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As filed with the U.S. Securities and Exchange Commission on March 20, 2024
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Reddit, Inc.
(Exact name of Registrant as specified in its charter)

Delaware 45-2546501

(State or other jurisdiction of

Incorporation or organization)

(I.R.S. Employer

Identification No.)

303 2nd South Street, South Tower, 5th Floor
San Francisco, CA 94107

(415) 494-8016
(Address of principal executive offices) (Zip code)

Reddit, Inc. 2012 Stock Option and Grant Plan
Reddit, Inc. 2017 Equity Incentive and Grant Plan

Spell, Inc. 2017 Stock Plan
Dubsmash, Inc. 2018 Stock Plan

Spiketrap Inc. Amended and Restated 2019 Equity Incentive Plan
Reddit, Inc. 2024 Employee Stock Purchase Plan

Reddit, Inc. 2024 Incentive Award Plan

(Full titles of the plans)

Steven Huffman
Chief Executive Officer and President

Reddit, Inc.
303 2nd South Street, South Tower, 5th Floor

San Francisco, CA 94107
(415) 494-8016

(Name, address and telephone number, including area code, of agent for service)

Copies to:
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Anthony J. Richmond
Richard A. Kline
Sarah B. Axtell

Latham & Watkins LLP
140 Scott Drive

Menlo Park, California 94025
(650) 328-4600

Benjamin Lee
Chief Legal Officer
Milana McCullagh

VP, Legal
Reddit, Inc.

303 2nd South Street, South Tower, 5th Floor
San Francisco, CA 94107

(415) 494-8016

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☒
Smaller reporting
company ☐

Emerging growth
company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☒
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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for in Part I of Form S-8 to be contained in the Section 10(a) prospectus is not being filed with or included in this
Registration Statement (by incorporation by reference or otherwise) in accordance with the rules and regulations of the Securities and
Exchange Commission (the “SEC”). The documents containing the information specified in Part I of Form S-8 will be delivered to the
participants in the equity benefit plans covered by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act of
1933, as amended (the “Securities Act”).
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PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed by Reddit, Inc. (the “Registrant”) with the SEC are incorporated by reference into this Registration
Statement:

(a) Amendment No. 3 to the Registrant’s Registration Statement on Form S-1 filed with the SEC on March 19, 2024 (File No.
333-277256), which contains the Registrant’s audited financial statements for the latest fiscal year for which such statements have
been filed;

(b) the Registrant’s Prospectus to be filed on or about March 20, 2024 pursuant to Rule 424(b) under the Securities Act, relating to the
Registration Statement on Form S-1, as amended (File No. 333-277256); and

(c) the description of the Registrant’s Class A common stock contained in the Registrant’s Registration Statement on Form 8-A (File
No. 001-41983), filed by the Registrant with the SEC under Section 12(b) of the Exchange Act on March 20, 2024, including any
amendment or report filed for the purpose of updating such description.

All reports and documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) (other than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits
furnished on such form that relate to such items) on or after the date of this Registration Statement and prior to the filing of a post-
effective amendment to this Registration Statement that indicates that all securities offered have been sold or that deregisters all securities
then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date
of filing of such reports and documents. Any statement contained in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained
herein or in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part
of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES

See the description of the Registrant’s Class A common stock and Class B common stock contained in the Registrant’s Registration
Statement on Form S-1, as amended (File No. 333-277256).

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

Not applicable.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Registrant is governed by the General Corporation Law of the State of Delaware (the “Delaware General Corporation Law”).
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and
reasonably incurred by such person in connection with any threatened, pending, or completed actions, suits, or proceedings in which
such person is made a party by reason of such person being or having been a director, officer, employee, or agent to the Registrant. The
Delaware General Corporation Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may
be entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. Article 9 of the Registrant’s amended
and restated certificate of incorporation, which will become effective immediately prior to the completion of the Registrant’s initial
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public offering, provides for indemnification by the Registrant of its directors, officers, and employees to the fullest extent permitted by
the Delaware General Corporation Law. The Registrant has entered into indemnification agreements with each of its current directors,
executive officers, and certain other officers to provide these directors and officers additional contractual assurances regarding the scope
of the indemnification set forth in the Registrant’s amended and restated certificate of
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incorporation and amended and restated bylaws, which will become effective immediately prior to the completion of the Registrant’s
initial public offering, and to provide additional procedural protections.

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a
director or officer of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director or officer, except for liability (i) for any breach of the director’s or officer’s duty of loyalty to the corporation
or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii)
in the case of directors, for unlawful payments of dividends or unlawful stock repurchases, redemptions, or other distributions, or (iv) for
any transaction from which the director or officer derived an improper personal benefit, provided that officers may not be indemnified
for actions by or in the right of the corporation. The Registrant’s amended and restated certificate of incorporation, which will become
effective immediately prior to the completion of the Registrant’s initial public offering, provides for such limitation of liability.

The Registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss
rising from claims made by reason of breach of duty or other wrongful act and (b) to the registrant with respect to payments that may be
made by the registrant to such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.

See also the Undertakings set forth in the response to Item 9 herein.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.
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ITEM 8. EXHIBITS

Incorporated by Reference

Exhibit

Number Exhibit Description Form

File

Number Exhibit

Filing

Date

4.1 Amended and Restated Certificate of Incorporation, as
currently in effect

S-1/A 333-277256 3.1 March 15, 2024

4.2 Form of Amended and Restated Certificate of
Incorporation, to be in effect immediately prior to the
completion of the Registrant’s initial public offering

S-1/A 333-277256 3.2 March 11, 2024

4.3 Amended and Restated Bylaws, as currently in effect S-1 333-277256 3.3 February 22, 2024

4.4 Form of Amended and Restated Bylaws, to be in effect
immediately prior to the completion of the Registrant’s
initial public offering

S-1/A 333-277256 3.4 March 15, 2024

4.5 Form of Class A Common Stock Certificate S-1/A 333-277256 4.2 March 11, 2024

4.6* Form of Class B Common Stock Certificate

5.1* Opinion of Latham & Watkins LLP

23.1* Consent of Latham & Watkins LLP (included in Exhibit
5.1)

23.2* Consent of KPMG LLP, Independent Registered Public
Accounting Firm

24.1* Power of Attorney (included on the signature page to the
Registration Statement)

99.1# Reddit, Inc. 2012 Stock Option and Grant Plan, as
amended

S-1 333-277256 10.7(a) February 22, 2024

99.2# Reddit, Inc. 2017 Equity Incentive and Grant Plan, as
amended

S-1 333-277256 10.8(a) February 22, 2024

99.3*# Reddit, Inc. 2024 Incentive Award Plan

99.4*# Reddit, Inc. 2024 Employee Stock Purchase Plan

99.5*# Spell, Inc. 2017 Stock Plan, as amended

99.6*# Dubsmash, Inc. 2018 Stock Plan, as amended

99.7*# Spiketrap Inc. Amended and Restated 2019 Equity
Incentive Plan, as amended

107* Filing Fee Table

_______________

* Filed herewith.
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# Indicates management contract or compensatory plan.

ITEM 9. UNDERTAKINGS

A. The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective Registration Statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement;

Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new Registration Statement relating to the securities offered herein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

B. The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration
Statement shall be deemed to be a new Registration Statement relating to the securities offered herein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons
of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that
a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer, or controlling person of the Registrant in the successful defense of any action, suit, or proceeding) is asserted by such
director, officer, or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of
its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of San Francisco, State of California, on this 20th day of March, 2024.

REDDIT, INC.

By: /s/ Steven Huffman

Name: Steven Huffman

Title: Chief Executive Officer and President
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Steven
Huffman and Andrew Vollero, each of them, as his or her true and lawful attorneys-in-fact and agents, each with the full power
of substitution, for him or her and in their name, place, or stead, in any and all capacities, to sign any and all amendments to this
Registration Statement (including post-effective amendments), and to sign any registration statement for the same offering covered by
this Registration Statement that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act, and all post-
effective amendments thereto, and to file the same, with all exhibits thereto and other documents in connection therewith, with the SEC,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or his, her, or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date

/s/ Steven Huffman

Steven Huffman
Chief Executive Officer, President and Director

(Principal Executive Officer)
March 20, 2024

/s/ Andrew Vollero

Andrew Vollero
Chief Financial Officer

(Principal Financial Officer)
March 20, 2024

/s/ Michelle Reynolds

Michelle Reynolds
Chief Accounting Officer

(Principal Accounting Officer)
March 20, 2024

/s/ Patricia Fili-Krushel

Patricia Fili-Krushel
Director March 20, 2024

/s/ Porter Gale

Porter Gale
Director March 20, 2024

/s/ David Habiger

David Habiger
Director March 20, 2024

/s/ Robert A. Sauerberg

Robert A. Sauerberg
Director March 20, 2024

/s/ Michael Seibel

Michael Seibel
Director March 20, 2024
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Exhibit 107

Calculation of Filing Fee Table

Form S-8
(Form Type)

Reddit, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Security
Type Security Class Title

Fee
Calculation

Rule
Amount

Registered(1)

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price Fee Rate

Amount of
Registration

Fee

Equity Class A common stock, par value
$0.0001 per share (“Class A common
stock”), reserved for issuance upon
the exercise of outstanding options

granted under the Spiketrap Inc.
Amended and Restated 2019 Equity

Incentive Plan, as amended (the
“Spiketrap Plan”)

457(h) 189,080(2)(3) $7.10(4) $1,342,468.00
$147.60

per
$1,000,000

$198.15

Equity Class A common stock reserved for
issuance upon the exercise of

outstanding options granted under the
Dubsmash, Inc. 2018 Stock Plan, as

amended (the “Dubsmash Plan”)

457(h) 260,100(3)(5) $1.14(6) $296,514.00
$147.60

per
$1,000,000

$43.77

Equity Class A common stock reserved for
issuance upon the exercise of

outstanding options granted under the
Spell, Inc. 2017 Stock Plan, as

amended (the “Spell Plan”)

457(h) 6,864(3)(7) $28.13(8) $193,084.32
$147.60

per
$1,000,000

$28.50

Equity Class A common stock reserved for
issuance upon the exercise of options

outstanding under the Registrant’s
2017 Equity Incentive and Grant Plan,

as amended (the “2017 Plan”)

457(h) 21,605,753(3)(9) $22.09(10) $477,271,083.77
$147.60

per
$1,000,000

$70,445.21
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Equity Class A common stock reserved for
issuance pursuant to restricted stock

units outstanding under the 2017 Plan
457(h) 25,380,608(3)(11) $34.00(12) $862,940,672.00

$147.60
per

$1,000,000
$127,370.04

Equity Class B common stock, par value
$0.0001 per share (“Class B common
stock”), reserved for issuance upon
the exercise of options outstanding

under the 2017 Plan

457(h) 1,495,256(3)(13) $25.29(14) $37,815,024.24
$147.60

per
$1,000,000

$5,581.50

Equity Class A common stock issuable upon
conversion of Class B common stock

reserved for issuance upon the
exercise of options outstanding under

the 2017 Plan

457(h) 1,495,256(3)(15) —(16) — — —

Equity Class B common stock reserved for
issuance pursuant to restricted stock

units outstanding under the 2017 Plan
457(h) 2,157,703(3)(17) $34.00(12) $73,361,902.00

$147.60
per

$1,000,000
$10,828.22

Equity Class A common stock issuable upon
conversion of Class B common stock

reserved for issuance pursuant to
restricted stock units outstanding

under the 2017 Plan

457(h) 2,157,703(3)(18) —(16) — — —

Equity Class B common stock reserved for
issuance upon the exercise of options

outstanding under the Registrant’s
2012 Stock Option and Grant Plan, as

amended (the “2012 Plan”)

457(h) 5,579,457(3)(19) $1.87(20) $10,433,584.59
$147.60

per
$1,000,000

$1,540.00

Equity Class A common stock issuable upon
conversion of Class B common stock

reserved for issuance upon the
exercise of options outstanding under

the 2012 Plan

457(h) 5,579,457(3)(21) —(16) — — —

Equity Class B common stock reserved for
issuance pursuant to restricted stock

units outstanding under the 2012 Plan
457(h) 562,447(3)(22) $34.00(12) $19,123,198.00

$147.60
per

$1,000,000
$2,822.58

Equity Class A common stock issuable upon
conversion of Class B common stock

reserved for issuance pursuant to
restricted stock units outstanding

under the 2012 Plan

457(h) 562,447(3)(23) —(16) — — —
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Equity Class A common stock reserved for
issuance pursuant to awards under the

Registrant’s Employee Stock
Purchase Plan (the “ESPP”)

457(h) 4,950,981(24) $28.90(25) $143,083,350.90
$147.60

per
$1,000,000

$21,119.10

Equity Class A common stock reserved for
issuance pursuant awards under the
Registrant’s 2024 Incentive Award

Plan (the “2024 Plan”)

457(h) 31,747,592(26) $34.00(12) $1,079,418,128.00
$147.60

per
$1,000,000

$159,322.12

Total Offering Amounts $2,705,279,009.82 $399,299.18

Total Fee Offsets(27) N/A

Net Fee Due $399,299.18

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement (“Registration Statement”)
shall also cover any additional shares of Class A common stock or Class B common stock that become issuable under the Spiketrap Plan,
the Dubsmash Plan, the Spell Plan, the 2017 Plan, the 2012 Plan, the ESPP, and the 2024 Plan, by reason of any stock dividend, stock split,
recapitalization, or other similar transaction effected without receipt of consideration that results in an increase to the number of outstanding shares
of Class A common stock or Class B common stock, as applicable.

(2) Represents 189,080 shares of Class A common stock issuable upon the exercise of options to purchase shares of Class A common stock outstanding
under the Spiketrap Plan as of the date of this Registration Statement.

(3) Any shares of Class A common stock or Class B common stock that are subject to awards under the Spiketrap Plan, the Dubsmash Plan, the Spell
Plan, the 2017 Plan, and the 2012 Plan that (i) expire, lapse, or are terminated, are converted into an award in respect of shares of another entity
in connection with a spin-off or other similar event, are exchanged for cash, surrendered, repurchased, or cancelled, in any case, in a manner that
results in the Registrant acquiring the underlying shares at a price not greater than the price paid by the participant or not issuing the underlying
shares, (ii) are tendered or withheld to satisfy the grant, exercise price, or tax withholding obligation with respect to any award, or (iii) are subject to
stock appreciation rights that are not issued in connection with the stock settlement of stock appreciation rights on exercise thereof, will be available
for issuance as shares of Class A common stock under the 2024 Plan.

(4) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed maximum
offering price per share and the proposed maximum aggregate offering price are based upon $7.10, which is the weighted-average exercise price
for Class A common stock options outstanding under the Spiketrap Plan as of the date of this Registration Statement.

(5) Represents 260,100 shares of Class A common stock issuable upon the exercise of options to purchase shares of Class A common stock outstanding
under the Dubsmash Plan as of the date of this Registration Statement.

(6) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed maximum
offering price per share and the proposed maximum aggregate offering price are based upon $1.14, which is the weighted-average exercise price
for Class A common stock options outstanding under the Dubsmash Plan as of the date of this Registration Statement.

(7) Represents 6,864 shares of Class A common stock issuable upon the exercise of options to purchase shares of Class A common stock outstanding
under the Spell Plan as of the date of this Registration Statement.

(8) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed maximum
offering price per share and the proposed maximum aggregate offering price are based upon $28.13, which is the weighted-average exercise price
for Class A common stock options outstanding under the Spell Plan as of the date of this Registration Statement.

(9) Represents 21,605,753 shares of Class A common stock issuable upon the exercise of options to purchase shares of Class A common stock
outstanding under the 2017 Plan as of the date of this Registration Statement.
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(10) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed maximum
offering price per share and the proposed maximum aggregate offering price are based upon $22.09, which is the weighted-average exercise price
for Class A common stock options outstanding under the 2017 Plan as of the date of this Registration Statement.

(11) Represents 25,380,608 shares Class A common stock underlying restricted stock unit awards outstanding under the 2017 Plan as of the date of this
Registration Statement.
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(12) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed maximum
offering price per share and the proposed maximum aggregate offering price are based on the initial public offering price of the Class A common
stock of $34.00 per share, as set forth in the Registrant’s Registration Statement on Form S-1 (File No. 333-277256), as amended (the “S-1
Registration Statement”), that was declared effective on March 20, 2024.

(13) Represents 1,495,256 shares of Class B common stock issuable upon the exercise of options to purchase shares of Class B common stock
outstanding under the 2017 Plan as of the date of this Registration Statement.

(14) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed maximum
offering price per share and the proposed maximum aggregate offering price are based upon $25.29, which is the weighted-average exercise price
for Class B common stock options outstanding under the 2017 Plan as of the date of this Registration Statement.

(15) Represents Class A common stock issuable upon conversion, on a one-for-one basis, of shares of Class B common stock issuable upon the exercise
of options to purchase shares of Class B common stock outstanding under the 2017 Plan as of the date of this Registration Statement.

(16) Pursuant to Rule 457(i) under the Securities Act, there is no fee associated with the registration of Class A common stock issuable upon conversion
of any Class B common stock (a convertible security) being registered under this Registration Statement because no additional consideration will
be received in connection with the conversion of Class B common stock.

(17) Represents 2,157,703 shares Class B common stock underlying restricted stock unit awards outstanding under the 2017 Plan as of the date of this
Registration Statement.

(18) Represents Class A common stock issuable upon conversion, on a one-for-one basis, of shares of Class B common stock underlying restricted
stock unit awards outstanding under the 2017 Plan as of the date of this Registration Statement.

(19) Represents 5,579,457 shares of Class B common stock issuable upon the exercise of options to purchase shares of Class B common stock
outstanding under the 2012 Plan as of the date of this Registration Statement.

(20) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed maximum
offering price per share and the proposed maximum aggregate offering price are based upon $1.87, which is the weighted-average exercise price
for Class B common stock options outstanding under the 2012 Plan as of the date of this Registration Statement.

(21) Represents Class A common stock issuable upon conversion, on a one-for-one basis, of shares of Class B common stock issuable upon the
exercise of options to purchase shares of Class B common stock outstanding under the 2012 Plan as of the date of this Registration Statement.

(22) Represents 562,447 shares Class B common stock underlying restricted stock unit awards outstanding under the 2012 Plan as of the date of this
Registration Statement.

(23) Represents Class A common stock issuable upon conversion, on a one-for-one basis, of shares of Class B common stock underlying restricted
stock unit awards outstanding under the 2012 Plan as of the date of this Registration Statement.

(24) Represents 4,950,981 shares of Class A common stock reserved for future issuance under the ESPP. The number of shares of reserved for issuance
under the ESPP will automatically increase on January 1st of each year, starting on January 1, 2025 and continuing annually on the anniversary
thereof through (and including) January 1, 2034, equal to the lesser of (a) one percent (1%) of the aggregate number of shares of all classes of the
Registrant’s common stock outstanding on the last day of the immediately preceding calendar year or (b) such smaller number of shares as
determined by the Registrant’s board of directors.

(25) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(h) under the Securities Act. The proposed
maximum offering price per share and the proposed maximum aggregate offering price are based on the initial public offering price of the Class A
common stock of $34.00 per share, as set forth in the S-1 Registration Statement that was declared effective on March 20, 2024 multiplied by
85%, which reflects the discount to the purchase price applicable to purchases under the ESPP.

(26) Represents 31,747,592 shares of Class A common stock reserved for future issuance under the 2024 Plan as of the date of this Registration
Statement. The number of shares of reserved for issuance under the 2024 will automatically increase on January 1st of each year, starting on
January 1, 2025 and continuing annually on the anniversary thereof through (and including) January 1, 2034, equal to the lesser of (a) five percent
(5%) of the aggregate number of shares of all classes of the Registrant’s common stock outstanding on the last day of the immediately preceding
calendar year or (b) such smaller number of shares as determined by the Registrant’s board of directors.

(27) The Registrant does not have any fee offsets.
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Exhibit 4.6

THIS CERTIFIES THAT is the owner of DATED COUNTERSIGNED AND REGISTERED: COMPUTERSHARE TRUST COMPANY, N.A. TRANSFER AGENT AND REGISTRAR, FULLY-PAID AND NON-ASSESSABLE SHARES OF CLASS B COMMON STOCK OF Reddit, Inc. (hereinafter called the “Company”), transferable on the books of the Company in person or by duly authorized attorney, upon surrender of this Certificate properly endorsed. This Certificate and the shares represented hereby, are issued and shall be held subject to all of the provisions of the Certificate of Incorporation, as amended, and the Bylaws, as amended, of the Company (copies of which are on file with the Company and with the Transfer Agent), to all of which each holder, by acceptance hereof, assents. This Certificate is not valid unless countersigned and registered by the Transfer Agent and Registrar. Witness the facsimile seal of the Company and the facsimile signatures of its duly authorized officers. CLASS B COMMON STOCK PAR VALUE $0.001 CLASS B COMMON STOCK SEE REVERSE FOR CERTAIN DEFINITIONS Certificate Number Shares . REDDIT, INC. INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE FACSIMILE SIGNATURE TO COME FACSIMILE SIGNATURE TO COME President Secretary By AUTHORIZED SIGNATURE May 13, 2011 D EL AWAR E C ORPORATE REDDIT, INC. ZQ|CERT#|COY|CLS|RGSTRY|ACCT#|TRANSTYPE|RUN#|TRANS# DD-MMM-YYYY * * 0 0 0 0 0 0 * * * * * * * * * * * * * * *

* * * * * * 0 0 0 0 0 0 * * * * * * * * * * * * * * * * * * * * * 0 0 0 0 0 0 * * * * * * * * * * * * * * * * * * * * * 0 0 0 0 0 0 * * * * * * * * * * * * * * * * * * * * * 0 0 0 0 0 0 * * * * * * * * * * * * * * ** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr.

Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Sample **** Mr. Sample **000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares*** *000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares**** 000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****0 00000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****00 0000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000 000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****0000 00**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****00000

0**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000 **Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000* *Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000** Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**S * *ZERO HUNDRED THOUSAND ZERO HUNDRED AND ZERO** MR. SAMPLE & MRS SAMPLE & MR. A PLE & MRS. SAMPLE ZQ00000000 Certificate Num bers 1234567890/1234567890 1234567890/1234567890 1234567890/1234567890 1234567890/1234567890 1234567890/1234567890 1234567890/1234567890 Total Transaction Num /No. 123456 Denom . 123456 Total 1234567 MR A SAMPLE DESIGNATION (IF ANY) ADD 1 ADD 2 ADD 3 ADD 4 PO BOX 505006, Louisville, KY 40233-5006 CUSIP/IDENTIFIER XXXXXX XX X Holder ID XXXXXXXXXX Insurance Value 1,000,000.00 Num ber of Shares 123456 DTC 12345678 123456789012345 THIS CERTIFICATE IS TRANSFERABLE IN CITIES DESIGNATED BY THE TRANSFER AGENT, AVAILABLE ONLINE AT www.computershare.com

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


The IRS requires that the named transfer agent (“we”) report the cost basis of certain shares or units acquired after January 1, 2011. If your shares or units are covered by the legislation, and you requested to sell or transfer the shares or units using a specific cost basis calculation method, then we have processed as you requested. If you did not specify a cost basis calculation method, then we have defaulted to the first in, first out (FIFO) method. Please consult your tax advisor if you need additional information about cost basis. If you do not keep in contact with the issuer or do not have any activity in your account for the time period specified by state law , your property may become subject to state unclaimed property laws and transferred to the appropriate state. For value received,____________________________ hereby sell, assign and transfer unto ________________________________________________________________________________________________________________________________ ________________________________________________________________________________________________________________________________ ________________________________________________________________________________________________________________________________ _______________________________________________________________________________________________________________________ Shares

_______________________________________________________________________________________________________________________ Attorney Dated: __________________________________________ 20__________________ Signature:____________________________________________________________ Signature:____________________________________________________________ Notice: The signature to this assignment must correspond with the name as written upon the face of the certificate, in every particular, without alteration or enlargement, or any change whatever. PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE (PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE, OF ASSIGNEE) of the Class B Common Stock represented by the within Certificate, and do hereby irrevocably constitute and appoint to transfer the said stock on the books of the within-named Company with full power of substitution in the premises. . REDDIT, INC. THE COMPANY WILL FURNISH WITHOUT CHARGE TO EACH SHAREHOLDER WHO SO REQUESTS, A SUMMARY OF THE POWERS, DESIGNATIONS, PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OF THE COMPANY AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND RIGHTS, AND THE VARIATIONS IN RIGHTS, PREFERENCES AND

LIMITATIONS DETERMINED FOR EACH SERIES, WHICH ARE FIXED BY THE CERTIFICATE OF INCORPORATION OF THE COMPANY, AS AMENDED, AND THE RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY, AND THE AUTHORITY OF THE BOARD OF DIRECTORS TO DETERMINE VARIATIONS FOR FUTURE SERIES. SUCH REQUEST MAY BE MADE TO THE OFFICE OF THE SECRETARY OF THE COMPANY OR TO THE TRANSFER AGENT. THE BOARD OF DIRECTORS MAY REQUIRE THE OWNER OF A LOST OR DESTROYED STOCK CERTIFICATE, OR HIS, HER, ITS OR THEIR LEGAL REPRESENTATIVES, TO GIVE THE COMPANY A BOND TO INDEMNIFY IT AND ITS TRANSFER AGENTS AND REGISTRARS AGAINST ANY CLAIM THAT MAY BE MADE AGAINST THEM ON ACCOUNT OF THE ALLEGED LOSS OR DESTRUCTION OF ANY SUCH CERTIFICATE. Signature(s) Guaranteed: Medallion Guarantee Stamp THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (Banks, Stockbrokers, Savings and Loan Associations and Credit Unions) WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15. The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to applicable laws or regulations: TEN COM - as tenants in common UNIF GIFT MIN ACT -

............................................Custodian................................................ (Cust) (Minor) TEN ENT - as tenants by the entireties under Uniform Gifts to Minors Act........................................................ (State) JT TEN - as joint tenants with right of survivorship UNIF TRF MIN ACT -............................................Custodian (until age................................ ) and not as tenants in common (Cust) ............................. under Uniform Transfers to Minors Act................... (Minor) (State) Additional abbreviations may also be used though not in the above list.
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Exhibit 5.1
140 Scott Drive

Menlo Park, California 94025

Tel: +1.650.328.4600 Fax: +1.650.463.2600

www.lw.com

FIRM / AFFILIATE OFFICES

March 20, 2024
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Singapore

Tel Aviv

Tokyo

Washington, D.C.

Reddit, Inc.
303 2nd Street, South Tower, 5th Floor
San Francisco, California 94107

Re: Registration Statement on Form S-8

To the addressee set forth above:

We have acted as counsel to Reddit, Inc., a Delaware corporation (the “Company”), in connection with
the preparation and filing by the Company on the date hereof with the Securities and Exchange Commission (the
“Commission”) of a Registration Statement (the “Registration Statement”) on Form S-8 under the Securities Act
of 1933, as amended (the “Act”), relating to the issuance of (i) up to 93,935,841 shares of Class A common stock,
$0.0001 par value per share (the “Class A Shares”), and (ii) up to 9,794,863 shares of Class B common stock of
the Company, $0.0001 par value per share (together with the Class A Shares, the “Shares”), which may be issued
pursuant to the Company’s 2012 Stock Option and Grant Plan (the “2012 Plan”), the Company’s 2017 Equity
Incentive and Grant Plan (the “2017 Plan”), the Company’s Employee Stock Purchase Plan (the “ESPP”), the
Company’s 2024 Incentive Award Plan (the “2024 Plan”), the Spell, Inc. 2017 Stock Plan (the “Spell Plan”), the
Dubsmash, Inc. 2018 Stock Plan (the “Dubsmash Plan”), and the Spiketrap Inc. Amended and Restated 2019
Equity Incentive Plan (the “Spiketrap Plan”). This opinion is being furnished in connection with the
requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any
matter pertaining to the contents of the Registration Statement or related Prospectus, other than as expressly
stated herein with respect to the issue of the Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered
appropriate for purposes of this letter. With your consent, we have relied upon certificates and other assurances of
officers of the Company and others as to factual matters without having independently verified such factual
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matters. We are opining herein as to the General Corporation Law of the State of Delaware (the “DGCL”), and
we express no opinion with respect to any other laws.
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March 20, 2024

Page 2

Subject to the foregoing and the other matters set forth herein, it is our opinion that as of the date hereof,
when the Shares shall have been duly registered on the books of the transfer agent and registrar therefor in the
name or on behalf of the purchasers, and have been issued by the Company for legal consideration of not less
than par value in the circumstances contemplated by the 2012 Plan, the 2017 Plan, the ESPP, the 2024 Plan, the
Spell Plan, the Dubsmash Plan, and the Spiketrap Plan, as applicable, assuming in each case that the individual
issuances, grants or awards under the 2012 Plan, the 2017 Plan, the ESPP, the 2024 Plan, the Spell Plan, the
Dubsmash Plan, and the Spiketrap Plan, as applicable, are duly authorized by all necessary corporate action and
duly issued, granted or awarded and exercised in accordance with the requirements of law and the 2012 Plan, the
2017 Plan, the ESPP, the 2024 Plan, the Spell Plan, the Dubsmash Plan, and the Spiketrap Plan, as applicable
(and the agreements duly adopted thereunder and in accordance therewith), the issue and sale of the Shares will
have been duly authorized by all necessary corporate action of the Company, and such Shares will be validly
issued, fully paid and non-assessable. In rendering the foregoing opinion, we have assumed that the Company
will comply with all applicable notice requirements regarding uncertificated shares provided in the DGCL.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by
you and by persons entitled to rely upon it pursuant to the applicable provisions of the Act. We consent to your
filing this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit
that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and
regulations of the Commission thereunder.

Sincerely,

/s/ Latham & Watkins LLP
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Exhibit 23.2

KPMG LLP

Suite 1400

55 Second Street

San Francisco, CA 94105

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated February 5, 2024, with respect to the consolidated financial statements of Reddit,
Inc., incorporated herein by reference.

/s/ KPMG LLP

San Francisco, California
March 20, 2024

KPMG LLP, a Delaware limited liability partnership and a member firm of

the KPMG global organization of independent member firms affiliated with

KPMG International Limited, a private English company limited by guarantee.
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Exhibit 99.3

REDDIT, INC.

2024 INCENTIVE AWARD PLAN

ARTICLE I.
PURPOSE

The Plan’s purpose is to enhance the Company’s ability to attract, retain and motivate persons who make
(or are expected to make) important contributions to the Company by providing these individuals with equity
ownership opportunities.

ARTICLE II.
DEFINITIONS

As used in the Plan, the following words and phrases have the meanings specified below, unless the context
clearly indicates otherwise:

2.1 “Administrator” means the Board or a Committee to the extent that the Board’s powers or authority
under the Plan have been delegated to such Committee. With reference to the Board’s or a Committee’s powers
or authority under the Plan that have been delegated to one or more officers pursuant to Section 4.2, the term
“Administrator” shall refer to such officer(s) unless and until such delegation has been revoked.

2.2 “Applicable Law” means any applicable law, including without limitation: (a) provisions of the
Code, the Securities Act, the Exchange Act and any rules or regulations thereunder; (b) corporate, securities, tax
or other laws, statutes, rules, requirements or regulations, whether U.S. or non-U.S. federal, state or local; and (c)
rules of any securities exchange or automated quotation system on which the Shares are listed, quoted or traded.

2.3 “Automatic Exercise Date” means, with respect to an Option or a Stock Appreciation Right, the
last business day of the applicable Option term or Stock Appreciation Right term that was initially established
by the Administrator for such Option or Stock Appreciation Right (e.g., the last business day prior to the tenth
anniversary of the date of grant of such Option or Stock Appreciation Right if the Option or Stock Appreciation
Right initially had a ten-year Option term or Stock Appreciation Right term, as applicable).

2.4 “Award” means an Option award, Stock Appreciation Right award, Restricted Stock award,
Restricted Stock Unit award, Performance Bonus Award, Performance Stock Unit award, Dividend Equivalents
award or Other Stock or Cash Based Award granted to a Participant under the Plan.

2.5 “Award Agreement” means an agreement evidencing an Award, which may be written or
electronic, that contains such terms and conditions as the Administrator determines, consistent with and subject to
the terms and conditions of the Plan.

2.6 “Board” means the Board of Directors of the Company.
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2.7 “Cause” shall have the meaning ascribed to such term, or term of similar effect, in any offer letter,
employment, severance or similar agreement, including any Award Agreement, between the Participant and the
Company or any Subsidiary; provided, that in the absence of an offer letter, employment, severance or similar
agreement containing such definition, “Cause” means (i) any willful, material violation by the Participant of any
law or regulation applicable to the business of the Company or a Subsidiary or other affiliate of the Company,
(ii) the Participant’s conviction for, or guilty plea to, a felony (or crime of similar magnitude under Applicable
Law outside the United States) or a crime involving moral turpitude, or any willful perpetration by the Participant
of a common law fraud, act of material dishonesty or misappropriation or similar conduct against the Company,
(iii) the Participant’s commission of an act of personal dishonesty which involves personal profit in connection
with the Company or any other entity having a business relationship with the Company, (iv) any material breach
or violation by the Participant of any provision of any agreement or understanding between the Company or any
Subsidiary or other affiliate of the Company and the Participant regarding the terms of the Participant’s service
as an employee, officer, director or consultant to the Company or a Subsidiary or other affiliate of the Company,
including without limitation, the willful and continued failure or refusal of the Participant to perform the material
duties required of such Participant as an employee, officer, director or consultant of the Company or a Subsidiary
or other affiliate of the Company, other than as a result of having a Disability, or a breach of any applicable
invention assignment and confidentiality agreement or similar agreement between the Company or a Subsidiary
or other affiliate of the Company and the Participant, (v) the Participant’s violation of the Company’s code of
ethics, (vi) the Participant’s disregard of the policies of the Company or any Subsidiary or other affiliate of the
Company so as to cause loss, harm, damage or injury to the property, reputation or employees of the Company or
a Subsidiary or other affiliate of the Company, or (vii) any other misconduct by the Participant which is injurious
to the financial condition or business reputation of, or is otherwise injurious to, the Company or a Subsidiary or
other affiliate of the Company.

2.8 “Change in Control” means any of the following:

(a) A transaction or series of transactions (other than an offering of Common Stock to the
general public through a registration statement filed with the Securities and Exchange Commission) whereby any
“person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange
Act) directly or indirectly acquires beneficial ownership (within the meaning of Rules 13d-3 and 13d-5 under the
Exchange Act) of the Company’s securities possessing more than 50% of the total combined voting power of
the Company’s securities outstanding immediately after such acquisition; provided, however, that the following
acquisitions shall not constitute a Change in Control: (i) any acquisition by the Company or any Subsidiary; (ii)
any acquisition by an employee benefit plan maintained by the Company or any Subsidiary, (iii) any acquisition
which complies with clauses (c)(i), (c)(ii) and (c)(iii) of this definition; or (iv) in respect of an Award held by a
particular Participant, any acquisition by the Participant or any group of persons including the Participant (or any
entity controlled by the Participant or any group of persons including the Participant);

2
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(b) The Incumbent Directors cease for any reason to constitute a majority of the Board;

(c) The consummation by the Company (whether directly involving the Company or indirectly
involving the Company through one or more intermediaries) of (x) a merger, consolidation, reorganization, or
business combination, (y) a sale or other disposition of all or substantially all of the Company’s assets in any single
transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case
other than a transaction:

(i) which results in the Company’s voting securities outstanding immediately before the
transaction continuing to represent (either by remaining outstanding or by being converted into voting securities of
the Company or the person that, as a result of the transaction, controls, directly or indirectly, the Company or owns,
directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the
Company (the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the
combined voting power of the Successor Entity’s outstanding voting securities immediately after the transaction;

(ii) after which no person or group beneficially owns voting securities representing 50%
or more of the combined voting power of the Successor Entity; provided, however, that no person or group shall
be treated for purposes of this clause (c)(ii) as beneficially owning 50% or more of the combined voting power of
the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the
transaction; and

(iii) after which at least a majority of the members of the board of directors (or the
analogous governing body) of the Successor Entity were Board members at the time of the Board’s approval of the
execution of the initial agreement providing for such transaction; or

(d) The completion of a liquidation or dissolution of the Company.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award
(or any portion of an Award) that provides for the deferral of compensation that is subject to Section 409A,
to the extent required to avoid the imposition of additional taxes under Section 409A, the transaction or event
described in subsection (a), (b), (c) or (d) of this definition with respect to such Award (or portion thereof) shall
only constitute a Change in Control for purposes of the payment timing of such Award if such transaction also
constitutes a “change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Administrator shall have full and final authority, which shall be exercised in its sole discretion, to determine
conclusively whether a Change in Control has occurred pursuant to the above definition, the date of such Change
in Control and any incidental matters relating thereto; provided that any exercise of authority in conjunction with
a determination of whether a Change in Control is a “change in control event” as defined in Treasury Regulation
Section 1.409A-3(i)(5) shall be consistent with such regulation.
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2.9 “Code” means the U.S. Internal Revenue Code of 1986, as amended, and all regulations, guidance,
compliance programs and other interpretative authority issued thereunder.

2.10 “Committee” means one or more committees or subcommittees of the Board, which may include
one or more Directors or executive officers of the Company, to the extent permitted by Applicable Law. To the
extent required to comply with the provisions of Rule 16b-3, it is intended that each member of the Committee
will be, at the time the Committee takes any action with respect to an Award that is subject to Rule 16b-3, a
“non-employee director” within the meaning of Rule 16b-3; however, a Committee member’s failure to qualify
as a “non-employee director” within the meaning of Rule 16b-3 will not invalidate any Award granted by the
Committee that is otherwise validly granted under the Plan.

2.11 “Common Stock” means the Class A common stock of the Company.

2.12 “Company” means Reddit, Inc., a Delaware corporation, or any successor.

2.13 “Consultant” means any person, including any adviser, engaged by the Company or a Subsidiary
to render services to such entity if the consultant or adviser: (i) renders bona fide services to the Company or a
Subsidiary; (ii) renders services not in connection with the offer or sale of securities in a capital-raising transaction
and does not directly or indirectly promote or maintain a market for the Company’s securities; and (iii) is a natural
person for the purposes of Instruction A.1.(a)(1) of Form S-8 under the Securities Act.

2.14 “Designated Beneficiary” means, if permitted by the Company, the beneficiary or beneficiaries the
Participant designates, in a manner the Company determines, to receive amounts due or exercise the Participant’s
rights if the Participant dies. Without a Participant’s effective designation, “Designated Beneficiary” will mean the
Participant’s estate or legal heirs.

2.15 “Director” means a Board member.

2.16 “Disability” means a permanent and total disability under Section 22(e)(3) of the Code.

2.17 “Dividend Equivalents” means a right granted to a Participant to receive the equivalent value (in
cash or Shares) of dividends paid on a specified number of Shares. Such Dividend Equivalent shall be converted
to cash or additional Shares, or a combination of cash and Shares, by such formula and at such time and subject to
such limitations as may be determined by the Administrator.

2.18 “DRO” means a “domestic relations order” as defined by the Code or Title I of the Employee
Retirement Income Security Act of 1974, as amended, or the rules thereunder.

2.19 “Effective Date” has the meaning set forth in Section 11.3.

2.20 “Employee” means any employee of the Company or any of its Subsidiaries.
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2.21 “Equity Restructuring” means a nonreciprocal transaction between the Company and its
stockholders, such as a stock dividend, stock split (including a reverse stock split), spin-off or recapitalization
through a large, nonrecurring cash dividend, that affects the number or kind of Shares (or other Company
securities) or the share price of Common Stock (or other Company securities) and causes a change in the per share
value of the Common Stock underlying outstanding Awards.

2.22 “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and all regulations,
guidance and other interpretative authority issued thereunder.

2.23 “Fair Market Value” means, as of any date, the value of a Share determined as follows: (i) if the
Common Stock is listed on any established stock exchange, the value of a Share will be the closing sales price
for a Share as quoted on such exchange for such date, or if no sale occurred on such date, the last day preceding
such date during which a sale occurred, as reported in The Wall Street Journal or another source the Administrator
deems reliable; (ii) if the Common Stock is not listed on an established stock exchange but is quoted on a national
market or other quotation system, the value of a Share will be the closing sales price for a Share on such date,
or if no sales occurred on such date, then on the last date preceding such date during which a sale occurred, as
reported in The Wall Street Journal or another source the Administrator deems reliable; or (iii) if the Common
Stock is not listed on any established stock exchange or quoted on a national market or other quotation system, the
value established by the Administrator in its sole discretion. Notwithstanding the foregoing, with respect to any
Award granted after the effectiveness of the Company’s registration statement relating to its initial public offering
but prior to the Public Trading Date, the Fair Market Value means the initial public offering price of a Share as set
forth in the Company’s final prospectus relating to its initial public offering filed with the Securities and Exchange
Commission.

2.24 “Good Reason” shall have the meaning ascribed to such term, or term of similar effect, in any
offer letter, employment, severance or similar agreement, including any Award Agreement, between the Participant
and the Company; provided, that in the absence of an offer letter, employment, severance or similar agreement
containing such definition, Good Reason means the occurrence of one or more of the following without the
Participant’s consent: (i) a material reduction in the Participant’s base compensation, or (ii) a relocation of the
principal place at which the Participant must perform services by more than 50 miles. In order to establish Good
Reason, the Participant must provide the Administrator with notice of the event giving rise to Good Reason within
30 days of the occurrence of such event, the event shall remain uncured 30 days thereafter and the Participant must
actually terminate services with 30 days following the end of such cure period.

2.25 “Greater Than 10% Stockholder” means an individual then owning (within the meaning of
Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock of the
Company or any parent corporation or subsidiary corporation of the Company, as determined in accordance with
Section 424(e) and (f) of the Code, respectively.

2.26 “Incentive Stock Option” means an Option that meets the requirements to qualify as an “incentive
stock option” as defined in Section 422 of the Code.
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2.27 “Incumbent Directors” means, for any period of 12 consecutive months, individuals who, at the
beginning of such period, constitute the Board together with any new Director(s) (other than a Director designated
by a person who shall have entered into an agreement with the Company to effect a transaction described in clause
(a) or (c) of the Change in Control definition) whose election or nomination for election to the Board was approved
by a vote of at least a majority (either by a specific vote or by approval of the proxy statement of the Company in
which such person is named as a nominee for Director without objection to such nomination) of the Directors then
still in office who either were Directors at the beginning of the 12-month period or whose election or nomination
for election was previously so approved. No individual initially elected or nominated as a director of the Company
as a result of an actual or threatened election contest with respect to Directors or as a result of any other actual
or threatened solicitation of proxies by or on behalf of any person other than the Board shall be an Incumbent
Director.

2.28 “Non-Employee Director” means a Director who is not an Employee.

2.29 “Nonqualified Stock Option” means an Option that is not an Incentive Stock Option.

2.30 “Option” means a right granted under Article VI to purchase a specified number of Shares at a
specified price per Share during a specified time period. An Option may be either an Incentive Stock Option or a
Nonqualified Stock Option.

2.31 “Other Stock or Cash Based Awards” means cash awards, awards of Shares, and other awards
valued wholly or partially by referring to, or are otherwise based on, Shares or other property.

2.32 “Overall Share Limit” means the sum of (i) 31,747,592 Shares plus (ii) any Shares that are
available for issuance under the Prior Plans as of the Effective Date plus (iii) any Shares or shares of Class
B common stock that are subject to Prior Plan Awards that become available for issuance under the Plan as
Shares pursuant to Article V plus (iv) an increase commencing on January 1, 2025 and continuing annually on the
anniversary thereof through (and including) January 1, 2034, equal to the lesser of (A) five (5)% of the aggregate
number of shares of all classes of the Company’s common stock outstanding on the last day of the immediately
preceding calendar year and (B) such smaller number of Shares as determined by the Board or the Committee.

2.33 “Participant” means a Service Provider who has been granted an Award.

2.34 “Performance Bonus Award” has the meaning set forth in Section 8.3.

2.35 “Performance Stock Unit” means a right granted to a Participant pursuant to Section 8.1 and
subject to Section 8.2, to receive cash or Shares, the payment of which is contingent upon achieving certain
performance goals or other performance-based targets established by the Administrator.
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2.36 “Permitted Transferee” means, with respect to a Participant, any “family member” of the
Participant, as defined in the General Instructions to Form S-8 Registration Statement under the Securities Act (or
any successor form thereto), or any other transferee specifically approved by the Administrator after taking into
account Applicable Law.

2.37 “Plan” means this 2024 Incentive Award Plan.

2.38 “Prior Plan Award” means an award outstanding under a Prior Plan as of immediately prior to the
Effective Date.

2.39 “Prior Plans” means, collectively, the Spiketrap Inc. Amended and Restated 2019 Equity Incentive
Plan, the Dubsmash Inc. 2018 Stock Plan, the Spell, Inc. 2017 Stock Plan, the Company’s 2012 Stock Option and
Grant Plan and the Company’s 2017 Equity Incentive and Grant Plan, as each may be amended from time to time.

2.40 “Public Trading Date” means the first date upon which Common Stock is listed (or approved for
listing) upon notice of issuance on any securities exchange or designated (or approved for designation) upon notice
of issuance as a national market security on an interdealer quotation system.

2.41 “Restricted Stock” means Shares awarded to a Participant under Article VII, subject to certain
vesting conditions and other restrictions.

2.42 “Restricted Stock Unit” means an unfunded, unsecured right to receive, on the applicable
settlement date, one Share or an amount in cash or other consideration determined by the Administrator to be equal
to the Fair Market Value as of such settlement date, subject to certain vesting conditions and other restrictions.

2.43 “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, including any amendments
thereto.

2.44 “Section 409A” means Section 409A of the Code.

2.45 “Securities Act” means the Securities Act of 1933, as amended, and all regulations, guidance and
other interpretative authority issued thereunder.

2.46 “Service Provider” means an Employee, Consultant or Director.

2.47 “Shares” means shares of Common Stock.

2.48 “Stock Appreciation Right” or “SAR” means a right granted under Article VI to receive a payment
equal to the excess of the Fair Market Value of a specified number of Shares on the date the right is exercised over
the exercise price set forth in the applicable Award Agreement.

2.49 “Subsidiary” means any entity (other than the Company), whether U.S. or non-U.S., in an unbroken
chain of entities beginning with the Company if each of the entities other
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than the last entity in the unbroken chain beneficially owns, at the time of the determination, securities or interests
representing at least 50% of the total combined voting power of all classes of securities or interests in one of the
other entities in such chain.

2.50 “Substitute Awards” means Awards granted or Shares issued by the Company in assumption of, or
in substitution or exchange for, awards previously granted, or the right or obligation to make future awards, in each
case by a company or other entity acquired by the Company or any Subsidiary or with which the Company or any
Subsidiary combines.

2.51 “Tax-Related Items” means any U.S. and non-U.S. federal, state and/or local taxes (including,
without limitation, income tax, social insurance contributions, fringe benefit tax, employment tax, stamp tax
and any employer tax liability which has been transferred to a Participant) for which a Participant is liable in
connection with Awards and/or Shares.

2.52 “Termination of Service” means:

(a) As to a Consultant, the time when the engagement of a Participant as a Consultant to the
Company or a Subsidiary is terminated for any reason, with or without Cause, including, without limitation,
by resignation, discharge, death or retirement, but excluding terminations where the Consultant simultaneously
commences or remains in employment or service with the Company or any Subsidiary.

(b) As to a Non-Employee Director, the time when a Participant who is a Non-Employee
Director ceases to be a Director for any reason, including, without limitation, a termination by resignation, failure
to be elected, death or retirement, but excluding terminations where the Participant simultaneously commences or
remains in employment or service with the Company or any Subsidiary.

(c) As to an Employee, the time when the employee-employer relationship between a
Participant and the Company or any Subsidiary is terminated for any reason, including, without limitation,
a termination by resignation, discharge, death, disability or retirement; but excluding terminations where the
Participant simultaneously commences or remains in employment or service with the Company or any Subsidiary.

The Company, in its sole discretion, shall determine the effect of all matters and questions relating
to any Termination of Service, including, without limitation, whether a Termination of Service has occurred,
whether a Termination of Service resulted from a discharge for Cause and all questions of whether particular
leaves of absence constitute a Termination of Service. For purposes of the Plan, a Participant’s employee-
employer relationship or consultancy relationship shall be deemed to be terminated in the event that the Subsidiary
employing or contracting with such Participant ceases to remain a Subsidiary following any merger, sale of stock
or other corporate transaction or event (including, without limitation, a spin-off), even though the Participant may
subsequently continue to perform services for that entity.
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ARTICLE III.
ELIGIBILITY

Service Providers are eligible to be granted Awards under the Plan, subject to the limitations described
herein. No Service Provider shall have any right to be granted an Award pursuant to the Plan and neither the
Company nor the Administrator is obligated to treat Service Providers, Participants or any other persons uniformly.

ARTICLE IV.
ADMINISTRATION AND DELEGATION

4.1 Administration.

(a) The Plan is administered by the Administrator. The Administrator has authority to determine
which Service Providers receive Awards, grant Awards and set Award terms and conditions, subject to the
conditions and limitations in the Plan. The Administrator also has the authority to take all actions and make
all determinations under the Plan, to interpret the Plan and Award Agreements and to adopt, amend and repeal
Plan administrative rules, guidelines and practices as it deems advisable. The Administrator may correct defects
and ambiguities, supply omissions, reconcile inconsistencies in the Plan or any Award and make all other
determinations that it deems necessary or appropriate to administer the Plan and any Awards. The Administrator
(and each member thereof) is entitled to, in good faith, rely or act upon any report or other information furnished
to the Administrator or member thereof by any officer or other Employee, the Company’s independent certified
public accountants, or any executive compensation consultant or other professional retained by the Company to
assist in the administration of the Plan. The Administrator’s determinations under the Plan are in its sole discretion
and will be final, binding and conclusive on all persons having or claiming any interest in the Plan or any Award.

(b) Without limiting the foregoing, the Administrator has the exclusive power, authority and
sole discretion to: (i) designate Participants; (ii) determine the type or types of Awards to be granted to each
Participant; (iii) determine the number of Awards to be granted and the number of Shares to which an Award will
relate; (iv) subject to the limitations in the Plan, determine the terms and conditions of any Award and related
Award Agreement, including, but not limited to, the exercise price, grant price, purchase price, any performance
criteria, any restrictions or limitations on the Award, any schedule for vesting, lapse of forfeiture restrictions or
restrictions on the exercisability of an Award, and accelerations, waivers or amendments thereof; (v) determine
whether, to what extent, and under what circumstances an Award may be settled in, or the exercise price of an
Award may be paid in cash, Shares, or other property, or an Award may be canceled, forfeited, or surrendered; and
(vi) make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator
deems necessary or advisable to administer the Plan.

4.2 Delegation of Authority. To the extent permitted by Applicable Law, the Board or any Committee
may delegate any or all of its powers under the Plan to one or more Committees or officers of the Company or any
of its Subsidiaries; provided, however, that in no event shall
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an officer of the Company or any of its Subsidiaries be delegated the authority to grant Awards to, or amend
Awards held by, the following individuals: (a) individuals who are subject to Section 16 of the Exchange Act, or
(b) officers of the Company or any of its Subsidiaries or Directors to whom authority to grant or amend Awards
has been delegated hereunder. Any delegation hereunder shall be subject to the restrictions and limits that the
Board or Committee specifies at the time of such delegation or that are otherwise included in the applicable
organizational documents, and the Board or Committee, as applicable, may at any time rescind the authority so
delegated or appoint a new delegatee. At all times, the delegatee appointed under this Section 4.2 shall serve in
such capacity at the pleasure of the Board or the Committee, as applicable, and the Board or the Committee may
abolish any committee at any time and re-vest in itself any previously delegated authority. Further, regardless
of any delegation, the Board or a Committee may, in its discretion, exercise any and all rights and duties as the
Administrator under the Plan delegated thereby, except with respect to Awards that are required to be determined
in the sole discretion of the Board or Committee under the rules of any securities exchange or automated quotation
system on which the Shares are listed, quoted or traded.

ARTICLE V.
STOCK AVAILABLE FOR AWARDS

5.1 Number of Shares. Subject to adjustment under Article IX and the terms of this Article V, Awards
may be made under the Plan covering up to the Overall Share Limit. As of the Effective Date, the Company will
cease granting awards under the Prior Plans; however, Prior Plan Awards will remain subject to the terms of the
applicable Prior Plan. Shares issued or delivered under the Plan may consist of authorized but unissued Shares,
Shares purchased on the open market or treasury Shares.

5.2 Share Recycling.

(a) If all or any part of an Award or Prior Plan Award expires, lapses or is terminated, converted
into an award in respect of shares of another entity in connection with a spin-off or other similar event, exchanged
or settled for cash, surrendered, repurchased, cancelled without having been fully exercised or forfeited, in any
case, in a manner that results in the Company acquiring Shares or shares of Class B common stock covered by the
Award or Prior Plan Award at a price not greater than the price (as adjusted to reflect any Equity Restructuring)
paid by the Participant for such Shares or shares or not issuing any Shares or shares of Class B common stock
covered by the Award or Prior Plan Award, the unused Shares or shares of Class B common stock covered by the
Award or Prior Plan Award will, as applicable, become or again be available, in each case, as Common Stock for
Awards under the Plan. The payment of Dividend Equivalents in cash in conjunction with any outstanding Awards
or Prior Plan Awards shall not count against the Overall Share Limit.

(b) In addition, the following shall be available as Shares for future grants of Awards: (i) Shares
or shares of Class B common stock tendered by a Participant or withheld by the Company in payment of the
exercise price of an Option or any stock option granted under a Prior Plan; (ii) Shares or shares of Class B common
stock tendered by the Participant or withheld by the Company to satisfy any tax withholding obligation with
respect to an Award or any Prior
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Plan Award; and (iii) Shares subject to a Stock Appreciation Right that are not issued in connection with the stock
settlement of the Stock Appreciation Right on exercise thereof, in each case, prior to the tenth anniversary of the
Effective Date. Notwithstanding the provisions of this Section 5.2(b), no Shares may again be optioned, granted
or awarded pursuant to an Incentive Stock Option if such action would cause such Option to fail to qualify as an
incentive stock option under Section 422 of the Code.

5.3 Incentive Stock Option Limitations. Notwithstanding anything to the contrary herein, no more than
185,661,778 Shares (as adjusted to reflect any Equity Restructuring) may be issued pursuant to the exercise of
Incentive Stock Options.

5.4 Substitute Awards. In connection with an entity’s merger or consolidation with the Company or any
Subsidiary or the Company’s or any Subsidiary’s acquisition of an entity’s property or stock, the Administrator
may grant Substitute Awards in respect of any options or other stock or stock-based awards granted before such
merger or consolidation by such entity or its affiliate. Substitute Awards may be granted on such terms and
conditions as the Administrator deems appropriate, notwithstanding limitations on Awards in the Plan. Substitute
Awards will not count against the Overall Share Limit (nor shall Shares subject to a Substitute Award be added to
the Shares available for Awards under the Plan as provided under Section 5.2 above), except that Shares acquired
by exercise of substitute Incentive Stock Options will count against the maximum number of Shares that may
be issued pursuant to the exercise of Incentive Stock Options under the Plan. Additionally, in the event that a
company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary combines
has shares available under a pre-existing plan approved by stockholders and not adopted in contemplation of
such acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as
appropriately adjusted to reflect the transaction) may be used for Awards under the Plan and shall not count against
the Overall Share Limit (and Shares subject to such Awards may again become available for Awards under the Plan
as provided under Section 5.2 above); provided that Awards using such available shares shall not be made after
the date awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition or
combination, and shall only be made to individuals who were not Service Providers prior to such acquisition or
combination.

5.5 Non-Employee Director Award Limit. Notwithstanding any provision to the contrary in the Plan or
in any policy of the Company regarding non-employee director compensation, the sum of the grant date fair value
(determined as of the grant date in accordance with Financial Accounting Standards Board Accounting Standards
Codification Topic 718, or any successor thereto) of all equity-based Awards and the maximum amount that may
become payable pursuant to all cash-based Awards that may be granted to a Service Provider as compensation for
services as a Non-Employee Director during any calendar year shall not exceed $1,000,000.
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ARTICLE VI.
STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

6.1 General. The Administrator may grant Options or Stock Appreciation Rights to one or more Service
Providers, subject to such terms and conditions not inconsistent with the Plan as the Administrator shall determine.
The Administrator will determine the number of Shares covered by each Option and Stock Appreciation Right,
the exercise price of each Option and Stock Appreciation Right and the conditions and limitations applicable to
the exercise of each Option and Stock Appreciation Right. A Stock Appreciation Right will entitle the Participant
(or other person entitled to exercise the Stock Appreciation Right) to receive from the Company upon exercise of
the exercisable portion of the Stock Appreciation Right an amount determined by multiplying (x) the excess, if
any, of the Fair Market Value of one Share on the date of exercise over the exercise price per Share of the Stock
Appreciation Right by (y) the number of Shares with respect to which the Stock Appreciation Right is exercised,
subject to any limitations of the Plan or that the Administrator may impose, and payable in cash, Shares valued
at Fair Market Value on the date of exercise or a combination of the two as the Administrator may determine or
provide in the Award Agreement.

6.2 Exercise Price. The Administrator will establish each Option’s and Stock Appreciation Right’s
exercise price and specify the exercise price in the Award Agreement. Subject to Section 6.7, the exercise price
will not be less than 100% of the Fair Market Value on the grant date of the Option or Stock Appreciation Right.
Notwithstanding the foregoing, in the case of an Option or Stock Appreciation Right that is a Substitute Award,
the exercise price per share of the Shares subject to such Option or Stock Appreciation Right, as applicable, may
be less than Fair Market Value on the date of grant; provided that the exercise price of any Substitute Award shall
be determined in accordance with the applicable requirements of Sections 424 and 409A of the Code.

6.3 Duration of Options. Subject to Section 6.7, each Option or Stock Appreciation Right will be
exercisable at such times and as specified in the Award Agreement, provided that the term of an Option or
Stock Appreciation Right will not exceed ten years; provided, further, that, unless otherwise determined by the
Administrator or specified in the Award Agreement, (a) no portion of an Option or Stock Appreciation Right
which is unexercisable at a Participant’s Termination of Service shall thereafter become exercisable and (b) the
portion of an Option or Stock Appreciation Right that is unexercisable at a Participant’s Termination of Service
shall automatically expire on the date of such Termination of Service. In addition, in no event shall an Option or
Stock Appreciation Right granted to an Employee who is a non-exempt employee for purposes of overtime pay
under the U.S. Fair Labor Standards Act of 1938 be exercisable earlier than six months after its date of grant.
Notwithstanding the foregoing, if the Participant, prior to the end of the term of an Option or Stock Appreciation
Right, commits an act of Cause (as determined by the Administrator), or violates any non-competition, non-
solicitation or confidentiality provisions of any employment contract, confidentiality and nondisclosure agreement
or other agreement between the Participant and the Company or any of its Subsidiaries, the right to exercise the
Option or Stock Appreciation Right, as applicable, may be terminated by the Company and the Company may
suspend the Participant’s right to exercise the
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Option or Stock Appreciation Right when it reasonably believes that the Participant may have participated in any
such act or violation.

6.4 Exercise. Options and Stock Appreciation Rights may be exercised by delivering to the Company
(or such other person or entity designated by the Administrator) a notice of exercise, in a form and manner
the Company approves (which may be written, electronic or telephonic and may contain representations and
warranties deemed advisable by the Administrator), signed or authenticated by the person authorized to exercise
the Option or Stock Appreciation Right, together with, as applicable, (a) payment in full of the exercise price for
the number of Shares for which the Option is exercised in a manner specified in Section 6.5 and (b) satisfaction in
full of any withholding obligation for Tax-Related Items in a manner specified in Section 10.5. The Administrator
may, in its discretion, limit exercise with respect to fractional Shares and require that any partial exercise of an
Option or Stock Appreciation Right be with respect to a minimum number of Shares.

6.5 Payment Upon Exercise. The Administrator shall determine the methods by which payment of the
exercise price of an Option shall be made, including, without limitation:

(a) Cash, check or wire transfer of immediately available funds; provided that the Company
may limit the use of one of the foregoing methods if one or more of the methods below is permitted;

(b) If there is a public market for Shares at the time of exercise, unless the Company otherwise
determines, (A) delivery (including electronically or telephonically to the extent permitted by the Company) of a
notice that the Participant has placed a market sell order with a broker acceptable to the Company with respect
to Shares then issuable upon exercise of the Option and that the broker has been directed to deliver promptly to
the Company funds sufficient to pay the exercise price, or (B) the Participant’s delivery to the Company of a copy
of irrevocable and unconditional instructions to a broker acceptable to the Company to deliver promptly to the
Company an amount sufficient to pay the exercise price by cash, wire transfer of immediately available funds or
check; provided that such amount is paid to the Company at such time as may be required by the Company;

(c) To the extent permitted by the Administrator, delivery (either by actual delivery or
attestation) of Shares owned by the Participant valued at their Fair Market Value on the date of delivery;

(d) To the extent permitted by the Administrator, surrendering Shares then issuable upon the
Option’s exercise valued at their Fair Market Value on the exercise date;

(e) To the extent permitted by the Administrator, delivery of a promissory note or any other
lawful consideration; or

(f) To the extent permitted by the Administrator, any combination of the above payment forms.
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6.6 Expiration of Option Term or Stock Appreciation Right Term: Automatic Exercise of In-The-
Money Options and Stock Appreciation Rights. Unless otherwise provided by the Administrator in an Award
Agreement or otherwise or as otherwise directed by a holder of an Option or a Stock Appreciation Right in writing
to the Company, each vested and exercisable Option and Stock Appreciation Right outstanding on the Automatic
Exercise Date with an exercise price per Share that is less than the sum of the Fair Market Value and any related
broker’s fees (as described in Section 11.19(c)) per Share as of such date shall automatically and without further
action by the holder of the Option or Stock Appreciation Right or the Company be exercised on the Automatic
Exercise Date. In the sole discretion of the Administrator, payment of the exercise price of any such Option shall
be made pursuant to Section 6.5(b) or 6.5(d) and the Company or any Subsidiary shall be entitled to deduct or
withhold an amount sufficient to satisfy any withholding obligation for Tax-Related Items associated with such
exercise in accordance with Section 10.5. Unless otherwise determined by the Administrator, this Section 6.6 shall
not apply to an Option or Stock Appreciation Right if the holder of such Option or Stock Appreciation Right incurs
a Termination of Service on or before the Automatic Exercise Date. For the avoidance of doubt, no Option or
Stock Appreciation Right with an exercise price per Share that is equal to or greater than Fair Market Value on the
Automatic Exercise Date shall be exercised pursuant to this Section 6.6.

6.7 Additional Terms of Incentive Stock Options. The Administrator may grant Incentive Stock
Options only to employees of the Company, any of its present or future parent or subsidiary corporations, as
defined in Sections 424(e) or (f) of the Code, respectively, and any other entities the employees of which are
eligible to receive Incentive Stock Options under the Code. If an Incentive Stock Option is granted to a Greater
Than 10% Stockholder, the exercise price will not be less than 110% of the Fair Market Value on the Option’s grant
date, and the term of the Option will not exceed five years. All Incentive Stock Options (and Award Agreements
related thereto) will be subject to and construed consistently with Section 422 of the Code. By accepting an
Incentive Stock Option, the Participant agrees to give prompt notice to the Company of dispositions or other
transfers (other than in connection with a Change in Control) of Shares acquired under the Option made within
the later of (a) two years from the grant date of the Option or (b) one year after the transfer of such Shares to
the Participant, specifying the date of the disposition or other transfer and the amount the Participant realized,
in cash, other property, assumption of indebtedness or other consideration, in such disposition or other transfer.
Neither the Company nor the Administrator will be liable to a Participant, or any other party, if an Incentive Stock
Option fails or ceases to qualify as an “incentive stock option” under Section 422 of the Code. Any Incentive Stock
Option or portion thereof that fails to qualify as an “incentive stock option” under Section 422 of the Code for any
reason, including becoming exercisable with respect to Shares having a fair market value exceeding the $100,000
limitation under Treasury Regulation Section 1.422-4, will be a Nonqualified Stock Option.

ARTICLE VII.
RESTRICTED STOCK; RESTRICTED STOCK UNITS

7.1 General. The Administrator may grant Restricted Stock, or the right to purchase Restricted Stock,
to any Service Provider, subject to forfeiture or the Company’s right to
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repurchase all or part of the underlying Shares at their issue price or other stated or formula price from the
Participant if conditions the Administrator specifies in the Award Agreement are not satisfied before the end
of the applicable restriction period or periods that the Administrator establishes for such Award. In addition,
the Administrator may grant Restricted Stock Units, which may be subject to vesting and forfeiture conditions
during the applicable restriction period or periods, as set forth in an Award Agreement, to Service Providers. The
Administrator shall establish the purchase price, if any, and form of payment for Restricted Stock and Restricted
Stock Units; provided, however, that if a purchase price is charged, such purchase price shall be no less than
the par value, if any, of the Shares to be purchased, unless otherwise permitted by Applicable Law. In all cases,
legal consideration shall be required for each issuance of Restricted Stock and Restricted Stock Units to the extent
required by Applicable Law. The Award Agreement for each Award of Restricted Stock and Restricted Stock Units
shall set forth the terms and conditions not inconsistent with the Plan as the Administrator shall determine.

7.2 Restricted Stock.

(a) Stockholder Rights. Unless otherwise determined by the Administrator, each Participant
holding Shares of Restricted Stock will be entitled to all the rights of a stockholder with respect to such Shares,
subject to the restrictions in the Plan and the applicable Award Agreement, including the right to receive all
dividends and other distributions paid or made with respect to the Shares to the extent such dividends and other
distributions have a record date that is on or after the date on which such Participant becomes the record holder of
such Shares; provided, however, that with respect to a share of Restricted Stock subject to restrictions or vesting
conditions, except in connection with a spin-off or other similar event as otherwise permitted under Section 9.2,
dividends which are paid to Company stockholders prior to the removal of restrictions and satisfaction of vesting
conditions shall only be paid to the Participant to the extent that the restrictions are subsequently removed and the
vesting conditions are subsequently satisfied and the share of Restricted Stock vests.

(b) Stock Certificates. The Company may require that the Participant deposit in escrow with the
Company (or its designee) any stock certificates issued in respect of Shares of Restricted Stock, together with a
stock power endorsed in blank.

(c) Section 83(b) Election. If a Participant makes an election under Section 83(b) of the Code
to be taxed with respect to the Restricted Stock as of the date of transfer of the Restricted Stock rather than as of
the date or dates upon which such Participant would otherwise be taxable under Section 83(a) of the Code, such
Participant shall be required to deliver a copy of such election to the Company promptly after filing such election
with the Internal Revenue Service along with proof of the timely filing thereof.

7.3 Restricted Stock Units. The Administrator may provide that settlement of Restricted Stock Units
will occur upon or as soon as reasonably practicable after the Restricted Stock Units vest or will instead be
deferred, on a mandatory basis or at the Participant’s election, subject to compliance with Applicable Law. A
Participant holding Restricted Stock Units will have only the rights of a general unsecured creditor of the Company
(solely to the extent of any rights then applicable to Participant with respect to such Restricted Stock Units) until
delivery of
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Shares, cash or other securities or property is made as specified in the applicable Award Agreement.

ARTICLE VIII.
OTHER TYPES OF AWARDS

8.1 General. The Administrator may grant Performance Stock Unit awards, Performance Bonus
Awards, Dividend Equivalents or Other Stock or Cash Based Awards, to one or more Service Providers, in such
amounts and subject to such terms and conditions not inconsistent with the Plan as the Administrator shall
determine.

8.2 Performance Stock Unit Awards. Each Performance Stock Unit award shall be denominated in
a number of Shares or in unit equivalents of Shares or units of value (including a dollar value of Shares) and
may be linked to any one or more of performance or other specific criteria, including service to the Company or
Subsidiaries, determined to be appropriate by the Administrator, in each case on a specified date or dates or over
any period or periods determined by the Administrator. In making such determinations, the Administrator may
consider (among such other factors as it deems relevant in light of the specific type of award) the contributions,
responsibilities and other compensation of the particular Participant.

8.3 Performance Bonus Awards. Each right to receive a bonus granted under this Section 8.3 shall be
denominated in the form of cash (but may be payable in cash, stock or a combination thereof) (a “Performance
Bonus Award”) and shall be payable upon the attainment of performance goals that are established by the
Administrator and relate to one or more of performance or other specific criteria, including service to the Company
or Subsidiaries, in each case on a specified date or dates or over any period or periods determined by the
Administrator.

8.4 Dividend Equivalents. If the Administrator provides, an Award (other than an Option or Stock
Appreciation Right) may provide a Participant with the right to receive Dividend Equivalents. Dividend
Equivalents may be paid currently or credited to an account for the Participant, settled in cash or Shares and
subject to the same restrictions on transferability and forfeitability as the Award with respect to which the
Dividend Equivalents are granted and subject to other terms and conditions as set forth in the Award Agreement.
Notwithstanding anything to the contrary herein, Dividend Equivalents with respect to an Award subject to vesting
shall either (a) to the extent permitted by Applicable Law, not be paid or credited or (b) be accumulated and subject
to vesting to the same extent as the related Award. All such Dividend Equivalents shall be paid at such time as the
Administrator shall specify in the applicable Award Agreement or as determined by the Administrator in the event
not specified in such Award Agreement.

8.5 Other Stock or Cash Based Awards. Other Stock or Cash Based Awards may be granted to
Participants, including Awards entitling Participants to receive cash or Shares to be delivered in the future and
annual or other periodic or long-term cash bonus awards (whether based on specified performance criteria or
otherwise), in each case subject to any conditions and limitations in the Plan. Such Other Stock or Cash Based
Awards will also be available as a payment form in the settlement of other Awards, as standalone payments and as
payment in lieu
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of compensation to which a Participant is otherwise entitled, subject to compliance with Section 409A. Other
Stock or Cash Based Awards may be paid in Shares, cash or other property, as the Administrator determines.
Subject to the provisions of the Plan, the Administrator will determine the terms and conditions of each Other
Stock or Cash Based Award, including any purchase price, performance goal(s), transfer restrictions, and vesting
conditions, which will be set forth in the applicable Award Agreement. Except in connection with a spin-off or
other similar event as otherwise permitted under Article IX, dividends that are paid prior to vesting of any Other
Stock or Cash Based Award shall only be paid to the applicable Participant to the extent that the vesting conditions
are subsequently satisfied and the Other Stock or Cash Based Award vests.

ARTICLE IX.
ADJUSTMENTS FOR CHANGES IN COMMON STOCK

AND CERTAIN OTHER EVENTS

9.1 Equity Restructuring. In connection with any Equity Restructuring, notwithstanding anything to
the contrary in this Article IX, the Administrator will equitably adjust the terms of the Plan and each outstanding
Award as it deems appropriate to reflect the Equity Restructuring, which may include (a) adjusting the number
and type of securities subject to each outstanding Award or with respect to which Awards may be granted under
the Plan (including, but not limited to, adjustments of the limitations in Article V hereof on the maximum number
and kind of shares that may be issued); (b) adjusting the terms and conditions of (including the grant or exercise
price), and the performance goals or other criteria included in, outstanding Awards; and (c) granting new Awards
or making cash payments to Participants. The adjustments provided under this Section 9.1 will be nondiscretionary
and final and binding on all interested parties, including the affected Participant and the Company; provided that
the Administrator will determine whether an adjustment is equitable.

9.2 Corporate Transactions. In the event of any extraordinary dividend or other distribution (whether in
the form of cash, Common Stock, other securities, or other property), reorganization, merger, consolidation, split-
up, spin off, combination, amalgamation, repurchase, recapitalization, liquidation, dissolution, or sale, transfer,
exchange or other disposition of all or substantially all of the assets of the Company, or sale or exchange of
Common Stock or other securities of the Company, Change in Control, issuance of warrants or other rights to
purchase Common Stock or other securities of the Company, other similar corporate transaction or event, other
unusual or nonrecurring transaction or event affecting the Company or its financial statements or any change
in any Applicable Law or accounting principles, the Administrator, on such terms and conditions as it deems
appropriate, either by the terms of the Award or by action taken prior to the occurrence of such transaction or event
(except that action to give effect to a change in Applicable Law or accounting principles may be made within a
reasonable period of time after such change) and either automatically or upon the Participant’s request, is hereby
authorized to take any one or more of the following actions whenever the Administrator determines that such
action is appropriate in order to (x) prevent dilution or enlargement of the benefits or potential benefits intended
by the Company to be made available under the Plan or

17

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


with respect to any Award granted or issued under the Plan, (y) to facilitate such transaction or event or (z) give
effect to such changes in Applicable Law or accounting principles:

(a) To provide for the cancellation of any such Award in exchange for either an amount of cash
or other property with a value equal to the amount that could have been obtained upon the exercise or settlement of
the vested portion of such Award or realization of the Participant’s rights under the vested portion of such Award,
as applicable, in each case as of the date of such cancellation; provided that, if the amount that could have been
obtained upon the exercise or settlement of the vested portion of such Award or realization of the Participant’s
rights, in any case, is equal to or less than zero, then the Award may be terminated without payment;

(b) To provide that such Award shall vest and, to the extent applicable, be exercisable as to all
Shares (or other property) covered thereby, notwithstanding anything to the contrary in the Plan or the provisions
of such Award;

(c) To provide that such Award be assumed by the successor or survivor corporation or entity, or
a parent or subsidiary thereof, or shall be substituted for by awards covering the stock of the successor or survivor
corporation or entity, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of
shares and applicable exercise or purchase price, in all cases, as determined by the Administrator;

(d) To make adjustments in the number and type of Shares (or other securities or property)
subject to outstanding Awards or with respect to which Awards may be granted under the Plan (including, but not
limited to, adjustments of the limitations in Article V hereof on the maximum number and kind of Shares which
may be issued) or in the terms and conditions of (including the grant or exercise price), and the criteria included
in, outstanding Awards;

(e) To replace such Award with other rights or property selected by the Administrator; or

(f) To provide that the Award will terminate and cannot vest, be exercised or become payable
after the applicable event.

9.3 Change in Control.

(a) Notwithstanding any other provision of the Plan, in the event of a Change in Control, unless
the Administrator elects to (i) terminate an Award in exchange for cash, rights or property, or (ii) cause an Award
to become fully exercisable and no longer subject to any forfeiture restrictions prior to the consummation of a
Change in Control, pursuant to Section 9.2, (A) such Award (other than any portion subject to performance-based
vesting) shall continue in effect or be assumed or an equivalent Award substituted by the successor corporation
or a parent or subsidiary of the successor corporation and (B) the portion of such Award subject to performance-
based vesting shall be subject to the terms and conditions of the applicable Award Agreement and, in the absence
of applicable terms and conditions, the Administrator’s discretion.
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(b) In the event that the successor corporation in a Change in Control refuses to assume or
substitute for an Award (other than any portion subject to performance-based vesting, which shall be treated as
specified in the individual Award Agreement or as otherwise provided by the Administrator), the Administrator
shall cause such Award to become fully vested and, if applicable, exercisable immediately prior to the
consummation of such transaction and all forfeiture restrictions on such Award to lapse and, to the extent
unexercised upon the consummation of such transaction, to terminate in exchange for cash, rights or other property.
The Administrator shall notify the Participant of any Award that becomes exercisable pursuant to the preceding
sentence that such Award shall be fully exercisable for a period of time as determined by the Administrator from
the date of such notice (which shall be 15 days if no period is determined by the Administrator), contingent upon
the occurrence of the Change in Control, and such Award shall terminate upon the consummation of the Change
in Control in accordance with the preceding sentence.

(c) For the purposes of this Section 9.3, an Award shall be considered assumed if, following
the Change in Control, the Award confers the right to purchase or receive, for each Share subject to the Award
immediately prior to the Change in Control, the consideration (whether stock, cash, or other securities or property)
received in the Change in Control by holders of Common Stock for each Share held on the effective date of the
transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders
of a majority of the outstanding Shares); provided, however, that if such consideration received in the Change in
Control was not solely common stock of the successor corporation or its parent, the Administrator may, with the
consent of the successor corporation, provide for the consideration to be received upon the exercise of the Award,
for each Share subject to an Award, to be solely common stock of the successor corporation or its parent equal in
fair market value to the per-share consideration received by holders of Common Stock in the Change in Control.

(d) Notwithstanding anything to the contrary herein, if a Participant experiences a Termination
of Service during the period beginning three months prior to a Change in Control and ending 12 months following
the Change in Control that is effected by the Company without Cause or by the Participant for Good Reason, then,
the Award(s) held by such Participant shall become fully vested and, if applicable, exercisable and all forfeiture
restrictions on such Award(s) shall lapse as of immediately prior to the consummation of such Change in Control
or, if later, the date of such Termination of Service.

9.4 Administrative Stand Still. In the event of any pending stock dividend, stock split, combination or
exchange of shares, merger, consolidation or other distribution (other than normal cash dividends) of Company
assets to stockholders, or any other extraordinary transaction or change affecting the Shares or the share price of
Common Stock (including any Equity Restructuring or any securities offering or other similar transaction) or for
reasons of administrative convenience or to facilitate compliance with any Applicable Law, the Administrator may
refuse to permit the exercise or settlement of one or more Awards for such period of time as the Company may
determine to be reasonably appropriate under the circumstances.
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9.5 General. Except as expressly provided in the Plan or the Administrator’s action under the Plan, no
Participant will have any rights due to any subdivision or consolidation of Shares of any class, dividend payment,
increase or decrease in the number of Shares of any class or dissolution, liquidation, merger, or consolidation of
the Company or other corporation. Except as expressly provided with respect to an Equity Restructuring under
Section 9.1 above or the Administrator’s action under the Plan, no issuance by the Company of Shares of any
class, or securities convertible into Shares of any class, will affect, and no adjustment will be made regarding, the
number of Shares subject to an Award or the Award’s grant price or exercise price. The existence of the Plan, any
Award Agreements and the Awards granted hereunder will not affect or restrict in any way the Company’s right or
power to make or authorize (a) any adjustment, recapitalization, reorganization or other change in the Company’s
capital structure or its business, (b) any merger, consolidation, spinoff, dissolution or liquidation of the Company
or sale of Company assets or (c) any sale or issuance of securities, including securities with rights superior to those
of the Shares or securities convertible into or exchangeable for Shares.

ARTICLE X.
PROVISIONS APPLICABLE TO AWARDS

10.1 Transferability.

(a) No Award may be sold, assigned, transferred, pledged or otherwise encumbered, either
voluntarily or by operation of law, except by will or the laws of descent and distribution, or, subject to the
Administrator’s consent, pursuant to a DRO, unless and until such Award has been exercised or the Shares
underlying such Award have been issued, and all restrictions applicable to such Shares have lapsed. During the
life of a Participant, Awards will be exercisable only by the Participant, unless it has been disposed of pursuant
to a DRO. After the death of a Participant, any exercisable portion of an Award may, prior to the time when
such portion becomes unexercisable under the Plan or the applicable Award Agreement, be exercised by the
Participant’s personal representative or by any person empowered to do so under the deceased Participant’s will
or under the then-Applicable Law of descent and distribution. References to a Participant, to the extent relevant in
the context, will include references to a transferee approved by the Administrator.

(b) Notwithstanding Section 10.1(a), the Administrator, in its sole discretion, may determine to
permit a Participant or a Permitted Transferee of such Participant to transfer an Award other than an Incentive
Stock Option (unless such Incentive Stock Option is intended to become a Nonqualified Stock Option) to any one
or more Permitted Transferees of such Participant, subject to the following terms and conditions: (i) an Award
transferred to a Permitted Transferee shall not be assignable or transferable by the Permitted Transferee other
than (A) to another Permitted Transferee of the applicable Participant or (B) by will or the laws of descent and
distribution or, subject to the consent of the Administrator, pursuant to a DRO; (ii) an Award transferred to a
Permitted Transferee shall continue to be subject to all the terms and conditions of the Award as applicable to
the original Participant (other than the ability to further transfer the Award to any Person other than another
Permitted Transferee of the applicable Participant); (iii) the Participant (or transferring Permitted Transferee) and
the receiving Permitted Transferee
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shall execute any and all documents requested by the Administrator, including, without limitation, documents to
(A) confirm the status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption
for the transfer under Applicable Law and (C) evidence the transfer; and (iv) any transfer of an Award to a
Permitted Transferee shall be without consideration, except as required by Applicable Law. In addition, and further
notwithstanding Section 10.1(a), the Administrator, in its sole discretion, may determine to permit a Participant to
transfer Incentive Stock Options to a trust that constitutes a Permitted Transferee if, under Section 671 of the Code
and other Applicable Law, the Participant is considered the sole beneficial owner of the Incentive Stock Option
while it is held in the trust.

(c) Notwithstanding Section 10.1(a), if permitted by the Administrator, a Participant may, in
the manner determined by the Administrator, designate a Designated Beneficiary. A Designated Beneficiary, legal
guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms
and conditions of the Plan and any Award Agreement applicable to the Participant and any additional restrictions
deemed necessary or appropriate by the Administrator. If the Participant is married or a domestic partner in a
domestic partnership qualified under Applicable Law and resides in a community property state, a designation
of a person other than the Participant’s spouse or domestic partner, as applicable, as the Participant’s Designated
Beneficiary with respect to more than 50% of the Participant’s interest in the Award shall not be effective without
the prior written or electronic consent of the Participant’s spouse or domestic partner. Subject to the foregoing,
a beneficiary designation may be changed or revoked by a Participant at any time; provided that the change or
revocation is delivered in writing to the Administrator prior to the Participant’s death.

10.2 Documentation. Each Award will be evidenced in an Award Agreement in such form as the
Administrator determines in its discretion. Each Award may contain such terms and conditions as are determined
by the Administrator in its sole discretion, to the extent not inconsistent with those set forth in the Plan.

10.3 Discretion. Except as the Plan otherwise provides, each Award may be made alone or in addition
or in relation to any other Award. The terms of each Award to a Participant need not be identical, and the
Administrator need not treat Participants or Awards (or portions thereof) uniformly.

10.4 Changes in Participant’s Status. The Administrator will determine how the disability, death,
retirement, authorized leave of absence or any other change or purported change in a Participant’s Service Provider
status affects an Award and the extent to which, and the period during which, the Participant, the Participant’s legal
representative, conservator, guardian or Designated Beneficiary may exercise rights under the Award, if applicable.
Except to the extent otherwise required by Applicable Law or expressly authorized by the Company or by the
Company’s written policy on leaves of absence, no service credit shall be given for vesting purposes for any period
the Participant is on a leave of absence.

10.5 Withholding. Each Participant must pay the Company or a Subsidiary, as applicable, or make
provision satisfactory to the Administrator for payment of, any Tax-Related Items to be withheld in connection
with such Participant’s Awards and/or Shares. At the
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Company’s discretion and subject to any Company insider trading policy (including black-out periods), any
withholding obligation for Tax-Related Items may be satisfied by (a) deducting an amount sufficient to satisfy such
withholding obligation from any payment of any kind otherwise due to a Participant; (b) accepting a payment from
the Participant in cash, by wire transfer of immediately available funds, or by check made payable to the order of
the Company or a Subsidiary, as applicable; (c) accepting the delivery of Shares, including Shares delivered by
attestation; (d) retaining Shares from an Award; (e) if there is a public market for Shares at the time the withholding
obligation for Tax-Related Items is to be satisfied, selling Shares issued pursuant to an Award, either voluntarily
by the Participant or mandatorily by the Company; (f) accepting delivery of a promissory note or any other lawful
consideration; (g) any other method of withholding determined by the Company and, to the extent required by
Applicable Law or the Plan, approved by the Administrator; or (h) any combination of the foregoing payment
forms. The amount withheld pursuant to any of the foregoing payment forms shall be determined by the Company
and may be up to, but no greater than, the aggregate amount of such obligations based on the maximum statutory
withholding rates in the applicable Participant’s jurisdiction for all Tax-Related Items. If any tax withholding
obligation will be satisfied under clause (e) of the preceding paragraph, each Participant’s acceptance of an Award
under the Plan will constitute the Participant’s authorization to the Company and instruction and authorization to
any brokerage firm selected by the Company to effect the sale to complete the transactions described in clause (e).

10.6 Amendment of Award; Repricing. The Administrator may amend, modify or terminate any
outstanding Award, including by substituting another Award of the same or a different type, changing the
exercise or settlement date, and converting an Incentive Stock Option to a Nonqualified Stock Option. The
Participant’s consent to such action will be required unless (a) the action, taking into account any related action,
does not materially and adversely affect the Participant’s rights under the Award, or (b) the change is permitted
under Article IX or pursuant to Section 11.6. In addition, the Administrator shall, without the approval of the
stockholders of the Company, have the authority to (i) amend any outstanding Option or Stock Appreciation Right
to reduce its exercise price per Share or (ii) cancel any Option or Stock Appreciation Right in exchange for cash
or another Award.

10.7 Conditions on Delivery of Stock. The Company will not be obligated to deliver any Shares under
the Plan or remove restrictions from Shares previously delivered under the Plan until (a) all Award conditions
have been met or removed to the Company’s satisfaction, (b) as determined by the Company, all other legal
matters regarding the issuance and delivery of such Shares have been satisfied, including, without limitation,
any applicable securities laws and stock exchange or stock market rules and regulations, (c) any approvals from
governmental agencies that the Company determines are necessary or advisable have been obtained, and (d) the
Participant has executed and delivered to the Company such representations or agreements as the Administrator
deems necessary or appropriate to satisfy Applicable Law. The inability or impracticability of the Company to
obtain or maintain authority to issue or sell any securities from any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares
hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as to
which such
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requisite authority shall not have been obtained, and shall constitute circumstances in which the Administrator may
determine to amend or cancel Awards pertaining to such Shares, with or without consideration to the Participant.

10.8 Acceleration. The Administrator may at any time provide that any Award will become immediately
vested and fully or partially exercisable, free of some or all restrictions or conditions, or otherwise fully or partially
realizable.

ARTICLE XI.
MISCELLANEOUS

11.1 No Right to Employment or Other Status. No person will have any claim or right to be granted an
Award, and the grant of an Award will not be construed as giving a Participant the right to commence or continue
employment or any other relationship with the Company or a Subsidiary. The Company and its Subsidiaries
expressly reserve the right at any time to dismiss or otherwise terminate its relationship with a Participant free
from any liability or claim under the Plan or any Award, except as expressly provided in an Award Agreement or
other written agreement between the Participant and the Company or any Subsidiary.

11.2 No Rights as Stockholder; Certificates. Subject to the Award Agreement, no Participant or
Designated Beneficiary will have any rights as a stockholder with respect to any Shares to be distributed under an
Award until becoming the record holder of such Shares. Notwithstanding any other provision of the Plan, unless
the Administrator otherwise determines or Applicable Law requires, the Company will not be required to deliver
to any Participant certificates evidencing Shares issued in connection with any Award and instead such Shares
may be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).
The Company may place legends on any share certificate or book entry to reference restrictions applicable to the
Shares (including, without limitation, restrictions applicable to Restricted Stock).

11.3 Effective Date. The Plan will become effective on the date prior to the Public Trading Date (the
“Effective Date”), provided that it is approved by the Company’s stockholders prior to such date and occurring
within 12 months following the date the Board approved the Plan. If the Plan is not approved by the Company’s
stockholders within the foregoing time frame, the Plan will not become effective. No Incentive Stock Option may
be granted pursuant to the Plan after the tenth anniversary of the earlier of (a) the date the Plan was approved by
the Board or (b) the date the Plan was approved by the Company’s stockholders.

11.4 Amendment of Plan. The Administrator may amend, suspend or terminate the Plan at any time and
from time to time; provided that (a) no amendment requiring stockholder approval to comply with Applicable Law
shall be effective unless approved by the stockholders, and (b) no amendment, other than an increase to the Overall
Share Limit or pursuant to Article IX or Section 11.6, may materially and adversely affect any Award outstanding
at the time of such amendment without the affected Participant’s consent. No Awards may be granted under the
Plan during any suspension period or after Plan termination. Awards outstanding at the time of any Plan suspension
or termination will continue to be governed by the Plan and the
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Award Agreement, as each is in effect before such suspension or termination. The Administrator will obtain
stockholder approval of any Plan amendment to the extent necessary to comply with Applicable Law.

11.5 Provisions for Non-U.S. Participants. The Administrator may modify Awards granted to
Participants who are nationals of a country other than the United States or employed or residing outside the United
States, establish subplans or procedures under the Plan or take any other necessary or appropriate action to address
Applicable Law, including (a) differences in laws, rules, regulations or customs of such jurisdictions with respect
to tax, securities, currency, employee benefit or other matters, (b) listing and other requirements of any non-
U.S. securities exchange, and (c) any necessary local governmental or regulatory exemptions or approvals.

11.6 Section 409A.

(a) General. The Company intends that all Awards be structured to comply with, or be exempt
from, Section 409A, such that no adverse tax consequences, interest, or penalties under Section 409A apply.
Notwithstanding anything in the Plan or any Award Agreement to the contrary, the Administrator may, without
a Participant’s consent, amend this Plan or Awards, adopt policies and procedures, or take any other actions
(including amendments, policies, procedures and retroactive actions) as are necessary or appropriate to preserve
the intended tax treatment of Awards, including any such actions intended to (i) exempt this Plan or any Award
from Section 409A, or (ii) comply with Section 409A, including regulations, guidance, compliance programs
and other interpretative authority that may be issued after an Award’s grant date. The Company makes no
representations or warranties as to an Award’s tax treatment under Section 409A or otherwise. The Company will
have no obligation under this Section 11.6 or otherwise to avoid the taxes, penalties or interest under Section 409A
with respect to any Award and will have no liability to any Participant or any other person if any Award,
compensation or other benefits under the Plan are determined to constitute noncompliant “nonqualified deferred
compensation” subject to taxes, penalties or interest under Section 409A.

(b) Separation from Service. If an Award constitutes “nonqualified deferred compensation”
under Section 409A, any payment or settlement of such Award upon a Participant’s Termination of Service will,
to the extent necessary to avoid taxes under Section 409A, be made only upon the Participant’s “separation from
service” (within the meaning of Section 409A), whether such “separation from service” occurs upon or after
the Participant’s Termination of Service. For purposes of this Plan or any Award Agreement relating to any
such payments or benefits, references to a “termination,” “termination of employment” or like terms means a
“separation from service.”

(c) Payments to Specified Employees. Notwithstanding any contrary provision in the Plan or
any Award Agreement, any payment(s) of “nonqualified deferred compensation” required to be made under an
Award to a “specified employee” (as defined under Section 409A and as the Administrator determines) due to such
Person’s “separation from service” will, to the extent necessary to avoid taxes under Section 409A(a)(2)(B)(i) of
the Code, be delayed for the six-month period immediately following such “separation from service” (or, if earlier,
until the specified employee’s death) and will instead be paid (as set forth in the Award Agreement) on
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the day immediately following such six-month period or as soon as administratively practicable thereafter (without
interest). Any payments of “nonqualified deferred compensation” under such Award payable more than six months
following the Participant’s “separation from service” will be paid at the time or times the payments are otherwise
scheduled to be made.

(d) Separate Payments. If an Award includes a “series of installment payments” within the
meaning of Section 1.409A-2(b)(2)(iii) of Section 409A, the Participant’s right to the series of installment
payments will be treated as a right to a series of separate payments and not as a right to a single payment and,
if an Award includes “dividend equivalents” within the meaning of Section 1.409A-3(e) of Section 409A, the
Participant’s right to receive the dividend equivalents will be treated separately from the right to other amounts
under the Award.

(e) Change in Control. Any payment due upon a Change in Control of the Company will be
paid only if such Change in Control constitutes a “change in ownership” or “change in effective control” within
the meaning of Section 409A, and in the event that such Change in Control does not constitute a “change in
the ownership” or “change in the effective control” within the meaning of Section 409A, such Award for which
payment is due upon a Change in Control of the Company will vest upon the Change in Control and any payment
will be delayed until the first compliant date under Section 409A.

11.7 Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as
a Director, officer or other Employee will be liable to any Participant, former Participant, spouse, beneficiary, or
any other person for any claim, loss, liability, or expense incurred in connection with the Plan or any Award, and
such individual will not be personally liable with respect to the Plan because of any contract or other instrument
executed in such person’s capacity as an Administrator, Director, officer or other Employee. The Company will
indemnify and hold harmless each Director, officer or other Employee that has been or will be granted or delegated
any duty or power relating to the Plan’s administration or interpretation, against any cost or expense (including
attorneys’ fees) or liability (including any sum paid in settlement of a claim with the Administrator’s approval)
arising from any act or omission concerning this Plan unless arising from such person’s own fraud or bad faith;
provided that such person gives the Company an opportunity, at its own expense, to handle and defend the same
before undertaking to handle and defend it on such person’s own behalf.

11.8 Data Privacy. As a condition for receiving any Award, each Participant explicitly and
unambiguously consents to the collection, use and transfer, in electronic or other form, of personal data as
described in this Section 11.8 by and among the Company and its Subsidiaries and affiliates exclusively for
implementing, administering and managing the Participant’s participation in the Plan. The Company and its
Subsidiaries and affiliates may hold certain personal information about a Participant, including the Participant’s
name, address and telephone number; birthdate; social security, insurance number or other identification number;
salary; nationality; job title(s); any Shares held in the Company or its Subsidiaries and affiliates; and Award
details, to implement, manage and administer the Plan and Awards (the “Data”). The Company and its Subsidiaries
and affiliates may transfer the Data amongst themselves as necessary to implement, administer and manage a
Participant’s participation in the Plan, and the
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Company and its Subsidiaries and affiliates may transfer the Data to third parties assisting the Company with Plan
implementation, administration and management. These recipients may be located in the Participant’s country, or
elsewhere, and the Participant’s country may have different data privacy laws and protections than a recipient’s
country. By accepting an Award, each Participant authorizes such recipients to receive, possess, use, retain and
transfer the Data, in electronic or other form, to implement, administer and manage the Participant’s participation
in the Plan, including any required Data transfer to a broker or other third party with whom the Company or the
Participant may elect to deposit any Shares. The Data related to a Participant will be held only as long as necessary
to implement, administer, and manage the Participant’s participation in the Plan. A Participant may, at any time,
view the Data that the Company holds regarding such Participant, request additional information about the storage
and processing of the Data regarding such Participant, recommend any necessary corrections to the Data regarding
the Participant or refuse or withdraw the consents in this Section 11.8 in writing, without cost, by contacting the
local human resources representative. The Company may cancel Participant’s ability to participate in the Plan
and, in the Administrator’s sole discretion, the Participant may forfeit any outstanding Awards if the Participant
refuses or withdraws the consents in this Section 11.8. For more information on the consequences of refusing or
withdrawing consent, Participants may contact their local human resources representative.

11.9 Severability. If any portion of the Plan or any action taken under it is held illegal or invalid for any
reason, the illegality or invalidity will not affect the remaining parts of the Plan, and the Plan will be construed and
enforced as if the illegal or invalid provisions had been excluded, and the illegal or invalid action will be null and
void.

11.10 Governing Documents. If any contradiction occurs between the Plan and any Award Agreement or
other written agreement between a Participant and the Company (or any Subsidiary), the Plan will govern, unless
such Award Agreement or other written agreement was approved by the Administrator and expressly provides that
a specific provision of the Plan will not apply.

11.11 Governing Law. The Plan and all Awards will be governed by and interpreted in accordance with
the laws of the State of Delaware, without regard to the conflict of law rules thereof or of any other jurisdiction.
By accepting an Award, each Participant irrevocably and unconditionally consents to submit to the exclusive
jurisdiction of the courts of the State of Delaware and of the United States of America, in each case located in the
State of Delaware, for any action arising out of or relating to the Plan (and agrees not to commence any litigation
relating thereto except in such courts), and further agrees that service of any process, summons, notice or document
by U.S. registered mail to the address contained in the records of the Company shall be effective service of process
for any litigation brought against it in any such court. By accepting an Award, each Participant irrevocably and
unconditionally waives any objection to the laying of venue of any litigation arising out of the Plan or Award
hereunder in the courts of the State of Delaware or the United States of America, in each case located in the State
of Delaware, and further irrevocably and unconditionally waives and agrees not to plead or claim in any such court
that any such litigation brought in any such court has been brought in an inconvenient forum. By accepting an
Award, each Participant irrevocably and unconditionally
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waives, to the fullest extent permitted by Applicable Law, any and all rights to trial by jury in connection with any
litigation arising out of or relating to the Plan or any Award hereunder.

11.12 Clawback Provisions. The Administrator may, in its discretion, specify in an Award Agreement or a
policy that will be deemed incorporated into an Award Agreement by reference (regardless of whether such policy
is established before or after the date of such Award Agreement), that a Participant’s rights, payments, and benefits
with respect to an Award shall be subject to reduction, cancellation, forfeiture, rescission or recoupment upon the
occurrence of certain specified events, in addition to any otherwise applicable vesting, restrictions or performance
conditions of an Award. Such events may include, but shall not be limited to, Termination of Service with or
without Cause, breach of noncompetition, confidentiality, or other restrictive covenants that may apply to the
Participant, or restatement of the Company’s financial statements to reflect adverse results from those previously
released financial statements, as a consequence of errors, omissions, fraud, or misconduct. Without limiting the
foregoing, all Awards (including, without limitation, any proceeds, gains or other economic benefit actually or
constructively received by a Participant upon any receipt or exercise of any Award or upon the receipt or resale of
any Shares underlying the Award) shall be subject to the provisions of any clawback policy implemented by the
Company, including, without limitation, any clawback policy adopted to comply with Applicable Law (including
the U.S. Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated
thereunder) as and to the extent set forth in such clawback policy or the Award Agreement.

11.13 Titles and Headings. The titles and headings in the Plan are for convenience of reference only and,
if any conflict, the Plan’s text, rather than such titles or headings, will control.

11.14 Conformity to Applicable Law. Participant acknowledges that the Plan is intended to conform to the
extent necessary with Applicable Law. Notwithstanding anything herein to the contrary, the Plan and all Awards
will be administered only in a manner intended to conform with Applicable Law. To the extent Applicable Law
permits, the Plan and all Award Agreements will be deemed amended as necessary to conform to Applicable Law.

11.15 Relationship to Other Benefits. No payment under the Plan will be taken into account in
determining any benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or other
benefit plan of the Company or any Subsidiary, except as expressly provided in writing in such other plan or an
agreement thereunder.

11.16 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive
compensation. With respect to any payments not yet made to a Participant pursuant to an Award, nothing contained
in the Plan or Award Agreement shall give the Participant any rights that are greater than those of a general creditor
of the Company or any Subsidiary.

11.17 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the
Plan and any Award granted or awarded to any individual who is then subject to Section 16 of the Exchange Act
shall be subject to any additional limitations set forth in any applicable exemptive rule under Section 16 of the
Exchange Act (including Rule 16b-3)
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that are requirements for the application of such exemptive rule. To the extent permitted by Applicable Law, the
Plan and Awards granted or awarded hereunder shall be deemed amended to the extent necessary to conform to
such applicable exemptive rule.

11.18 Prohibition on Executive Officer and Director Loans. Notwithstanding any other provision of the
Plan to the contrary, no Participant who is a Director or an “executive officer” of the Company within the meaning
of Section 13(k) of the Exchange Act shall be permitted to make payment with respect to any Awards granted
under the Plan, or continue any extension of credit with respect to such payment, with a loan from the Company
or a loan arranged by the Company in violation of Section 13(k) of the Exchange Act.

11.19 Broker-Assisted Sales. In the event of a broker-assisted sale of Shares in connection with the
payment of amounts owed by a Participant under or with respect to the Plan or Awards, including amounts to be
paid under the final sentence of Section 10.5: (a) any Shares to be sold through the broker-assisted sale will be
sold on the day the payment first becomes due, or as soon thereafter as practicable; (b) such Shares may be sold
as part of a block trade with other Participants in the Plan in which all Participants receive an average price; (c)
the applicable Participant will be responsible for all broker’s fees and other costs of sale, and by accepting an
Award, each Participant agrees to indemnify and hold the Company and its Directors, officers and other Employees
harmless from any losses, costs, damages, or expenses relating to any such sale; (d) to the extent the Company or
its designee receives proceeds of such sale that exceed the amount owed, the Company will pay such excess in
cash to the applicable Participant as soon as reasonably practicable; (e) the Company and its designees are under
no obligation to arrange for such sale at any particular price; and (f) in the event the proceeds of such sale are
insufficient to satisfy the Participant’s applicable obligation, the Participant may be required to pay immediately
upon demand to the Company or its designee an amount in cash sufficient to satisfy any remaining portion of the
Participant’s obligation.

* * * * *
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Exhibit 99.4

REDDIT, INC.
2024 EMPLOYEE STOCK PURCHASE PLAN

ARTICLE 1
PURPOSE

The Plan’s purpose is to assist employees of the Company and its Designated Subsidiaries in acquiring a stock ownership
interest in the Company, and to help such employees provide for their future security and to encourage them to remain in the
employment of the Company and its Subsidiaries.

The Plan consists of two components: the Section 423 Component and the Non-Section 423 Component. The Section 423
Component is intended to qualify as an “employee stock purchase plan” under Section 423 of the Code and shall be
administered, interpreted and construed in a manner consistent with the requirements of Section 423 of the Code. In addition,
this Plan authorizes the grant of Options under the Non-Section 423 Component, which need not qualify as Options granted
pursuant to an “employee stock purchase plan” under Section 423 of the Code; such Options granted under the Non-
Section 423 Component shall be granted pursuant to separate Offerings containing such sub-plans, appendices, rules or
procedures as may be adopted by the Administrator and designed to achieve tax, securities laws or other objectives for
Eligible Employees and the Designated Subsidiaries in locations outside of the United States. Except as otherwise provided
herein, the Non-Section 423 Component will operate and be administered in the same manner as the Section 423 Component.
Offerings intended to be made under the Non-Section 423 Component will be designated as such by the Administrator at or
prior to the time of such Offering.

For purposes of this Plan, the Administrator may designate separate Offerings under the Plan, the terms of which need
not be identical, in which Eligible Employees will participate, even if the dates of the applicable Offering Period(s) in
each such Offering is identical, provided that the terms of participation are the same within each separate Offering under
the Section 423 Component as determined under Section 423 of the Code. Solely by way of example and without limiting
the foregoing, the Company could, but shall not be required to, provide for simultaneous Offerings under the Section 423
Component and the Non-Section 423 Component of the Plan.

ARTICLE 2
DEFINITIONS

As used in the Plan, the following words and phrases have the meanings specified below, unless the context clearly indicates
otherwise:

2.1 “Administrator” means the Committee, or such individuals to which authority to administer the Plan has
been delegated under Section 7.1 hereof.

2.2 “Agent” means the brokerage firm, bank or other financial institution, entity or person(s), if any, engaged,
retained, appointed or authorized to act as the agent of the Company or an Employee with regard to the Plan.

2.3 “Board” means the Board of Directors of the Company.

2.4 “Code” means the U.S. Internal Revenue Code of 1986, as amended, and all regulations, guidance,
compliance programs and other interpretative authority issued thereunder.

2.5 “Committee” means the Compensation Committee of the Board.
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2.7 “Company” means Reddit, Inc., a Delaware corporation, or any successor.

2.8 “Compensation” of an Employee means the regular earnings or base salary paid to the Employee from the
Company on each Payday as compensation for services to the Company or any Designated Subsidiary, before deduction
for any salary deferral contributions made by the Employee to any tax-qualified or nonqualified deferred compensation
plan, including overtime, shift differentials, vacation pay, salaried production schedule premiums, holiday pay, jury duty
pay, funeral leave pay, paid time off, military pay and prior week adjustments, but excluding bonuses and commissions,
meal and rest break premiums under California state law or similar amounts paid in accordance with applicable law of
any other jurisdiction, education or tuition reimbursements, imputed income arising under any group insurance or benefit
program, travel expenses, business and moving reimbursements, including tax gross ups and taxable mileage allowance,
income received in connection with any stock options, restricted stock, restricted stock units or other compensatory equity
awards and all contributions made by the Company or any Designated Subsidiary for the Employee’s benefit under any
employee benefit plan now or hereafter established. For any Participants in non-U.S. jurisdictions, the Administrator will
have discretion to determine the application of this definition. Compensation shall be calculated before deduction of any
income or employment tax withholdings, but such amounts shall be withheld from the Employee’s net income.

2.9 “Designated Subsidiary” means each Subsidiary, including any Subsidiary in existence on the Effective
Date and any Subsidiary formed or acquired following the Effective Date, that has been designated by the Board or
Committee from time to time in its sole discretion as eligible to participate in the Plan, in accordance with Section 7.2 hereof,
such designation to specify whether such participation is in the Section 423 Component or Non-Section 423 Component.
A Designated Subsidiary may participate in either the Section 423 Component or Non-Section 423 Component, but not
both; provided that a Subsidiary that, for U.S. tax purposes, is disregarded from the Company or any Subsidiary that
participates in the Section 423 Component shall automatically constitute a Designated Subsidiary that participates in the
Section 423 Component. The designation by the Administrator of Designated Subsidiaries and changes in such designations
by the Administrator shall not require stockholder approval. Only Subsidiary Corporations may be designated as Designated
Subsidiaries for purposes of the Section 423 Component, and if an entity does not so qualify, it shall automatically be deemed
to constitute a Designated Subsidiary that participates in the Non-Section 423 Component.

2.10 “Effective Date” means the date immediately prior to the date upon which Common Stock is listed (or
approved for listing) upon notice of issuance on any securities exchange or designated (or approved for designation) upon
notice of issuance as a national market security on an interdealer quotation system.

2.11 “Eligible Employee” means, except as otherwise provided by the Administrator or in an Offering Document,
an Employee:

(a) who is customarily scheduled to work at least 20 hours per week;

(b) whose customary employment is more than five months in a calendar year; and

(c) who, after the granting of the Option, would not be deemed for purposes of Section 423(b)(3) of
the Code to possess 5% or more of the total combined voting power or value of all classes of stock of the Company or any
Subsidiary.
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For purposes of clause (c), the rules of Section 424(d) of the Code with regard to the attribution of stock ownership shall
apply in determining the stock ownership of an individual, and stock which an Employee may purchase under outstanding
options shall be treated as stock owned by the Employee.

Notwithstanding the foregoing, the Administrator may exclude from participation in the Section 423 Component as an
Eligible Employee:

(x) any Employee that is a “highly compensated employee” of the Company or any Designated
Subsidiary (within the meaning of Section 414(q) of the Code), or that is such a “highly compensated employee” (A)
with compensation above a specified level, (B) who is an officer or (C) who is subject to the disclosure requirements of
Section 16(a) of the Exchange Act; or

(y) any Employee who is a citizen or resident of a foreign jurisdiction (without regard to whether
they are also a citizen of the United States or a resident alien (within the meaning of Section 7701(b)(1)(A) of the Code)) if
either (A) the grant of the Option is prohibited under the laws of the jurisdiction governing such Employee, or (B) compliance
with the laws of the foreign jurisdiction would cause the Section 423 Component, any Offering thereunder or an Option
granted thereunder to violate the requirements of Section 423 of the Code;

provided that any exclusion in clauses (x) or (y) shall be applied in an identical manner under each
Offering to all Employees of the Company and all Designated Subsidiaries, in accordance with Treas. Reg. § 1.423-2(e).

Notwithstanding the foregoing, the first sentence in this definition shall apply in determining who
is an “Eligible Employee,” except (a) the Administrator may limit eligibility further within the Company or a Designated
Subsidiary so as to only designate some Employees of the Company or a Designated Subsidiary as Eligible Employees,
and (b) to the extent the restrictions in the first sentence in this definition are not consistent with applicable local laws, the
applicable local laws shall control, in each case, in accordance with the requirements of Section 423 of the Code with respect
to the Section 423 Component.

2.12 “Employee” means an individual who renders services to a Designated Subsidiary in the status of an
employee, and, with respect to the Section 423 Component, a person who is an officer or other employee (as defined in
accordance with Section 3401(c) of the Code) of the Company or any Designated Subsidiary. The Company shall determine
in good faith and in the exercise of its discretion whether an individual has become or has ceased to be an Employee and the
effective date of such individual’s attainment or termination of such status. For purposes of an individual’s participation in, or
other rights under the Plan, all such determinations by the Company shall be final, binding and conclusive, notwithstanding
that any court of law or governmental agency subsequently makes a contrary determination. For purposes of the Plan, the
employment relationship shall be treated as continuing intact while the individual is on sick leave or other leave of absence
approved by the Company or a Designated Subsidiary (which, for purposes of the Section 423 Component, must meet the
requirements of Treas. Reg. § 1.421-1(h)(2)). For purposes of the Section 423 Component, where the period of an approved
leave of absence exceeds three months, or such other period specified in Treas. Reg. § 1.421-1(h)(2), and the individual’s
right to reemployment is not provided either by statute or contract, the employment relationship shall be deemed to have
terminated for purposes of the Plan on the first day immediately following such three-month period, or such other period
specified in Treas. Reg. § 1.421-1(h)(2).

2.13 “Enrollment Date” means the first date of each Offering Period.

2.14 “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
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2.15 “Exercise Date” means the last day of each Purchase Period, except as provided in Section 5.2 hereof.

2.16 “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(a) If the Common Stock is (i) listed on any established securities exchange (such as the New York
Stock Exchange or Nasdaq Stock Market), (ii) listed on any national market system or (iii) listed, quoted or traded on any
automated quotation system, its Fair Market Value shall be the closing sales price for a share of Common Stock as quoted
on such exchange or system for such date or, if there is no closing sales price for a share of Common Stock on the date in
question, the closing sales price for a share of Common Stock on the last preceding date for which such quotation exists, as
reported in The Wall Street Journal or such other source as the Administrator deems reliable;

(b) If the Common Stock is not listed on an established securities exchange, national market system or
automated quotation system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market
Value shall be the mean of the high bid and low asked prices for such date or, if there are no high bid and low asked prices for
a share of Common Stock on such date, the high bid and low asked prices for a share of Common Stock on the last preceding
date for which such information exists, as reported in The Wall Street Journal or such other source as the Administrator
deems reliable; or

(c) If the Common Stock is neither listed on an established securities exchange, national market system
or automated quotation system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be
established by the Administrator in good faith (and, with respect to the initial Offering Period of the Plan, as set forth in the
Offering Document for the initial Offering Period).

2.17 “Grant Date” means the first day of an Offering Period (or, with respect to the initial Offering Period of the
Plan, such date set forth in the Offering Document approved by the Administrator with respect to the initial Offering Period).

2.18 “New Exercise Date” has the meaning set forth in Section 5.2(b) hereof.

2.19 “Non-Section 423 Component” means those Offerings under the Plan, together with the sub-plans,
appendices, rules or procedures, if any, adopted by the Administrator as a part of this Plan, in each case, pursuant to which
Options may be granted to Eligible Employees that need not satisfy the requirements for Options granted pursuant to an
“employee stock purchase plan” that are set forth under Section 423 of the Code.

2.20 “Offering” means an offer under the Plan of an Option that may be exercised during an Offering Period
as further described in Article 4 hereof. Unless otherwise specified by the Administrator, each Offering to the Eligible
Employees of the Company or a Designated Subsidiary shall be deemed a separate Offering, even if the dates and other
terms of the applicable Offering Periods of each such Offering are identical and the provisions of the Plan will separately
apply to each Offering. To the extent permitted by Treas. Reg. § 1.423-2(a)(1), the terms of each separate Offering under
the Section 423 Component need not be identical, provided that the terms of the Section 423 Component and an Offering
thereunder together satisfy Treas. Reg. § 1.423-2(a)(2) and (a)(3).

2.21 “Offering Period” means such period of time commencing on such date(s) as determined by the Board or
Committee, in its discretion, and with respect to which Options shall be granted to Participants. The duration and timing of
Offering Periods may be established or changed by the Board or
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Committee at any time, in its sole discretion. Notwithstanding the foregoing, in no event may an Offering Period exceed 27
months.

2.22 “Option” means the right to purchase shares of Common Stock pursuant to the Plan during each Offering
Period.

2.23 “Option Price” means the purchase price of a share of Common Stock hereunder as provided in Section 4.2
hereof.

2.24 “Parent” means any entity that is a parent corporation of the Company within the meaning of Section 424
of the Code.

2.25 “Participant” means any Eligible Employee who elects to participate in the Plan.

2.26 “Payday” means the regular and recurring established day for payment of Compensation to an Employee of
the Company or any Designated Subsidiary.

2.27 “Plan” means this 2024 Employee Stock Purchase Plan, including both the Section 423 Component and
Non-Section 423 Component and any other sub-plans or appendices hereto, as amended from time to time.

2.28 “Plan Account” means a bookkeeping account established and maintained by the Company in the name of
each Participant.

2.29 “Pricing Date” means the date upon which the Company’s Registration Statement on Form S-1 filed with the
U.S. Securities and Exchange Commission relating to the underwritten public offering of shares of Common Stock becomes
effective.

2.30 “Purchase Period” means such period of time commencing on such dates as determined by the Board or
Committee, in its discretion, within each Offering Period. The duration and timing of Purchase Periods may be established
or changed by the Board or Committee at any time, in its sole discretion. Notwithstanding the foregoing, in no event may a
Purchase Period exceed the duration of the Offering Period under which it is established.

2.31 “Section 409A” means Section 409A of the Code and the regulations promulgated thereunder by the United
States Treasury Department, as amended or as may be amended from time to time.

2.32 “Section 423 Component” means those Offerings under the Plan that are intended to meet the requirements
under Section 423(b) of the Code.

2.33 “Subsidiary” means (a) any Subsidiary Corporation, and (b) with respect to any Offering pursuant to the
Non-Section 423 Component only, Subsidiary may also include any corporate or noncorporate entity in which the Company
has a direct or indirect equity interest or significant business relationship.

2.34 “Subsidiary Corporation” shall mean any corporation, other than the Company, in an unbroken chain of
corporations beginning with the Company if, at the time of the determination, each of the corporations other than the last
corporation in an unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of
stock in one of the other corporations in such chain, or any other entity that is a subsidiary corporation of the Company within
the meaning of Section 424 of the Code.
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2.35 “Treas. Reg.” means U.S. Department of the Treasury regulations.

2.36 “Withdrawal Election” has the meaning set forth in Section 6.1(a) hereof.

ARTICLE 3
PARTICIPATION

3.1 Eligibility.

(a) Any Eligible Employee who is employed by the Company or a Designated Subsidiary on a given
Enrollment Date for an Offering Period shall be eligible to participate in the Plan during such Offering Period, subject to the
requirements of Articles 4 and 5 hereof, and, for the Section 423 Component, the limitations imposed by Section 423(b) of
the Code.

(b) No Eligible Employee shall be granted an Option under the Section 423 Component which permits
the Participant’s rights to purchase shares of Common Stock under the Plan, and to purchase stock under all other employee
stock purchase plans of the Company, any Parent or any Subsidiary subject to Section 423 of the Code, to accrue at a rate
which exceeds $25,000 of fair market value of such stock (determined at the time such Option is granted) for each calendar
year in which such Option is outstanding at any time. The limitation under this Section 3.1(b) shall be applied in accordance
with Section 423(b)(8) of the Code.

3.2 Election to Participate; Payroll Deductions.

(a) Except as provided in Sections 3.2(e) and 3.3 hereof or in an applicable Offering Document, an
Eligible Employee may become a Participant in the Plan only by means of payroll deduction. Each individual who is an
Eligible Employee as of an Offering Period’s Enrollment Date may elect to participate in such Offering Period and the
Plan by delivering to the Company a payroll deduction authorization no later than the period of time prior to the applicable
Enrollment Date that is determined by the Administrator, in its sole discretion.

(b) Subject to Section 3.1(b) hereof and except as may otherwise be determined by the Administrator
and/or as set forth in the Offering Document, payroll deductions (i) shall equal at least 1% of the Participant’s Compensation
as of each Payday of the Offering Period following the Enrollment Date, but not more than 15% of the Participant’s
Compensation as of each Payday of the Offering Period following the Enrollment Date; and (ii) will be expressed as a whole
number percentage. Amounts deducted from a Participant’s Compensation with respect to an Offering Period pursuant to this
Section 3.2 shall be deducted each Payday through payroll deduction and credited to the Participant’s Plan Account; provided
that for the first Offering Period, payroll deductions shall not begin until such date determined by the Administrator, in its
sole discretion.

(c) Unless otherwise determined by the Administrator and/or as set forth in the Offering Document,
following at least one payroll deduction, a Participant may decrease (to as low as 1%) the amount deducted from such
Participant’s Compensation only once during an Offering Period by delivering written notice of such decrease in such form
as may be established by the Administrator to be effective no later than ten calendar days after the Company’s receipt of
such notice (or such shorter or longer period of time determined by the Administrator and/or as set forth in the Offering
Document). Unless otherwise determined by the Administrator and/or as set forth in the Offering Document, a Participant
may not increase the amount deducted from such Participant’s Compensation during an Offering Period.
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(d) Upon the completion of an Offering Period, each Participant in such Offering Period shall
automatically participate in the immediately following Offering Period at the same payroll deduction percentage as in effect
at the termination of such Offering Period, unless such Participant delivers to the Company a different election with respect
to the successive Offering Period in accordance with Section 3.2(a) hereof, or unless such Participant becomes ineligible
for participation in the Plan. Such Participant will be deemed to have accepted the terms and conditions of the Plan, the
applicable Offering Document, any sub-plan, enrollment form, subscription agreement and/or any other terms and conditions
of participation in effect at the time each subsequent Offering Period begins.

(e) Notwithstanding any other provisions of the Plan to the contrary, in non-U.S. jurisdictions where
participation in the Plan through payroll deductions is prohibited, the Administrator may provide that an Eligible Employee
may elect to participate through contributions to the Participant’s account under the Plan in a form acceptable to the
Administrator in lieu of or in addition to payroll deductions; provided, however, that, for any Offering under the Section 423
Component, the Administrator must determine that any alternative method of contribution is applied on an equal and uniform
basis to all Eligible Employees in the Offering.

ARTICLE 4
PURCHASE OF SHARES

4.1 Grant of Option. The Company may make one or more Offerings under the Plan, which may be successive or
overlapping with one another, until the earlier of: (i) the date on which the shares of Common Stock available under the Plan
have been sold or (ii) the date on which the Plan is suspended or terminates. The Administrator shall designate the terms and
conditions of each Offering in writing, including without limitation, the Offering Period and the Purchase Periods, as set forth
in an offering document (the “Offering Document”). Each Participant shall be granted an Option with respect to an Offering
Period on the applicable Grant Date. Subject to the limitations of Section 3.1(b) hereof, the number of shares of Common
Stock subject to a Participant’s Option shall be determined by dividing (a) such Participant’s payroll deductions accumulated
prior to an Exercise Date and retained in the Participant’s Plan Account on such Exercise Date by (b) the applicable Option
Price; provided that, unless otherwise set forth in the Offering Document, in no event shall a Participant be permitted to
purchase during each Offering Period more than 100,000 shares of Common Stock (subject to any adjustment pursuant to
Section 5.2 hereof). The Administrator and/or the Offering Document may, for future Offering Periods, increase or decrease,
in its absolute discretion, the maximum number of shares of Common Stock that a Participant may purchase during such
future Offering Periods. Each Option shall expire on the last Exercise Date for the applicable Offering Period immediately
after the automatic exercise of the Option in accordance with Section 4.3 hereof, unless such Option terminates earlier in
accordance with Article 6 hereof.

4.2 Option Price. The “Option Price” per share of Common Stock to be paid by a Participant upon exercise of
the Participant’s Option on an Exercise Date for an Offering Period shall equal 85% of the lesser of the Fair Market Value of a
share of Common Stock on (a) the applicable Grant Date and (b) the applicable Exercise Date, or such other price designated
by the Administrator; provided that in no event shall the Option Price per share of Common Stock be less than the par value
per share of the Common Stock; provided further, that no Option Price shall be designated by the Administrator that would
cause the Section 423 Component to fail to meet the requirements under Section 423(b) of the Code.
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4.3 Purchase of Shares.

(a) On each Exercise Date for an Offering Period, each Participant shall automatically and without any
action on such Participant’s part be deemed to have exercised the Participant’s Option to purchase at the applicable per
share Option Price the largest number of whole shares of Common Stock which can be purchased with the amount in the
Participant’s Plan Account. Except as may otherwise be provided by the Administrator with respect to any Offering and/or as
set forth in the Offering Document, any balance less than the per share Option Price that is remaining in the Participant’s Plan
Account (after exercise of such Participant’s Option) as of the Exercise Date shall be carried forward to the next Purchase
Period or Offering Period, unless the Participant has elected to withdraw from the Plan pursuant to Section 6.1 hereof or,
pursuant to Section 6.2 hereof, such Participant has ceased to be an Eligible Employee. Any balance not carried forward
to the next Purchase Period or Offering Period in accordance with the prior sentence shall be promptly refunded to the
applicable Participant. In no event shall an amount greater than or equal to the per share Option Price as of an Exercise Date
be carried forward to the next Purchase Period or Offering Period.

(b) As soon as practicable following each Exercise Date, the number of shares of Common Stock
purchased by such Participant pursuant to Section 4.3(a) hereof shall be delivered (either in share certificate or book entry
form), in the Company’s sole discretion, to either (i) the Participant or (ii) an account established in the Participant’s name at
a stock brokerage or other financial services firm designated by the Company. If the Company is required to obtain from any
commission or agency authority to issue any such shares of Common Stock, the Company shall seek to obtain such authority.
Inability of the Company to obtain from any such commission or agency authority which counsel for the Company deems
necessary for the lawful issuance of any such shares shall relieve the Company from liability to any Participant except to
refund to the Participant such Participant’s Plan Account balance, without interest thereon. The Company may require that
such shares of Common Stock be retained with a particular Agent for a designated period of time, including until such shares
are sold and/or may establish other procedures to permit tracking of qualifying and disqualifying dispositions of such shares
of Common Stock or to otherwise facilitate compliance with applicable law or administration of the Plan.

4.4 Automatic Termination of Offering Period. If the Fair Market Value of a share of Common Stock on any
Exercise Date (except the final scheduled Exercise Date of any Offering Period) is lower than the Fair Market Value of a share
of Common Stock on the Grant Date for an Offering Period, then such Offering Period shall terminate on such Exercise Date
after the automatic exercise of the Option in accordance with Section 4.3 hereof, and each Participant shall automatically
be enrolled in the Offering Period that commences immediately following such Exercise Date and such Participant’s payroll
deduction authorization shall remain in effect for such Offering Period.

4.5 Transferability of Rights. An Option granted under the Plan shall not be transferable, other than by will or
the applicable laws of descent and distribution, and is exercisable during the Participant’s lifetime only by the Participant. No
option or interest or right to the Option shall be available to pay off any debts, contracts or engagements of the Participant
or the Participant’s successors in interest or shall be subject to disposition by pledge, encumbrance, assignment or any
other means whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment,
garnishment or any other legal or equitable proceedings (including bankruptcy), and any attempt at disposition of the Option
shall have no effect.
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ARTICLE 5
PROVISIONS RELATING TO COMMON STOCK

5.1 Common Stock Reserved. Subject to adjustment as provided in Section 5.2 hereof, the maximum number
of shares of Common Stock that shall be made available for sale under the Plan shall be the sum of (a) 4,950,981 shares
of Common Stock and (b) an increase commencing on January 1, 2025 and continuing annually on the anniversary thereof
through (and including) January 1, 2034, equal to the lesser of (A) 1% of the aggregate number of shares of all classes
of the Company’s common stock outstanding on the last day of the immediately preceding calendar year and (B) such
smaller number of shares of Common Stock as determined by the Board or the Committee; provided, however, no more than
37,132,355 shares of Common Stock may be issued under the Plan. Shares made available for sale under the Plan may be
authorized but unissued shares, treasury shares of Common Stock, or reacquired shares reserved for issuance under the Plan.
All or any portion of such maximum number of shares may be issued under the Section 423 Component.

5.2 Adjustments Upon Changes in Capitalization, Dissolution, Liquidation, Merger or Asset Sale.

(a) Changes in Capitalization. Subject to any required action by the stockholders of the Company, the
number of shares of Common Stock which have been authorized for issuance under the Plan but not yet placed under Option,
as well as the price per share and the number of shares of Common Stock covered by each Option under the Plan which
has not yet been exercised shall be proportionately adjusted for any increase or decrease in the number of issued shares
of Common Stock resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the
Common Stock, or any other increase or decrease in the number of shares of Common Stock effected without receipt of
consideration by the Company; provided, however, that conversion of any convertible securities of the Company shall not
be deemed to have been “effected without receipt of consideration.” Such adjustment shall be made by the Administrator,
whose determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance
by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and
no adjustment by reason thereof shall be made with respect to, the number or price of shares of Common Stock subject to an
Option.

(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company,
the Offering Periods then in progress shall be shortened by setting a new Exercise Date (the “New Exercise Date”), and shall
terminate immediately prior to the consummation of such proposed dissolution or liquidation, unless provided otherwise by
the Administrator. The New Exercise Date shall be before the date of the Company’s proposed dissolution or liquidation.
The Administrator shall notify each Participant in writing prior to the New Exercise Date, that the Exercise Date for
the Participant’s Option has been changed to the New Exercise Date and that the Participant’s Option shall be exercised
automatically on the New Exercise Date, unless prior to such date the Participant has withdrawn from the Offering Period as
provided in Section 6.1 hereof or the Participant has ceased to be an Eligible Employee as provided in Section 6.2 hereof.

(c) Merger or Asset Sale. In the event of a proposed sale of all or substantially all of the assets of the
Company, or the merger of the Company with or into another corporation, each outstanding Option shall be assumed or
an equivalent Option substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. If the
successor corporation refuses to assume or substitute for the Option, any Offering Periods then in progress shall be shortened
by setting a New Exercise Date and any Offering Periods then in progress shall end on the New Exercise Date. The New
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Exercise Date shall be before the date of the Company’s proposed sale or merger. The Administrator shall notify each
Participant in writing prior to the New Exercise Date, that the Exercise Date for the Participant’s Option has been changed to
the New Exercise Date and that the Participant’s Option shall be exercised automatically on the New Exercise Date, unless
prior to such date the Participant has withdrawn from the Offering Period as provided in Section 6.1 hereof or the Participant
has ceased to be an Eligible Employee as provided in Section 6.2 hereof.

5.3 Insufficient Shares. If the Administrator determines that, on a given Exercise Date, the number of shares
of Common Stock with respect to which Options are to be exercised may exceed the number of shares of Common Stock
remaining available for sale under the Plan on such Exercise Date, the Administrator shall make a pro rata allocation of the
shares of Common Stock available for issuance on such Exercise Date in as uniform a manner as shall be practicable and as
it shall determine in its sole discretion to be equitable among all Participants exercising Options to purchase Common Stock
on such Exercise Date, and unless additional shares are authorized for issuance under the Plan, no further Offering Periods
shall take place and the Plan shall terminate pursuant to Section 7.5 hereof. If an Offering Period is so terminated, then the
balance of the amount credited to the Participant’s Plan Account which has not been applied to the purchase of shares of
Common Stock shall be paid to such Participant in one lump sum in cash within 30 days after such Exercise Date, without
any interest thereon.

5.4 Rights as Stockholders. With respect to shares of Common Stock subject to an Option, a Participant shall
not be deemed to be a stockholder of the Company and shall not have any of the rights or privileges of a stockholder. A
Participant shall have the rights and privileges of a stockholder of the Company when, but not until, shares of Common Stock
have been deposited in the designated brokerage account following exercise of the Participant’s Option.

ARTICLE 6
TERMINATION OF PARTICIPATION

6.1 Cessation of Contributions; Voluntary Withdrawal.

(a) A Participant may cease payroll deductions during an Offering Period and elect to withdraw from the
Plan by delivering written notice of such election to the Company in such form and at such time prior to the Exercise Date for
such Offering Period as may be established by the Administrator (a “Withdrawal Election”). A Participant electing to cease
payroll deductions and withdraw from the Plan may elect to (i) exercise the Participant’s Option in accordance with Section
4.3 with the funds credited to the Participant’s Plan Account prior to the date on which the Withdrawal Election is given
effect (in accordance with the withdrawal procedures established by the Administrator pursuant to this Section 6.1(a)) and
after such exercise, shall cease to participate in the Plan and/or (ii) withdraw all of the funds then credited to the Participant’s
Plan Account as of the date on which the Withdrawal Election is given effect (in accordance with the withdrawal procedures
established by the Administrator pursuant to this Section 6.1(a)), in which case, amounts credited to such Plan Account
shall be returned to the Participant in one lump-sum payment in cash within 30 days after such election is received by the
Company, without any interest thereon, and the Participant shall cease to participate in the Plan and the Participant’s Option
for such Offering Period shall terminate. For clarity, during an Offering Period, a Participant may elect to withdraw from the
Plan pursuant to clause (i) and then subsequently elect to withdraw from the Plan pursuant to clause (ii), but a withdrawal
pursuant to clause (ii) shall be final for such Offering Period. Upon receipt of a Withdrawal Election, the Participant’s payroll
deduction authorization shall terminate.

(b) A Participant’s withdrawal from the Plan shall not have any effect upon the Participant’s eligibility
to participate in any similar plan which may hereafter be adopted by the Company
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or in succeeding Offering Periods which commence after the termination of the Offering Period from which the Participant
withdraws.

(c) Except as otherwise permitted by the Administrator and/or as set forth in the Offering Document, a
Participant who ceases contributions to the Plan during any Offering Period shall not be permitted to resume contributions to
the Plan during that Offering Period.

6.2 Termination of Eligibility. Subject to Section 7.17, upon a Participant’s ceasing to be an Eligible Employee,
for any reason, such Participant’s Option for the applicable Offering Period shall automatically terminate, the Participant
shall be deemed to have elected to withdraw from the Plan, and such Participant’s Plan Account shall be paid to such
Participant or, in the case of the Participant’s death, to the person or persons entitled thereto pursuant to applicable
law, within 30 days after such cessation of being an Eligible Employee, without any interest thereon. If a Participant
transfers employment from the Company or any Designated Subsidiary participating in the Section 423 Component to any
Designated Subsidiary participating in the Non-Section 423 Component, such transfer shall not be treated as a termination
of employment, but the Participant shall immediately cease to participate in the Section 423 Component; however, any
contributions made for the Offering Period in which such transfer occurs shall be transferred to the Non-Section 423
Component, and such Participant shall immediately join the then-current Offering under the Non-Section 423 Component
upon the same terms and conditions in effect for the Participant’s participation in the Section 423 Component, except for
such modifications otherwise applicable for Participants in such Offering. A Participant who transfers employment from
any Designated Subsidiary participating in the Non-Section 423 Component to the Company or any Designated Subsidiary
participating in the Section 423 Component shall not be treated as terminating the Participant’s employment and shall remain
a Participant in the Non-Section 423 Component until the earlier of (i) the end of the current Offering Period under the
Non-Section 423 Component, or (ii) the Enrollment Date of the first Offering Period in which the Participant is eligible
to participate following such transfer. Notwithstanding the foregoing, the Administrator may establish different rules to
govern transfers of employment between companies participating in the Section 423 Component and the Non-Section 423
Component, consistent with the applicable requirements of Section 423 of the Code.

ARTICLE 7
GENERAL PROVISIONS

7.1 Administration.

(a) The Plan shall be administered by the Committee, which shall be composed of members of the
Board. To the extent permitted under applicable law, the Committee may delegate administrative or other tasks under the Plan
to the services of an Agent or Employees to assist in the administration of the Plan, including establishing and maintaining
an individual securities account under the Plan for each Participant.

(b) It shall be the duty of the Administrator to conduct the general administration of the Plan in
accordance with the provisions of the Plan. The Administrator shall have the power, subject to, and within the limitations of,
the express provisions of the Plan:

(i) To establish and terminate Offerings;

(ii) To determine when and how Options shall be granted and the provisions and terms
of each Offering (which need not be identical);

(iii) To select Designated Subsidiaries in accordance with Section 7.2 hereof;
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(iv) To impose a mandatory holding period pursuant to which Participants may not
dispose of or transfer shares of Common Stock purchased under the Plan for a period of time determined by the
Administrator in its discretion; and

(v) To construe and interpret the Plan, the terms of any Offering and the terms of the
Options and to adopt such rules for the administration, interpretation, and application of the Plan as are consistent therewith
and to interpret, amend or revoke any such rules. The Administrator, in the exercise of this power, may correct any defect,
omission or inconsistency in the Plan, any Offering or any Option, in a manner and to the extent it shall deem necessary or
expedient to administer the Plan, subject to Section 423 of the Code for the Section 423 Component.

(c) The Administrator may adopt rules or procedures relating to the operation and administration of the
Plan to accommodate the specific requirements of local laws and procedures. Without limiting the generality of the foregoing,
the Administrator is specifically authorized to adopt rules and procedures regarding handling of participation elections,
payroll deductions, payment of interest, conversion of local currency, payroll tax, withholding procedures and handling of
stock certificates which vary with local requirements. In its absolute discretion, the Board may at any time and from time to
time exercise any and all rights and duties of the Administrator under the Plan.

(d) The Administrator may adopt sub-plans applicable to particular Designated Subsidiaries or
locations, which sub-plans may be designed to be outside the scope of Section 423 of the Code. The rules of such sub-
plans may take precedence over other provisions of this Plan, with the exception of Section 5.1 hereof, but unless otherwise
superseded by the terms of such sub-plan, the provisions of this Plan shall govern the operation of such sub-plan.

(e) All expenses and liabilities incurred by the Administrator in connection with the administration of
the Plan shall be borne by the Company. The Administrator may, with the approval of the Committee, employ attorneys,
consultants, accountants, appraisers, brokers or other persons. The Administrator, the Company and its officers and directors
shall be entitled to rely upon the advice, opinions or valuations of any such persons. All actions taken and all interpretations
and determinations made by the Administrator in good faith shall be final and binding upon all Participants, the Company and
all other interested persons. No member of the Board or Administrator shall be personally liable for any action, determination
or interpretation made in good faith with respect to the Plan or the options, and all members of the Board or Administrator
shall be fully protected by the Company in respect to any such action, determination, or interpretation.

7.2 Designation of Subsidiary Corporations. The Board or Administrator shall designate from time to time
the Subsidiaries that shall constitute Designated Subsidiaries, and determine whether such Designated Subsidiaries shall
participate in the Section 423 Component or Non-Section 423 Component. The Board or Administrator may designate a
Subsidiary, or terminate the designation of a Subsidiary, without the approval of the stockholders of the Company.

7.3 Reports. Individual accounts shall be maintained for each Participant in the Plan. Statements of Plan
Accounts shall be made available to Participants at least annually, which statements shall set forth the amounts of payroll
deductions, the Option Price, the number of shares purchased and the remaining cash balance, if any.

7.4 No Right to Employment. Nothing in the Plan shall be construed to give any person (including any
Participant) the right to remain in the employ of the Company, a Parent or a Subsidiary or to affect the right of the Company,
any Parent or any Subsidiary to terminate the employment of any person (including any Participant) at any time, with or
without cause, which right is expressly reserved.
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7.5 Amendment and Termination of the Plan.

(a) The Board may, in its sole discretion, amend, suspend or terminate the Plan at any time and from
time to time. To the extent necessary to comply with Section 423 of the Code (or any successor rule or provision), with
respect to the Section 423 Component, or any other applicable law, regulation or stock exchange rule, the Company shall
obtain stockholder approval of any such amendment to the Plan in such a manner and to such a degree as required by
Section 423 of the Code or such other law, regulation or rule.

(b) If the Administrator determines that the ongoing operation of the Plan may result in unfavorable
financial accounting consequences, the Administrator may, to the extent permitted under Section 423 of the Code, for the
Section 423 Component, in its discretion and, to the extent necessary or desirable, modify or amend the Plan to reduce or
eliminate such accounting consequence including, but not limited to:

(i) altering the Option Price for any Offering Period including an Offering Period
underway at the time of the change in Option Price;

(ii) shortening any Offering Period so that the Offering Period ends on a new Exercise
Date, including an Offering Period underway at the time of the Administrator action; and

(iii) allocating shares of Common Stock.

Such modifications or amendments shall not require stockholder approval or the consent of any Participant.

(c) Upon termination of the Plan, the balance in each Participant’s Plan Account shall be refunded as
soon as practicable after such termination, without any interest thereon.

7.6 Use of Funds; No Interest Paid. All funds received by the Company by reason of purchase of shares of
Common Stock under the Plan shall be included in the general funds of the Company free of any trust or other restriction
and may be used for any corporate purpose, except for funds contributed under Offerings in which the local law of a non-
U.S. jurisdiction requires that contributions to the Plan by Participants be segregated from the Company’s general corporate
funds and/or deposited with an independent third party for Participants in non-U.S. jurisdictions. No interest shall be paid
to any Participant or credited under the Plan, except as may be required by local law in a non-U.S. jurisdiction. If the
segregation of funds and/or payment of interest on any Participant’s account is so required, such provisions shall apply to all
Participants in the relevant Offering except to the extent otherwise permitted by Treas. Reg § 1.423-2(f). With respect to any
Offering under the Non-Section 423 Component, the payment of interest shall apply as determined by the Administrator (but
absent any such determination, no interest shall apply).

7.7 Term; Approval by Stockholders. No Option may be granted during any period of suspension of the Plan or
after termination of the Plan. The Plan shall be submitted for the approval of the Company’s stockholders within 12 months
after the date of the Board’s initial adoption of the Plan. Options may be granted prior to such stockholder approval; provided,
however, that such Options shall not be exercisable prior to the time when the Plan is approved by the stockholders; provided,
further that if such approval has not been obtained by the end of the 12-month period, all Options previously granted under
the Plan shall thereupon terminate and be canceled and become null and void without being exercised.
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7.8 Effect Upon Other Plans. The adoption of the Plan shall not affect any other compensation or incentive plans
in effect for the Company, any Parent or any Subsidiary. Nothing in the Plan shall be construed to limit the right of the
Company, any Parent or any Subsidiary (a) to establish any other forms of incentives or compensation for Employees of the
Company or any Parent or any Subsidiary, or (b) to grant or assume Options otherwise than under the Plan in connection with
any proper corporate purpose, including, but not by way of limitation, the grant or assumption of options in connection with
the acquisition, by purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation,
firm or association.

7.9 Conformity to Securities Laws. Notwithstanding any other provision of the Plan, the Plan and the
participation in the Plan by any individual who is then subject to Section 16 of the Exchange Act shall be subject to any
additional limitations set forth in any applicable exemption rule under Section 16 of the Exchange Act (including any
amendment to Rule 16b-3 of the Exchange Act) that are requirements for the application of such exemptive rule. To the
extent permitted by applicable law, the Plan shall be deemed amended to the extent necessary to conform to such applicable
exemptive rule.

7.10 Notice of Disposition of Shares. Each Participant in the Section 423 Component shall give the Company
prompt notice of any disposition or other transfer of any shares of Common Stock, acquired pursuant to the exercise of
an Option granted under the Section 423 Component, if such disposition or transfer is made (a) within two years after the
applicable Grant Date or (b) within one year after the transfer of such shares of Common Stock to such Participant upon
exercise of such Option. The Company may direct that any certificates evidencing shares acquired pursuant to the Plan refer
to such requirement.

7.11 Tax Withholding. The Company or any Parent or any Subsidiary shall be entitled to withhold any federal,
state or local tax or other amounts required to be withheld by applicable law with respect to participation in the Plan by
(a) withholding from wages or other cash compensation payable to each Participant, (b) withholding from the proceeds
of the sale of shares of Common Stock purchased under the Plan, either through a Participant’s voluntary sale or through
a mandatory sale arranged by the Company, (c) withholding shares of Common Stock otherwise issuable upon exercise
of an Option under the Plan or (d) withholding by any other method determined by the Company and compliant with
applicable law. If any withholding obligation described in the foregoing sentence will be satisfied under clause (b) thereof,
each Participant’s enrollment in the Plan will constitute the Participant’s authorization to the Company and instruction and
authorization to the Agent selected to effect the sale to complete the transactions described in clause (b).

7.12 Governing Law. The Plan and all rights and obligations thereunder shall be construed and enforced in
accordance with the laws of the State of Delaware, without regard to the conflict of law rules thereof or of any other
jurisdiction.

7.13 Notices. All notices or other communications by a Participant to the Company under or in connection with
the Plan shall be deemed to have been duly given when received in the form specified by the Company at the location, or by
the person, designated by the Company for the receipt thereof.

7.14 Conditions To Issuance of Shares.

(a) Notwithstanding anything herein to the contrary, the Company shall not be required to issue or
deliver any certificates or make any book entries evidencing shares of Common Stock pursuant to the exercise of an Option
by a Participant, unless and until the Board or the Committee has determined, with advice of counsel, that the issuance of
such shares of Common Stock is in compliance with all applicable laws, regulations of governmental authorities and, if
applicable, the requirements of
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any securities exchange or automated quotation system on which the shares of Common Stock are listed or traded, and the
shares of Common Stock are covered by an effective registration statement or applicable exemption from registration. In
addition to the terms and conditions provided herein, the Board or the Committee may require that a Participant make such
reasonable covenants, agreements, and representations as the Board or the Committee, in its discretion, deems advisable in
order to comply with any such laws, regulations, or requirements.

(b) All certificates for shares of Common Stock delivered pursuant to the Plan and all shares of
Common Stock issued pursuant to book entry procedures are subject to any stop-transfer orders and other restrictions as
the Committee deems necessary or advisable to comply with federal, state, or foreign securities or other laws, rules and
regulations and the rules of any securities exchange or automated quotation system on which the shares of Common Stock are
listed, quoted, or traded. The Committee may place legends on any certificate or book entry evidencing shares of Common
Stock to reference restrictions applicable to the shares of Common Stock.

(c) The Committee shall have the right to require any Participant to comply with any timing or other
restrictions with respect to the settlement, distribution or exercise of any Option, including a window-period limitation, as
may be imposed in the sole discretion of the Committee.

(d) Notwithstanding any other provision of the Plan, unless otherwise determined by the Committee or
required by any applicable law, rule or regulation, the Company may, in lieu of delivering to any Participant certificates
evidencing shares of Common Stock issued in connection with any Option, record the issuance of shares of Common Stock
in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).

7.15 Equal Rights and Privileges. All Eligible Employees of the Company (or of any Designated Subsidiary)
granted Options pursuant to an Offering under the Section 423 Component shall have equal rights and privileges under this
Plan to the extent required under Section 423 of the Code so that the Section 423 Component qualifies as an “employee
stock purchase plan” within the meaning of Section 423 of the Code. Any provision of the Section 423 Component that is
inconsistent with Section 423 of the Code shall, without further act or amendment by the Company or the Board, be reformed
to comply with the equal rights and privileges requirement of Section 423 of the Code. Eligible Employees participating in
the Non-Section 423 Component need not have the same rights and privileges as Eligible Employees participating in the
Section 423 Component.

7.16 Rules Particular to Specific Jurisdictions. Notwithstanding anything herein to the contrary, the terms and
conditions of the Plan with respect to Participants who are tax residents of a particular non-U.S. country or who are foreign
nationals or employed in non-U.S. jurisdictions may be subject to an addendum to the Plan in the form of an appendix
or sub-plan (which appendix or sub-plan may be designed to govern Offerings under the Section 423 Component or the
Non-Section 423 Component, as determined by the Administrator). To the extent that the terms and conditions set forth in
an appendix or sub-plan conflict with any provisions of the Plan, the provisions of the appendix or sub-plan shall govern.
The adoption of any such appendix or sub-plan shall be pursuant to Section 7.1 above. Without limiting the foregoing, the
Administrator is specifically authorized to adopt rules and procedures, regarding the exclusion of particular Subsidiaries
from participation in the Plan, eligibility to participate, the definition of Compensation, handling of payroll deductions or
other contributions by Participants, payment of interest, conversion of local currency, data privacy security, payroll tax,
withholding procedures, establishment of bank or trust accounts to hold payroll deductions or contributions, determination
of beneficiary designation requirements, and handling of stock certificates, in each case, in accordance with the requirements
of Section 423 of the Code with respect to the Section 423 Component.
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The Administrator also is authorized to determine that, to the extent permitted by Treas. Reg. § 1.423-2(f), the terms of an
Option granted under the Plan or an Offering to citizens or residents of a non-U.S. jurisdiction will be less favorable than
the terms of an Option granted under the Plan or the same Offering to Employees resident solely in the United States. To
the extent any sub-plan or appendix or other changes approved by the Administrator are inconsistent with the requirements
of Section 423 of the Code or would jeopardize the tax-qualified status of the Section 423 Component, the change shall
cause the Designated Subsidiaries affected thereby to be considered Designated Subsidiaries in a separate Offering under the
Non-Section 423 Component instead of the Section 423 Component. To the extent any Employee of a Designated Subsidiary
in the Section 423 Component is a citizen or resident of a foreign jurisdiction (without regard to whether they are also a
U.S. citizen or a resident alien (within the meaning of Section 7701(b)(1)(A) of the Code)) and compliance with the laws of
the foreign jurisdiction would cause the Section 423 Component, any Offering or the option to violate the requirements of
Section 423 of the Code, such Employee shall be considered a Participant in a separate Offering under the Non-Section 423
Component.

Notwithstanding any other provisions of the Plan to the contrary, in non-U.S. jurisdictions where
participation in the Plan through payroll deductions is prohibited, the Administrator may provide that an Eligible Employee
may elect to participate through contributions to his or her account under the Plan in a form acceptable to the Administrator
in lieu of or in addition to payroll deductions; provided, however, that, for any Offering under the Section 423 Component,
the Administrator must determine that any alternative method of contribution is applied on an equal and uniform basis to all
Eligible Employees in the Offering.

7.17 Section 409A. The Section 423 Component of the Plan and the Options granted pursuant to Offerings
thereunder are intended to be exempt from the application of Section 409A. Neither the Non-Section 423 Component nor
any Option granted pursuant to an Offering thereunder is intended to constitute or provide for “nonqualified deferred
compensation” within the meaning of Section 409A. Notwithstanding any provision of the Plan to the contrary, if the
Administrator determines that any Option granted under the Plan may be or become subject to Section 409A or that any
provision of the Plan may cause an Option granted under the Plan to be or become subject to Section 409A, the Administrator
may adopt such amendments to the Plan and/or adopt other policies and procedures (including amendments, policies and
procedures with retroactive effect), or take any other actions as the Administrator determines are necessary or appropriate to
avoid the imposition of taxes under Section 409A, either through compliance with the requirements of Section 409A or with
an available exemption therefrom.

* * * * *
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Exhibit 99.5

SPELL INC.
(formerly known as Top 1 Systems Inc.)

2017 STOCK PLAN

Adopted: January 20, 2017
Amended: January 16, 2018 and December 19, 2018

1. Purposes of the Plan. The purposes of this 2017 Stock Plan are to attract and retain the best
available personnel for positions of substantial responsibility, to provide additional incentive to Employees and
Consultants, and to promote the success of the Company's business. Options granted under the Plan may be
Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant
of an Option and subject to the applicable provisions of Section 422 of the Code and the regulations promulgated
thereunder. Restricted Stock may also be granted under the Plan.

2. Definitions. As used herein, the following definitions shall apply:

(a) “Administrator” means the Board or a Committee.

(b) “Affiliate” means (i) an entity other than a Subsidiary which, together with the Company, is
under common control of a third person or entity and (ii) an entity other than a Subsidiary in which the Company
and /or one or more Subsidiaries own a controlling interest.

(c) “Applicable Laws” means all applicable laws, rules, regulations and requirements,
including, but not limited to, all applicable U.S. federal or state laws, any Stock Exchange rules or regulations,
and the applicable laws, rules or regulations of any other country or jurisdiction where Options or Restricted
Stock are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations
shall be in effect from time to time.

(d) “Award” means any award of an Option or Restricted Stock under the Plan.

(e) “Board” means the Board of Directors of the Company.

(f) “California Participant” means a Participant whose Award is issued in reliance on Section
25102(o) of the California Corporations Code.

(g) “Cashless Exercise” means a program approved by the Administrator in which payment of
the Option exercise price or tax withholding obligations or other required deductions may be satisfied, in whole
or in part, with Shares subject to the Option, including by delivery of an irrevocable direction to a securities
broker (on a form prescribed by the Company) to sell Shares and to deliver all or part of the sale proceeds to the
Company in payment of such amount.

(h) “Cause” for termination of a Participant's Continuous Service Status will exist (unless
another definition is provided in an applicable Option Agreement, Restricted Stock
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Purchase Agreement, employment agreement or other applicable written agreement) if the Participant's
Continuous Service Status is terminated for any of the following reasons: (i) any material breach by Participant of
any material written agreement between Participant and the Company and Participant's failure to cure such
breach within 30 days after receiving written notice thereof; (ii) any failure by Participant to comply with the
Company's material written policies or rules as they may be in effect from time to time; (iii) neglect or persistent
unsatisfactory performance of Participant's duties and Participant's failure to cure such condition within 30 days
after receiving written notice thereof; (iv) Participant's repeated failure to follow reasonable and lawful
instructions from the Board or Chief Executive Officer and Participant's failure to cure such condition within 30
days after receiving written notice thereof; (v) Participant's conviction of, or plea of guilty or nolo contendere to,
any crime that results in, or is reasonably expected to result in, material harm to the business or reputation of the
Company; (vi) Participant's commission of or participation in an act of fraud against the Company; (vii)
Participant's intentional material damage to the Company's business, property or reputation; or (viii) Participant's
unauthorized use or disclosure of any proprietary information or trade secrets of the Company or any other party
to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the
Company. For purposes of clarity, a termination without “Cause” does not include any termination that occurs as
a result of Participant's death or disability. The determination as to whether a Participant's Continuous Service
Status has been terminated for Cause shall be made in good faith by the Company and shall be final and binding
on the Participant. The foregoing definition does not in any way limit the Company's ability to terminate a
Participant's employment or consulting relationship at any time, and the term “Company” will be interpreted to
include any Subsidiary, Parent, Affiliate, or any successor thereto, if appropriate.

(i) “Change of Control” means (i) a sale of all or substantially all of the Company's assets other
than to an Excluded Entity (as defined below), (ii) a merger, consolidation or other capital reorganization or
business combination transaction of the Company with or into another corporation, limited liability company or
other entity other than an Excluded Entity, or (iii) the consummation of a transaction, or series of related
transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of all of
the Company's then outstanding voting securities.

Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if its purpose is to (A)
change the jurisdiction of the Company's incorporation, (B) create a holding company that will be owned in
substantially the same proportions by the persons who hold the Company's securities immediately before such
transaction, or (C) obtain funding for the Company in a financing that is approved by the Company's Board. An
“Excluded Entity” means a corporation or other entity of which the holders of voting capital stock of the
Company outstanding immediately prior to such transaction are the direct or indirect holders of voting securities
representing at least a majority of the votes entitled to be cast by all of such corporation's or other entity's voting
securities outstanding immediately after such transaction.

(j) “Code” means the Internal Revenue Code of 1986, as amended.
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(k) “Committee” means one or more committees or subcommittees of the Board consisting of
two (2) or more Directors (or such lesser or greater number of Directors as shall constitute the minimum number
permitted by Applicable Laws to establish a committee or sub-committee of the Board) appointed by the Board to
administer the Plan in accordance with Section 4 below.

(1) “Common Stock” means the Company's Class B Common Stock.

(m) “Company” means Spell Inc., a Delaware corporation.

(n) “Consultant” means any person or entity, including an advisor but not an Employee, that
renders, or has rendered, services to the Company, or any Parent, Subsidiary or Affiliate and is compensated for
such services, and any Director whether compensated for such services or not.

(o) “Continuous Service Status” means the absence of any interruption or termination of
service as an Employee or Consultant. Continuous Service Status as an Employee or Consultant shall not be
considered interrupted or terminated in the case of: (i) Company approved sick leave; (ii) military leave; (iii) any
other bona fide leave of absence approved by the Company, provided that, if an Employee is holding an Incentive
Stock Option and such leave exceeds 3 months then, for purposes oflncentive Stock Option status only, such
Employee's service as an Employee shall be deemed terminated on the 1st day following such 3-month period
and the Incentive Stock Option shall thereafter automatically become a Nonstatutory Stock Option in accordance
with Applicable Laws, unless reemployment upon the expiration of such leave is guaranteed by contract or
statute, or unless provided otherwise pursuant to a written Company policy. Also, Continuous Service Status as
an Employee or Consultant shall not be considered interrupted or terminated in the case of a transfer between
locations of the Company or between the Company, its Parents, Subsidiaries or Affiliates, or their respective
successors, or a change in status from an Employee to a Consultant or from a Consultant to an Employee.

(p) “Director” means a member of the Board.

(q) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.

(r) “Employee” means any person employed by the Company, or any Parent, Subsidiary or
Affiliate, with the status of employment determined pursuant to such factors as are deemed appropriate by the
Company in its sole discretion, subject to any requirements of Applicable Laws, including the Code. The
payment by the Company of a director's fee shall not be sufficient to constitute “employment” of such director by
the Company or any Parent, Subsidiary or Affiliate.

(s) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(t) “Fair Market Value” means, as of any date, the per share fair market value of the Common
Stock, as determined by the Administrator in good faith on such basis as it deems appropriate and applied
consistently with respect to Participants. Whenever possible, the
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determination of Fair Market Value shall be based upon the per share closing price for the Shares as reported in
The Wall Street Journal for the applicable date.

(u) “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in law, son-in-law, daughter-in-law, brother-
in-law, or sister-in-law (including adoptive relationships) of the Participant, any person sharing the Participant's
household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than
50% of the beneficial interest, a foundation in which these persons (or the Participant) control the management of
assets, and any other entity in which these persons (or the Participant) own more than 50% of the voting interests.

(v) “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as
an incentive stock option within the meaning of Section 422 of the Code.

(w) “Involuntary Termination” means (unless another definition is provided in the applicable
Option Agreement, Restricted Stock Purchase Agreement, employment agreement or other applicable written
agreement) the termination of a Participant's Continuous Service Status other than for (i) death, (ii) Disability or
(iii) for Cause by the Company or a Parent, Subsidiary, Affiliate or successor thereto, as appropriate.

(x) “Listed Security” means any security of the Company that is listed or approved for listing
on a national securities exchange or designated or approved for designation as a national market system security
on an interdealer quotation system by the Financial Industry Regulatory Authority (or any successor thereto).

(y) “Nonstatutory Stock Option” means an Option that is not intended to, or does not, in fact,
qualify as an Incentive Stock Option.

(z) “Option” means a stock option granted pursuant to the Plan.

(aa) “Option Agreement” means a written document, the form(s) of which shall be approved
from time to time by the Administrator, reflecting the terms of an Option granted under the Plan and includes any
documents attached to or incorporated into such Option Agreement, including, but not limited to, a notice of
stock option grant and a form of exercise notice.

(bb) “Option Exchange Program” means a program approved by the Administrator whereby
outstanding Options (i) are exchanged for Options with a lower exercise price, Restricted Stock, cash or other
property or (ii) are amended to decrease the exercise price as a result of a decline in the Fair Market Value.

(cc) “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant
to the exercise of an Option.

(dd) “Optionee” means an Employee or Consultant who receives an Option.

(ee) “Parent” means any corporation (other than the Company) in an unbroken chain of
corporations ending with the Company if, at the time of grant of the Award,
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each of the corporations other than the Company owns stock possessing 50% or more of the total combined
voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the
status of a Parent on a date after the adoption of the Plan shall be considered a Parent commencing as of such
date.

(ff) “Participant” means any holder of one or more Awards or Shares issued pursuant to an
Award.

(gg) “Plan” means this 2017 Stock Plan.

(hh) “Restricted Stock” means Shares acquired pursuant to a right to purchase or receive
Common Stock granted pursuant to Section 8 below.

(ii) “Restricted Stock Purchase Agreement” means a written document, the form(s) of which
shall be approved from time to time by the Administrator, reflecting the terms of Restricted Stock granted under
the Plan and includes any documents attached to such agreement.

(jj) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from
time to time, or any successor provision.

(kk) “Share” means a share of Class B Common Stock, as adjusted in accordance with Section
10 below.

(11) “Stock Exchange” means any stock exchange or consolidated stock price reporting system
on which prices for the Common Stock are quoted at any given time.

(mm) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of
corporations beginning with the Company if, at the time of grant of the Award, each of the corporations other
than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting
power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of
a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such
date.

(nn) “Ten Percent Holder” means a person who owns stock representing more than 10% of the
voting power of all classes of stock of the Company or any Parent or Subsidiary measured as of an Award's date
of grant.

3. Stock Subject to the Plan. Subject to the provisions of Section 10 below, the maximum aggregate
number of Shares that may be issued under the Plan is 3,212,742 Shares, all of which Shares may be issued under
the Plan pursuant to Incentive Stock Options. The Shares issued under the Plan may be authorized, but unissued,
or reacquired Shares. If an Award should expire or become unexercisable for any reason without having been
exercised in full, or is surrendered pursuant to an Option Exchange Program, the unissued Shares that were
subject thereto shall, unless the Plan shall have been terminated, continue to be available under the Plan for
issuance pursuant to future Awards. In addition, any Shares which are retained by the Company upon exercise of
an Award in order to satisfy the exercise or purchase price for such Award or any withholding taxes due with
respect to such Award shall be treated as not issued
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and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares issued under the
Plan and later forfeited to the Company due to the failure to vest or repurchased by the Company at the original
purchase price paid to the Company for the Shares (including, without limitation, upon forfeiture to or repurchase
by the Company in connection with the termination of a Participant's Continuous Service Status) shall again be
available for future grant under the Plan. Notwithstanding the foregoing, subject to the provisions of Section 10
below, in no event shall the maximum aggregate number of Shares that may be issued under the Plan pursuant to
Incentive Stock Options exceed the number set forth in the first sentence of this Section 3 plus, to the extent
allowable under Section 422 of the Code and the Treasury Regulations promulgated there under, any Shares that
again become available for issuance pursuant to the remaining provisions of this Section 3.

4. Administration of the Plan.

(a) General. The Plan shall be administered by the Board, a Committee appointed by the Board,
or any combination thereof, as determined by the Board. The Plan may be administered by different
administrative bodies with respect to different classes of Participants and, if permitted by Applicable Laws, the
Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and
Consultants (who are not subject to Section 16 of the Exchange Act) within parameters specified by the Board.

(b) Committee Composition. If a Committee has been appointed pursuant to this Section 4,
such Committee shall continue to serve in its designated capacity until otherwise directed by the Board. From
time to time the Board may increase the size of any Committee and appoint additional members thereof, remove
members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however
caused) and dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by
Applicable Laws and, in the case of a Committee administering the Plan in accordance with the requirements of
Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or required by such provisions.

(c) Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a
Committee, the specific duties delegated by the Board to such Committee, the Administrator shall have the
authority, in its sole discretion:

(i) to determine the Fair Market Value in accordance with Section 2(t) above, provided
that such determination shall be applied consistently with respect to Participants under the Plan;

(ii) to select the Employees and Consultants to whom Awards may from time to time be
granted;

(iii) to determine the number of Shares to be covered by each Award;

(iv) to approve the form(s) of agreement(s) and other related documents used under the
Plan;

(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of
any Award granted hereunder, which terms and conditions include but are
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not limited to the exercise or purchase price, the time or times when Awards may vest and/or be exercised (which
may be based on performance criteria), the circumstances (if any) when vesting will be accelerated or forfeiture
restrictions will be waived, and any restriction or limitation regarding any Award, Optioned Stock, or Restricted
Stock;

(vi) to amend any outstanding Award or agreement related to any Optioned Stock or
Restricted Stock, including any amendment adjusting vesting (e.g., in connection with a change in the terms or
conditions under which such person is providing services to the Company), provided that no amendment shall be
made that would materially and adversely affect the rights of any Participant without his or her consent;

(vii) to determine whether and under what circumstances an Option may be settled in
cash under Section 7(c)(iii) below instead of Common Stock;

(viii) subject to Applicable Laws, to implement an Option Exchange Program and
establish the terms and conditions of such Option Exchange Program without consent of the holders of capital
stock of the Company, provided that no amendment or adjustment to an Option that would materially and
adversely affect the rights of any Participant shall be made without his or her consent;

(ix) to approve addenda pursuant to Section 18 below or to grant Awards to, or to modify
the terms of, any outstanding Option Agreement or Restricted Stock Purchase Agreement or any agreement
related to any Optioned Stock or Restricted Stock held by Participants who are foreign nationals or employed
outside of the United States with such terms and conditions as the Administrator deems necessary or appropriate
to accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set
forth in this Plan to the extent necessary or appropriate to accommodate such differences; and

(x) to construe and interpret the terms of the Plan, any Option Agreement or Restricted
Stock Purchase Agreement, and any agreement related to any Optioned Stock or Restricted Stock, which
constructions, interpretations and decisions shall be final and binding on all Participants.

(d) Indemnification. To the maximum extent permitted by Applicable Laws, each member of
the Committee (including officers of the Company, if applicable), or of the Board, as applicable, shall be
indemnified and held harmless by the Company against and from (i) any loss, cost, liability, or expense that may
be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action,
suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any
action taken or failure to act under the Plan or pursuant to the terms and conditions of any Award except for
actions taken in bad faith or failures to act in good faith, and (ii) any and all amounts paid by him or her in
settlement thereof, with the Company's approval, or paid by him or her in satisfaction of any judgment in any
such claim, action, suit, or proceeding against him or her, provided that such member shall give the Company an
opportunity, at its own expense, to handle and defend any such claim, action, suit or proceeding before he or she
undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be
exclusive of any other rights of indemnification to which such persons may be entitled under the Company's
Certificate
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oflncorporation or Bylaws, by contract, as a matter oflaw, or otherwise, or under any other power that the
Company may have to indemnify or hold harmless each such person.

5. Eligibility.

(a) Recipients of Grants. Nonstatutory Stock Options and Restricted Stock may be granted to
Employees and Consultants. Incentive Stock Options may be granted only to Employees, provided that
Employees of Affiliates shall not be eligible to receive Incentive Stock Options.

(b) Type of Option. Each Option shall be designated in the Option Agreement as either an
Incentive Stock Option or a Nonstatutory Stock Option.

(c) ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the
extent that the aggregate Fair Market Value of Shares with respect to which options designated as incentive stock
options are exercisable for the first time by any Optionee during any calendar year (under all plans of the
Company or any Parent or Subsidiary) exceeds $100,000, such excess options shall be treated as nonstatutory
stock options. For purposes of this Section 5(c), incentive stock options shall be taken into account in the order in
which they were granted, and the Fair Market Value of the Shares subject to an incentive stock option shall be
determined as of the date of the grant of such option.

(d) No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee
or Consultant any right with respect to continuation of an employment or consulting relationship with the
Company (any Parent, Subsidiary or Affiliate), nor shall it interfere in any way with such Employee's or
Consultant's right or the Company's (Parent's, Subsidiary's or Affiliate's) right to terminate his or her employment
or consulting relationship at any time, with or without cause.

6. Term of Plan. The Plan shall become effective upon its adoption by the Board and shall continue in
effect for a term of 10 years unless sooner terminated under Section 14 below.

7. Options.

(a) Term of Option. The term of each Option shall be the term stated in the Option Agreement;
provided that the term shall be no more than 10 years from the date of grant thereof or such shorter term as may
be provided in the Option Agreement and provided further that, in the case of an Incentive Stock Option granted
to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be 5 years from the
date of grant thereof or such shorter term as may be provided in the Option Agreement.
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(b) Option Exercise Price and Consideration.

(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to
the exercise of an Option shall be such price as is determined by the Administrator and set forth in the Option
Agreement, but shall be subject to the following:

(1) In the case of an Incentive Stock Option

a. granted to an Employee who at the time of grant is a Ten Percent
Holder, the per Share exercise price shall be no less than 110% of the Fair Market Value on the date of grant;

b. granted to any other Employee, the per Share exercise price shall be no
less than 100% of the Fair Market Value on the date of grant;

(2) Except as provided in subsection (3) below, in the case of a Nonstatutory
Stock Option the per Share exercise price shall be such price as is determined by the Administrator, provided
that, if the per Share exercise price is less than 100% of the Fair Market Value on the date of grant, it shall
otherwise comply with all Applicable Laws, including Section 409A of the Code; and

(3) Notwithstanding the foregoing, Options may be granted with a per Share
exercise price other than as required above pursuant to a merger or other corporate transaction.

(ii) Permissible Consideration. The consideration to be paid for the Shares to be issued upon
exercise of an Option, including the method of payment, shall be determined by the Administrator (and, in the
case of an Incentive Stock Option and to the extent required by Applicable Laws, shall be determined at the time
of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under, and in accordance
with, Applicable Laws, delivery of a promissory note with such recourse, interest, security and redemption
provisions as the Administrator determines to be appropriate (subject to the provisions of Section 152 of the
Delaware General Corporation Law); (4) cancellation of indebtedness; (5) other previously owned Shares that
have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which
the Option is exercised; (6) a Cashless Exercise; (7) such other consideration and method of payment permitted
under Applicable Laws; or (8) any combination of the foregoing methods of payment. In making its
determination as to the type of consideration to accept, the Administrator shall consider if acceptance of such
consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole
discretion, refuse to accept a particular form of consideration at the time of any Option exercise.

(c) Exercise of Option.

(i) General.

(1) Exercisability. Any Option granted hereunder shall be exercisable at such
times and under such conditions as determined by the Administrator, consistent with the terms of the Plan and
reflected in the Option Agreement, including vesting
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requirements and/or performance criteria with respect to the Company, and Parent, Subsidiary or Affiliate, and/or
the Optionee.

(2) Leave of Absence. The Administrator shall have the discretion to determine
at any time whether and to what extent the vesting of Options shall be tolled during any leave of absence;
provided, however, that in the absence of such determination, vesting of Options shall continue during any paid
leave and shall be tolled during any unpaid leave (unless otherwise required by Applicable Laws).
Notwithstanding the foregoing, in the event of military leave, vesting shall toll during any unpaid portion of such
leave, provided that, upon an Optionee's returning from military leave (under conditions that would entitle him or
her to protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he
or she shall be given vesting credit with respect to Options to the same extent as would have applied had the
Optionee continued to provide services to the Company (or any Parent, Subsidiary or Affiliate, if applicable)
throughout the leave on the same terms as he or she was providing services immediately prior to such leave.

(3) Minimum Exercise Requirements. An Option may not be exercised for a
fraction of a Share. The Administrator may require that an Option be exercised as to a minimum number of
Shares, provided that such requirement shall not prevent an Optionee from exercising the full number of Shares
as to which the Option is then exercisable.

(4) Procedures for and Results of Exercise. An Option shall be deemed
exercised when written notice of such exercise has been received by the Company in accordance with the terms
of the Option Agreement by the person entitled to exercise the Option and the Company has received full
payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to
satisfy, any applicable taxes, withholding, required deductions or other required payments in accordance with
Section 9 below. The exercise of an Option shall result in a decrease in the number of Shares that thereafter may
be available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the
Option is exercised.

(5) Rights as Holder of Capital Stock. Until the issuance of the Shares (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company), no right to vote or receive dividends or any other rights as a holder of capital stock shall exist with
respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a
dividend or other right for which the record date is prior to the date the stock is issued, except as provided in
Section 10 below.

(ii) Termination of Continuous Service Status. The Administrator shall establish and
set forth in the applicable Option Agreement the terms and conditions upon which an Option shall remain
exercisable, if at all, following termination of an Optionee's Continuous Service Status, which provisions may be
waived or modified by the Administrator at any time. To the extent that an Option Agreement does not specify
the terms and conditions upon
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which an Option shall terminate upon termination of an Optionee's Continuous Service Status, the following
provisions shall apply:

(1) General Provisions. If the Optionee (or other person entitled to exercise the
Option) does not exercise the Option to the extent so entitled within the time specified below, the Option shall
terminate and the Optioned Stock underlying the unexercised portion of the Option shall revert to the Plan. In no
event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement
(and subject to this Section 7).

(2) Termination other than Upon Disability or Death or for Cause. In the
event of termination of an Optionee's Continuous Service Status other than under the circumstances set forth in
the subsections (3) through (5) below, such Optionee may exercise any outstanding Option at any time within 3
month(s) following such termination to the extent the Optionee is vested in the Optioned Stock.

(3) Disability of Optionee. In the event of termination of an Optionee's
Continuous Service Status as a result of his or her Disability, such Optionee may exercise any outstanding Option
at any time within 12 month(s) following such termination to the extent the Optionee is vested in the Optioned
Stock.

(4) Death of Optionee. In the event of the death of an Optionee during the period
of Continuous Service Status since the date of grant of any outstanding Option, or within 3 month(s) following
termination of the Optionee's Continuous Service Status, the Option may be exercised by any beneficiaries
designated in accordance with Section 16 below, or if there are no such beneficiaries, by the Optionee's estate, or
by a person who acquired the right to exercise the Option by bequest or inheritance, at any time within 12
month(s) following the date the Optionee's Continuous Service Status terminated, but only to the extent the
Optionee is vested in the Optioned Stock.

(5) Termination for Cause. In the event of termination of an Optionee's
Continuous Service Status for Cause, any outstanding Option (including any vested portion thereof) held by such
Optionee shall immediately terminate in its entirety upon first notification to the Optionee of termination of the
Optionee's Continuous Service Status for Cause. If an Optionee's Continuous Service Status is suspended
pending an investigation of whether the Optionee's Continuous Service Status will be terminated for Cause, all
the Optionee's rights under any Option, including the right to exercise the Option, shall be suspended during the
investigation period. Nothing in this Section 7(c)(ii)(5) shall in any way limit the Company's right to purchase
unvested Shares issued upon exercise of an Option as set forth in the applicable Option Agreement.

(iii) Buyout Provisions. The Administrator may at any time offer to buy out for a
payment in cash or Shares an Option previously granted under the Plan based on such terms and conditions as the
Administrator shall establish and communicate to the Optionee at the time that such offer is made.
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8. Restricted Stock.

(a) Rights to Purchase. When a right to purchase or receive Restricted Stock is granted under
the Plan, the Company shall advise the recipient in writing of the terms, conditions and restrictions related to the
offer, including the number of Shares that such person shall be entitled to purchase, the price to be paid, if any
(which shall be as determined by the Administrator, subject to Applicable Laws, including any applicable
securities laws), and the time within which such person must accept such offer. The permissible consideration for
Restricted Stock shall be determined by the Administrator and shall be the same as is set forth in Section 7(b)(ii)
above with respect to exercise of Options. The offer to purchase Shares shall be accepted by execution of a
Restricted Stock Purchase Agreement in the form determined by the Administrator.

(b) Repurchase Option.

(i) General. Unless the Administrator determines otherwise, the Restricted Stock
Purchase Agreement shall grant the Company a repurchase option exercisable upon the voluntary or involuntary
termination of the Participant's Continuous Service Status for any reason (including death or Disability) at a
purchase price for Shares equal to the original purchase price paid by the purchaser to the Company for such
Shares and may be paid by cancellation of any indebtedness of the purchaser to the Company. The repurchase
option shall lapse at such rate as the Administrator may determine.

(ii) Leave of Absence. The Administrator shall have the discretion to determine at any
time whether and to what extent the lapsing of Company repurchase rights shall be tolled during any leave of
absence; provided, however, that in the absence of such determination, such lapsing shall continue during any
paid leave and shall be tolled during any unpaid leave (unless otherwise required by Applicable Laws).
Notwithstanding the foregoing, in the event of military leave, the lapsing of Company repurchase rights shall toll
during any unpaid portion of such leave, provided that, upon a Participant's returning from military leave (under
conditions that would entitle him or her to protection upon such return under the Uniform Services Employment
and Reemployment Rights Act), he or she shall be given vesting credit with respect to Shares purchased pursuant
to the Restricted Stock Purchase Agreement to the same extent as would have applied had the Participant
continued to provide services to the Company (or any Parent, Subsidiary or Affiliate, if applicable) throughout
the leave on the same terms as he or she was providing services immediately prior to such leave.

(c) Other Provisions. The Restricted Stock Purchase Agreement shall contain such other terms,
provisions and conditions not inconsistent with the Plan as may be determined by the Administrator in its sole
discretion. In addition, the provisions of Restricted Stock Purchase Agreements need not be the same with respect
to each Participant.

(d) Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased, the
Participant shall have the rights equivalent to those of a holder of capital stock, and shall be a record holder when
his or her purchase and the issuance of the Shares is entered upon the records of the duly authorized transfer
agent of the Company. No adjustment will be
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made for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased,
except as provided in Section 10 below.

9. Taxes.

(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case
of the Participant's death or a permitted transferee, the person holding or exercising the Award) shall make such
arrangements as the Administrator may require for the satisfaction of any applicable U.S. federal, state, local or
foreign tax, withholding, and any other required deductions or payments that may arise in connection with such
Award. The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.

(b) The Administrator may, to the extent permitted under Applicable Laws, permit a Participant
(or in the case of the Participant's death or a permitted transferee, the person holding or exercising the Award) to
satisfy all or part of his or her tax, withholding, or any other required deductions or payments by Cashless
Exercise or by surrendering Shares (either directly or by stock attestation) that he or she previously acquired;
provided that, unless specifically permitted by the Company, any such Cashless Exercise must be an approved
broker-assisted Cashless Exercise or the Shares withheld in the Cashless Exercise must be limited to avoid
financial accounting charges under applicable accounting guidance and any such surrendered Shares must have
been previously held for any minimum duration required to avoid financial accounting charges under applicable
accounting guidance. Any payment of taxes by surrendering Shares to the Company may be subject to
restrictions, including, but not limited to, any restrictions required by rules of the Securities and Exchange
Commission.

10. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the
holders of capital stock of the Company, (i) the numbers and class of Shares or other stock or securities: (x)
available for future Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the exercise
price per Share of each such outstanding Option, and (iii) any repurchase price per Share applicable to Shares
issued pursuant to any Award, shall be automatically proportionately adjusted in the event of a stock split, reverse
stock split, stock dividend, combination, consolidation, reclassification of the Shares or subdivision of the Shares.
In the event of any increase or decrease in the number of issued Shares effected without receipt of consideration
by the Company, a declaration of an extraordinary dividend with respect to the Shares payable in a form other
than Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a
recapitalization through a large nonrecurring cash dividend), a rights offering, a reorganization, merger, a spin-
off, split-up, change in corporate structure or a similar occurrence, the Administrator shall make appropriate
adjustments, in its discretion, in one or more of (i) the numbers and class of Shares or other stock or securities:
(x) available for future Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the
exercise price per Share of each outstanding Option and (iii) any repurchase price per Share applicable to Shares
issued pursuant to any Award, and any such adjustment by the Administrator shall be made in the Administrator's
sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no
issuance by
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the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall
affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject
to an Award. If, by reason of a transaction described in this Section l0(a) or an adjustment pursuant to this Section
l0(a), a Participant's Award agreement or agreement related to any Optioned Stock or Restricted Stock covers
additional or different shares of stock or securities, then such additional or different shares, and the Award
agreement or agreement related to the Optioned Stock or Restricted Stock in respect thereof, shall be subject to
all of the terms, conditions and restrictions which were applicable to the Award, Optioned Stock and Restricted
Stock prior to such adjustment.

(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company,
each Award will terminate immediately prior to the consummation of such action, unless otherwise determined
by the Administrator.

(c) Corporate Transactions. In the event of (i) a transfer of all or substantially all of the
Company's assets, (ii) a merger, consolidation or other capital reorganization or business combination transaction
of the Company with or into another corporation, entity or person, or (iii) the consummation of a transaction, or
series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the
Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or
indirectly, of more than 50% of the Company's then outstanding capital stock (a “Corporate Transaction”), each
outstanding Award (vested or unvested) will be treated as the Administrator determines, which determination
may be made without the consent of any Participant and need not treat all outstanding Awards (or portion thereof)
in an identical manner. Such determination, without the consent of any Participant, may provide (without
limitation) for one or more of the following in the event of a Corporate Transaction: (A) the continuation of such
outstanding Awards by the Company (if the Company is the surviving corporation); (B) the assumption of such
outstanding Awards by the surviving corporation or its parent; (C) the substitution by the surviving corporation or
its parent of new options or equity awards for such Awards; (D) the cancellation of such Awards in exchange for
a payment to the Participants equal to the excess of (1) the Fair Market Value of the Shares subject to such
Awards as of the closing date of such Corporate Transaction over (2) the exercise price or purchase price paid or
to be paid for the Shares subject to the Awards; or (E) the cancellation of any outstanding Options or an
outstanding right to purchase Restricted Stock, in either case, for no consideration. Notwithstanding anything
under this Plan, any Award agreement or otherwise, any escrow, holdback, earn-out or similar provisions agreed
to pursuant to, or in connection with, a Corporate Transaction shall, unless otherwise determined by the Board,
apply to any payment or other right a Participant may be entitled to under this Plan, if any, to the same extent and
in the same manner as such provisions apply generally to the holders of the Company's Common Stock with
respect to the Corporate Transaction, but only to the extent permitted by Applicable Law, including (without
limitation), Section 409A of the Code.

11. Non-Transferability of Awards.

(a) General. Except as set forth in this Section 11, Awards (or any rights of such Awards) may
not be sold, pledged, encumbered, assigned, hypothecated, or disposed of or
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otherwise transferred in any manner other than by will or by the laws of descent or distribution. The designation
of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of
the holder of the Option, only by such holder or a transferee permitted by this Section 11.

(b) Limited Transferability Rights. Notwithstanding anything else in this Section 11, the
Administrator may in its sole discretion provide that any Nonstatutory Stock Options may be transferred by
instrument to an inter vivos or testamentary trust in which the Options are to be passed to beneficiaries upon the
death of the trustor (settlor) or by gift to Family Members. Further, beginning with (i) the period when the
Company begins to rely on the exemption described in Rule 12h-l(t)(l) promulgated under the Exchange Act, as
determined by the Board in its sole discretion, and (ii) ending on the earlier of (A) the date when the Company
ceases to rely on such exemption, as determined by the Board in its sole discretion, or (B) the date when the
Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, an Option,
or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred
or disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any
“call equivalent position” (as defined in Rule 16a-l(h) and Rule 16a-l(b) of the Exchange Act, respectively), other
than to (i) persons who are Family Members through gifts or domestic relations orders, or (ii) to an executor or
guardian of the Participant upon the death or disability of the Participant. Notwithstanding the foregoing
sentence, the Board, in its sole discretion, may permit transfers of Nonstatutory Stock Options to the Company or
in connection with a Change of Control or other acquisition transactions involving the Company to the extent
permitted by Rule 12h-l(t).

12. Non-Transferability of Stock Underlying Awards.

(a) General. Notwithstanding anything to the contrary, no Participant or other stockholder shall
Transfer (as such term is defined below) any Shares (or any rights of or interests in such Shares) acquired
pursuant to any Award (including, without limitation, Shares acquired upon exercise of an Option) to any person
or entity unless such Transfer is approved by the Company prior to such Transfer, which approval may be granted
or withheld in the Company's sole and absolute discretion. “Transfer” shall mean, with respect to any security, the
direct or indirect assignment, sale, transfer, tender, pledge, hypothecation, or the grant, creation or suffrage of a
lien or encumbrance in or upon, or the gift, placement in trust, or the Constructive Sale (as such term is defined
below) or other disposition of such security (including transfer by testamentary or intestate succession, merger or
otherwise by operation of law) or any right, title or interest therein (including, but not limited to, any right or
power to vote to which the holder thereof may be entitled, whether such right or power is granted by proxy or
otherwise), or the record or beneficial ownership thereof, the offer to make such a sale, transfer, Constructive
Sale or other disposition, and each agreement, arrangement or understanding, whether or not in writing, to effect
any of the foregoing. “Constructive Sale” shall mean, with respect to any security, a short sale with respect to
such security, entering into or acquiring an offsetting derivative contract with respect to such security, entering
into or acquiring a futures or forward contract to deliver such security, or entering into any other hedging or other
derivative transaction that has the effect of materially changing the economic benefits and risks of ownership.
Any purported Transfer effected in violation of this Section 12 shall be null and void
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and shall have no force or effect and the Company shall not be required (i) to transfer on its books any Shares that
have been sold or otherwise transferred in violation of any of the provisions of the Plan or (ii) to treat as owner of
such Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such
Shares shall have been so transferred.

(b) Approval Process. Any Participant or stockholder seeking the approval of the Company to
Transfer some or all of its Shares shall give written notice thereof to the Secretary of the Company that shall
include: (1) the name of the stockholder; (2) the proposed transferee; (3) the number of shares of the Transfer of
which approval is thereby requested; and (4) the purchase price, if any, of the shares proposed for Transfer. The
Company may require the Participant to supplement its notice with such additional information as the Company
may request or as may otherwise be required by the applicable Option Agreement, Restricted Stock Purchase
Agreement or other applicable written agreement. In addition such request for Transfer shall be subject to such
right of first refusal, transfer provisions and any other terms and conditions as may be set forth in the applicable
Option Agreement, Restricted Stock Purchase Agreement or other applicable written agreement.

13. Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on
which the Administrator makes the determination granting such Award, or such other date as is determined by the
Administrator.

14. Amendment and Termination of the Plan. The Board may at any time amend or terminate the
Plan, but no amendment or termination shall be made that would materially and adversely affect the rights of any
Participant under any outstanding Award, without his or her consent. In addition, to the extent necessary and
desirable to comply with Applicable Laws, the Company shall obtain the approval of holders of capital stock
with respect to any Plan amendment in such a manner and to such a degree as required.

15. Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any
agreement entered into by the Company pursuant to the Plan, the Company shall not be obligated, and shall have
no liability for failure, to issue or deliver any Shares under the Plan unless such issuance or delivery would
comply with Applicable Laws, with such compliance determined by the Company in consultation with its legal
counsel. As a condition to the exercise of any Option or purchase of any Restricted Stock, the Company may
require the person exercising the Option or purchasing the Restricted Stock to represent and warrant at the time
of any such exercise or purchase that the Shares are being purchased only for investment and without any present
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is
advisable or required by Applicable Laws. Shares issued upon exercise of Options or purchase of Restricted
Stock prior to the date, if ever, on which the Common Stock becomes a Listed Security shall be subject to a right
of first refusal in favor of the Company pursuant to which the Participant will be required to offer Shares to the
Company before selling or transferring them to any third party on such terms and subject to such conditions as is
reflected in the applicable Option Agreement or Restricted Stock Purchase Agreement.

16. Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries
with respect to an Award by timely filing the prescribed form with the
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Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time
before the Participant's death. Except as otherwise provided in an Award agreement, if no beneficiary was
designated or if no designated beneficiary survives the Participant, then after a Participant's death any vested
Award(s) shall be transferred or distributed to the Participant's estate or to any person who has the right to acquire
the Award by bequest or inheritance.

17. Approval of Holders of Capital Stock. If required by Applicable Laws, continuance of the Plan
shall be subject to approval by the holders of capital stock of the Company within 12 months before or after the
date the Plan is adopted or, to the extent required by Applicable Laws, any date the Plan is amended. Such
approval shall be obtained in the manner and to the degree required under Applicable Laws.

18. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or
appropriate for the purpose of granting Awards to Employees or Consultants, which Awards may contain such
terms and conditions as the Administrator deems necessary or appropriate to accommodate differences in local
law, tax policy or custom, which may deviate from the terms and conditions set forth in this Plan. The terms of
any such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences
but shall not otherwise affect the terms of the Plan as in effect for any other purpose.

19. Information to Holders of Options. In the event the Company is relying on the exemption
provided by Rule 12h-1(t) under the Exchange Act, the Company shall provide the information described in Rule
701(e)(3), (4) and (5) of the Securities Act of 1933, as amended, to all holders of Options in accordance with the
requirements thereunder until such time as the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act. The Company may request that holders of Options agree to keep the
information to be provided pursuant to this Section confidential. If the holder does not agree to keep the
information to be provided pursuant to this Section confidential, then the Company will not be required to
provide the information unless otherwise required pursuant to Rule 12h-1(t)(1) of the Exchange Act.
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ADDENDUM A

2017 Stock Plan

(California Participants)

Prior to the date, if ever, on which the Common Stock becomes a Listed Security and/or the Company is
subject to the reporting requirements of the Exchange Act, the terms set forth herein shall apply to Awards issued
to California Participants. All capitalized terms used herein but not otherwise defined shall have the respective
meanings set forth in the Plan.

1. The following rules shall apply to any Option in the event of termination of the Participant's
Continuous Service Status:

(a) If such termination was for reasons other than death, “Permanent Disability” (as defined
below), or Cause, the Participant shall have at least 30 days after the date of such termination to exercise his or
her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that in no
event shall the Option be exercisable after the expiration of the term as set forth in the Option Agreement.

(b) If such termination was due to death or Permanent Disability, the Participant shall have at
least 6 months after the date of such termination to exercise his or her Option to the extent the Participant is
entitled to exercise on his or her termination date, provided that in no event shall the Option be exercisable after
the expiration of the term as set forth in the Option Agreement.

“Permanent Disability” for purposes of this Addendum shall mean the inability of the Participant, in the opinion
of a qualified physician acceptable to the Company, to perform the major duties of the Participant's position with
the Company or any Parent or Subsidiary because of the sickness or injury of the Participant.

2. Notwithstanding anything to the contrary in Section 10(a) of the Plan, the Administrator shall in any
event make such adjustments as may be required by Section 25102(o) of the California Corporations Code.

3. Notwithstanding anything stated herein to the contrary, no Option shall be exercisable on or after the
10th anniversary of the date of grant and any Award agreement shall terminate on or before the 10th anniversary
of the date of grant.

4. The Company shall furnish summary financial information (audited or unaudited) of the Company's
financial condition and results of operations, consistent with the requirements of Applicable Laws, at least
annually to each California Participant during the period such Participant has one or more Awards outstanding,
and in the case of an individual who acquired Shares pursuant to the Plan, during the period such Participant
owns such Shares; provided, however, the Company shall not be required to provide such information if (i) the
issuance is limited to key persons whose duties in connection with the Company assure their access to equivalent
information or (ii) the Plan or any agreement complies with all conditions of Rule 701 of the Securities Act of
1933, as amended; provided that for purposes of determining such
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compliance, any registered domestic partner shall be considered a “family member” as that term is defined in
Rule 701.

-2-
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DUBSMASH INC. 2018 STOCK PLAN

SECTION 1. ESTABLISHMENT AND PURPOSE.

The purpose of this Plan is to offer persons selected by the Company an opportunity to acquire
a proprietary interest in the success of the Company, or to increase such interest, by acquiring Shares of the
Company’s Stock. The Plan provides both for the direct award or sale of Shares and for the grant of Options to
purchase Shares. Options granted under the Plan may be ISOs intended to qualify under Code Section 422 or NSOs
which are not intended to so qualify.

Capitalized terms are defined in Section 11.

SECTION 2. ADMINISTRATION.

(a) Committees of the Board of Directors. The Plan may be administered by one or more
Committees. Each Committee shall consist, as required by applicable law, of one or more members of the Board
of Directors who have been appointed by the Board of Directors. Each Committee shall have such authority and
be responsible for such functions as the Board of Directors has assigned to it. If no Committee has been appointed,
the entire Board of Directors shall administer the Plan. Any reference to the Board of Directors in the Plan shall
be construed as a reference to the Committee (if any) to whom the Board of Directors has assigned a particular
function.

(b) Authority of the Board of Directors. Subject to the provisions of the Plan, the Board of
Directors shall have full authority and discretion to take any actions it deems necessary or advisable for the
administration of the Plan. Notwithstanding anything to the contrary in the Plan, with respect to the terms and
conditions of awards granted to Participants outside the United States, the Board of Directors may vary from
the provisions of the Plan to the extent it determines it necessary and appropriate to do so; provided that it may
not vary from those Plan terms requiring stockholder approval pursuant to Section 10(d) below. All decisions,
interpretations and other actions of the Board of Directors shall be final and binding on all Purchasers, all
Optionees and all persons deriving their rights from a Purchaser or Optionee.

SECTION 3. ELIGIBILITY.

(a) General Rule. Only Employees, Outside Directors and Consultants shall be eligible for the
grant of NSOs or the direct award or sale of Shares.1 Only Employees shall be eligible for the grant of ISOs.

(b) Ten-Percent Stockholders. A person who owns more than 10% of the total combined voting
power of all classes of outstanding stock of the Company, its Parent or any

1 Note that special considerations apply if the Company proposes to grant awards to an Employee or Consultant of a Parent company.
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of its Subsidiaries shall not be eligible for the grant of an ISO unless (i) the Exercise Price is at least 110% of
the Fair Market Value of a Share on the Date of Grant and (ii) such ISO by its terms is not exercisable after
the expiration of five years from the Date of Grant. For purposes of this Subsection (b), in determining stock
ownership, the attribution rules of Code Section 424(d) shall be applied.

SECTION 4. STOCK SUBJECT TO PLAN.

(a) Basic Limitation. Not more than 1,613,900 Shares may be issued under the Plan, subject to
Subsection (b) below and Section 8(a).2 All of these Shares may be issued upon the exercise of ISOs. The number
of Shares that are subject to Options or other rights outstanding at any time under the Plan may not exceed the
number of Shares that then remain available for issuance under the Plan. The Company, during the term of the
Plan, shall at all times reserve and keep available sufficient Shares to satisfy the requirements of the Plan. Shares
offered under the Plan may be authorized but unissued Shares or treasury Shares.

(b) Additional Shares. In the event that Shares previously issued under the Plan are reacquired
by the Company, such Shares shall be added to the number of Shares then available for issuance under the Plan.
In the event that Shares that otherwise would have been issuable under the Plan are withheld by the Company in
payment of the Purchase Price, Exercise Price or withholding taxes, such Shares shall remain available for issuance
under the Plan. In the event that an outstanding Option or other right for any reason expires or is canceled, the
Shares allocable to the unexercised portion of such Option or other right shall be added to the number of Shares
then available for issuance under the Plan.

SECTION 5. TERMS AND CONDITIONS OF AWARDS OR SALES.

(a) Stock Grant or Purchase Agreement. Each award of Shares under the Plan shall be
evidenced by a Stock Grant Agreement between the Grantee and the Company. Each sale of Shares under the Plan
(other than upon exercise of an Option) shall be evidenced by a Stock Purchase Agreement between the Purchaser
and the Company. Such award or sale shall be subject to all applicable terms and conditions of the Plan and may be
subject to any other terms and conditions which are not inconsistent with the Plan and which the Board of Directors
deems appropriate for inclusion in a Stock Grant Agreement or Stock Purchase Agreement. The provisions of the
various Stock Grant Agreements and Stock Purchase Agreements entered into under the Plan need not be identical.

(b) Duration of Offers and Nontransferability of Rights. Any right to purchase Shares under
the Plan (other than an Option) shall automatically expire if not exercised by the Purchaser within 30 days (or such
other period as may be specified in the Award Agreement) after the grant of such right was communicated to the
Purchaser by the Company. Such right is not transferable and may be exercised only by the Purchaser to whom
such right was granted.

2 Please refer to Exhibit A for a schedule of the initial share reserve and any subsequent increases in the reserve.
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(c) Purchase Price. The Board of Directors shall determine the Purchase Price of Shares to be
offered under the Plan at its sole discretion. The Purchase Price shall be payable in a form described in Section 7.

SECTION 6. TERMS AND CONDITIONS OF OPTIONS.

(a) Stock Option Agreement. Each grant of an Option under the Plan shall be evidenced by a
Stock Option Agreement between the Optionee and the Company. The Option shall be subject to all applicable
terms and conditions of the Plan and may be subject to any other terms and conditions that are not inconsistent
with the Plan and that the Board of Directors deems appropriate for inclusion in a Stock Option Agreement. The
provisions of the various Stock Option Agreements entered into under the Plan need not be identical.

(b) Number of Shares. Each Stock Option Agreement shall specify the number of Shares that are
subject to the Option and shall provide for the adjustment of such number in accordance with Section 8. The Stock
Option Agreement shall also specify whether the Option is an ISO or an NSO.

(c) Exercise Price. Each Stock Option Agreement shall specify the Exercise Price. The Exercise
Price of an Option shall not be less than 100% of the Fair Market Value of a Share on the Date of Grant, and in
the case of an ISO a higher percentage may be required by Section 3(b). Subject to the preceding sentence, the
Exercise Price shall be determined by the Board of Directors at its sole discretion. The Exercise Price shall be
payable in a form described in Section 7. This Subsection (c) shall not apply to an Option granted pursuant to an
assumption of, or substitution for, another option in a manner that complies with Code Section 424(a) (whether or
not the Option is an ISO).

(d) Exercisability. Each Stock Option Agreement shall specify the date when all or any
installment of the Option is to become exercisable. No Option shall be exercisable unless the Optionee (i) has
delivered an executed copy of the Stock Option Agreement to the Company or (ii) otherwise agrees to be bound
by the terms of the Stock Option Agreement. The Board of Directors shall determine the exercisability provisions
of the Stock Option Agreement at its sole discretion.

(e) Basic Term. The Stock Option Agreement shall specify the term of the Option. The term
shall not exceed 10 years from the Date of Grant, and in the case of an ISO, a shorter term may be required by
Section 3(b). Subject to the preceding sentence, the Board of Directors at its sole discretion shall determine when
an Option is to expire.

(f) Termination of Service (Except by Death). If an Optionee’s Service terminates for any
reason other than the Optionee’s death, then the Optionee’s Options shall expire on the earliest of the following
dates:

(i) The expiration date determined pursuant to Subsection (e) above;
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(ii) The date three months after the termination of the Optionee’s Service for any
reason other than Disability, or such earlier or later date as the Board of Directors may determine
(but in no event earlier than 30 days after the termination of the Optionee’s Service); or

(iii) The date six months after the termination of the Optionee’s Service by reason
of Disability, or such later date as the Board of Directors may determine.

The Optionee may exercise all or part of the Optionee’s Options at any time before the expiration of such
Options under the preceding sentence, but only to the extent that such Options had become exercisable before the
Optionee’s Service terminated (or became exercisable as a result of the termination) and the underlying Shares
had vested before the Optionee’s Service terminated (or vested as a result of the termination). The balance of
such Options shall lapse when the Optionee’s Service terminates. In the event that the Optionee dies after the
termination of the Optionee’s Service but before the expiration of the Optionee’s Options, all or part of such
Options may be exercised (prior to expiration) by the executors or administrators of the Optionee’s estate or
by any person who has acquired such Options directly from the Optionee by beneficiary designation, bequest
or inheritance, but only to the extent that such Options had become exercisable before the Optionee’s Service
terminated (or became exercisable as a result of the termination) and the underlying Shares had vested before the
Optionee’s Service terminated (or vested as a result of the termination).

(g) Leaves of Absence. For purposes of Subsection (f) above, Service shall be deemed to
continue while the Optionee is on a bona fide leave of absence, if such leave was approved by the Company in
writing and if continued crediting of Service for this purpose is expressly required by the terms of such leave or by
applicable law (as determined by the Company).

(h) Death of Optionee. If an Optionee dies while the Optionee is in Service, then the Optionee’s
Options shall expire on the earlier of the following dates:

(i) The expiration date determined pursuant to Subsection (e) above; or

(ii) The date 12 months after the Optionee’s death, or such earlier or later date as
the Board of Directors may determine (but in no event earlier than six months after the Optionee’s
death).

All or part of the Optionee’s Options may be exercised at any time before the expiration of such Options under the
preceding sentence by the executors or administrators of the Optionee’s estate or by any person who has acquired
such Options directly from the Optionee by beneficiary designation, bequest or inheritance, but only to the extent
that such Options had become exercisable before the Optionee’s death (or became exercisable as a result of the
death) and the underlying Shares had vested before the Optionee’s death (or vested as a result of the Optionee’s
death). The balance of such Options shall lapse when the Optionee dies.
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(i) Restrictions on Transfer of Options. An Option shall be transferable by the Optionee only
by (i) a beneficiary designation, (ii) a will or (iii) the laws of descent and distribution, except as provided in the
next sentence. If the applicable Stock Option Agreement so provides, an NSO shall also be transferable by gift or
domestic relations order to a Family Member of the Optionee. An ISO may be exercised during the lifetime of the
Optionee only by the Optionee or by the Optionee’s guardian or legal representative.

(j) No Rights as a Stockholder. An Optionee, or a transferee of an Optionee, shall have no rights
as a stockholder with respect to any Shares covered by the Optionee’s Option until such person files a notice
of exercise, pays the Exercise Price and satisfies all applicable withholding taxes pursuant to the terms of such
Option.

(k) Modification, Extension and Assumption of Options. Within the limitations of the Plan,
the Board of Directors may modify, extend or assume outstanding Options or may accept the cancellation of
outstanding Options (whether granted by the Company or another issuer) in return for the grant of new Options
or a different type of award for the same or a different number of Shares and at the same or a different Exercise
Price (if applicable). The foregoing notwithstanding, no modification of an Option shall, without the consent of
the Optionee, impair the Optionee’s rights or increase the Optionee’s obligations under such Option.

(l) Company’s Right to Cancel Certain Options. Any other provision of the Plan or a Stock
Option Agreement notwithstanding, the Company shall have the right at any time to cancel an Option that was
not granted in compliance with Rule 701 under the Securities Act. Prior to canceling such Option, the Company
shall give the Optionee not less than 30 days’ notice in writing. If the Company elects to cancel such Option, it
shall deliver to the Optionee consideration with an aggregate Fair Market Value equal to the excess of (i) the Fair
Market Value of the Shares subject to such Option as of the time of the cancellation over (ii) the Exercise Price of
such Option. The consideration may be delivered in the form of cash or cash equivalents, in the form of Shares,
or a combination of both. If the consideration would be a negative amount, such Option may be cancelled without
the delivery of any consideration.

SECTION 7. PAYMENT FOR SHARES.

(a) General Rule. The entire Purchase Price or Exercise Price of Shares issued under the Plan
shall be payable in cash or cash equivalents at the time when such Shares are purchased, except as otherwise
provided in this Section 7. In addition, the Board of Directors in its sole discretion may also permit payment
through any of the methods described in (b) through (g) below.

(b) Services Rendered. Shares may be awarded under the Plan in consideration of services
rendered to the Company, a Parent or a Subsidiary prior to the award.

(c) Promissory Note. All or a portion of the Purchase Price or Exercise Price (as the case may be)
of Shares issued under the Plan may be paid with a full-recourse promissory note. The Shares shall be pledged as
security for payment of the principal amount of the promissory note and interest thereon. The interest rate payable
under the terms of the promissory
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note shall not be less than the minimum rate (if any) required to avoid the imputation of additional interest under
the Code. Subject to the foregoing, the Board of Directors (at its sole discretion) shall specify the term, interest
rate, amortization requirements (if any) and other provisions of such note.

(d) Surrender of Stock. All or any part of the Exercise Price may be paid by surrendering, or
attesting to the ownership of, Shares that are already owned by the Optionee. Such Shares shall be surrendered
to the Company in good form for transfer and shall be valued at their Fair Market Value as of the date when the
Option is exercised.

(e) Exercise/Sale. If the Stock is publicly traded, all or part of the Exercise Price and any
withholding taxes may be paid by the delivery (on a form prescribed by the Company) of an irrevocable direction
to a securities broker approved by the Company to sell Shares and to deliver all or part of the sales proceeds to the
Company.

(f) Net Exercise. An Option may permit exercise through a “net exercise” arrangement pursuant
to which the Company will reduce the number of Shares issued upon exercise by the largest whole number of
Shares having an aggregate Fair Market Value (determined by the Board of Directors as of the exercise date) that
does not exceed the aggregate Exercise Price or the sum of the aggregate Exercise Price plus all or a portion of
the minimum amount required to be withheld under applicable tax law (with the Company accepting from the
Optionee payment of cash or cash equivalents to satisfy any remaining balance of the aggregate Exercise Price
and, if applicable, any additional withholding obligation not satisfied through such reduction in Shares); provided
that to the extent Shares subject to an Option are withheld in this manner, the number of Shares subject to the
Option following the net exercise will be reduced by the sum of the number of Shares withheld and the number of
Shares delivered to the Optionee as a result of the exercise.

(g) Other Forms of Payment. To the extent that an Award Agreement so provides, the Purchase
Price or Exercise Price of Shares issued under the Plan may be paid in any other form permitted by the Delaware
General Corporation Law, as amended.

SECTION 8. ADJUSTMENT OF SHARES.

(a) General. In the event of a subdivision of the outstanding Stock, a declaration of a dividend
payable in Shares, a combination or consolidation of the outstanding Stock into a lesser number of Shares, a
reclassification, or any other increase or decrease in the number of issued shares of Stock effected without receipt
of consideration by the Company, proportionate adjustments shall automatically be made in each of (i) the number
and kind of Shares available for future grants under Section 4, (ii) the number and kind of Shares covered by
each outstanding Option and any outstanding and unexercised right to purchase Shares that has not yet expired
pursuant to Section 5(b), (iii) the Exercise Price under each outstanding Option and the Purchase Price applicable
to any unexercised stock purchase right described in clause (ii) above, and (iv) any repurchase price that applies
to Shares granted under the Plan pursuant to the terms of a Company repurchase right under the applicable Award
Agreement. In the event of a declaration of an extraordinary dividend payable in a form other than Shares in an
amount that
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has a material effect on the Fair Market Value of the Stock, a recapitalization, a spin-off, or a similar occurrence,
the Board of Directors at its sole discretion may make appropriate adjustments in one or more of the items listed
in clauses (i) through (iv) above; provided, however, that the Board of Directors shall in any event make such
adjustments as may be required by Section 25102(o) of the California Corporations Code. No fractional Shares
shall be issued under the Plan as a result of an adjustment under this Section 8(a), although the Board of Directors
in its sole discretion may make a cash payment in lieu of fractional Shares.

(b) Corporate Transactions. In the event that the Company is a party to a merger or
consolidation, or in the event of a sale of all or substantially all of the Company’s stock or assets, all Shares
acquired under the Plan and all Options and other Plan awards outstanding on the effective date of the transaction
shall be treated in the manner described in the definitive transaction agreement (or, in the event the transaction
does not entail a definitive agreement to which the Company is party, in the manner determined by the Board of
Directors in its capacity as administrator of the Plan, with such determination having final and binding effect on
all parties), which agreement or determination need not treat all Options and awards (or all portions of an Option
or an award) in an identical manner. The treatment specified in the transaction agreement or as determined by the
Board of Directors may include (without limitation) one or more of the following with respect to each outstanding
Option or award:

(i) Continuation of the Option or award by the Company (if the Company is the
surviving corporation).

(ii) Assumption of the Option by the surviving corporation or its parent in a
manner that complies with Code Section 424(a) (whether or not the Option is an ISO).

(iii) Substitution by the surviving corporation or its parent of a new option for the
Option in a manner that complies with Code Section 424(a) (whether or not the Option is an ISO).

(iv) Cancellation of the Option and a payment to the Optionee with respect to each
Share subject to the portion of the Option that is vested as of the transaction date equal to the excess
of (A) the value, as determined by the Board of Directors in its absolute discretion, of the property
(including cash) received by the holder of a share of Stock as a result of the transaction, over (B) the
per-Share Exercise Price of the Option (such excess, the “Spread”). Such payment shall be made
in the form of cash, cash equivalents, or securities of the surviving corporation or its parent having
a value equal to the Spread. In addition, any escrow, holdback, earn-out or similar provisions in
the transaction agreement may apply to such payment to the same extent and in the same manner
as such provisions apply to the holders of Stock. If the Spread applicable to an Option is zero or a
negative number, then the Option may be cancelled without making a payment to the Optionee.
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(v) Cancellation of the Option without the payment of any consideration; provided
that the Optionee shall be notified of such treatment and given an opportunity to exercise the Option
(to the extent the Option is vested or becomes vested as of the effective date of the transaction)
during a period of not less than five (5) business days preceding the effective date of the transaction,
unless (A) a shorter period is required to permit a timely closing of the transaction and (B)
such shorter period still offers the Optionee a reasonable opportunity to exercise the Option. Any
exercise of the Option during such period may be contingent upon the closing of the transaction.

(vi) Suspension of the Optionee’s right to exercise the Option during a limited
period of time preceding the closing of the transaction if such suspension is administratively
necessary to permit the closing of the transaction.

(vii) Termination of any right the Optionee has to exercise the Option prior to
vesting in the Shares subject to the Option (i.e., “early exercise”), such that following the closing
of the transaction the Option may only be exercised to the extent it is vested.

For the avoidance of doubt, the Board of Directors has discretion to accelerate, in whole or part, the vesting and
exercisability of an Option or other Plan award in connection with a corporate transaction covered by this Section
8(b).

(c) Reservation of Rights. Except as provided in this Section 8, a Participant shall have no rights
by reason of (i) any subdivision or consolidation of shares of stock of any class, (ii) the payment of any dividend
or (iii) any other increase or decrease in the number of shares of stock of any class. Any issuance by the Company
of shares of stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no
adjustment by reason thereof shall be made with respect to, the number or Exercise Price of Shares subject to an
Option. The grant of an Option pursuant to the Plan shall not affect in any way the right or power of the Company
to make adjustments, reclassifications, reorganizations or changes of its capital or business structure, to merge or
consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets.

SECTION 9. MISCELLANEOUS PROVISIONS.

(a) Securities Law Requirements. Shares shall not be issued under the Plan unless, in the
opinion of counsel acceptable to the Board of Directors, the issuance and delivery of such Shares comply with (or
are exempt from) all applicable requirements of law, including (without limitation) the Securities Act, the rules
and regulations promulgated thereunder, state securities laws and regulations, and the regulations of any stock
exchange or other securities market on which the Company’s securities may then be traded. The Company shall
not be liable for a failure to issue Shares as a result of such requirements.

(b) No Retention Rights. Nothing in the Plan or in any right or Option granted under the Plan
shall confer upon the Participant any right to continue in Service for any
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period of specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any
Parent or Subsidiary employing or retaining the Participant) or of the Participant, which rights are hereby expressly
reserved by each, to terminate his or her Service at any time and for any reason, with or without cause.

(c) Treatment as Compensation. Any compensation that an individual earns or is deemed to earn
under this Plan shall not be considered a part of his or her compensation for purposes of calculating contributions,
accruals or benefits under any other plan or program that is maintained or funded by the Company, a Parent or a
Subsidiary.

(d) Governing Law. The Plan and all awards, sales and grants under the Plan shall be governed
by, and construed in accordance with, the laws of the State of Delaware, as such laws are applied to contracts
entered into and performed in such State.

(e) Conditions and Restrictions on Shares. Shares issued under the Plan shall be subject to such
forfeiture conditions, rights of repurchase, rights of first refusal, other transfer restrictions and such other terms
and conditions as the Board of Directors may determine. Such conditions and restrictions shall be set forth in the
applicable Award Agreement and shall apply in addition to any restrictions that may apply to holders of Shares
generally. In addition, Shares issued under the Plan shall be subject to conditions and restrictions imposed either by
applicable law or by Company policy, as adopted from time to time, designed to ensure compliance with applicable
law or laws with which the Company determines in its sole discretion to comply including in order to maintain any
statutory, regulatory or tax advantage.

(f) Tax Matters.

(i) As a condition to the award, grant, issuance, vesting, purchase, exercise or
transfer of any award, or Shares issued pursuant to any award, granted under this Plan, the
Participant shall make such arrangements as the Board of Directors may require or permit for the
satisfaction of any federal, state, local or foreign withholding tax obligations that may arise in
connection with such event.

(ii) Unless otherwise expressly set forth in an Award Agreement, it is intended that
awards granted under the Plan shall be exempt from Code Section 409A, and any ambiguity in the
terms of an Award Agreement and the Plan shall be interpreted consistently with this intent. To
the extent an award is not exempt from Code Section 409A (any such award, a “409A Award”),
any ambiguity in the terms of such award and the Plan shall be interpreted in a manner that to the
maximum extent permissible supports the award’s compliance with the requirements of that statute.
Notwithstanding anything to the contrary permitted under the Plan, in no event shall a modification
of an Award not already subject to Code Section 409A be given effect if such modification would
cause the Award to become subject to Code Section 409A unless the parties explicitly acknowledge
and consent to the modification as one having that effect. A 409A Award shall be subject to such
additional rules and requirements as specified by the Board of
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Directors from time to time in order for it to comply with the requirements of Code Section 409A.
In this regard, if any amount under a 409A Award is payable upon a “separation from service” to an
individual who is considered a “specified employee” (as each term is defined under Code Section
409A), then no such payment shall be made prior to the date that is the earlier of (i) six months and
one day after the Participant’s separation from service or (ii) the Participant’s death, but only to the
extent such delay is necessary to prevent such payment from being subject to Section 409A(a)(1).
In addition, if a transaction subject to Section 8(b) constitutes a payment event with respect to any
409A Award, then the transaction with respect to such award must also constitute a “change in
control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) to the extent required by
Code Section 409A.

(iii) Neither the Company nor any member of the Board of Directors shall have
any liability to a Participant in the event an award held by the Participant fails to achieve its
intended characterization under applicable tax law.

SECTION 10. DURATION AND AMENDMENTS; STOCKHOLDER APPROVAL.

(a) Term of the Plan. The Plan, as set forth herein, shall become effective on the date of its
adoption by the Board of Directors, subject to approval of the Company’s stockholders under Subsection (d) below.
The Plan shall terminate automatically 10 years after the later of (i) the date when the Board of Directors adopted
the Plan or (ii) the date when the Board of Directors approved the most recent increase in the number of Shares
reserved under Section 4 that was also approved by the Company’s stockholders. The Plan may be terminated on
any earlier date pursuant to Subsection (b) below.

(b) Right to Amend or Terminate the Plan. Subject to Subsection (d) below, the Board of
Directors may amend, suspend or terminate the Plan at any time and for any reason.

(c) Effect of Amendment or Termination. No Shares shall be issued or sold and no Option
granted under the Plan after the termination thereof, except upon exercise of an Option (or any other right to
purchase Shares) granted under the Plan prior to such termination. The termination of the Plan, or any amendment
thereof, shall not affect any Share previously issued or any Option previously granted under the Plan.

(d) Stockholder Approval. To the extent required by applicable law, the Plan will be subject to
approval of the Company’s stockholders within 12 months of its adoption date. To the extent required by applicable
law, any amendment of the Plan will be subject to the approval of the Company’s stockholders within 12 months
of the amendment date if it (i) increases the number of Shares available for issuance under the Plan (except as
provided in Section 8), or (ii) materially changes the class of persons who are eligible for the grant of ISOs. In
addition, an amendment effecting any other material change to the Plan terms will be subject to approval of the
Company’s stockholder only if required by applicable law. Stockholder approval shall not be required for any other
amendment of the Plan.
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SECTION 11. DEFINITIONS.

(a) “Award Agreement” means a Stock Grant Agreement, Stock Option Agreement or Stock
Purchase Agreement.

(b) “Board of Directors” means the Board of Directors of the Company, as constituted from time
to time.

(c) “Code” means the Internal Revenue Code of 1986, as amended.

(d) “Committee” means a committee of the Board of Directors, as described in Section 2(a).

(e) “Company” means Dubsmash Inc., a Delaware corporation.

(f) “Consultant” means a person, excluding Employees and Outside Directors, who performs
bona fide services for the Company, a Parent3 or a Subsidiary as a consultant or advisor and who qualifies as a
consultant or advisor under Rule 701(c)(1) of the Securities Act or under Instruction A.1.(a)(1) of Form S-8 under
the Securities Act.

(g) “Date of Grant” means the date of grant specified in the applicable Stock Option Agreement,
which date shall be the later of (i) the date on which the Board of Directors resolved to grant the Option or (ii) the
first day of the Optionee’s Service.

(h) “Disability” means that the Optionee is unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment.

(i) “Employee” means any individual who is a common-law employee of the Company, a Parent4

or a Subsidiary.

(j) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(k) “Exercise Price” means the amount for which one Share may be purchased upon exercise of
an Option, as specified by the Board of Directors in the applicable Stock Option Agreement.

(l) “Fair Market Value” means the fair market value of a Share, as determined by the Board of
Directors in good faith. Such determination shall be conclusive and binding on all persons.

(m) “Family Member” means (i) any child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-

3 Note that special considerations apply if the Company proposes to grant awards to consultant or advisor of a Parent company.
4 Note that special considerations apply if the Company proposes to grant awards to an Employee of a Parent company.
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law, son-in-law, daughter-in-law, brother-in-law or sister-in-law, including adoptive relationships, (ii) any person
sharing the Optionee’s household (other than a tenant or employee), (iii) a trust in which persons described in
Clause (i) or (ii) have more than 50% of the beneficial interest, (iv) a foundation in which persons described in
Clause (i) or (ii) or the Optionee control the management of assets and (v) any other entity in which persons
described in Clause (i) or (ii) or the Optionee own more than 50% of the voting interests.

(n) “Grantee” means a person to whom the Board of Directors has awarded Shares under the
Plan.

(o) “ISO” means an Option that qualifies as an incentive stock option as described in Code
Section 422(b). Notwithstanding its designation as an ISO, an Option that does not qualify as an ISO under
applicable law shall be treated for all purposes as an NSO.

(p) “NSO” means an Option that does not qualify as an incentive stock option as described in
Code Section 422(b) or 423(b).

(q) “Option” means an ISO or NSO granted under the Plan and entitling the holder to purchase
Shares.

(r) “Optionee” means a person who holds an Option.

(s) “Outside Director” means a member of the Board of Directors who is not an Employee.

(t) “Parent” means any corporation (other than the Company) in an unbroken chain of
corporations ending with the Company, if each of the corporations other than the Company owns stock possessing
50% or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be considered
a Parent commencing as of such date.

(u) “Participant” means a Grantee, Optionee or Purchaser.

(v) “Plan” means this Dubsmash Inc. 2018 Stock Plan.

(w) “Purchase Price” means the consideration for which one Share may be acquired under the
Plan (other than upon exercise of an Option), as specified by the Board of Directors.

(x) “Purchaser” means a person to whom the Board of Directors has offered the right to purchase
Shares under the Plan (other than upon exercise of an Option).

(y) “Securities Act” means the Securities Act of 1933, as amended.

(z) “Service” means service as an Employee, Outside Director or Consultant.
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(aa) “Share” means one share of Stock, as adjusted in accordance with Section 8 (if applicable).

(bb) “Stock” means the Common Stock of the Company.

(cc) “Stock Grant Agreement” means the agreement between the Company and a Grantee who
is awarded Shares under the Plan that contains the terms, conditions and restrictions pertaining to the award of
such Shares.

(dd) “Stock Option Agreement” means the agreement between the Company and an Optionee
that contains the terms, conditions and restrictions pertaining to the Optionee’s Option.

(ee) “Stock Purchase Agreement” means the agreement between the Company and a Purchaser
who purchases Shares under the Plan that contains the terms, conditions and restrictions pertaining to the purchase
of such Shares.

(ff) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of
corporations beginning with the Company, if each of the corporations other than the last corporation in the
unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of stock in
one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date after the
adoption of the Plan shall be considered a Subsidiary commencing as of such date.

13
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EXHIBIT A

SCHEDULE OF SHARES RESERVED FOR ISSUANCE UNDER THE PLAN

Date of Board Approval
Date of Stockholder

Approval
Number of

Shares Added
Cumulative Number of

Shares

February 1, 2018 February 1, 2018 Not Applicable 1,613,900

March 26, 2019 March 27, 2019 12,264,817 13,878,717

SUMMARY OF MODIFICATIONS AND AMENDMENTS TO THE PLAN

The following is a summary of material modifications made to the Plan (including any material deviations from
the Gunderson Dettmer precedent form used to create the Plan):

E-1
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Exhibit 99.7

SPIKETRAP INC.

AMENDED AND RESTATED 2019 EQUITY INCENTIVE PLAN

Adopted: November 13, 2019
Amended and Restated: June 15, 2020

1. Purposes of the Plan. The purposes of this Amended and Restated 2019 Equity Incentive Plan are to
attract and retain the best available personnel for positions of substantial responsibility, to provide additional
incentive to Employees and Consultants, and to promote the success of the Company’s business. Options granted
under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the
Administrator at the time of grant of an Option and subject to the applicable provisions of Section 422 of the
Code and the regulations promulgated thereunder. Restricted Stock may also be granted under the Plan.

2. Definitions. As used herein, the following definitions shall apply:

(a) “Administrator” means the Board or a Committee.

(b) “Affiliate” means (i) an entity other than a Subsidiary which, together with the Company, is
under common control of a third person or entity and (ii) an entity other than a Subsidiary in which the Company
and /or one or more Subsidiaries own a controlling interest.

(c) “Applicable Laws” means all applicable laws, rules, regulations and requirements,
including, but not limited to, all applicable U.S. federal or state laws, any Stock Exchange rules or regulations,
and the applicable laws, rules or regulations of any other country or jurisdiction where Options or Restricted
Stock are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations
shall be in effect from time to time.

(d) “Award” means any award of an Option or Restricted Stock under the Plan.

(e) “Board” means the Board of Directors of the Company.

(f) “California Participant” means a Participant whose Award is issued in reliance on Section
25102(o) of the California Corporations Code.

(g) “Cashless Exercise” means a program approved by the Administrator in which payment of
the Option exercise price or tax withholding obligations or other required deductions may be satisfied, in whole
or in part, with Shares subject to the Option, including by delivery of an irrevocable direction to a securities
broker (on a form prescribed by the Company) to sell Shares and to deliver all or part of the sale proceeds to the
Company in payment of such amount.

(h) “Cause” for termination of a Participant’s Continuous Service Status will exist (unless
another definition is provided in an applicable Option Agreement, Restricted Stock
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Purchase Agreement, employment agreement or other applicable written agreement) if the Participant’s
Continuous Service Status is terminated for any of the following reasons: (i) any material breach by Participant of
any material written agreement between Participant and the Company and Participant’s failure to cure such
breach within 30 days after receiving written notice thereof; (ii) any failure by Participant to comply with the
Company’s material written policies or rules as they may be in effect from time to time; (iii) neglect or persistent
unsatisfactory performance of Participant’s duties and Participant’s failure to cure such condition within 30 days
after receiving written notice thereof; (iv) Participant’s repeated failure to follow reasonable and lawful
instructions from the Board or Chief Executive Officer and Participant’s failure to cure such condition within 30
days after receiving written notice thereof; (v) Participant’s conviction of, or plea of guilty or nolo contendere to,
any crime that results in, or is reasonably expected to result in, material harm to the business or reputation of the
Company; (vi) Participant’s commission of or participation in an act of fraud against the Company; (vii)
Participant’s intentional material damage to the Company’s business, property or reputation; or (viii) Participant’s
unauthorized use or disclosure of any proprietary information or trade secrets of the Company or any other party
to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the
Company. For purposes of clarity, a termination without “Cause” does not include any termination that occurs as
a result of Participant’s death or disability. The determination as to whether a Participant’s Continuous Service
Status has been terminated for Cause shall be made in good faith by the Company and shall be final and binding
on the Participant. The foregoing definition does not in any way limit the Company’s ability to terminate a
Participant’s employment or consulting relationship at any time, and the term “Company” will be interpreted to
include any Subsidiary, Parent, Affiliate, or any successor thereto, if appropriate.

(i) “Change of Control” means (i) a sale of all or substantially all of the Company’s assets
other than to an Excluded Entity (as defined below), (ii) a merger, consolidation or other capital reorganization or
business combination transaction of the Company with or into another corporation, limited liability company or
other entity other than an Excluded Entity, or (iii) the consummation of a transaction, or series of related
transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of all of
the Company’s then outstanding voting securities.

Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if its purpose is to (A)
change the jurisdiction of the Company’s incorporation, (B) create a holding company that will be owned in
substantially the same proportions by the persons who hold the Company’s securities immediately before such
transaction, or (C) obtain funding for the Company in a financing that is approved by the Company’s Board. An
“Excluded Entity” means a corporation or other entity of which the holders of voting capital stock of the
Company outstanding immediately prior to such transaction are the direct or indirect holders of voting securities
representing at least a majority of the votes entitled to be cast by all of such corporation’s or other entity’s voting
securities outstanding immediately after such transaction.

(j) “Code” means the Internal Revenue Code of 1986, as amended.
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(k) “Committee” means one or more committees or subcommittees of the Board consisting of
two (2) or more Directors (or such lesser or greater number of Directors as shall constitute the minimum number
permitted by Applicable Laws to establish a committee or sub-committee of the Board) appointed by the Board to
administer the Plan in accordance with Section 4 below.

(l) “Common Stock” means the Company’s common stock.

(m) “Company” means Spiketrap Inc., a Delaware corporation.

(n) “Consultant” means any person or entity, including an advisor but not an Employee, that
renders, or has rendered, services to the Company, or any Parent, Subsidiary or Affiliate and is compensated for
such services, and any Director whether compensated for such services or not.

(o) “Continuous Service Status” means the absence of any interruption or termination of
service as an Employee or Consultant. Continuous Service Status as an Employee or Consultant shall not be
considered interrupted or terminated in the case of: (i) Company approved sick leave; (ii) military leave; (iii) any
other bona fide leave of absence approved by the Company, provided that, if an Employee is holding an Incentive
Stock Option and such leave exceeds 3 months then, for purposes of Incentive Stock Option status only, such
Employee’s service as an Employee shall be deemed terminated on the 1st day following such 3-month period
and the Incentive Stock Option shall thereafter automatically become a Nonstatutory Stock Option in accordance
with Applicable Laws, unless reemployment upon the expiration of such leave is guaranteed by contract or
statute, or unless provided otherwise pursuant to a written Company policy. Also, Continuous Service Status as
an Employee or Consultant shall not be considered interrupted or terminated in the case of a transfer between
locations of the Company or between the Company, its Parents, Subsidiaries or Affiliates, or their respective
successors, or a change in status from an Employee to a Consultant or from a Consultant to an Employee.

(p) “Director” means a member of the Board.

(q) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.

(r) “Employee” means any person employed by the Company, or any Parent, Subsidiary or
Affiliate, with the status of employment determined pursuant to such factors as are deemed appropriate by the
Company in its sole discretion, subject to any requirements of Applicable Laws, including the Code. The
payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by
the Company or any Parent, Subsidiary or Affiliate.

(s) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(t) “Fair Market Value” means, as of any date, the per share fair market value of the Common
Stock, as determined by the Administrator in good faith on such basis as it deems appropriate and applied
consistently with respect to Participants. Whenever possible, the
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determination of Fair Market Value shall be based upon the per share closing price for the Shares as reported in
The Wall Street Journal for the applicable date.

(u) “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, former spouse, sibling, niece, nephew, mother-in-law, father-inlaw, son-in-law, daughter-in-law, brother-
in-law, or sister-in-law (including adoptive relationships) of the Participant, any person sharing the Participant’s
household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than
50% of the beneficial interest, a foundation in which these persons (or the Participant) control the management of
assets, and any other entity in which these persons (or the Participant) own more than 50% of the voting interests.

(v) “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as
an incentive stock option within the meaning of Section 422 of the Code.

(w) “Involuntary Termination” means (unless another definition is provided in the applicable
Option Agreement, Restricted Stock Purchase Agreement, employment agreement or other applicable written
agreement) the termination of a Participant’s Continuous Service Status other than for (i) death, (ii) Disability or
(iii) for Cause by the Company or a Parent, Subsidiary, Affiliate or successor thereto, as appropriate.

(x) “Listed Security” means any security of the Company that is listed or approved for listing
on a national securities exchange or designated or approved for designation as a national market system security
on an interdealer quotation system by the Financial Industry Regulatory Authority (or any successor thereto).

(y) “Nonstatutory Stock Option” means an Option that is not intended to, or does not, in fact,
qualify as an Incentive Stock Option.

(z) “Option” means a stock option granted pursuant to the Plan.

(aa) “Option Agreement” means a written document, the form(s) of which shall be approved
from time to time by the Administrator, reflecting the terms of an Option granted under the Plan and includes any
documents attached to or incorporated into such Option Agreement, including, but not limited to, a notice of
stock option grant and a form of exercise notice.

(bb) “Option Exchange Program” means a program approved by the Administrator whereby
outstanding Options (i) are exchanged for Options with a lower exercise price, Restricted Stock, cash or other
property or (ii) are amended to decrease the exercise price as a result of a decline in the Fair Market Value.

(cc) “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant
to the exercise of an Option.

(dd) “Optionee” means an Employee or Consultant who receives an Option.

(ee) “Parent” means any corporation (other than the Company) in an unbroken chain of
corporations ending with the Company if, at the time of grant of the Award,
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each of the corporations other than the Company owns stock possessing 50% or more of the total combined
voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the
status of a Parent on a date after the adoption of the Plan shall be considered a Parent commencing as of such
date.

(ff) “Participant” means any holder of one or more Awards or Shares issued pursuant to an
Award.

(gg) “Plan” means this Amended and Restated 2019 Equity Incentive Plan.

(hh) “Restricted Stock” means Shares acquired pursuant to a right to purchase or receive
Common Stock granted pursuant to Section 8 below.

(ii) “Restricted Stock Purchase Agreement” means a written document, the form(s) of which
shall be approved from time to time by the Administrator, reflecting the terms of Restricted Stock granted under
the Plan and includes any documents attached to such agreement.

(jj) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from
time to time, or any successor provision.

(kk) “Share” means a share of Common Stock, as adjusted in accordance with Section 10
below.

(ll) “Stock Exchange” means any stock exchange or consolidated stock price reporting system
on which prices for the Common Stock are quoted at any given time.

(mm) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of
corporations beginning with the Company if, at the time of grant of the Award, each of the corporations other
than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting
power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of
a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such
date.

(nn) “Ten Percent Holder” means a person who owns stock representing more than 10% of the
voting power of all classes of stock of the Company or any Parent or Subsidiary measured as of an Award’s date
of grant.

3. Stock Subject to the Plan. Subject to the provisions of Section 10 below, the maximum aggregate
number of Shares that may be issued under the Plan is 14,307,762 Shares, all of which Shares may be issued
under the Plan pursuant to Incentive Stock Options. The Shares issued under the Plan may be authorized, but
unissued, or reacquired Shares. If an Award should expire or become unexercisable for any reason without having
been exercised in full, or is surrendered pursuant to an Option Exchange Program, the unissued Shares that were
subject thereto shall, unless the Plan shall have been terminated, continue to be available under the Plan for
issuance pursuant to future Awards. In addition, any Shares which are retained by the Company upon exercise of
an Award in order to satisfy the exercise or purchase price for such Award or any withholding taxes due with
respect to such Award shall be treated as not issued
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and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares issued under the
Plan and later forfeited to the Company due to the failure to vest or repurchased by the Company at the original
purchase price paid to the Company for the Shares (including, without limitation, upon forfeiture to or repurchase
by the Company in connection with the termination of a Participant’s Continuous Service Status) shall again be
available for future grant under the Plan. Notwithstanding the foregoing, subject to the provisions of Section 10
below, in no event shall the maximum aggregate number of Shares that may be issued under the Plan pursuant to
Incentive Stock Options exceed the number set forth in the first sentence of this Section 3 plus, to the extent
allowable under Section 422 of the Code and the Treasury Regulations promulgated there under, any Shares that
again become available for issuance pursuant to the remaining provisions of this Section 3.

4. Administration of the Plan.

(a) General. The Plan shall be administered by the Board, a Committee appointed by the Board,
or any combination thereof, as determined by the Board. The Plan may be administered by different
administrative bodies with respect to different classes of Participants and, if permitted by Applicable Laws, the
Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and
Consultants (who are not subject to Section 16 of the Exchange Act) within parameters specified by the Board.

(b) Committee Composition. If a Committee has been appointed pursuant to this Section 4,
such Committee shall continue to serve in its designated capacity until otherwise directed by the Board. From
time to time the Board may increase the size of any Committee and appoint additional members thereof, remove
members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however
caused) and dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by
Applicable Laws and, in the case of a Committee administering the Plan in accordance with the requirements of
Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or required by such provisions.

(c) Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a
Committee, the specific duties delegated by the Board to such Committee, the Administrator shall have the
authority, in its sole discretion:

(i) to determine the Fair Market Value in accordance with Section 2(t) above, provided
that such determination shall be applied consistently with respect to Participants under the Plan;

(ii) to select the Employees and Consultants to whom Awards may from time to time be
granted;

(iii) to determine the number of Shares to be covered by each Award;

(iv) to approve the form(s) of agreement(s) and other related documents used under the
Plan;

(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of
any Award granted hereunder, which terms and conditions include but are
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not limited to the exercise or purchase price, the time or times when Awards may vest and/or be exercised (which
may be based on performance criteria), the circumstances (if any) when vesting will be accelerated or forfeiture
restrictions will be waived, and any restriction or limitation regarding any Award, Optioned Stock, or Restricted
Stock;

(vi) to amend any outstanding Award or agreement related to any Optioned Stock or
Restricted Stock, including any amendment adjusting vesting (e.g., in connection with a change in the terms or
conditions under which such person is providing services to the Company), provided that no amendment shall be
made that would materially and adversely affect the rights of any Participant without his or her consent;

(vii) to determine whether and under what circumstances an Option may be settled in
cash under Section 7(c)(iii) below instead of Common Stock;

(viii) subject to Applicable Laws, to implement an Option Exchange Program and
establish the terms and conditions of such Option Exchange Program without consent of the holders of capital
stock of the Company, provided that no amendment or adjustment to an Option that would materially and
adversely affect the rights of any Participant shall be made without his or her consent;

(ix) to approve addenda pursuant to Section 18 below or to grant Awards to, or to modify
the terms of, any outstanding Option Agreement or Restricted Stock Purchase Agreement or any agreement
related to any Optioned Stock or Restricted Stock held by Participants who are foreign nationals or employed
outside of the United States with such terms and conditions as the Administrator deems necessary or appropriate
to accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set
forth in this Plan to the extent necessary or appropriate to accommodate such differences; and

(x) to construe and interpret the terms of the Plan, any Option Agreement or Restricted
Stock Purchase Agreement, and any agreement related to any Optioned Stock or Restricted Stock, which
constructions, interpretations and decisions shall be final and binding on all Participants.

(d) Indemnification. To the maximum extent permitted by Applicable Laws, each member of
the Committee (including officers of the Company, if applicable), or of the Board, as applicable, shall be
indemnified and held harmless by the Company against and from (i) any loss, cost, liability, or expense that may
be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action,
suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any
action taken or failure to act under the Plan or pursuant to the terms and conditions of any Award except for
actions taken in bad faith or failures to act in good faith, and (ii) any and all amounts paid by him or her in
settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any
such claim, action, suit, or proceeding against him or her, provided that such member shall give the Company an
opportunity, at its own expense, to handle and defend any such claim, action, suit or proceeding before he or she
undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be
exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s
Certificate
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of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the
Company may have to indemnify or hold harmless each such person.

5. Eligibility.

(a) Recipients of Grants. Nonstatutory Stock Options and Restricted Stock may be granted to
Employees and Consultants. Incentive Stock Options may be granted only to Employees, provided that
Employees of Affiliates shall not be eligible to receive Incentive Stock Options.

(b) Type of Option. Each Option shall be designated in the Option Agreement as either an
Incentive Stock Option or a Nonstatutory Stock Option.

(c) ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the
extent that the aggregate Fair Market Value of Shares with respect to which options designated as incentive stock
options are exercisable for the first time by any Optionee during any calendar year (under all plans of the
Company or any Parent or Subsidiary) exceeds $100,000, such excess options shall be treated as nonstatutory
stock options. For purposes of this Section 5(c), incentive stock options shall be taken into account in the order in
which they were granted, and the Fair Market Value of the Shares subject to an incentive stock option shall be
determined as of the date of the grant of such option.

(d) No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee
or Consultant any right with respect to continuation of an employment or consulting relationship with the
Company (any Parent, Subsidiary or Affiliate), nor shall it interfere in any way with such Employee’s or
Consultant’s right or the Company’s (Parent’s, Subsidiary’s or Affiliate’s) right to terminate his or her
employment or consulting relationship at any time, with or without cause.

6. Term of Plan. The Plan shall become effective upon its adoption by the Board and shall continue in
effect for a term of 10 years unless sooner terminated under Section 14 below.

7. Options.

(a) Term of Option. The term of each Option shall be the term stated in the Option Agreement;
provided that the term shall be no more than 10 years from the date of grant thereof or such shorter term as may
be provided in the Option Agreement and provided further that, in the case of an Incentive Stock Option granted
to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be 5 years from the
date of grant thereof or such shorter term as may be provided in the Option Agreement.
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(b) Option Exercise Price and Consideration.

(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to
the exercise of an Option shall be such price as is determined by the Administrator and set forth in the Option
Agreement, but shall be subject to the following:

(1) In the case of an Incentive Stock Option

a. granted to an Employee who at the time of grant is a Ten Percent
Holder, the per Share exercise price shall be no less than 110% of the Fair Market Value on the date of grant;

b. granted to any other Employee, the per Share exercise price shall be no
less than 100% of the Fair Market Value on the date of grant;

(2) Except as provided in subsection (3) below, in the case of a Nonstatutory
Stock Option the per Share exercise price shall be such price as is determined by the Administrator, provided
that, if the per Share exercise price is less than 100% of the Fair Market Value on the date of grant, it shall
otherwise comply with all Applicable Laws, including Section 409A of the Code; and

(3) Notwithstanding the foregoing, Options may be granted with a per Share
exercise price other than as required above pursuant to a merger or other corporate transaction.

(ii) Permissible Consideration. The consideration to be paid for the Shares to be issued
upon exercise of an Option, including the method of payment, shall be determined by the Administrator (and, in
the case of an Incentive Stock Option and to the extent required by Applicable Laws, shall be determined at the
time of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under, and in accordance
with, Applicable Laws, delivery of a promissory note with such recourse, interest, security and redemption
provisions as the Administrator determines to be appropriate (subject to the provisions of Section 152 of the
Delaware General Corporation Law); (4) cancellation of indebtedness; (5) other previously owned Shares that
have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which
the Option is exercised; (6) a Cashless Exercise; (7) such other consideration and method of payment permitted
under Applicable Laws; or (8) any combination of the foregoing methods of payment. In making its
determination as to the type of consideration to accept, the Administrator shall consider if acceptance of such
consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole
discretion, refuse to accept a particular form of consideration at the time of any Option exercise.

(c) Exercise of Option.

(i) General.

(1) Exercisability. Any Option granted hereunder shall be exercisable at such
times and under such conditions as determined by the Administrator,
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consistent with the terms of the Plan and reflected in the Option Agreement, including vesting requirements and/
or performance criteria with respect to the Company, and Parent, Subsidiary or Affiliate, and/or the Optionee.

(2) Leave of Absence. The Administrator shall have the discretion to determine
at any time whether and to what extent the vesting of Options shall be tolled during any leave of absence;
provided, however, that in the absence of such determination, vesting of Options shall continue during any paid
leave and shall be tolled during any unpaid leave (unless otherwise required by Applicable Laws).
Notwithstanding the foregoing, in the event of military leave, vesting shall toll during any unpaid portion of such
leave, provided that, upon an Optionee’s returning from military leave (under conditions that would entitle him or
her to protection upon such return under the Uniformed Services Employment and Reemployment Rights Act of
1994, as amended), he or she shall be given vesting credit with respect to Options to the same extent as would
have applied had the Optionee continued to provide services to the Company (or any Parent, Subsidiary or
Affiliate, if applicable) throughout the leave on the same terms as he or she was providing services immediately
prior to such leave.

(3) Minimum Exercise Requirements. An Option may not be exercised for a
fraction of a Share. The Administrator may require that an Option be exercised as to a minimum number of
Shares, provided that such requirement shall not prevent an Optionee from exercising the full number of Shares
as to which the Option is then exercisable.

(4) Procedures for and Results of Exercise. An Option shall be deemed
exercised when written notice of such exercise has been received by the Company in accordance with the terms
of the Option Agreement by the person entitled to exercise the Option and the Company has received full
payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to
satisfy, any applicable taxes, withholding, required deductions or other required payments in accordance with
Section 9 below. The exercise of an Option shall result in a decrease in the number of Shares that thereafter may
be available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the
Option is exercised.

(5) Rights as Holder of Capital Stock. Until the issuance of the Shares (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company), no right to vote or receive dividends or any other rights as a holder of capital stock shall exist with
respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a
dividend or other right for which the record date is prior to the date the stock is issued, except as provided in
Section 10 below.

(ii) Termination of Continuous Service Status. The Administrator shall establish and
set forth in the applicable Option Agreement the terms and conditions upon which an Option shall remain
exercisable, if at all, following termination of an Optionee’s Continuous Service Status, which provisions may be
waived or modified by the Administrator at any time. To the extent that an Option Agreement does not specify
the terms and conditions upon
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which an Option shall terminate upon termination of an Optionee’s Continuous Service Status, the following
provisions shall apply:

(1) General Provisions. If the Optionee (or other person entitled to exercise the
Option) does not exercise the Option to the extent so entitled within the time specified below, the Option shall
terminate and the Optioned Stock underlying the unexercised portion of the Option shall revert to the Plan. In no
event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement
(and subject to this Section 7).

(2) Termination other than Upon Disability or Death or for Cause. In the
event of termination of an Optionee’s Continuous Service Status other than under the circumstances set forth in
the subsections (3) through (5) below, such Optionee may exercise any outstanding Option at any time within 3
months following such termination to the extent the Optionee is vested in the Optioned Stock.

(3) Disability of Optionee. In the event of termination of an Optionee’s
Continuous Service Status as a result of his or her Disability, such Optionee may exercise any outstanding Option
at any time within 12 months following such termination to the extent the Optionee is vested in the Optioned
Stock.

(4) Death of Optionee. In the event of the death of an Optionee during the period
of Continuous Service Status since the date of grant of any outstanding Option, or within 3 months following
termination of the Optionee’s Continuous Service Status, the Option may be exercised by any beneficiaries
designated in accordance with Section 16 below, or if there are no such beneficiaries, by the Optionee’s estate, or
by a person who acquired the right to exercise the Option by bequest or inheritance, at any time within 12 months
following the date the Optionee’s Continuous Service Status terminated, but only to the extent the Optionee is
vested in the Optioned Stock.

(5) Termination for Cause. In the event of termination of an Optionee’s
Continuous Service Status for Cause, any outstanding Option (including any vested portion thereof) held by such
Optionee shall immediately terminate in its entirety upon first notification to the Optionee of termination of the
Optionee’s Continuous Service Status for Cause. If an Optionee’s Continuous Service Status is suspended
pending an investigation of whether the Optionee’s Continuous Service Status will be terminated for Cause, all
the Optionee’s rights under any Option, including the right to exercise the Option, shall be suspended during the
investigation period. Nothing in this Section 7(c)(ii)(5) shall in any way limit the Company’s right to purchase
unvested Shares issued upon exercise of an Option as set forth in the applicable Option Agreement.

(iii) Buyout Provisions. The Administrator may at any time offer to buy out for a
payment in cash or Shares an Option previously granted under the Plan based on such terms and conditions as the
Administrator shall establish and communicate to the Optionee at the time that such offer is made.
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8. Restricted Stock.

(a) Rights to Purchase. When a right to purchase or receive Restricted Stock is granted under
the Plan, the Company shall advise the recipient in writing of the terms, conditions and restrictions related to the
offer, including the number of Shares that such person shall be entitled to purchase, the price to be paid, if any
(which shall be as determined by the Administrator, subject to Applicable Laws, including any applicable
securities laws), and the time within which such person must accept such offer. The permissible consideration for
Restricted Stock shall be determined by the Administrator and shall be the same as is set forth in Section 7(b)(ii)
above with respect to exercise of Options. The offer to purchase Shares shall be accepted by execution of a
Restricted Stock Purchase Agreement in the form determined by the Administrator.

(b) Repurchase Option.

(i) General. Unless the Administrator determines otherwise, the Restricted Stock
Purchase Agreement shall grant the Company a repurchase option exercisable upon the voluntary or involuntary
termination of the Participant’s Continuous Service Status for any reason (including death or Disability) at a
purchase price for Shares equal to the original purchase price paid by the purchaser to the Company for such
Shares and may be paid by cancellation of any indebtedness of the purchaser to the Company. The repurchase
option shall lapse at such rate as the Administrator may determine.

(ii) Leave of Absence. The Administrator shall have the discretion to determine at any
time whether and to what extent the lapsing of Company repurchase rights shall be tolled during any leave of
absence; provided, however, that in the absence of such determination, such lapsing shall continue during any
paid leave and shall be tolled during any unpaid leave (unless otherwise required by Applicable Laws).
Notwithstanding the foregoing, in the event of military leave, the lapsing of Company repurchase rights shall toll
during any unpaid portion of such leave, provided that, upon a Participant’s returning from military leave (under
conditions that would entitle him or her to protection upon such return under the Uniformed Services
Employment and Reemployment Rights Act of 1994, as amended), he or she shall be given vesting credit with
respect to Shares purchased pursuant to the Restricted Stock Purchase Agreement to the same extent as would
have applied had the Participant continued to provide services to the Company (or any Parent, Subsidiary or
Affiliate, if applicable) throughout the leave on the same terms as he or she was providing services immediately
prior to such leave.

(c) Other Provisions. The Restricted Stock Purchase Agreement shall contain such other terms,
provisions and conditions not inconsistent with the Plan as may be determined by the Administrator in its sole
discretion. In addition, the provisions of Restricted Stock Purchase Agreements need not be the same with respect
to each Participant.

(d) Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased, the
Participant shall have the rights equivalent to those of a holder of capital stock, and shall be a record holder when
his or her purchase and the issuance of the Shares is entered upon the records of the duly authorized transfer
agent of the Company. No adjustment will be
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made for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased,
except as provided in Section 10 below.

9. Taxes.

(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case
of the Participant’s death or a permitted transferee, the person holding or exercising the Award) shall make such
arrangements as the Administrator may require for the satisfaction of any applicable U.S. federal, state, local or
foreign tax, withholding, and any other required deductions or payments that may arise in connection with such
Award. The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.

(b) The Administrator may, to the extent permitted under Applicable Laws, permit a Participant
(or in the case of the Participant’s death or a permitted transferee, the person holding or exercising the Award) to
satisfy all or part of his or her tax, withholding, or any other required deductions or payments by Cashless
Exercise or by surrendering Shares (either directly or by stock attestation) that he or she previously acquired;
provided that, unless specifically permitted by the Company, any such Cashless Exercise must be an approved
broker-assisted Cashless Exercise or the Shares withheld in the Cashless Exercise must be limited to avoid
financial accounting charges under applicable accounting guidance and any such surrendered Shares must have
been previously held for any minimum duration required to avoid financial accounting charges under applicable
accounting guidance. Any payment of taxes by surrendering Shares to the Company may be subject to
restrictions, including, but not limited to, any restrictions required by rules of the Securities and Exchange
Commission.

10. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the
holders of capital stock of the Company, (i) the numbers and class of Shares or other stock or securities: (x)
available for future Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the exercise
price per Share of each such outstanding Option, and (iii) any repurchase price per Share applicable to Shares
issued pursuant to any Award, shall be automatically proportionately adjusted in the event of a stock split, reverse
stock split, stock dividend, combination, consolidation, reclassification of the Shares or subdivision of the Shares.
In the event of any increase or decrease in the number of issued Shares effected without receipt of consideration
by the Company, a declaration of an extraordinary dividend with respect to the Shares payable in a form other
than Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a
recapitalization through a large nonrecurring cash dividend), a rights offering, a reorganization, merger, a spin-
off, split-up, change in corporate structure or a similar occurrence, the Administrator shall make appropriate
adjustments, in its discretion, in one or more of (i) the numbers and class of Shares or other stock or securities:
(x) available for future Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the
exercise price per Share of each outstanding Option and (iii) any repurchase price per Share applicable to Shares
issued pursuant to any Award, and any such adjustment by the Administrator shall be made in the Administrator’s
sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no
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issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any
class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of
Shares subject to an Award. If, by reason of a transaction described in this Section 10(a) or an adjustment
pursuant to this Section 10(a), a Participant’s Award agreement or agreement related to any Optioned Stock or
Restricted Stock covers additional or different shares of stock or securities, then such additional or different
shares, and the Award agreement or agreement related to the Optioned Stock or Restricted Stock in respect
thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award,
Optioned Stock and Restricted Stock prior to such adjustment.

(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company,
each Award will terminate immediately prior to the consummation of such action, unless otherwise determined
by the Administrator.

(c) Corporate Transactions. In the event of (i) a transfer of all or substantially all of the
Company’s assets, (ii) a merger, consolidation or other capital reorganization or business combination transaction
of the Company with or into another corporation, entity or person, or (iii) the consummation of a transaction, or
series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the
Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or
indirectly, of more than 50% of the Company’s then outstanding capital stock (a “Corporate Transaction”), each
outstanding Award (vested or unvested) will be treated as the Administrator determines, which determination
may be made without the consent of any Participant and need not treat all outstanding Awards (or portion thereof)
in an identical manner. Such determination, without the consent of any Participant, may provide (without
limitation) for one or more of the following in the event of a Corporate Transaction: (A) the continuation of such
outstanding Awards by the Company (if the Company is the surviving corporation); (B) the assumption of such
outstanding Awards by the surviving corporation or its parent; (C) the substitution by the surviving corporation or
its parent of new options or equity awards for such Awards; (D) the cancellation of such Awards in exchange for
a payment to the Participants equal to the excess of (1) the Fair Market Value of the Shares subject to such
Awards as of the closing date of such Corporate Transaction over (2) the exercise price or purchase price paid or
to be paid for the Shares subject to the Awards; or (E) the cancellation of any outstanding Options or an
outstanding right to purchase Restricted Stock, in either case, for no consideration. Notwithstanding anything
under this Plan, any Award agreement or otherwise, any escrow, holdback, earn-out or similar provisions agreed
to pursuant to, or in connection with, a Corporate Transaction shall, unless otherwise determined by the Board,
apply to any payment or other right a Participant may be entitled to under this Plan, if any, to the same extent and
in the same manner as such provisions apply generally to the holders of the Company’s Common Stock with
respect to the Corporate Transaction, but only to the extent permitted by Applicable Law, including (without
limitation), Section 409A of the Code.

11. Non-Transferability of Awards.

(a) General. Except as set forth in this Section 11, Awards (or any rights of such Awards) may
not be sold, pledged, encumbered, assigned, hypothecated, or disposed of or
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otherwise transferred in any manner other than by will or by the laws of descent or distribution. The designation
of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of
the holder of the Option, only by such holder or a transferee permitted by this Section 11.

(b) Limited Transferability Rights. Notwithstanding anything else in this Section 11, the
Administrator may in its sole discretion provide that any Nonstatutory Stock Options may be transferred by
instrument to an inter vivos or testamentary trust in which the Options are to be passed to beneficiaries upon the
death of the trustor (settlor) or by gift to Family Members. Further, beginning with (i) the period when the
Company begins to rely on the exemption described in Rule 12h-1(f)(1) promulgated under the Exchange Act, as
determined by the Board in its sole discretion, and (ii) ending on the earlier of (A) the date when the Company
ceases to rely on such exemption, as determined by the Board in its sole discretion, or (B) the date when the
Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, an Option,
or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred
or disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any
“call equivalent position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively),
other than to (i) persons who are Family Members through gifts or domestic relations orders, or (ii) to an
executor or guardian of the Participant upon the death or disability of the Participant. Notwithstanding the
foregoing sentence, the Board, in its sole discretion, may permit transfers of Nonstatutory Stock Options to the
Company or in connection with a Change of Control or other acquisition transactions involving the Company to
the extent permitted by Rule 12h-1(f).

12. Non-Transferability of Stock Underlying Awards.

(a) General. Notwithstanding anything to the contrary, no Participant or other stockholder shall
Transfer (as such term is defined below) any Shares (or any rights of or interests in such Shares) acquired
pursuant to any Award (including, without limitation, Shares acquired upon exercise of an Option) to any person
or entity unless such Transfer is approved by the Company prior to such Transfer, which approval may be granted
or withheld in the Company’s sole and absolute discretion. “Transfer” shall mean, with respect to any security,
the direct or indirect assignment, sale, transfer, tender, pledge, hypothecation, or the grant, creation or suffrage of
a lien or encumbrance in or upon, or the gift, placement in trust, or the Constructive Sale (as such term is defined
below) or other disposition of such security (including transfer by testamentary or intestate succession, merger or
otherwise by operation of law) or any right, title or interest therein (including, but not limited to, any right or
power to vote to which the holder thereof may be entitled, whether such right or power is granted by proxy or
otherwise), or the record or beneficial ownership thereof, the offer to make such a sale, transfer, Constructive
Sale or other disposition, and each agreement, arrangement or understanding, whether or not in writing, to effect
any of the foregoing. “Constructive Sale” shall mean, with respect to any security, a short sale with respect to
such security, entering into or acquiring an offsetting derivative contract with respect to such security, entering
into or acquiring a futures or forward contract to deliver such security, or entering into any other hedging or other
derivative transaction that has the effect of materially changing the economic benefits and risks of ownership.
Any purported Transfer effected in violation of this Section 12 shall be null and void
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and shall have no force or effect and the Company shall not be required (i) to transfer on its books any Shares that
have been sold or otherwise transferred in violation of any of the provisions of the Plan or (ii) to treat as owner of
such Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such
Shares shall have been so transferred.

(b) Approval Process. Any Participant or stockholder seeking the approval of the Company to
Transfer some or all of its Shares shall give written notice thereof to the Secretary of the Company that shall
include: (1) the name of the stockholder; (2) the proposed transferee; (3) the number of shares of the Transfer of
which approval is thereby requested; and (4) the purchase price, if any, of the shares proposed for Transfer. The
Company may require the Participant to supplement its notice with such additional information as the Company
may request or as may otherwise be required by the applicable Option Agreement, Restricted Stock Purchase
Agreement or other applicable written agreement. In addition such request for Transfer shall be subject to such
right of first refusal, transfer provisions and any other terms and conditions as may be set forth in the applicable
Option Agreement, Restricted Stock Purchase Agreement or other applicable written agreement.

13. Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on
which the Administrator makes the determination granting such Award, or such other date as is determined by the
Administrator.

14. Amendment and Termination of the Plan. The Board may at any time amend or terminate the
Plan, but no amendment or termination shall be made that would materially and adversely affect the rights of any
Participant under any outstanding Award, without his or her consent. In addition, to the extent necessary and
desirable to comply with Applicable Laws, the Company shall obtain the approval of holders of capital stock
with respect to any Plan amendment in such a manner and to such a degree as required.

15. Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any
agreement entered into by the Company pursuant to the Plan, the Company shall not be obligated, and shall have
no liability for failure, to issue or deliver any Shares under the Plan unless such issuance or delivery would
comply with Applicable Laws, with such compliance determined by the Company in consultation with its legal
counsel. As a condition to the exercise of any Option or purchase of any Restricted Stock, the Company may
require the person exercising the Option or purchasing the Restricted Stock to represent and warrant at the time
of any such exercise or purchase that the Shares are being purchased only for investment and without any present
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is
advisable or required by Applicable Laws. Shares issued upon exercise of Options or purchase of Restricted
Stock prior to the date, if ever, on which the Common Stock becomes a Listed Security shall be subject to a right
of first refusal in favor of the Company pursuant to which the Participant will be required to offer Shares to the
Company before selling or transferring them to any third party on such terms and subject to such conditions as is
reflected in the applicable Option Agreement or Restricted Stock Purchase Agreement.

16. Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries
with respect to an Award by timely filing the prescribed form with the
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Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time
before the Participant’s death. Except as otherwise provided in an Award agreement, if no beneficiary was
designated or if no designated beneficiary survives the Participant, then after a Participant’s death any vested
Award(s) shall be transferred or distributed to the Participant’s estate or to any person who has the right to
acquire the Award by bequest or inheritance.

17. Approval of Holders of Capital Stock. If required by Applicable Laws, continuance of the Plan
shall be subject to approval by the holders of capital stock of the Company within 12 months before or after the
date the Plan is adopted or, to the extent required by Applicable Laws, any date the Plan is amended. Such
approval shall be obtained in the manner and to the degree required under Applicable Laws.

18. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or
appropriate for the purpose of granting Awards to Employees or Consultants, which Awards may contain such
terms and conditions as the Administrator deems necessary or appropriate to accommodate differences in local
law, tax policy or custom, which may deviate from the terms and conditions set forth in this Plan. The terms of
any such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences
but shall not otherwise affect the terms of the Plan as in effect for any other purpose.

19. Information to Holders of Options. In the event the Company is relying on the exemption
provided by Rule 12h-1(f) under the Exchange Act, the Company shall provide the information described in Rule
701(e)(3), (4) and (5) of the Securities Act of 1933, as amended, to all holders of Options in accordance with the
requirements thereunder until such time as the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act. The Company may request that holders of Options agree to keep the
information to be provided pursuant to this Section confidential. If the holder does not agree to keep the
information to be provided pursuant to this Section confidential, then the Company will not be required to
provide the information unless otherwise required pursuant to Rule 12h-1(f)(1) of the Exchange Act.
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ADDENDUM A
Amended and Restated 2019 Equity Incentive Plan

(California Participants)

Prior to the date, if ever, on which the Common Stock becomes a Listed Security and/or the Company is
subject to the reporting requirements of the Exchange Act, the terms set forth herein shall apply to Awards issued
to California Participants. All capitalized terms used herein but not otherwise defined shall have the respective
meanings set forth in the Plan.

1. The following rules shall apply to any Option in the event of termination of the Participant’s
Continuous Service Status:

(a) If such termination was for reasons other than death, “Permanent Disability” (as defined
below), or Cause, the Participant shall have at least 30 days after the date of such termination to exercise his or
her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that in no
event shall the Option be exercisable after the expiration of the term as set forth in the Option Agreement.

(b) If such termination was due to death or Permanent Disability, the Participant shall have at
least 6 months after the date of such termination to exercise his or her Option to the extent the Participant is
entitled to exercise on his or her termination date, provided that in no event shall the Option be exercisable after
the expiration of the term as set forth in the Option Agreement.

“Permanent Disability” for purposes of this Addendum shall mean the inability of the Participant, in the opinion
of a qualified physician acceptable to the Company, to perform the major duties of the Participant’s position with
the Company or any Parent or Subsidiary because of the sickness or injury of the Participant.

2. Notwithstanding anything to the contrary in Section 10(a) of the Plan, the Administrator shall in any
event make such adjustments as may be required by Section 25102(o) of the California Corporations Code.

3. Notwithstanding anything stated herein to the contrary, no Option shall be exercisable on or after the
10th anniversary of the date of grant and any Award agreement shall terminate on or before the 10th anniversary
of the date of grant.

4. The Company shall furnish summary financial information (audited or unaudited) of the Company’s
financial condition and results of operations, consistent with the requirements of Applicable Laws, at least
annually to each California Participant during the period such Participant has one or more Awards outstanding,
and in the case of an individual who acquired Shares pursuant to the Plan, during the period such Participant
owns such Shares; provided, however, the Company shall not be required to provide such information if (i) the
issuance is limited to key persons whose duties in connection with the Company assure their access to equivalent
information or (ii) the Plan or any agreement complies with all conditions of Rule 701 of the Securities Act of
1933, as amended; provided that for purposes of determining such
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compliance, any registered domestic partner shall be considered a “family member” as that term is defined in
Rule 701.
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