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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): June 10, 2021

BSQUARE CORPORATION
(Exact name of Registrant as specified in its charter)

Washington 000-27687 91-1650880
(State or Other Jurisdiction (Commission (IRS Employer Identification No.)

of Incorporation) File Number)

1415 Western Avenue, Suite 700
Seattle, WA 98101

425-519-5900

(Address and Telephone Number of Registrant’s Principal Executive Offices)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instructions A.2. below):

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Exchange Act:

Title of each class
Trading
Symbol(s) Name of each exchange on which registered

Common stock, no par value BSQR The NASDAQ Stock Market LLC
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(17 CFR § 230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR § 240.12b-2).

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 13(a) of the Exchange Act. ☐
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

As described in Item 5.07, at the Bsquare Corporation (the “Company”) 2021 annual meeting of shareholders (the
“Annual Meeting”), held on June 10, 2021, the shareholders of the Company approved the Bsquare Corporation 2021 Equity
Incentive Plan (the “2021 Plan”), which was previously adopted by the Company’s Board of Directors (the “Board”) subject to
shareholder approval and which replaced the Company’s fourth amended and restated stock plan. A description of the material terms
of the 2021 Plan was included in the Company’s definitive proxy statement for the Annual Meeting, filed with the Securities and
Exchange Commission on April 28, 2021 (the “Proxy Statement”). The foregoing description is qualified in its entirety by reference
to the 2021 Plan, a copy of which is attached as Exhibit 10.1 and is incorporated herein by reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

As described in Item 5.07, at the Annual Meeting, the Company’s shareholders approved the amended and restated articles
of incorporation of the Company (the “Articles”). A copy of the Articles is attached hereto as Exhibit 3.1 and is incorporated by
reference herein. A description of the material terms of the Articles was included in the Company’s Proxy Statement.

Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, the Company’s shareholders approved the five proposals listed below. The final voting results for
each proposal are set forth below. The proposals are described in detail in the Proxy Statement.

1. To elect Ryan L. Vardeman and Ralph C. Derrickson as Class II Directors, to serve for the ensuing three years and until his or
her successor is duly elected and qualified.

Name Votes For Votes Withheld Broker Non-Votes
Ryan L. Vardeman 4,529,469 134,850 3,961,893

Ralph C. Derrickson 4,569,074 135,038 3,961,893

2. To approve on an advisory basis the compensation of the Company’s named executive officers.

Votes For Votes Against Abstentions Broker Non-Votes
4,514,473 214,697 54,499 3,961,893

3. To ratify the appointment of Moss Adams LLP as the Company’s independent registered public accounting firm for the fiscal
year ending December 31, 2021.

Votes For Votes Against Abstentions Broker Non-Votes
8,542,102 22,084 181,376 --

4. To approve the 2021 Plan.

For Against Abstain Broker Non-Vote
3,241,288 1,503,850 38,531 3,961,893

5(A). To approve the Articles, which includes separate proposals to approve and adopt amendments in the proposed Articles as set
forth in subproposals 5(B)-5(F).

For Against Abstain Broker Non-Vote
4,464,557 273,077 46,035 3,961,893

5(B). To eliminate the ability of holders of 25% of the votes entitled to be cast on an issue to call a special meeting.

For Against Abstain Broker Non-Vote
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2,636,524 1,953,027 194,118 3,961,893

5(C). To eliminate the fixed size of the Board of seven directors, allowing the Board to determine its size.

For Against Abstain Broker Non-Vote
2,769,436 1,827,381 186,852 3,961,893

5(D). To eliminate the ability of shareholders to remove directors without cause.

For Against Abstain Broker Non-Vote
2,646,045 1,953,088 184,536 3,961,893

5(E). To require a two-thirds majority of shareholders to amend specified provisions in the Articles.

For Against Abstain Broker Non-Vote
2,731,063 1,855,920 196,686 3,961,893

5(F). To establish an exclusive forum in Washington for certain corporate and securities claims.

For Against Abstain Broker Non-Vote
2,740,396 1,850,952 192,321 3,961,893
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description of Exhibits

3.1 Amended and Restated Articles of Incorporation of Bsquare Corporation

10.1 Bsquare Corporation 2021 Equity Incentive Plan

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://edgar.secdatabase.com/1909/143774921014920/ex_257218.htm
http://edgar.secdatabase.com/1909/143774921014920/ex_257219.htm
https://www.secdatabase.com


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

BSQUARE CORPORATION

Date: June 16, 2021 By: /s/ Christopher Wheaton
Chief Financial and Operating Officer,
Secretary and Treasurer
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Exhibit 3.1

Amended and Restated
Articles of Incorporation

of
BSQUARE CORPORATION

ARTICLE 1
NAME

The name of the corporation is Bsquare Corporation.

ARTICLE 2
DURATION

The corporation is organized under the Washington Business Corporation Act (the “Act”) and shall have perpetual existence.

ARTICLE 3
PURPOSE AND POWERS

The purpose and powers of the corporation are as follows:

3.1 To engage in any lawful business.

3.2 To engage in any and all activities that, in the judgment of the Board of Directors of the corporation (the “Board”),
may at any time be incidental or conducive to the attainment of the foregoing purpose.

3.3 To exercise any and all powers that a corporation formed under the Act, or any amendment thereto or substitute
therefor, is entitled at the time to exercise.

ARTICLE 4
CAPITAL STOCK

4.1 Authorized Capital. The corporation shall have authority to issue 47,500,000 shares of capital stock, of which
37,500,000 shares will be common stock, without par or ascribed value per share (the “Common Stock”), and 10,000,000 shares will
be preferred stock, without par or ascribed value per share (the “Preferred Stock”).

4.2 Common Stock. Except to the extent rights, preferences, privileges or restrictions are granted to Preferred Stock or
any series thereof, or as provided below, Common Stock has unlimited voting rights and is entitled to receive the net assets of the
corporation upon dissolution. The relative rights, preferences, privileges and restrictions granted to or imposed upon the Common
Stock and the holders thereof are as follows:

4.2.1 Dividend Rights. The holders of record of outstanding shares of Common Stock shall be entitled to receive,
when, as and if declared by the Board, out of any funds of the corporation legally available therefor, such cash and other dividends as
may be declared from time to time by the Board.

4.2.2 Liquidation Rights. In the event of any liquidation, dissolution or winding up of the affairs of the corporation,
whether voluntary or involuntary, the holders of issued and outstanding shares of Common Stock shall be entitled to receive ratably,
based on the total number of shares of Common Stock held by each, all the assets and funds of the corporation available for
distribution to its shareholders, whether from capital or surplus, subject, however, to any preferential rights granted to any series of
Preferred Stock to first receive such assets and funds.

4.2.3 Voting Rights. Each holder of Common Stock shall be entitled to one vote for each share of Common Stock
held.
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4.3 Preferred Stock. The authorized shares of Preferred Stock may be divided into and issued in series. Authority is
vested in the Board, subject to the limitations and procedures set forth herein or as prescribed by law, to divide any part or all of
such Preferred Stock into any number of series, to fix and determine relative rights and preferences of the shares of any series to
be established, and to amend the rights and preferences of the shares of any series that has been established but is wholly unissued.
Within any limits stated in these Amended and Restated Articles of Incorporation (these “Articles”) or in the resolution of the Board
establishing a series, the Board, after the issuance of shares of a series, may amend the resolution establishing the series to decrease
(but not below the number of shares of such series then outstanding) the number of shares of that series, and the number of shares
constituting the decrease shall thereafter constitute authorized but undesignated shares. The authority herein granted to the Board to
determine the relative rights and preferences of the Preferred Stock shall be limited to unissued shares, and no power shall exist to
alter or change the rights and preferences of any shares that have been issued. Preferred Stock, or any series thereof, may have rights
that are identical to those of Common Stock. Unless otherwise expressly provided in the designation of the rights and preferences of a
series of Preferred Stock, a distribution in redemption or cancellation of shares of Common Stock or rights to acquire Common Stock
held by a former employee or consultant of the corporation or any of its affiliates may, notwithstanding RCW 23B.06.400(2)(b), be
made without regard to the preferential rights of holders of shares of that series of Preferred Stock.

4.4 Issuance of Certificates. The Board shall have the authority to issue shares of the capital stock of the corporation and
the certificates therefor subject to such transfer restrictions and other limitations as it may deem necessary to promote compliance
with applicable federal and state securities laws, and to regulate the transfer thereof in such manner as may be calculated to promote
such compliance or to further any other reasonable purpose.

4.5 No Cumulative Voting. Shareholders of the corporation shall not have the right to cumulate votes for the election of
directors.

4.6 No Preemptive Rights; Exception. No shareholder of the corporation shall have, solely by reason of being a
shareholder, any preemptive or preferential right or subscription right to any stock of the corporation or to any obligations convertible
into stock of the corporation, or to any warrant or option for the purchase thereof, except to the extent provided by resolution or
resolutions of the Board establishing a series of Preferred Stock or by written agreement with the corporation.

1
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4.7 Quorum for Meeting of Shareholders. A quorum shall exist at any meeting of shareholders if a majority of the votes
entitled to be cast is represented in person or by proxy. In the case of any meeting of shareholders that is adjourned more than once
because of the failure of a quorum to attend, those who attend the third convening of such meeting, although less than a quorum, shall
nevertheless constitute a quorum for the purpose of electing directors, provided that the percentage of shares represented at the third
convening of such meeting shall not be less than one-third of the shares entitled to vote.

4.8 Calling of Special Meeting of Shareholders. Special meetings of the shareholders for any purpose or purposes may
be called at any time only by the Board, the Chairperson of the Board (if one be appointed), the Chief Executive Officer of the
corporation or the President of the corporation. Special meetings of the shareholders may not be called by any other person or persons.

4.9 Shareholder Voting on Extraordinary Actions. The vote of shareholders of the corporation required in order to
approve amendments to these Articles, a plan of merger or share exchange, the sale, lease, exchange, or other disposition of all or
substantially all of the property of the corporation not in the usual and regular course of business, or dissolution of the corporation,
shall be a majority of all of the votes entitled to be cast by each voting group entitled to vote thereon.

ARTICLE 5
DIRECTORS

5.1 Number of Directors. The number of directors of the corporation shall be fixed as provided in the Amended and
Restated Bylaws of the corporation, as amended from time to time (the “Bylaws”), and may be increased or decreased from time to
time in the manner specified therein.

5.2 Terms of Directors. From and after the effectiveness of these Articles (the “Effective Time”), the directors shall be
divided into three (3) classes as nearly equal in size as is practicable, designated as Class I, Class II and Class III, respectively.
Directors shall be assigned to each class in accordance with a resolution or resolutions adopted by the Board. At the first regularly-
scheduled annual meeting of shareholders following the Effective Time, the term of office of the Class III directors shall expire and
Class III directors shall be elected for a full term of three (3) years. At the second annual meeting of shareholders following the
Effective Time, the term of office of the Class I directors shall expire and Class I directors shall be elected for a full term of three (3)
years. At the third annual meeting of shareholders following the Effective Time, the term of office of the Class II directors shall
expire and Class II directors shall be elected for a full term of three (3) years. At each succeeding annual meeting of shareholders,
directors shall be elected for a full term of three (3) years to succeed the directors of the class whose terms expire at such annual
meeting. Notwithstanding the foregoing provisions of this section, each director shall serve until his or her successor is duly elected
and qualified or until his or her earlier death, resignation or removal. If the number of directors is hereafter changed, any newly created
directorships or decrease in directorships shall be so apportioned among the classes as to make all classes as nearly equal in number
as is practicable, provided that no decrease in the number of directors constituting the Board shall shorten the term of any incumbent
director.

5.3 Removal of Directors. Neither the Board nor any individual director may be removed without cause. Subject to any
limitation imposed by law, any individual director or directors may be removed with cause by the holders of the shares entitled to
elect the director or directors whose removal is sought if, with respect to a particular director, the number of votes cast in favor of
removing such director (or the entire Board) exceeds the number of votes cast against removal.

5.4 Vacancies. Any vacancies on the Board resulting from death, resignation, removal or other causes and any newly
created directorships resulting from any increase in the number of directors shall be filled only by the affirmative vote of a majority
of the remaining directors or the sole remaining director. Unless the Board otherwise provides in a notice of a special meeting of the
shareholders given pursuant to the Bylaws or unless there are no directors in office, the shareholders shall not be entitled to vote to fill
vacancies on the Board. The term of a director elected to fill a vacancy expires at the next election of directors by the shareholders.

5.5 Authority of Board of Directors to Amend Bylaws. Subject to the limitation(s) of RCW 23B.10.210, and subject
to the power of the shareholders of the corporation to change or repeal the Bylaws (as limited by RCW 23B.02.060(4) and
23B.08.010(2)(b)), the Board is expressly authorized to make, amend or repeal the Bylaws of the corporation unless the shareholders
in amending or repealing a particular Bylaw provide expressly that the Board may not amend or repeal that Bylaw.
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ARTICLE 6
INDEMNIFICATION OF DIRECTORS AND OFFICERS

6.1 Definitions. The capitalized terms in this Section 6 shall have the meanings set forth in RCW 23B.08.500.

6.2 Indemnification Rights of Directors and Officers. The corporation shall indemnify and hold harmless each
individual who is or was serving as a Director or officer of the Corporation or who, while serving as a Director or officer of the
corporation, is or was serving at the request of the corporation as a director, officer, partner, trustee, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise, against any and all
Liability incurred with respect to any Proceeding to which the individual is or is threatened to be made a Party because of such
service, and shall make advances of reasonable Expenses with respect to such Proceeding, to the fullest extent permitted by law,
without regard to the limitations in RCW 23B.08.510 through 23B.08.550 and RCW 23B.08.560(2); provided that no such indemnity
shall indemnify any Director or officer from or on account of (1) acts or omissions of the Director or officer finally adjudged to be
intentional misconduct or a knowing violation of law; (2) conduct of the Director or officer finally adjudged to be in violation of
RCW 23B.08.310; or (3) any transaction with respect to which it was finally adjudged that such Director or officer personally received
a benefit in money, property, or services to which the Director or officer was not legally entitled.

6.3 Amendment(s) to the Act. If, after the effective date of this Section 6.3, the Act is amended to authorize further
indemnification of Directors or officers, then Directors and officers of the corporation shall be indemnified to the fullest extent
permitted by the Act.

6.4 Non-Exclusive Rights.To the extent permitted by law, the rights to indemnification and advance of reasonable
Expenses conferred in this Section 6.4 shall not be exclusive of any other right which any individual may have or hereafter acquire
under any statute, provision of the Bylaws, agreement, vote of shareholders or disinterested directors, or otherwise. The right to
indemnification conferred in this Section 6.4 shall be a contract right upon which each Director or officer shall be presumed to have
relied in determining to serve or to continue to serve as such. Any amendment to or repeal of this Section 6.4 shall not adversely
affect any right or protection of a Director or officer of the corporation for or with respect to any acts or omissions of such Director or
officer occurring prior to such amendment or repeal.

6.5 Limitation of Directors’ Liability. To the fullest extent permitted by the Act, as it exists on the date hereof or
may hereafter be amended, a director of this corporation shall not be personally liable to the corporation or its shareholders for
monetary damages for conduct as a director. Any amendment to or repeal of this Section 6.5 shall not adversely affect a director of
this corporation with respect to any conduct of such director occurring prior to such amendment or repeal.
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ARTICLE 7
AUTHORITY TO AMEND THE ARTICLES OF INCORPORATION

This corporation reserves the right to amend or repeal any of the provisions contained in these Articles in any manner now
or hereafter permitted by the Act or by these Articles and the rights of the shareholders of this corporation are granted subject to this
reservation.

7.1 Supermajority Voting. The amendment or repeal of the provisions in any of the following Articles or sections listed
in this Section 7.1 shall require the affirmative vote of the holders of not less than two-thirds of all the votes entitled to be cast thereon
by the shareholders of this corporation, voting together as a single group: Section 4.8 (“Calling of Special Meeting of Shareholders”),
Article 5 (“Directors”), Article 6 (“Indemnification of Directors and Officers”), Section 7.1 (“Supermajority Voting”) or Article 8
(“Bylaws”).

7.2 Correction of Clerical Errors. The corporation shall have authority to correct clerical errors in any documents filed
with the Secretary of State of Washington, including these Articles or any amendments hereto, without the necessity of special
shareholder approval of such corrections.

ARTICLE 8
BYLAWS

The Bylaws may be altered, amended or repealed and new Bylaws may be adopted by the Board, except that the Board
may not amend or repeal any Bylaw that the shareholders (subject to the limitation(s) of RCW 23B.02.060(4) and 23B.08.010(2)(b))
have expressly provided, in amending or repealing the Bylaw, may not be amended or repealed by the Board. The shareholders may
also alter, amend and repeal the Bylaws or adopt new Bylaws (in each case subject to the limitation(s) of RCW 23B.02.060(4) and
23B.08.010(2)(b)); provided, however, that the affirmative vote of the holders of at least two-thirds of all the votes entitled to be cast
by the shareholders of this corporation generally in the election of directors, voting together as a single class, shall be required for the
shareholders of this corporation to alter, amend or repeal any provision of the Bylaws or to adopt new Bylaws.

ARTICLE 9
SAVINGS CLAUSE

If any provision of these Articles is declared by a court of competent jurisdiction to be invalid, unenforceable or contrary to
applicable law, the remainder of these Articles shall be enforceable in accordance with their terms.

ARTICLE 10
EXCLUSIVE FORUM

Unless the corporation consents in writing to the selection of an alternative forum, the state courts located in King County,
Washington (or, if the state courts located within King County, Washington do not have jurisdiction, the federal district court for the
Western District of Washington) shall be the sole and exclusive forum for commencing and maintaining any proceeding (i) asserting a
claim based on a violation of a duty under the laws of the State of Washington by any of the corporation’s current or former directors,
officers, or shareholders in such capacity, (ii) commenced or maintained in the right of the corporation, (iii) asserting a claim arising
pursuant to any provision of the Act, these Articles or the Bylaws (as either may be amended from time to time), or (iv) asserting a
claim concerning the corporation’s internal affairs that is not included in clause (i) through (iii) above, in all cases to the fullest extent
permitted by law and subject to the court’s having personal jurisdiction over the indispensable parties named as defendants. This
Article 10 does not apply to suits brought to enforce a duty or liability created by the Securities Exchange Act of 1934, as amended,
or any other claim for which the federal courts have exclusive jurisdiction.

Unless the corporation consents in writing to the selection of an alternative forum, the federal district courts of the United
States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended, subject to applicable law.

Any person or entity purchasing or otherwise acquiring any interest in any security of the corporation shall be deemed to
have notice of and consented to the provisions of this Article 10.
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Dated this 11th day of June, 2021.

/s/ Ralph C. Derrickson
Name: Ralph C. Derrickson
Title: President and Chief Executive Officer

3
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Certificate of Officer Regarding
Restated Articles of Incorporation

of
BSQUARE CORPORATION

BSQUARE Corporation, a Washington corporation the (“Corporation”), by Ralph C. Derrickson, its duly elected and
qualified President and Chief Executive Officer, hereby delivers to the Secretary of State of the State of Washington for filing the
Amended and Restated Articles of Incorporation, pursuant to RCW 23B.10.

1. The name of the Corporation is BSQUARE Corporation.

2. The Amended and Restated Articles of Incorporation have been amended and restated in their entirety, to read as set
forth on Exhibit A attached hereto.

3. Such amendments and restatement were adopted by the board of directors of the Corporation on March 11, 2021.

4. Such amendments and restatement were duly approved by the shareholders of the Corporation on June 10, 2021 in
accordance with the provisions of RCW 23B.10.030, 23B.10.040 and 23B.01.070 of the Washington Business Corporation Act.

5. The Amended and Restated Articles of Incorporation will be effective upon filing.

Dated as of June 11, 2021.

BSQUARE CORPORATION

/s/ Ralph C. Derrickson
Name: Ralph C. Derrickson
Title: President and Chief Executive Officer
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Exhibit A
Amended and Restated Articles of Incorporation

[See attached.]
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Exhibit 10.1

BSQUARE CORPORATION
2021 EQUITY INCENTIVE PLAN

1. DEFINITIONS 1

2. PURPOSES 2

3. ADMINISTRATION 2

(a) Committee 2
(b) Appointment of Committee 2
(c) Powers; Regulations 3
(d) Delegation to Executive Officer 3
(e) Option or SAR Repricing 3
(f) Non-Employee Director Award Limit 3
(g) Minimum Vesting 3

4. ELIGIBILITY 3

5. STOCK 4

6. TERMS AND CONDITIONS OF OPTIONS 4

(a) Number of Shares and Type of Option 4
(b) Date of Grant 4
(c) Option Price 4
(d) Duration of Options 4
(e) Vesting Schedule and Exercisability of Options 4
(f) Acceleration of Vesting 5
(g) Term of Option 5
(h) Exercise of Options 5
(i) Payment upon Exercise of Option 6
(j) Rights as a Shareholder 6
(k) Transfer of Option 6
(l) Securities Regulation and Tax Withholding 6
(m) Stock Split, Reorganization or Liquidation 7
(n) Approved Transactions; Control Purchase 8

7. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS 8

(a) Award of Stock Appreciation Rights 8
(b) Restrictions of Tandem SARs 8
(c) Amount of Payment Upon Exercise of SARs 8
(d) Form of Payment Upon Exercise of SARs 8

8. RESTRICTED STOCK AWARDS 8

(a) Nature of Restricted Stock Awards 8
(b) Rights as a Shareholder 9
(c) Restrictions 9
(d) Vesting of Restricted Stock 9

9. UNRESTRICTED STOCK AWARDS 9
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(a) Grant or Sale of Unrestricted Stock 9
(b) Elections to Receive Unrestricted Stock In Lieu of Compensation 9
(c) Restrictions on Transfers 9

10. TERMS AND CONDITIONS OF RESTRICTED STOCK UNITS 9

(a) Restricted Stock Unit Agreement 9
(b) Number of Shares 9
(c) Payment for Awards 9
(d) Vesting of Restricted Stock Units 9
(e) Voting and Dividend Rights 10
(f) Form and Time of Settlement of Restricted Stock Units 10
(g) Creditors’ Rights 10

11. SECURITIES REGULATION AND TAX WITHHOLDING 10

12. STOCK SPLIT, REORGANIZATION OR LIQUIDATION 11
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13. APPROVED TRANSACTIONS; CONTROL PURCHASE 11

14. EFFECTIVE DATE; TERM 11

15. NO OBLIGATIONS TO EXERCISE AWARD 11

16. NO RIGHT TO AWARDS OR TO EMPLOYMENT 12

17. APPLICATION OF FUNDS 12

18. INDEMNIFICATION OF COMMITTEE 12

19. SHAREHOLDERS AGREEMENT 12

20. SEPARABILITY 12

21. NON-EXCLUSIVITY OF THE PLAN 12

22. EXCLUSION FROM PENSION AND PROFIT-SHARING COMPUTATION 12

23. AMENDMENT OF PLAN 12
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BSQUARE CORPORATION
2021 EQUITY INCENTIVE PLAN

1. DEFINITIONS

Capitalized terms not defined elsewhere in the Plan shall have the following meanings (whether used in the singular or
plural).

(a) “Agreement” means a written agreement approved by the Committee evidencing Awards granted under the Plan.

(b) “Approved Transaction” means:

(i)

the acquisition of the Company by another entity by means of merger, consolidation or other transaction
or series of related transactions resulting in the exchange of the outstanding shares of the Company for
securities of, or consideration issued, or caused to be issued by, the acquiring entity or any of its affiliates,
provided, that after such event the shareholders of the Company immediately prior to the event own less
than a majority of the outstanding voting equity securities of the surviving entity immediately following
the event;

(ii) any liquidation or dissolution of the Company; and

(iii) any sale, lease, exchange or other transfer not in the ordinary course of business (in one transaction or a
series of related transactions) of all, or substantially all, of the assets of the Company.

(c) “Award” means any award granted under the Plan, including Options, Stock Awards, Restricted Stock Units and
SARs.

(d) “Awardee” means any person to whom an Award is granted under the Plan (as well as any permitted transferee of
an Award).

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

(f) “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute or
statutes thereto. Reference to any specific section of the Code shall include any successor section.

(g) “Committee” shall mean the Board, or the committee appointed by the Board pursuant to Section 3(b) of the Plan,
if it is administering the Plan.

(h) “Common Stock” means the Common Stock, no par value, of the Company.

(i) “Company” means BSQUARE Corporation, a Washington corporation.

(j)
“Control Purchase” means any transaction (or series of related transactions) in which any person, corporation or
other entity (including any “person” as defined in Sections 13(d)(3) and 14(d)(2) of the Exchange Act, but excluding
the Company and any employee benefit plan sponsored by the Company):

(i)

purchases any Common Stock (or securities convertible into Common Stock) for cash, securities or any
other consideration pursuant to a tender offer or exchange offer unless by the terms of such offer the
offeror, upon consummation thereof, would be the “beneficial owner” (as that term is defined in Rule 13d-3
under the Exchange Act) of less than 30% of the shares of Common Stock then outstanding; or

(ii)

becomes the “beneficial owner,” directly or indirectly, of securities of the Company representing fifty
percent (50%) or more of the combined voting power of the then outstanding securities of the Company
ordinarily (and apart from rights accruing under special circumstances) having the right to vote in the
election of directors (calculated as provided in Rule 13d-3(d) under the Exchange Act in the case of rights
to acquire the Company’s securities); provided, however, that the foregoing shall not constitute a Control
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Purchase if the transactions or related transactions received the prior approval of a majority of all of the
directors of the Company, excluding for such purpose the votes of directors who are directors or officers
of, or have a material financial interest in any Person (other than the Company) who is a party to the event
specified in either clauses (i) or (ii).

(k) “Date of Grant” means that date the Committee has deemed to be the effective date of the Award for purposes of
the Plan.

(l)
“Disability” means any medically determinable physical or mental impairment which can be expected to result in
death or which has lasted or can be expected to last for a continuous period of not less than twelve (12) months that
renders the Awardee unable to engage in any substantial gainful activity.

(m) “Effective Date” means at the time specified in the resolutions of the Board adopting the Plan.

(n) “Employees” means individuals employed by the Company or a Related Corporation.

(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, or any successor
statute or statutes thereto. Reference to any specific section of the Exchange Act shall include any successor section.

(p) “Executive Officer” shall be defined in Section 3(d).

1
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(q)

“Fair Market Value” means, if the Common Stock is publicly traded, the last sales price (or, if no last sales price is
reported, the average of the high bid and low asked prices) for a share of Common Stock on that day (or, if that day
is not a trading day, on the next preceding trading day), as reported by the principal exchange on which the Common
Stock is listed, or, if the Common Stock is publicly traded but not listed on an exchange, as reported by The Nasdaq
Stock Market, or if such prices or quotations are not reported by The Nasdaq Stock Market, as reported by any other
available source of prices or quotations selected by the Committee. If the Common Stock is not publicly traded or if
the Fair Market Value is not determinable by any of the foregoing means, the Fair Market Value on any day shall be
determined in good faith by the Committee on the basis of such considerations as the Committee deems important.

(r) “Immediate Family Member” means a spouse, children or grandchildren of the Optionee.

(s) “Incentive Stock Option” means an Option that is an incentive stock option within the meaning of Section 422 of
the Code.

(t) “Non-Employee Director” has the meaning given to it by Rule 16b-3 promulgated under the Exchange Act.

(u) “Non-Qualified Stock Option” means an Option that is not an Incentive Stock Option.

(v) “Option” means an option with respect to shares of Common Stock awarded pursuant to Section 6.

(w) “Optionee” means any person to whom an Option is granted under the Plan (as well as any permitted transferee of
an Option).

(x) “Plan” means the BSQUARE Corporation 2021 Equity Incentive Plan.

(y)
“Related Corporation” means any corporation (other than the Company) that is a “parent corporation” of the
Company or “subsidiary corporation” of the Company, as defined in Sections 424(e) and 424(f), respectively, of the
Code.

(z) “Restricted Stock Awards” means Awards granted pursuant to Section 8.

(aa) “Restricted Stock Unit” means a bookkeeping entry representing the equivalent of one share of Common Stock,
as awarded under the Plan.

(bb) “SARs” means Awards granted pursuant to Section 7.

(cc) “Section 16 Insiders” means individuals who are subject to Section 16(b) of the Exchange Act with respect to the
Common Stock.

(dd) “Securities Act” means the Securities Act of 1933, as amended from time to time, or any successor statute or
statutes thereto. References to any specific section of the Securities Act shall include any successor section.

(ee) “Stock Awards” means Restricted and Unrestricted Stock Awards granted pursuant to Sections 8 and 9,
respectively.

(ff) “Ten Percent Shareholder” means a person who owns more than ten percent of the total combined voting power
of the Company or any related corporation as determined with reference to Section 424(d) of the Code.

(gg) “Unrestricted Stock Awards” means Awards granted pursuant to Section 9.

2. PURPOSES.

The purposes of the Plan are to retain the services of directors, valued key employees and consultants of the Company
and such other persons as the Committee shall select in accordance with Section 4, to encourage such persons to acquire a greater
proprietary interest in the Company, thereby strengthening their incentive to achieve the objectives of the shareholders of the
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Company, and to serve as an aid and inducement in hiring new employees and to provide an equity incentive to directors, consultants
and other persons selected by the Committee.

3. ADMINISTRATION.

(a) Committee.

The Plan shall be administered by the Board unless the Board appoints a separate committee of the board to administer the
Plan pursuant to Section 3(b) below. A majority of the members of the Committee shall constitute a quorum, and all actions of the
Committee shall be taken by a majority of the members present. Any action may be taken by a written instrument signed by all of the
members of the Committee and any action so taken shall be fully effective as if it had been taken at a meeting.

(b) Appointment of Committee.

The Board may appoint a committee consisting of two or more of its members to administer the Plan. The Board shall
consider whether a director is a Non-Employee Director when appointing any such Committee and shall appoint solely two or more
individuals who qualify as Non-Employee Directors to administer the Plan with respect to Section 16 Insiders. The Committee shall
have the powers and authority vested in the Board hereunder (including the power and authority to interpret any provision of the Plan
or of any Option). The members of any such Committee shall serve at the pleasure of the Board.
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(c) Powers; Regulations.

Subject to the provisions of the Plan, and with a view to effecting its purpose, the Committee shall have sole authority, in its
absolute discretion, to:

(1) construe and interpret the Plan;

(2) define the terms used in the Plan;

(3) prescribe, amend and rescind rules and regulations relating to the Plan;

(4) correct any defect, supply any omission or reconcile any inconsistency in the Plan;

(5) grant Awards under the Plan;

(6) determine the individuals to whom Awards shall be granted under the Plan and the type of Award;

(7) determine the time or times at which Awards shall be granted under the Plan;

(8) determine the number of shares of Common Stock subject to each Award, the exercise price of each Award,
the duration of each Award and the times at which each Award shall become exercisable;

(9) determine all other terms and conditions of Awards; and

(10) make all other determinations necessary or advisable for the administration of the Plan.

All decisions, determinations and interpretations made by the Committee shall be binding and conclusive on all participants
in the Plan and on their legal representatives, heirs and beneficiaries.

(d) Delegation to Executive Officer.

The Committee may by resolution delegate to one or more executive officers (the “Executive Officer”) of the Company the
authority to grant Awards under the Plan to consultants and employees of the Company who, at the time of grant, are not Section
16 Insiders; provided, however, that the authority delegated to the Executive Officer under this Section 3 shall not exceed that of the
Committee under the provisions of the Plan and shall be subject to such limitations, in addition to those specified in this Section 3, as
may be specified by the Committee at the time of delegation.

(e) Option or SAR Repricing.

Without the affirmative vote of holders of a majority of the shares entitled to vote that are cast in person or by proxy at
a meeting of the shareholders of the Company at which a quorum representing a majority of all outstanding shares is present or
represented by proxy, the Board or Committee shall not approve a program providing for either (a) the cancellation of outstanding
Options or SARs having exercise prices per share greater than the then Fair Market Value of a share of Common Stock (“Underwater
Awards”) and the grant in substitution therefor of new Options or SARs having a lower exercise price, awards other than Options or
SARs or payments in cash, or (b) the amendment of outstanding Underwater Awards to reduce the exercise price thereof. This Section
shall not be construed to apply to (i) “issuing or assuming a stock option in a transaction to which Section 424(a) applies,” within the
meaning of Section 424 of the Code, (ii) adjustments pursuant to the assumption of or substitution for an Option or SAR in a manner
that would comply with Section 409A, or (iii) an adjustment pursuant to Section 12.

(f) Non-Employee Director Award Limit.

Notwithstanding any other provision of the Plan to the contrary, the aggregate grant date fair value (computed as of the date
of grant in accordance with generally accepted accounting principles in the United States) of all Awards granted to any Non-Employee
Director during any fiscal year of the Company, taken together with any cash compensation paid to such Non-Employee Director for
service as a Non-Employee Director during such fiscal year, shall not exceed $200,000.
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(g) Minimum Vesting.

Except with respect to five percent (5%) of the maximum aggregate number of shares of Common Stock that may be issued
under the Plan, as provided in Section 5, no Award which vests on the basis of the Awardee’s continued service shall vest earlier than
one year following the date of grant of such Award and no Award which vests on the basis of attainment of performance goals shall
provide for a performance period of less than one year; provided, however, that such limitations shall not preclude the acceleration
of vesting of such Award upon the death or disability of the Awardee or in connection with an Approved Transaction or Control
Purchase.

4. ELIGIBILITY.

Incentive Stock Options may be granted to any individual who, at the time such Options are granted, is an Employee,
including Employees who are also directors of the Company. Other Awards may be granted to Employees and to such other persons
as the Committee shall select. Awards may be granted in substitution for outstanding options or equity-based awards of another
corporation in connection with the merger, consolidation, acquisition of property or stock or other reorganization between such other
corporation and the Company or any subsidiary of the Company.

3
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5. STOCK.

The Company is authorized to grant up to a total of 1,200,000 shares of the Company’s authorized but unissued, or
reacquired, Common Stock pursuant to Awards under the Plan. The number of shares with respect to which Awards may be granted
hereunder is subject to adjustment as set forth herein. In the event that any outstanding Award expires or is terminated for any reason,
the shares of Common Stock allocable to the unexercised or forfeited portion of such Award may again be subject to an Award granted
to the same Awardee or to a different person eligible under Section 4. Shares of Common Stock shall not be deemed to have been
issued pursuant to the Plan with respect to any portion of an Award that is settled in cash. Upon payment in shares of Common Stock
pursuant to the exercise of an SAR, the number of shares available for issuance under the Plan shall be reduced by the gross number
of shares for which the SAR is exercised. If the exercise price of an Option is paid by tender to the Company, or attestation to the
ownership, of shares of Common Stock owned by the Participant, or by means of share withholding, the number of shares available
for issuance under the Plan shall be reduced by the gross number of shares for which the Option is exercised. Shares withheld or
reacquired by the Company in satisfaction of tax withholding obligations pursuant to the exercise or settlement of Awards shall not
again be available for issuance under the Plan. Shares purchased in the open market with proceeds from the exercise of Options shall
not be added to the limit set forth in this Section.

6. TERMS AND CONDITIONS OF OPTIONS.

Each Option granted under the Plan shall be evidenced by an Agreement. Agreements may contain such provisions, not
inconsistent with the Plan, as the Committee or Executive Officer, in its discretion, may deem advisable. All Options also shall comply
with the following requirements:

(a) Number of Shares and Type of Option.

Each Agreement shall state the number of shares of Common Stock to which it pertains and whether the Option is intended to
be an Incentive Stock Option or a Non‑Qualified Stock Option. In the absence of action to the contrary by the Committee or Executive
Officer in connection with the grant of an Option, all Options shall be Non‑Qualified Stock Options. The aggregate Fair Market Value
(determined at the Date of Grant) of the Common Stock with respect to which the Incentive Stock Options granted to the Optionee
and any incentive stock options granted to the Optionee under any other stock option plan of the Company, any Related Corporation
or any predecessor corporation are exercisable for the first time by the Optionee during any calendar year shall not exceed $100,000,
or such other limit as may be prescribed by the Code. If:

(1)
an Optionee holds one or more Incentive Stock Options under the Plan (and/or any incentive stock
options under any other stock option plan of the Company, any Related Corporation or any predecessor
corporation), and

(2)
the aggregate Fair Market Value of the shares of Common Stock with respect to which, during any calendar
year, such Options become exercisable for the first time exceeds $100,000 (said value to be determined as
provided above),

then such Option or Options are intended to qualify under Section 422 of the Code with respect to the maximum number of such
shares as can, in light of the foregoing limitation, be so qualified, with the shares so qualified to be the shares subject to the Option or
Options earliest granted to the Optionee. If an Option that would otherwise qualify as an Incentive Stock Option becomes exercisable
for the first time in any calendar year for shares of Common Stock that would cause such aggregate Fair Market Value to exceed
$100,000, then the portion of the Option in respect of such shares shall be deemed to be a Non-Qualified Stock Option.

(b) Date of Grant.

Each Agreement shall state the Date of Grant.

(c) Option Price.

Each Agreement shall state the price per share of Common Stock at which it is exercisable. The exercise price shall be fixed
by the Committee or Executive Officer at whatever price the Committee or Executive Officer may determine in the exercise of its sole
discretion; provided, however, that the per share exercise price for an Option shall not be less than the Fair Market Value at the Date
of Grant; provided further, that with respect to Incentive Stock Options granted to Ten Percent Shareholders of the Company, the per
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share exercise price shall not be less than 110 percent (110%) of the Fair Market Value at the Date of Grant; and, provided further,
that Options granted in substitution for outstanding options of another corporation in connection with the merger, consolidation,
acquisition of property or stock or other reorganization involving such other corporation and the Company or any subsidiary of the
Company may be granted with an exercise price equal to the exercise price for the substituted option of the other corporation, subject
to any adjustment consistent with the terms of the transaction pursuant to which the substitution is to occur.

(d) Duration of Options.

On the Date of Grant, the Committee or Executive Officer shall designate, subject to Section 6(g), the expiration date of the
Option, which date shall not be later than ten (10) years from the Date of Grant in the case of Incentive Stock Options; provided,
however, that the expiration date of any Incentive Stock Option granted to a Ten Percent Shareholder shall not be later than five (5)
years from the Date of Grant. In the absence of action to the contrary by the Committee in connection with the grant of an Option,
and except in the case of Incentive Stock Options granted to Ten Percent Shareholders, all Options granted under this Section 6 shall
expire ten (10) years from the Date of Grant.

(e) Vesting Schedule and Exercisability of Options

No Option shall be exercisable until it has vested. The vesting schedule for each Option shall be specified by the Committee
or Executive Officer at the time of grant of the Option.

4

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


The Committee or Executive Officer may specify a vesting schedule for all or any portion of an Option based on the
achievement of performance objectives established in advance of the commencement by the Optionee of services related to the
achievement of the performance objectives. Performance objectives shall be expressed in terms of one or more of the following: return
on equity, return on assets, share price, market share, sales, earnings per share, costs, net earnings, net worth, inventories, cash and
cash equivalents, gross margin or the Company’s performance relative to its internal business plan. Performance objectives may be in
respect of the performance of the Company as a whole (whether on a consolidated or unconsolidated basis), a Related Corporation,
or a subdivision, operating unit, product or product line of the foregoing. Performance objectives may be absolute or relative and
may be expressed in terms of a progression or a range. An Option which is exercisable (in whole or in part) upon the achievement of
one or more performance objectives may be exercised only upon completion of the following process: (a) the Optionee must deliver
written notice to the Company that the performance objective has been achieved and demonstrating, if necessary, how the objective
has been satisfied, (b) within 45 days after receipt of such notice, the Committee will make a good faith determination whether such
performance objective has been achieved and deliver written notice to the Optionee detailing the results of such determination; if
the Company fails to respond with such 45-day period, then the performance objective shall be presumed to have been achieved
and (c) upon receipt of written notice from the Company that the performance objective has been achieved (or upon expiration of
such 45-day period without a determination by the Company), the Optionee may exercise the Option; upon receipt of written notice
from the Company that the performance objective has not been achieved, the Optionee shall have 15 days to appeal the Company’s
determination and the Company shall have 15 days after the receipt of such appeal to consider the issues presented by the Optionee
and make a determination on the appeal, which determination shall be conclusive and binding on the Optionee.

(f) Acceleration of Vesting.

Except to the extent that such acceleration would render unavailable “pooling of interests” accounting treatment for any
reorganization, merger or consolidation of the Company, the vesting of one or more outstanding Options may be accelerated by the
Board at such times and in such amounts as it shall determine in its sole discretion.

(g) Term of Option.

Any vested Option granted to an Optionee shall terminate, to the extent not previously exercised, upon the occurrence of the
first of the following events:

(1) as designated by (x) the Board in accordance with Section 6(n) hereof or (y) the Committee or the
Executive Officer in accordance with Section 6(d) hereof;

(2) the date of the Optionee’s termination of employment or contractual relationship with the Company or any
Related Corporation for cause (as determined in the sole discretion of the Committee);

(3)

the expiration of ninety (90) days from the date of the Optionee’s termination of employment or contractual
relationship with the Company or any Related Corporation for any reason whatsoever other than cause,
death or Disability unless the exercise period is extended by the Committee a date not later than the
expiration date of the Option;

(4)
the expiration of one year from (A) the date of death of the Optionee or (B) cessation of the Optionee’s
employment or contractual relationship by reason of Disability unless the exercise period is extended by
the Committee until a date not later than the expiration date of the Option; or

(5) any other event specified by the Committee at the time of grant of the Option.

If an Optionee’s employment or contractual relationship is terminated by death, any Option granted to the Optionee shall
be exercisable only by the person or persons to whom such Optionee’s rights under such Option shall pass by the Optionee’s will or
by the laws of descent and distribution of the state or county of the Optionee’s domicile at the time of death. The Committee shall
determine whether an Optionee has incurred a Disability on the basis of medical evidence reasonably acceptable to the Committee.
Upon making a determination of Disability, the Committee shall, for purposes of the Plan, determine the date of an Optionee’s
termination of employment or contractual relationship.

Unless accelerated in accordance with Section 6(f), any unvested Option granted to an Optionee shall terminate immediately
upon termination of employment of the Optionee by the Company for any reason whatsoever, including death or Disability. For
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purposes of the Plan, transfer of employment between or among the Company and/o any Related Corporation shall not be deemed to
constitute a termination of employment with the Company or any Related Corporation. For purposes of this subsection with respect
to Incentive Stock Options, employment shall be deemed to continue while the Optionee is on military leave, sick leave or other bona
fide leave of absence (as determined by the Committee). The foregoing notwithstanding, employment shall not be deemed to continue
beyond the first ninety (90) days of such leave, unless the Optionee’s re‑employment rights are guaranteed by statute or by contract.

(h) Exercise of Options.

If less than all of the shares included in an Option are purchased, the remainder may be purchased at any subsequent time
prior to the expiration date with respect to, or the termination of, the Option. No portion of any Option may be exercised for less than
one hundred (100) shares (as adjusted pursuant to Section 6(m)); provided, however, that if the Option is less than one hundred (100)
shares, it may be exercised with respect to all shares for which it is vested. Only whole shares may be issued upon exercise of an
Option, and to the extent that an Option covers less than one (1) share, it is unexercisable.

An Option or any portion thereof may be exercised by giving written notice to the Company upon such terms and conditions
as the Agreement evidencing the Option may provide and in accordance with such other procedures for the exercise of an Option
as the Committee may establish from time to time. Such notice shall be accompanied by payment in the amount of the aggregate
exercise price for such shares, which payment shall be in the form specified in Section 6(i). The Company shall not be obligated to
issue, transfer or deliver a certificate of Common Stock to the holder of any Option until provision has been made by the holder, to
the satisfaction of the Company, for the payment of the aggregate exercise price for all shares for which the Option shall have been
exercised and for satisfaction of any tax withholding obligations associated with such exercise. Options granted to an Optionee are,
during the Optionee’s lifetime, exercisable only by the Optionee or a transferee who takes title to the Option in the manner permitted
by Section 6(k).
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(i) Payment upon Exercise of Option.

Upon the exercise of an Option, the Optionee shall pay to the Company the aggregate exercise price therefor in cash, by
certified or cashier’s check. In addition, such Optionee may pay for all or any portion of the aggregate exercise price by complying
with one or more of the following alternatives:

(1)

by delivering to the Company whole shares of Common Stock then owned by such Optionee, or, subject
to the prior approval of the Committee, by the Company withholding whole shares of Common Stock
otherwise issuable to the Optionee upon exercise of the Option, which shares of Common Stock received
or withheld shall be valued for such purpose at their Fair Market Value on the date of exercise.

(2) by delivering a properly executed exercise notice together with irrevocable instructions to a broker to
promptly deliver to the Company the amount of sale or loan proceeds required to pay the exercise price;

(3) by any combination of the foregoing methods of payment; or

(4)
by complying with any other payment mechanism, including through the execution of a promissory note,
as may be permitted for the issuance of equity securities under applicable securities and other laws and
approved by the Committee at the time of exercise.

(j) Rights as a Shareholder.

An Optionee shall have no rights as a shareholder with respect to any shares of Common Stock issuable upon exercise of the
Option until such holder becomes a record holder of such shares. Subject to the provisions of Sections 6(m), no rights shall accrue to
an Optionee and no adjustments shall be made on account of dividends (ordinary or extraordinary, whether in cash, securities or other
property) or distributions or other rights declared on, or created in, the Common Stock for which the record date is prior to the date
such Optionee becomes a record holder of the shares of Common Stock issuable upon exercise of such Option.

(k) Transfer of Option.

Options granted under the Plan and the rights and privileges conferred by the Plan may not be transferred, assigned, pledged
or hypothecated in any manner (whether by operation of law or otherwise) other than by will, by applicable laws of descent and
distribution or pursuant to a domestic relations order (as defined in the Code or Title I of the Employment Retirement Income Security
Act of 1974 or the rules or regulations thereunder), and shall not be subject to execution, attachment or similar process; provided,
however, that solely with respect to Non-Qualified Stock Options, the Committee may, in its discretion, authorize all or a portion of
the Options to be granted to an Optionee to be on terms which permit transfer by such Optionee to:

(1) Immediate Family Members,

(2) a trust or trusts for the exclusive benefit of such Immediate Family Members, or

(3) a partnership in which such Immediate Family Members are the only partners, provided that:

(i) there may be no consideration for any such transfer,

(ii) the Agreement evidencing such Options must be approved by Committee, and must expressly provide for
transferability in a manner consistent with this Section, and

(iii) subsequent transfers of transferred Options shall be prohibited other than by will, by applicable laws of
descent and distribution or pursuant to a domestic relations order (as defined in the Code or Title I of the
Employment Retirement Income Security Act of 1974 or the rules or regulations thereunder).

Following transfer, any such Options shall continue to be subject to the same terms and conditions as were applicable
immediately prior to transfer, provided that for purposes of Section 6(l)(2), the term “Optionee” shall be deemed to refer to the initial
transferor. The events of termination of employment of Section 6(g) shall continue to be applied with respect to the original Optionee,

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


following which the options shall be exercisable by the transferee only to the extent, and for the periods, specified in Section 6(g).
Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose of any Option or of any right or privilege conferred by
the Plan contrary to the provisions hereof, or upon the sale, levy or any attachment or similar process upon the rights and privileges
conferred by the Plan, such Option shall thereupon terminate and become null and void.

(l) Securities Regulation and Tax Withholding.

(1)

No shares of Common Stock shall be issued upon exercise of an Option unless the exercise of such Option
and the issuance and delivery of such shares shall comply with all relevant provisions of law, including,
without limitation, any applicable state securities laws, the Securities Act, the Exchange Act, the rules and
regulations thereunder and the requirements of any stock exchange upon which such shares may then be
listed, and such issuance shall be further subject to the approval of counsel for the Company with respect to
such compliance, including the availability of an exemption from registration for the issuance and sale of
such shares. The inability of the Company to obtain from any regulatory body the authority deemed by the
Company to be necessary for the lawful issuance and sale of any shares under the Plan, or the unavailability
of an exemption from registration for the issuance and sale of any shares under the Plan, shall relieve the
Company of any liability with respect to the non‑issuance or sale of such shares.
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As a condition to the exercise of an Option, the Committee may require the Optionee to represent and
warrant in writing at the time of such exercise that the shares of Common Stock issuable upon exercise
of the Option are being purchased only for investment and without any then‑present intention to sell or
distribute such shares. At the option of the Committee, a stop‑transfer order against such shares may be
placed on the stock books and records of the Company, and a legend indicating that such shares may not
be pledged, sold or otherwise transferred unless an opinion of counsel is provided stating that such transfer
is not in violation of any applicable law or regulation, may be stamped on the certificates representing
such shares in order to assure an exemption from registration. The Committee also may require such other
documentation as it shall, in its discretion, deem necessary from time to time to comply with federal and
state securities laws. THE COMPANY HAS NO OBLIGATION TO UNDERTAKE REGISTRATION OF
ANY OPTION OR ANY SHARES OF COMMON STOCK ISSUABLE UPON THE EXERCISE OF
ANY OPTION.

(2)

The Optionee shall pay to the Company by certified or cashier’s check, promptly upon exercise of the
Option or, if later, the date that the amount of such obligations becomes determinable, all applicable
federal, state, local and foreign withholding taxes that the Committee, in accordance with the applicable
rules and regulations, determines to result from the exercise of the Option or from a transfer or other
disposition of shares of Common Stock acquired upon exercise of the Option or otherwise related to the
Option or shares of Common Stock acquired upon exercise of the Option, which determination by the
Committee of the amount due shall be binding upon the Optionee. Upon approval of the Committee, such
Optionee may satisfy such obligation by complying with one or more of the following alternatives selected
by the Committee:

(A)

by delivering to the Company whole shares of Common Stock then owned by such Optionee, or by the
Company withholding whole shares of Common Stock otherwise issuable to the Optionee upon exercise
of the Option, which shares of Common Stock received or withheld shall have a Fair Market Value on the
date of exercise (as determined by the Committee in good faith) equal to the tax obligation to be paid by
such Optionee upon such exercise determined by the applicable minimum statutory withholding rates;

(B)
by executing appropriate loan documents approved by the Committee by which such Optionee borrows
funds from the Company to pay the withholding taxes due under this Section 6(l)(2), with such repayment
terms as the Committee shall select;

(C) by any combination of the foregoing methods of payment; or

(D) by complying with any other payment mechanism as may be permitted for the issuance of equity securities
under applicable securities and other laws and approved by the Committee from time to time.

(3)

The issuance, transfer or delivery of certificates of Common Stock pursuant to the exercise of an Option
may be delayed, at the discretion of the Committee, until the Committee is satisfied that the applicable
requirements of the federal and state securities laws and the withholding provisions of the Code have been
met.

(m) Stock Split, Reorganization or Liquidation.

(1)

Upon the occurrence of any of the following events, the Committee shall, with respect to each outstanding
Option, proportionately adjust the number of shares of Common Stock issuable upon exercise of such
Option, the per share exercise price or both so as to preserve the rights of the Optionee substantially
proportionate to the rights of such Optionee prior to such event, and to the extent that such action shall
include an increase or decrease in the number of shares of Common Stock issuable upon exercise of
outstanding Options, the number of shares available under Section 5 shall automatically be increased or
decreased, as the case may be, proportionately, without further action on the part of the Committee, the
Company, the Company’s shareholders, or any Optionee:
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(i) the Company shall at any time be involved in a transaction described in Section 424(a) of the Code (or any
successor provision) or any “corporate transaction” described in the regulations promulgated thereunder;

(ii) the Company subdivides its outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock dividend, stock split, reclassification or otherwise) or combines its outstanding
shares of Common Stock into a smaller number of shares of Common Stock (by reverse stock split,
reclassification or otherwise); or

(iii) any other event with substantially the same effect shall occur.

(2)

If the Company shall at any time declare an extraordinary dividend with respect to the Common Stock,
whether payable in cash or other property, or is involved in any recapitalization, spin-off, combination,
exchange of shares, warrants or rights offering to purchase Common Stock, or other similar event
(including a merger or consolidation other than one that constitutes an Approved Transaction), the
Committee may, in the exercise of its sole discretion and with respect to each outstanding Option,
proportionately adjust the number of shares of Common Stock issuable upon exercise of such Option, the
per share exercise price or both so as to preserve the rights of the Optionee substantially proportionate to
the rights of such Optionee prior to such event, and to the extent that such action shall include an increase
or decrease in the number of shares of Common Stock issuable upon exercise of outstanding Options, the
number of shares available under Section 5 of the Plan shall automatically be increased or decreased, as
the case may be, proportionately, without further action on the part of the Committee, the Company, the
Company’s shareholders, or any Optionee.

(3) The foregoing adjustments shall be made by the Committee or by the applicable terms of any assumption
or substitution document.

(4)
With respect to the foregoing adjustments, the number of shares subject to an Option shall always be a
whole number. The Committee may, if deemed appropriate, provide for a cash payment to any Optionee in
connection with any adjustment made pursuant to this Section 6(m).

(5)
The grant of an Option 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, consolidate or
dissolve, to liquidate or to sell or transfer all or any part of its business or assets.
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(n) Approved Transactions; Control Purchase.

In the event of any Approved Transaction or Control Purchase, if so provided for in the Agreement representing such Option,
an Option may become exercisable in full in respect of the aggregate number of shares thereunder effective upon the Control Purchase
or immediately prior to consummation of the Approved Transaction. In the case of an Approved Transaction, the Company shall
provide notice of the pendency of the Approved Transaction at least fifteen (15) days prior to the expected date of consummation
thereof to each Optionee entitled to acceleration. Each such Optionee shall thereupon be entitled to exercise the vested portion of the
Option at any time prior to consummation of the Approved Transaction or immediately following the Control Purchase. Any such
exercise shall be contingent on such consummation.

Following consummation of the Approved Transaction or Control Purchase, and until such Option is terminated pursuant to
Section 6(g) hereof, any vested portion of Options that are not exercised shall remain exercisable, and any unvested portions of any
Options shall remain in effect and continue to vest in accordance with the vesting schedule specified at the time of grant, and upon
such vesting shall become exercisable. Notwithstanding the foregoing, in its reasonable discretion, the Board may determine that any
or all outstanding Options that are unvested at the time of, or are not exercised upon consummation of, the Approved Transaction or
Control Purchase shall thereafter terminate, provided that, in making such determination, the Board shall consider the best interests
of the Optionees, the Company and its shareholders, and will make such determination only if the action to be taken, in the opinion
of the Board, is appropriate in light of the circumstances under which such determination is made.

Moreover, except to the extent that such determination would render unavailable “pooling of interests” accounting treatment
for any reorganization, merger or consolidation of the Company, the Board may take, or make effective provision for the taking
of, such action as in the opinion of the Board is equitable and appropriate in order to substitute new stock options for any or all
outstanding Options that do not become exercisable on an accelerated basis, or to assume such Options (which assumption may be
effected by any means determined by the Board, in its discretion, including, but not limited to, by a cash payment to each Optionee,
in cancellation of the Options held by him or her, of such amount as the Board determines, in its sole discretion, represents the then
value of the Options) and in order to make such new stock options or assumed Options, as nearly as practicable, equivalent to the
old Options, taking into account, to the extent applicable, the kind and amount of securities, cash or other assets into or for which the
Common Stock may be changed, converted or exchanged in connection with the Approved Transaction.

7. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS.

(a) Award of Stock Appreciation Rights.

Stock appreciation rights (“SARs”) may be granted to eligible participants, either on a free-standing basis (without regard to
or in addition to the grant of an Option) or on a tandem basis (related to the grant of an underlying Option). SARs granted in tandem
with or in addition to an Option may be granted either at the same time as the Option or at a later time; provided, however, that a
tandem SAR shall not be granted with respect to any outstanding Incentive Stock Option without the consent of the Awardee. SARs
shall be evidenced by Agreements stating the number of shares of Common Stock subject to the SAR evidenced thereby and the terms
and conditions of such SAR. In no event shall a SAR be exercisable more than ten years from the date it is granted. The Awardee shall
have none of the rights of a shareholder of the Company with respect to any shares of Common Stock represented by a SAR.

(b) Restrictions of Tandem SARs.

No Incentive Stock Option may be surrendered in connection with the exercise of a tandem SAR unless the Fair Market
Value of the Common Stock subject to the Incentive Stock Option is greater than the exercise price for such Incentive Stock Option.
SARs granted in tandem with Options shall be exercisable only to the same extent and subject to the same conditions as the Options
related thereto are exercisable. Additional conditions to the exercise of any such tandem SAR may be prescribed.

(c) Amount of Payment Upon Exercise of SARs.

A SAR shall entitle the Awardee to receive, subject to the provisions of the Plan and the applicable Agreement, a payment
having an aggregate value equal to the product of (i) the excess of (A) the Fair Market Value on the exercise date of one share of
Common Stock over (B) the base price per share specified in the applicable Agreement, times (ii) the number of shares specified by
the SAR, or portion thereof, which is exercised. In the case of exercise of a tandem SAR, such payment shall be made in exchange for
the surrender of the unexercised related Option (or any portion or portions thereof which the Awardee from time to time determines
to surrender for this purpose).
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(d) Form of Payment Upon Exercise of SARs.

Payment by the Company of the amount receivable upon any exercise of a SAR may be made by the delivery of Common
Stock or cash, or any combination of Common Stock and cash, as determined in the sole discretion of the Committee from time to
time. If upon settlement of the exercise of a SAR an Awardee is to receive a portion of such payment in shares of Common Stock, the
number of shares shall be determined by dividing such portion by the Fair Market Value of a share of Common Stock on the exercise
date. No fractional shares shall be used for such payment and the Committee shall determine whether cash shall be given in lieu of
such fractional shares or whether such fractional shares shall be eliminated.

8. RESTRICTED STOCK AWARDS.

(a) Nature of Restricted Stock Awards.

A Restricted Stock Award is an Award pursuant to which the Company may, in its sole discretion, grant or sell, at such
purchase price as determined by the Committee, in its sole discretion, shares of Common Stock subject to such restrictions and
conditions as the Committee may determine at the time of grant (“Restricted Stock”), which purchase price shall be payable in
cash or other form of consideration acceptable to the Committee. Conditions may be based on continuing employment (or other
service relationship) and/or achievement of pre-established performance goals and objectives. The terms and conditions of each such
Agreement shall be determined by the Committee, and such terms and conditions may differ among individual Awards and Awardees.
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(b) Rights as a Shareholder.

Upon execution of an Agreement setting forth the Restricted Stock Award and payment of any applicable purchase price, an
Awardee shall have the rights of a shareholder with respect to the voting of the Restricted Stock, subject to such conditions contained
in the applicable Agreement. Unless the Committee shall otherwise determine, certificates evidencing the Restricted Stock shall
remain in the possession of the Company until such Restricted Stock is vested as provided in Section 8(d) below, and the Awardee
shall be required, as a condition of the grant, to deliver to the Company a stock power endorsed in blank. Dividends and distributions
payable with respect to shares of Restricted Stock shall be subject to the same vesting conditions as the shares subject to the Restricted
Stock Award with respect to which such dividends or distributions were declared and shall be paid to the Awardee at the time such
shares vest but in any event no later than the 15th day of the third month following the calendar year in which such shares vest. In the
event of a dividend or distribution paid in shares of Common Stock or other property or any other adjustment made upon a change in
the capital structure of the Company as described in Section 12, any and all new, substituted or additional securities or other property
(other than regular, periodic cash dividends) to which the Awardee is entitled by reason of the Awardee’s Restricted Stock Award shall
be immediately subject to the same vesting conditions as the shares subject to the Restricted Stock Award with respect to which such
dividends or distributions were paid or adjustments were made.

(c) Restrictions.

Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as
specifically provided herein or in the applicable Agreement. If an Awardee’s employment (or other service relationship) with the
Company terminates under the conditions specified in the applicable Agreement, or upon such other event or events as may be stated
in the applicable Agreement, the Company or its assigns shall have the right or shall agree, as may be specified in the applicable
Agreement, to repurchase some or all of the shares of Common Stock subject to the Award at such purchase price as is set forth in
such instrument.

(d) Vesting of Restricted Stock.

The Committee at the time of grant shall specify the date or dates and/or the attainment of pre-established performance goals,
objectives and other conditions on which Restricted Stock shall become vested, subject to such further rights of the Company or its
assigns as may be specified in the applicable Agreement.

9. UNRESTRICTED STOCK AWARDS.

(a) Grant or Sale of Unrestricted Stock.

The Committee may, in its sole discretion, grant (or sell at a purchase price determined by the Committee) an Unrestricted
Stock Award to any Awardee, pursuant to which such Awardee may receive shares of Common Stock free of any vesting restrictions
(“Unrestricted Stock”) under the Plan. Unrestricted Stock Awards may be granted or sold as described in the preceding sentence in
respect of past services or other valid consideration, or in lieu of any cash compensation due to such individual.

(b) Elections to Receive Unrestricted Stock In Lieu of Compensation.

Upon the request of an Awardee and with the consent of the Committee, each such Awardee may, pursuant to an advance
written election delivered to the Company no later than the date specified by the Committee, receive a portion of the cash
compensation otherwise due to such Awardee in the form of shares of Unrestricted Stock either currently or on a deferred basis,
subject to compliance with Section 409A of the Code.

(c) Restrictions on Transfers.

The right to receive shares of Unrestricted Stock on a deferred basis may not be sold, assigned, transferred, pledged or
otherwise encumbered, other than by will or the laws of descent and distribution.

10. TERMS AND CONDITIONS OF RESTRICTED STOCK UNITS.

(a) Restricted Stock Unit Agreement.
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Each grant of Restricted Stock Units under the Plan shall be evidenced by an Agreement between the recipient and the
Company. Such Restricted Stock Units shall be subject to the terms of the Plan and may be subject to any other terms that are not
inconsistent with the Plan. The provisions of the various Agreements evidencing Restricted Stock Units under the Plan need not be
identical.

(b) Number of Shares.

Each Agreement evidencing a Restricted Stock Unit shall specify the number of shares of Common Stock to which the
Restricted Stock Unit pertains and shall provide for the adjustment of such number in accordance with Section 12.

(c) Payment for Awards.

To the extent that an Award is granted in the form of Restricted Stock Units, no cash consideration shall be required of the
Awardee.

(d) Vesting of Restricted Stock Units.

The Committee at the time of grant shall specify the date or dates and/or the attainment of pre-established performance goals,
objectives and other conditions on which the Restricted Stock Unit shall become vested, subject to such further rights of the Company
or its assigns as may be specified in the applicable Agreement.
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(e) Voting and Dividend Rights.

The holders of Restricted Stock Units shall have no voting rights. Prior to settlement or forfeiture, any Restricted Stock Unit
awarded under the Plan may, at the Committee’s discretion, carry with it a right to dividend equivalents. Such right entitles the holder
to be credited with an amount equal to all cash dividends paid on one share of Common Stock while the Restricted Stock Unit is
outstanding. Dividend equivalents may be converted into additional Restricted Stock Units. Settlement of dividend equivalents may
be made in the form of cash, in the form of shares of Common Stock, or in a combination of both. Any dividend equivalents credited
shall be subject to the same conditions and restrictions as the Restricted Stock Units to which they attach and shall be settled in the
same manner and at the same time as the Restricted Stock Units originally subject to the Restricted Stock Units Award.

(f) Form and Time of Settlement of Restricted Stock Units.

Settlement of vested Restricted Stock Units may be made in the form of (a) cash, (b) shares of Common Stock or (c) any
combination of both, as determined by the Committee. The actual number of Restricted Stock Units eligible for settlement may be
larger or smaller than the number included in the original Award, based on predetermined performance factors. Methods of converting
Restricted Stock Units into cash may include (without limitation) a method based on the average Fair Market Value of shares of
Common Stock over a series of trading days. Vested Restricted Stock Units may be settled in a lump sum or in installments, subject
to Section 409A of the Code. The distribution may occur or commence when all vesting conditions applicable to the Restricted Stock
Units have been satisfied or have lapsed, or it may be deferred to any later date, subject to Section 409A of the Code. The amount of
a deferred distribution may be increased by an interest factor or by dividend equivalents. Until an Award of Restricted Stock Units is
settled, the number of such Restricted Stock Units shall be subject to adjustment pursuant to Section 12.

(g) Creditors’ Rights.

A holder of Restricted Stock Units shall have no rights other than those of a general creditor of the Company. Restricted
Stock Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable
Restricted Stock Agreement.

11. SECURITIES REGULATION AND TAX WITHHOLDING.

(a)

No shares of Common Stock shall be issued upon exercise or settlement of an Award unless the exercise or
settlement of such Award and the issuance and delivery of such shares shall comply with all relevant provisions
of law, including, without limitation, any applicable state securities laws, the Securities Act, the Exchange Act, the
rules and regulations thereunder and the requirements of any stock exchange upon which such shares may then be
listed, and such issuance shall be further subject to the approval of counsel for the Company with respect to such
compliance, including the availability of an exemption from registration for the issuance and sale of such shares.
The inability of the Company to obtain from any regulatory body the authority deemed by the Company to be
necessary for the lawful issuance and sale of any shares under the Plan, or the unavailability of an exemption from
registration for the issuance and sale of any shares under the Plan, shall relieve the Company of any liability with
respect to the non‑issuance or sale of such shares.

As a condition to the exercise or settlement of an Award, the Committee may require the Awardee to
represent and warrant in writing at the time of such exercise or settlement that the shares of Common Stock issuable
upon exercise or settlement of the Award are being purchased only for investment and without any then-present
intention to sell or distribute such shares. At the option of the Committee, a stop-transfer order against such shares
may be placed on the stock books and records of the Company, and a legend indicating that such shares may not
be pledged, sold or otherwise transferred unless an opinion of counsel is provided stating that such transfer is not
in violation of any applicable law or regulation, may be stamped on the certificates representing such shares in
order to assure an exemption from registration. The Committee also may require such other documentation as it
shall, in its discretion, deem necessary from time to time to comply with federal and state securities laws. THE
COMPANY HAS NO OBLIGATION TO UNDERTAKE REGISTRATION OF ANY AWARD OR ANY SHARES
OF COMMON STOCK ISSUABLE UPON THE EXERCISE OF ANY AWARD.

(b)
The Awardee shall pay to the Company by certified or cashier’s check, promptly upon exercise or settlement of the
Award or, if later, the date that the amount of such obligations becomes determinable, all applicable federal, state,
local and foreign withholding taxes that the Committee, in accordance with the applicable rules and regulations,
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determines to result from the exercise of the Award or from a transfer or other disposition of shares of Common
Stock acquired upon exercise or settlement of the Award or otherwise related to the Award or shares of Common
Stock acquired upon exercise or settlement of the Award, which determination by the Committee of the amount due
shall be binding upon the Awardee. Upon approval of the Committee, such Awardee may satisfy such obligation by
complying with one or more of the following alternatives selected by the Committee:

(1)

by delivering to the Company whole shares of Common Stock then owned by such Awardee, or by the
Company withholding whole shares of Common Stock otherwise issuable to the Awardee upon exercise
or settlement of the Award, which shares of Common Stock received or withheld shall have a Fair Market
Value on the date of exercise or settlement (as determined by the Committee in good faith) equal to the
tax obligation to be paid by such Awardee upon such exercise or settlement determined by the applicable
minimum statutory withholding rates;

(2)
by executing appropriate loan documents approved by the Committee by which such Awardee borrows
funds from the Company to pay the withholding taxes due under this Section 11, with such repayment
terms as the Committee shall select;

(3) by any combination of the foregoing methods of payment; or

(4) by complying with any other payment mechanism as may be permitted for the issuance of equity securities
under applicable securities and other laws and approved by the Committee from time to time.

(c) The issuance, transfer or delivery of certificates of Common Stock pursuant to the exercise of an Award may be delayed,
at the discretion of the Committee, until the Committee is satisfied that the applicable requirements of the federal and state securities
laws and the withholding provisions of the Code have been met.
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12. STOCK SPLIT, REORGANIZATION OR LIQUIDATION.

(a)

Upon the occurrence of any of the following events, the Committee shall, with respect to each outstanding Award,
proportionately adjust the number of shares of Common Stock issuable upon exercise or settlement of such Award,
the per share exercise price or both so as to preserve the rights of the Awardee substantially proportionate to the
rights of such Awardee prior to such event, and to the extent that such action shall include an increase or decrease
in the number of shares of Common Stock issuable upon exercise of outstanding Awards, the number of shares
available under Section 5 shall automatically be increased or decreased, as the case may be, proportionately, without
further action on the part of the Committee, the Company, the Company’s shareholders, or any Awardee:

(1) the Company shall at any time be involved in a transaction described in Section 424(a) of the Code (or any
successor provision) or any “corporate transaction” described in the regulations promulgated thereunder;

(2)

the Company subdivides its outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock dividend, stock split, reclassification or otherwise) or combines its outstanding
shares of Common Stock into a smaller number of shares of Common Stock (by reverse stock split,
reclassification or otherwise); or

(3) any other event with substantially the same effect shall occur.

(b)

If the Company shall at any time declare an extraordinary dividend with respect to the Common Stock, whether
payable in cash or other property, or is involved in any recapitalization, spin-off, combination, exchange of shares,
warrants or rights offering to purchase Common Stock, or other similar event (including a merger or consolidation
other than one that constitutes an Approved Transaction), the Committee may, in the exercise of its sole discretion
and with respect to each outstanding Award, proportionately adjust the number of shares of Common Stock issuable
upon exercise or settlement of such Award, the per share exercise price or both so as to preserve the rights of the
Awardee substantially proportionate to the rights of such Awardee prior to such event, and to the extent that such
action shall include an increase or decrease in the number of shares of Common Stock issuable upon exercise of
outstanding Awards, the number of shares available under Section 5 of the Plan shall automatically be increased or
decreased, as the case may be, proportionately, without further action on the part of the Committee, the Company,
the Company’s shareholders, or any Awardee.

(c) The foregoing adjustments shall be made by the Committee or by the applicable terms of any assumption or
substitution document.

(d)
With respect to the foregoing adjustments, the number of shares subject to an Award shall always be a whole
number. The Committee may, if deemed appropriate, provide for a cash payment to any Awardee in connection with
any adjustment made pursuant to this Section 12.

(e)
The grant of an Award 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, consolidate or dissolve, to
liquidate or to sell or transfer all or any part of its business or assets.

13. APPROVED TRANSACTIONS; CONTROL PURCHASE.

In the event of any Approved Transaction or Control Purchase, if so provided for in the Agreement representing such Award,
an Award may become exercisable in full in respect of the aggregate number of shares thereunder effective upon the Control Purchase
or immediately prior to consummation of the Approved Transaction. In the case of an Approved Transaction, the Company shall
provide notice of the pendency of the Approved Transaction at least fifteen (15) days prior to the expected date of consummation
thereof to each Awardee entitled to acceleration. Each such Awardee shall thereupon be entitled to exercise the vested portion of the
Award at any time prior to consummation of the Approved Transaction or immediately following the Control Purchase. Any such
exercise shall be contingent on such consummation.

Following consummation of the Approved Transaction or Control Purchase, and until such Award is terminated, any vested
portion of Awards that are not exercised shall remain exercisable, and any unvested portions of any Awards shall remain in effect and
continue to vest in accordance with the vesting schedule specified at the time of grant, and upon such vesting shall become exercisable.
Notwithstanding the foregoing, in its reasonable discretion, the Board may determine that any or all outstanding Awards that are
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unvested at the time of, or are not exercised upon consummation of, the Approved Transaction or Control Purchase shall thereafter
terminate, provided that, in making such determination, the Board shall consider the best interests of the Awardees, the Company and
its shareholders, and will make such determination only if the action to be taken, in the opinion of the Board, is appropriate in light of
the circumstances under which such determination is made.

Moreover, except to the extent that such determination would render unavailable “pooling of interests” accounting treatment
for any reorganization, merger or consolidation of the Company, the Board may take, or make effective provision for the taking of,
such action as in the opinion of the Board is equitable and appropriate in order to substitute new awards for any or all outstanding
Awards that do not become exercisable on an accelerated basis, or to assume such Awards (which assumption may be effected by any
means determined by the Board, in its discretion, including, but not limited to, by a cash payment to each Awardee, in cancellation of
the Awards held by him or her, of such amount as the Board determines, in its sole discretion, represents the then value of the Awards)
and in order to make such new stock options or assumed Awards, as nearly as practicable, equivalent to the old Awards, taking into
account, to the extent applicable, the kind and amount of securities, cash or other assets into or for which the Common Stock may be
changed, converted or exchanged in connection with the Approved Transaction.

14. EFFECTIVE DATE; TERM.

The Plan shall be effective upon its approval by the shareholders of the Company (the “Effective Date”). Awards may
be granted by the Committee or Executive Officer from time to time thereafter until the tenth anniversary of the Effective Date.
Termination of the Plan shall not terminate any Award granted prior to such termination.

15. NO OBLIGATIONS TO EXERCISE AWARD.

The grant of an Award shall impose no obligation upon the Awardee to exercise such Award.
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16. NO RIGHT TO AWARDS OR TO EMPLOYMENT.

Whether or not any Awards are to be granted under the Plan shall be exclusively within the discretion of the Committee, and
nothing contained in the Plan shall be construed as giving any person any right to participate under the Plan. The grant of an Award to
any Awardee shall in no way constitute any form of agreement or understanding binding on the Company or any Related Corporation,
express or implied, that the Company or such Related Corporation will employ or contract with such Awardee for any length of time,
nor shall it interfere in any way with the Company’s or, where applicable, a Related Corporation’s right to terminate such Awardee’s
employment at any time, which right is hereby reserved.

17. APPLICATION OF FUNDS.

The proceeds received by the Company from the sale of Common Stock issued upon the exercise of Awards shall be used
for general corporate purposes, unless otherwise directed by the Board.

18. INDEMNIFICATION OF COMMITTEE.

In addition to all other rights of indemnification they may have by virtue of being a member of the Board or an executive
officer of the Company, members of the Committee and the Executive Officer shall be indemnified by the Company for all reasonable
expenses and liabilities of any type or nature, including attorneys’ fees, incurred in connection with any action, suit or proceeding to
which they or any of them are a party by reason of, or in connection with, the Plan or any Award granted under the Plan, and against
all amounts paid by them in settlement thereof (provided that such settlement is approved by independent legal counsel selected by
the Company), except to the extent that such expenses relate to matters for which it is adjudged that such Committee member or
Executive Officer is liable for willful misconduct; provided, however, that within fifteen (15) days after the institution of any such
action, suit or proceeding, the Committee member or Executive Officer involved therein shall, in writing, notify the Company of such
action, suit or proceeding, so that the Company may have the opportunity to make appropriate arrangements to prosecute or defend
the same.

19. SHAREHOLDERS AGREEMENT.

Unless the Agreement evidencing an Award expressly provides otherwise, each Awardee may be required, as a condition to
the issuance of any shares of Common Stock that such Awardee acquires upon the exercise of the Award, to execute and deliver to the
Company a shareholders agreement in such form as may be required by the Company at the time of such exercise, or a counterpart
thereof, together with, unless the Awardee is unmarried, a spousal consent in the form required thereby, unless the Awardee has
previously executed and delivered such documents and they are in effect at the time of exercise and apply by their terms to the shares
to be issued.

20. SEPARABILITY.

With respect to Incentive Stock Options, if the Plan does not contain any provision required to be included herein under
Section 422 of the Code, such provision shall be deemed to be incorporated herein with the same force and effect as if such provision
had been set out in full herein; provided, however, that to the extent any Option that is intended to qualify as an Incentive Stock
Option cannot so qualify, the Option, to that extent, shall be deemed to be a Non-Qualified Stock Option for all purposes of the Plan.

21. NON-EXCLUSIVITY OF THE PLAN.

Neither the adoption of the Plan by the Board nor the submission of the Plan to the shareholders of the Company for approval
shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem
desirable, including, without limitation, the granting of stock options and the awarding of stock and cash otherwise than pursuant to
the Plan, and such arrangements may be either generally applicable or applicable only in specific cases.

22. EXCLUSION FROM PENSION AND PROFIT-SHARING COMPUTATION.

By acceptance of an Award, unless otherwise provided in the Agreement evidencing the Award, the Awardee with respect to
such Award shall be deemed to have agreed that the Award is special incentive compensation that will not be taken into account, in any
manner, as salary, compensation or bonus in determining the amount of any payment or other benefit under any pension, retirement
or other employee benefit plan, program or policy of the Company or any of its affiliates.
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23. AMENDMENT OF PLAN.

The Board may, at any time, modify, amend or terminate the Plan or modify or amend any Award granted pursuant to
the Plan, including, without limitation, such modifications or amendments as are necessary to maintain compliance with applicable
statutes, rules or regulations; provided, however, that no amendment with respect to an outstanding Award which has the effect of
reducing the benefits afforded to the Awardee shall be made over the objection of such Awardee; further provided, that the events
triggering acceleration of vesting of an outstanding Award may be modified, expanded or eliminated without the consent of the
Awardee. The Board may condition the effectiveness of any such amendment on the receipt of shareholder approval at such time and
in such manner as the Committee may consider necessary for the Company to comply with or to avail the Company, the Awardees or
both of the benefits of any securities, tax, market listing or other administrative or regulatory requirement which the Board determines
to be desirable. Without limiting the generality of the foregoing, the Board may modify grants to persons who are eligible to receive
Awards under the Plan who are foreign nationals or employed outside the United States to recognize differences in local law, tax
policy or custom.

PLAN HISTORY

Approved by Board of Directors of the Company: April 14, 2021

Approved by Shareholders of the Company: June 10, 2021

Plan Expires: June 10, 2031
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