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As filed with the Securities and Exchange Commission on March 18, 2024

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
_________________________

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

_________________________

PAGERDUTY, INC.
(Exact name of registrant as specified in its charter)

Delaware 27-2793871

(State or other jurisdiction of Incorporation or organization) (I.R.S. Employer Identification No.)

600 Townsend St., Suite 200

San Francisco, California 94103

(844) 800-3889

_________________________

(Address of principal executive offices) (Zip code)

Jeli, Inc. 2019 Stock Plan, as amended

_________________________

(Full title of the plan)

Jennifer G. Tejada

Chief Executive Officer

PagerDuty, Inc.

600 Townsend St., Suite 200

San Francisco, California 94103

(844) 800-3889

_________________________

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

_________________________

Copies to:
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David J. Segre

Jon C. Avina

Calise Y. Cheng

Cooley LLP

3175 Hanover Street

Palo Alto, California 94304

Shelley Webb

PagerDuty, Inc.

600 Townsend St., Suite 200

San Francisco, California 94103

(844) 800-3889

_________________________

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging

growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the

Exchange Act.

Large accelerated filer ý Accelerated filer ¨

Non-accelerated filer ¨ Smaller reporting company ¨

Emerging growth company ¨

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised

financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ¨
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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed by PagerDuty, Inc. (the “Registrant”) to register 61,719 shares of
Common Stock, par value $0.000005 per share, pursuant to the Jeli, Inc. 2019 Stock Plan, as amended (“Jeli Plan”).

On November 15, 2023, Jolt Merger Sub, Inc. a wholly owned subsidiary of the Registrant (“Merger Sub”), was merged with
and into Jeli, Inc. (“Jeli”) and Jeli became a wholly owned subsidiary of the Registrant pursuant to the Agreement and Plan of Merger,
dated as of November 2, 2023, by and among the Registrant, Jeli, Merger Sub and Shareholder Representative Services LLC, as the
Securityholder Stockholder Representative (the “Merger Agreement”). Under the terms of the Merger Agreement, the Registrant
assumed the Jeli Plan and each unvested option that was previously granted by Jeli under the Jeli Plan and that was outstanding and
unexercised immediately prior to the effective time of the merger, which, upon the effective time of the merger, was converted into a
stock option exercisable for the Registrant’s Common Stock (the “Assumed Options”).

PART II

ITEM 3. INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”) are
incorporated by reference into this Registration Statement:

a. The Registrant’s Annual Report on Form 10-K for the fiscal year ended January 31, 2024, filed with the Commission
on March 15, 2024, as amended by that Amendment No. 1 to the Registrant's Annual Report on Form 10K/A for the fiscal year ended
January 31, 2024, filed with the Commission on March 15, 2024, pursuant to Section 13(a) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”).

b. The description of the Registrant’s Common Stock which is contained in the Registrant’s Registration Statement on
Form 8-A filed on April 2, 2019 (File No. 001-38856) under the Exchange Act of 1934, as amended (the “Exchange Act”), including
any amendment or report filed for the purpose of updating such description.

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

ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.
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Not applicable.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
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Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant,
indemnity to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities,
including reimbursement for expenses incurred, arising under the Securities Act of 1933, as amended (the “Securities Act”). The
Registrant’s amended and restated certificate of incorporation provides for indemnification of its directors, officers, employees, and
other agents to the maximum extent permitted by the Delaware General Corporation Law, and its amended and restated bylaws provide
for indemnification of its directors, officers, employees, and other agents to the maximum extent permitted by the Delaware General
Corporation Law.

The Registrant has entered into indemnification agreements with its directors and officers, whereby it has agreed to indemnify its
directors and officers to the fullest extent permitted by law, including indemnification against expenses and liabilities incurred in legal
proceedings to which the director or officer was, or is threatened to be made, a party by reason of the fact that such director or officer is
or was a director, officer, employee or agent of the Registrant, provided that such director or officer acted in good faith and in a manner
that the director or officer reasonably believed to be in, or not opposed to, the best interest of the Registrant.

The Registrant maintains insurance policies that indemnify its directors and officers against various liabilities arising under the
Securities Act and the Exchange Act, that might be incurred by any director or officer in his or her capacity as such.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.

ITEM 8. EXHIBITS

Incorporated by Reference

Exhibit

Number Description Form

File

Number Exhibit Filing Date

3.1 Amended and Restated Certificate of Incorporation of
PagerDuty, Inc. 8-K 001-38856 3.1 April 15, 2019

3.2 Amended and Restated Bylaws of PagerDuty, Inc. 8-K 001-38856 3.2 April 15, 2019

5.1* Opinion of Cooley LLP.

10.1* Jeli, Inc. 2019 Stock Plan, as amended

23.1* Consent of independent registered public accounting
firm.

23.2* Consent of Cooley LLP (included in Exhibit 5.1).

24.1* Power of Attorney (reference is made to the signature
page hereto).

107* Filing Fee Table.

______________
* Filed herewith

ITEM 9. UNDERTAKINGS
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1. The undersigned Registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
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(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

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

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

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

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

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

(d) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of
the securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

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

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

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form S‑8 and has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of San Francisco, State of California, on March 18, 2024.

PAGERDUTY, INC.

By: /s/ Jennifer G. Tejada

Jennifer G. Tejada

Chief Executive Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Jennifer G. Tejada, Owen Howard Wilson, and Shelley Webb, and each or any one of them, as his or her true and lawful attorney-in-fact
and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite
and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her substitutes or substitute, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.
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Signature Title Date

/s/ Jennifer G. Tejada

Jennifer G. Tejada
Chief Executive Officer and Director

(Principal Executive Officer)
March 18, 2024

/s/ Owen Howard Wilson

Owen Howard Wilson
Chief Financial Officer

(Principal Financial Officer)
March 18, 2024

/s/ Mitra Rezvan

Mitra Rezvan
Vice President, Finance and Corporate Controller

(Principal Accounting Officer)
March 18, 2024

/s/ Teresa Carlson

Teresa Carlson
Director March 18, 2024

/s/ Sameer Dholakia

Sameer Dholakia
Director March 18, 2024

/s/ Elena Gomez

Elena Gomez
Director March 18, 2024

/s/ William Losch

William Losch
Director March 18, 2024

/s/ Rathi Murthy

Rathi Murthy
Director March 18, 2024

/s/ Zachary Nelson

Zachary Nelson
Director March 18, 2024

/s/ Alex Solomon

Alex Solomon
Director March 18, 2024

/s/ Bonita Stewart

Bonita Stewart
Director March 18, 2024
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Exhibit 107

Calculation of Filing Fee Table

Form
S-8

(Form
Type)

PagerDuty, Inc.
(Exact Name of Registrant as Specified in its

Charter)

Table 1: Newly Registered Securities

Security

Type

Security Class

Title

Fee

Calculation

Rule

Amount

Registered(1)

Proposed

Maximum

Offering

Price Per

Unit

Maximum

Aggregate

Offering Price

Fee Rate

Amount of

Registration

Fee

Equity

Jeli, Inc.
2019 Stock
Plan, as
amended
Common
Stock, par
value
$0.000005
per share

Rule
457(h)

61,719(2) 13.00(3) 802,347.00 .00014760 118.43

Total Offering Amounts $ 802,347.00 $ 118.43

Total Fees Previously Paid —

Total Fee Offsets —

Net Fee Due $ 118.43

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration
Statement shall also cover any additional shares of common stock (“Common Stock”) of PagerDuty, Inc. (the
“Registrant”) that become issuable under the Jeli, Inc. 2019 Stock Plan (the “Jeli Plan”) by reason of any
stock dividend, stock split, recapitalization or other similar transaction.

(2) Pursuant to an Agreement and Plan of Reorganization by and among Registrant, Jolt Merger Sub, Inc., and
Jeli, Inc., and Shareholder Representative Services LLC, as the Stockholder Representative, dated as of
November 2, 2023, PagerDuty assumed, on November 15, 2023, the outstanding unvested options to
purchase shares of common stock of Jeli, Inc. pursuant to the Jeli Plan, and such options became exercisable
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to purchase shares of Common Stock, subject to appropriate adjustments to the number of shares and the
exercise price of each such option.

(3) Calculated solely for the purposes of this offering under Rule 457(h) of the Securities Act, on the basis of the
weighted average exercise price of the outstanding options under the Jeli Plan and assumed by PagerDuty.
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Exhibit 5.1

David J. Segre
+1 650 843 5335
dsegre@cooley.com

March 18, 2024

PagerDuty, Inc.
600 Townsend St., Suite 200
San Francisco, CA 94103

Ladies and Gentlemen:

We have acted as counsel to PagerDuty, Inc., a Delaware corporation (the “Company”), in connection with the filing of a
registration statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission covering
the sale of up to 61,719 shares of the Company’s Common Stock, par value $0.000005 per share (the “Shares”), upon the
exercise of stock options outstanding under the Jeli, Inc. 2019 Stock Plan, as amended (the “Jeli Plan”), which options were
assumed by the Company pursuant to the terms of that certain Agreement and Plan of Merger by and among the Company,
Jolt Merger Sub, Inc., Jeli, Inc. and Shareholder Representative Services LLC, as the Securityholder Representative (as
defined therein), dated November 2, 2023.

In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the related prospectus,
(b) the Company’s certificate of incorporation and bylaws, each as currently in effect, the Jeli Plan and such records,
documents, opinions, certificates, memoranda and instruments as in our judgment are necessary or appropriate to enable
us to render the opinion expressed below. We have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to originals of all documents submitted to us as copies, the accuracy,
completeness and authenticity of certificates of public officials and the due authorization, execution and delivery of all
documents by all persons other than the Company where authorization, execution and delivery are prerequisites to the
effectiveness thereof. As to certain factual matters, we have relied upon a certificate of an officer of the Company and have
not independently verified such matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion
to the extent that any other laws are applicable to the subject matter hereof and express no opinion and provide no assurance
as to compliance with any federal or state securities law, rule or regulation.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in
accordance with the Jeli Plan, the Registration Statement and the related prospectus, will be validly issued, fully paid,
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and nonassessable (except as to shares issued pursuant to deferred payment arrangements, which will be fully paid and
nonassessable when such deferred payments are made in full).
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March 18, 2024
Page Two

This opinion is limited to the matters expressly set forth in this letter, and no opinion should be implied, or may be inferred,
beyond the matters expressly stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof
and we have no obligation or responsibility to update or supplement this opinion to reflect any facts or circumstances that
may hereafter come to our attention or any changes in law that may hereafter occur.

We consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby
admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as
amended, or the rules and regulations of the Commission thereunder.

Sincerely,

Cooley LLP

By: /s/ David J. Segre

David J. Segre
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Jeli, Inc.

2019 Stock Plan

Adopted on August 13, 2019
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Jeli, Inc. 2019 Stock Plan

SECTION 1. ESTABLISHMENT AND PURPOSE.

The purpose of this Plan is to attract, incentivize and retain Employees, Outside Directors and
Consultants through the grant of Awards. The Plan provides for the direct award or sale of Shares, the grant of
Options to purchase Shares and the grant of Restricted Stock Units to acquire Shares. Options granted under the
Plan may be ISOs intended to qualify under Code Section 422 or NSOs which are not intended to so qualify.

Capitalized terms are defined in Section 12.

SECTION 2. ADMINISTRATION.

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

(b) Authority of the Board of Directors. Subject to the provisions of the Plan, the Board of
Directors shall have full authority and discretion to take any actions it deems necessary or advisable for the
administration of the Plan. Notwithstanding anything to the contrary in the Plan, with respect to the terms and
conditions of awards granted to Participants outside the United States, the Board of Directors may vary from
the provisions of the Plan to the extent it determines it necessary and appropriate to do so; provided that it may
not vary from those Plan terms requiring stockholder approval pursuant to Section 11(d) below. All decisions,
interpretations and other actions of the Board of Directors shall be final and binding on all Participants and all
persons deriving their rights from a Participant.

SECTION 3. ELIGIBILITY.

(a) General Rule. Employees, Outside Directors and Consultants shall be eligible for the grant
of Awards under the Plan.1 However, only Employees shall be eligible for the grant of ISOs.

(b) Ten-Percent Stockholders. A person who owns more than 10% of the total combined voting
power of all classes of outstanding stock of the Company, its Parent or any of its Subsidiaries shall not be eligible
for the grant of an ISO unless (i) the Exercise Price is at least 110% of the Fair Market Value of a Share on the Date
of Grant and (ii) such ISO by its terms is not exercisable after the expiration of five years from the Date of Grant.
For purposes of this Subsection (b), in determining stock ownership, the attribution rules of Code Section 424(d)
shall be applied.

1 Note that special considerations apply if the Company proposes to grant awards to an Employee or Consultant of a Parent company.
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SECTION 4. STOCK SUBJECT TO PLAN.

(a) Basic Limitation. Not more than 1,764,705 Shares may be issued under the Plan, subject
to Subsection (b) below and Section 9(a).2 All of these Shares may be issued upon the exercise of ISOs. The
Company, during the term of the Plan, shall at all times reserve and keep available sufficient Shares to satisfy the
requirements of the Plan. Shares offered under the Plan may be authorized but unissued Shares or treasury Shares.

(b) Additional Shares. In the event that Shares previously issued under the Plan are forfeited to
or repurchased by the Company due to failure to vest, such Shares shall be added to the number of Shares then
available for issuance under the Plan. In the event that Shares that otherwise would have been issuable under the
Plan are withheld by the Company in payment of the Purchase Price, Exercise Price or withholding taxes, such
Shares shall remain available for issuance under the Plan. In the event that an outstanding Option, Restricted Stock
Unit or other right for any reason expires or is canceled, the Shares allocable to the unexercised or unsettled portion
of such Option, Restricted Stock Unit or other right shall remain available for issuance under the Plan. To the
extent an Award is settled in cash, the cash settlement shall not reduce the number of Shares remaining available
for issuance under the Plan. Notwithstanding the foregoing, in the case of ISOs, this Subsection (b) shall be subject
to any limitations imposed under Section 422 of the Code and the treasury regulations thereunder.

SECTION 5. TERMS AND CONDITIONS OF AWARDS OR SALES.

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

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

(c) Purchase Price. The Board of Directors shall determine the Purchase Price of Shares to be
offered under the Plan at its sole discretion. The Purchase Price shall be payable in a form described in Section 8.

SECTION 6. TERMS AND CONDITIONS OF OPTIONS.

(a) Stock Option Agreement. Each grant of an Option under the Plan shall be evidenced by a
Stock Option Agreement between the Optionee and the Company. The Option shall be subject to all applicable
terms and conditions of the Plan and may be subject to any other terms and conditions that are not inconsistent
with the Plan and that the Board of Directors deems appropriate for inclusion in a Stock Option Agreement. The
provisions of the various Stock Option Agreements entered into under the Plan need not be identical.
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2 Please refer to Exhibit A for a schedule of the initial share reserve and any subsequent increases in the reserve.
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(b) Number of Shares. Each Stock Option Agreement shall specify the number of Shares that
are subject to the Option and shall provide for the adjustment of such number in accordance with Section 9. The
Stock Option Agreement shall also specify whether the Option is an ISO or an NSO.

(c) Exercise Price.

(i) General. Each Stock Option Agreement shall specify the Exercise Price,
which shall be payable in a form described in Section 8. Subject to the remaining provisions of
this Subsection (c), the Exercise Price shall be determined by the Board of Directors in its sole
discretion.

(ii) ISOs. The Exercise Price of an ISO shall not be less than 100% of the
Fair Market Value of a Share on the Date of Grant, and a higher percentage may be required by
Section 3(b). This Subsection (c)(ii) shall not apply to an ISO granted pursuant to an assumption
of, or substitution for, another incentive stock option in a manner that complies with Code
Section 424(a).

(iii) NSOs. Except as specifically set forth in this Subsection (c)(iii), the Exercise
Price of an NSO shall not be less than 100% of the Fair Market Value of a Share on the Date of
Grant. This Subsection (c)(iii) shall not apply to an NSO granted to a person who is not a U.S.
taxpayer on the Date of Grant or to an NSO that is intended either to be exempt from Code Section
409A as a “short-term deferral” or to comply with the requirements of Code Section 409A. In
addition, this Subsection (c)(iii) shall not apply to an NSO granted pursuant to an assumption of, or
substitution for, another stock option in a manner that complies with Code Section 409A.

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

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

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

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

(ii) The date three months after the termination of the Optionee’s Service for any
reason other than Disability, or such earlier or later date as the Board of Directors may determine
(but in no event earlier than 30 days after the termination of the Optionee’s Service); or
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(iii) The date six months after the termination of the Optionee’s Service by reason
of Disability, or such later date as the Board of Directors may determine.

The Optionee may exercise all or part of the Optionee’s Options at any time before the expiration of such
Options under the preceding sentence, but only to the extent that such Options had become exercisable before the
Optionee’s Service terminated (or became exercisable as a result of the termination) and the underlying Shares
had vested before the Optionee’s Service terminated (or vested as a result of the termination). In the event that
the Optionee dies after the termination of the Optionee’s Service but before the expiration of the Optionee’s
Options, all or part of such Options may be exercised (prior to expiration) by the executors or administrators of
the Optionee’s estate or by any person who has acquired such Options directly from the Optionee by beneficiary
designation, bequest or inheritance, but only to the extent that such Options had become exercisable before the
Optionee’s Service terminated (or became exercisable as a result of the termination) and the underlying Shares
had vested before the Optionee’s Service terminated (or vested as a result of the termination). In no event will an
Option, or the Shares underlying an Option, become vested and/or exercisable after termination of the Optionee’s
Service unless the Board of Directors takes affirmative action or unless expressly provided in a written agreement
between the Company and the Optionee.

(g) Leaves of Absence. For purposes of Subsection (f) above, Service shall be deemed to
continue while the Optionee is on a bona fide leave of absence approved by the Company in writing.

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

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

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

All or part of the Optionee’s Options may be exercised at any time before the expiration of such Options under the
preceding sentence by the executors or administrators of the Optionee’s estate or by any person who has acquired
such Options directly from the Optionee by beneficiary designation, bequest or inheritance, but only to the extent
that such Options had become exercisable before the Optionee’s death (or became exercisable as a result of the
death) and the underlying Shares had vested before the Optionee’s death (or vested as a result of the Optionee’s
death). In no event will an Option, or the Shares underlying an Option, become vested and/or exercisable after the
Optionee’s death unless the Board of Directors takes affirmative action or unless expressly provided in a written
agreement between the Company and the Optionee.

(i) Restrictions on Transfer of Options. An Option shall be transferable by the Optionee only
by (i) a beneficiary designation, (ii) a will or (iii) the laws of descent and distribution, except as provided in the
next sentence. If the Board of Directors so provides, in a Stock Option Agreement or otherwise, an NSO may be
transferable to the extent permitted by Rule 701 under the Securities Act. An ISO may be exercised during the
lifetime of the Optionee only by the Optionee or by the Optionee’s guardian or legal representative.
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(j) No Rights as a Stockholder. An Optionee, or a transferee of an Optionee, shall have no rights
as a stockholder with respect to any Shares covered by the Optionee’s
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Option until such person submits a notice of exercise, pays the Exercise Price and satisfies all applicable
withholding taxes pursuant to the terms of such Option.

(k) Modification, Extension and Assumption of Options. Within the limitations of the Plan, the
Board of Directors may modify, reprice, extend or assume outstanding Options or may accept the cancellation of
outstanding options (whether granted by the Company or another issuer) in return for the grant of new Options
or a different type of award for the same or a different number of Shares and at the same or a different Exercise
Price (if applicable). The foregoing notwithstanding, no modification of an Option shall, without the consent of
the Optionee, impair the Optionee’s rights or increase the Optionee’s obligations under such Option; provided,
however, that a modification of an Option that is otherwise favorable to the Optionee (for example, providing the
Optionee with additional time to exercise the Option after termination of employment or providing for additional
forms of payment) but causes the Option to lose its tax-favored status (for example, as an ISO) shall not require
the consent of the Optionee.

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

SECTION 7. TERMS AND CONDITIONS OF RESTRICTED STOCK UNITS

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

(b) Payment for Restricted Stock Units. No cash consideration shall be required of the
recipient in connection with the grant of Restricted Stock Units.

(c) Vesting Conditions. Each Restricted Stock Unit Agreement shall specify the vesting
requirements applicable to the Restricted Stock Units subject thereto, which the Board of Directors shall determine
in its sole discretion.

(d) Forfeiture. Unless a Restricted Stock Unit Agreement provides otherwise, upon
termination of the recipient’s Service and upon such other times specified in the Restricted Stock Unit Agreement,
any unvested Restricted Stock Units shall be forfeited to the Company.
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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 granted under the Plan may, at the discretion of
the Board of Directors, 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 while the Restricted Stock Unit is outstanding.
Dividend
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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, or in a combination of both. Prior to distribution, any dividend
equivalents that are not paid shall be subject to the same conditions and restrictions as the Restricted Stock Units
to which they attach.

(f) Form and Time of Settlement of Restricted Stock Units. Settlement of vested Restricted
Stock Units may be made in the form of (i) cash, (ii) Shares or (iii) any combination of both, as determined by the
Board of Directors. 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. Vested Restricted
Stock Units shall be settled in such manner and at such time(s) as specified in the Restricted Stock Unit Agreement.
Until Restricted Stock Units are settled, the number of Shares represented by such Restricted Stock Units shall be
subject to adjustment pursuant to Section 9.

(g) Death of Recipient. Any Restricted Stock Units that become distributable after the
Participant’s death shall be distributed to the Participant’s estate or to any person who has acquired such Restricted
Stock Units directly from the recipient by beneficiary designation, bequest or inheritance.

(h) 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 Unit Agreement.

(i) Modification, Extension and Assumption of Restricted Stock Units. Within the
limitations of the Plan, the Board of Directors may modify, extend or assume outstanding restricted stock units
(whether granted by the Company or a different issuer). The foregoing notwithstanding, no modification of a
Restricted Stock Unit shall, without the consent of the Participant, impair the Participant’s rights or increase the
Participant’s obligations under such Restricted Stock Unit.

(j) Restrictions on Transfer of Restricted Stock Units. A Restricted Stock Unit shall be
transferable by the Participant only by (i) a beneficiary designation, (ii) a will or (iii) the laws of descent and
distribution, except as provided in the next sentence. In addition, if the Board of Directors so provides, in a
Restricted Stock Unit Agreement or otherwise, a Restricted Stock Unit shall also be transferable to the extent
permitted by Rule 701 under the Securities Act.

SECTION 8. PAYMENT FOR SHARES.

(a) General Rule. The entire Purchase Price or Exercise Price of Shares issued under the Plan
shall be payable in cash or cash equivalents at the time when such Shares are purchased, except as otherwise
provided in this Section 8. In addition, the Board of Directors in its sole discretion may also permit payment
through any of the methods described in (b) through (g) below.

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

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

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

(e) Cashless Exercise. All or part of the Exercise Price and any withholding taxes may be paid
pursuant to a cashless exercise arrangement (whether through a securities broker or otherwise) established by the
Company whereby Shares subject to an Option are sold and all or part of the sale proceeds are delivered to the
Company.

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

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

SECTION 9. ADJUSTMENT OF SHARES.

(a) General. In the event of a subdivision of the outstanding Stock, a declaration of a dividend
payable in Shares, a combination or consolidation of the outstanding Stock into a lesser number of Shares, a
reclassification, or any other increase or decrease in the number of issued shares of Stock effected without receipt
of consideration by the Company, proportionate adjustments shall automatically be made, as applicable, in each
of (i) the number and kind of Shares available under Section 4, (ii) the number and kind of Shares covered by
each outstanding Option, Award of Restricted Stock Units and any outstanding and unexercised right to purchase
Shares that has not yet expired pursuant to Section 5(b), (iii) the Exercise Price under each outstanding Option and
the Purchase Price applicable to any unexercised stock purchase right described in clause (ii) above, and (iv) any
repurchase price that applies to Shares granted under the Plan pursuant to the terms of a Company repurchase right
under the applicable Award Agreement. In the event of a declaration of an extraordinary dividend payable in a form
other than Shares in an amount that has a material effect on the Fair Market Value of the Stock, a recapitalization,
a spin-off, or a similar occurrence, the Board of Directors at its sole discretion may make appropriate adjustments
in one or more of the items listed in clauses (i) through (iv) above; provided, however, that the Board of Directors
shall in any event make such adjustments as may be required by Section 25102(o) of the California Corporations
Code to the extent the Company is relying on the exemption afforded thereunder with respect to an Award. No
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fractional Shares shall be issued under the Plan as a result of an adjustment under this Section 9(a), although the
Board of Directors in its sole discretion may make a cash payment in lieu of fractional Shares.
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(b) Corporate Transactions. In the event that the Company is a party to a merger or
consolidation, or in the event of a sale of all or substantially all of the Company’s stock or assets, all Shares
acquired under the Plan and all Awards outstanding on the effective date of the transaction shall be treated in the
manner described in the definitive transaction agreement (or, in the event the transaction does not entail a definitive
agreement to which the Company is party, in the manner determined by the Board of Directors in its capacity as
administrator of the Plan, with such determination having final and binding effect on all parties), which agreement
or determination need not treat all Awards (or all portions of an Award) in an identical manner. The treatment
specified in the transaction agreement or as determined by the Board of Directors may include (without limitation)
one or more of the following with respect to each outstanding Award:

(i) The Company, the surviving corporation or a parent thereof may continue or
assume the Award or substitute a comparable award for the Award (including, but not limited to,
an award to acquire the same consideration paid to the holders of Shares in the transaction). For
avoidance of doubt, a comparable award need not be the same type of award as the Award for which
it is substituted, and, in the case of an Option, need not have the same tax-status (e.g., an NSO may
be substituted for an ISO).

(ii) The cancellation of the Award and a payment to the Participant with respect
to each Share subject to the portion of the Award that is vested as of the transaction date equal
to the excess of (A) the value, as determined by the Board of Directors in its absolute discretion,
of the property (including cash) received by the holder of a share of Stock as a result of the
transaction, over (if applicable) (B) the per-Share Exercise Price of the Award (such excess, the
“Spread”). Such payment shall be made in the form of cash, cash equivalents, or securities of the
surviving corporation or its parent having a value equal to the Spread. In addition, any escrow,
indemnification, holdback, earn-out or similar provisions in the transaction agreement may apply
to such payment to the same extent and in the same manner as such provisions apply to the holders
of Stock. Receipt of the payment described in this Subsection (b)(ii) may be conditioned upon the
Participant acknowledging such escrow, indemnification, holdback, earn-out or other provisions
on a form prescribed by the Company. If the Spread applicable to an Award is zero or a negative
number, then the Award may be cancelled without making a payment to the Participant.

(iii) Even if the Spread applicable to an Option is a positive number, the Option
may be cancelled without the payment of any consideration; provided that the Optionee shall be
notified of such treatment and given an opportunity to exercise the Option (to the extent the Option
is vested or becomes vested as of the effective date of the transaction) during a period of not less
than five (5) business days preceding the effective date of the transaction, unless (A) a shorter
period is required to permit a timely closing of the transaction and (B) such shorter period still
offers the Optionee a reasonable opportunity to exercise the Option.

(iv) In the case of an Option: (A) suspension of the Optionee’s right to exercise
the Option during a limited period of time preceding the closing of the transaction if such
suspension is administratively necessary to facilitate the closing of the transaction and/or (B)
termination of any right the Optionee has to exercise the Option prior to vesting in the Shares
subject to the Option (i.e., “early exercise”), such that following the closing of the transaction the
Option may only be exercised to the extent it is vested.
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For the avoidance of doubt, the Board of Directors has discretion to accelerate, in whole or part, the vesting and
exercisability of an Award in connection with a corporate transaction covered by this Section 9(b).

(c) Dissolution or Liquidation. To the extent not previously exercised or settled, Options,
Restricted Stock Units and other rights to purchase Shares shall terminate immediately prior to the liquidation or
dissolution of the Company.

(d) Reservation of Rights. Except as provided in Section 7(e) or this Section 9, a Participant
shall have no rights by reason of (i) any subdivision or consolidation of shares of stock of any class, (ii) the
payment of any dividend or (iii) any other increase or decrease in the number of shares of stock of any class. Any
issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class,
shall not affect, and no adjustment by reason thereof shall be made with respect to, the number or Exercise Price
of Shares subject to an Award. The grant of an Award pursuant to the Plan shall not affect in any way the right or
power of the Company to make adjustments, reclassifications, reorganizations or changes of its capital or business
structure, to merge or consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets.

SECTION 10.MISCELLANEOUS PROVISIONS.

(a) Securities Law Requirements. Shares shall not be issued under the Plan unless, in the
opinion of counsel acceptable to the Board of Directors, the issuance and delivery of such Shares complies with
(or is exempt from) all applicable requirements of law, including (without limitation) the Securities Act, the rules
and regulations promulgated thereunder, state securities laws and regulations, and the regulations of any stock
exchange or other securities market on which the Company’s securities may then be traded. The Company shall
not be liable for a failure to issue Shares as a result of such requirements. Without limiting the foregoing, the
Company may suspend the exercise of some or all outstanding Options for a period of up to 60 days in order to
facilitate compliance with Securities Act Rule 701(e).

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

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

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

(e) Conditions and Restrictions on Shares. Shares issued under the Plan shall be subject to such
forfeiture conditions, rights of repurchase, rights of first refusal, other transfer restrictions and such other terms
and conditions as the Board of Directors may determine. Such conditions and restrictions shall be set forth in the
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applicable Award Agreement and shall apply in addition to any restrictions that may apply to holders of Shares
generally. In addition, Shares issued under the Plan shall be subject to conditions and restrictions imposed either
by applicable
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law or by Company policy, as adopted from time to time, designed to ensure compliance with applicable law
or laws with which the Company determines in its sole discretion to comply including in order to maintain any
statutory, regulatory or tax advantage, which (for avoidance of doubt) need not be set forth in the applicable Award
Agreement.

(f) Tax Matters.

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

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

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

SECTION 11.DURATION AND AMENDMENTS; STOCKHOLDER APPROVAL.

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

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

https://www.secdatabase.com


Section 4 that was also approved by the Company’s stockholders. The Plan may be terminated on any earlier date
pursuant to Subsection (b) below.

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

(c) Effect of Amendment or Termination. No Shares shall be issued or sold and no Award
granted under the Plan after the termination thereof, except upon exercise or settlement of an Award granted under
the Plan prior to such termination. Except as expressly provided in Section 6(k) above, the termination of the Plan,
or any amendment thereof, shall not affect any Share previously issued or any Award previously granted under the
Plan.

(d) Stockholder Approval. To the extent required by applicable law, the Plan will be subject to
approval of the Company’s stockholders within 12 months of its adoption date. An amendment of the Plan will be
subject to the approval of the Company’s stockholders only to the extent required by applicable laws, regulations
or rules.

SECTION 12.DEFINITIONS.

(a) “Award” means any award granted under the Plan, including as an Option, an award of
Restricted Stock Units or the grant or sale of Shares pursuant to Section 5 of the Plan.

(b) “Award Agreement” means a Restricted Stock Unit Agreement, Stock Grant Agreement,
Stock Option Agreement or Stock Purchase Agreement or such other agreement evidencing an Award under the
Plan.

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

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

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

(f) “Company” means Jeli, Inc., a Delaware corporation.

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

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

(i) “Disability” means that the Optionee is unable to engage in any substantial gainful activity
by reason of any medically determinable physical or mental impairment.
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3 Note that special considerations apply if the Company proposes to grant awards to consultant or advisor of a Parent company.
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(j) “Employee” means any individual who is a common-law employee of the Company, a
Parent4 or a Subsidiary.

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

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

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

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

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

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

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

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

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

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

(u) “Participant” means the holder of an outstanding Award.

(v) “Plan” means this Jeli, Inc. 2019 Stock Plan.

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

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

(y) “Restricted Stock Unit” means a bookkeeping entry representing the equivalent of one
Share, as awarded under the Plan.
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4 Note that special considerations apply if the Company proposes to grant awards to an Employee of a Parent company.
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(z) “Restricted Stock Unit Agreement” means the agreement between the Company and the
recipient of a Restricted Stock Unit that contains the terms, conditions and restrictions pertaining to such Restricted
Stock Unit.

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

(ab) “Service” means service as an Employee, Outside Director or Consultant. In case of any
dispute as to whether and when Service has terminated, the Board of Directors shall have sole discretion to
determine whether such termination has occurred and the effective date of such termination.

(ac) “Share” means one share of Stock, as adjusted in accordance with Section 9 (if applicable).

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

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

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

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

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

Date of
Board Approval

Date of
Stockholder Approval

Number of
Shares

Added

Cumulative
Number of Shares

August 13,
2019

August 13,
2019

Not
Applicable

1,764,705

January 11,
2021

January 12,
2021

3,187,500 4,952,205

Summary of Modifications and Amendments to the Plan

The following is a summary of material modifications made to the Plan (including any material deviations from
the Gunderson Dettmer precedent form used to create the Plan):
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Jeli, Inc. 2019 Stock Plan, as
amended, of our reports dated March 15, 2024, with respect to the consolidated financial statements of PagerDuty, Inc. and the
effectiveness of internal control over financial reporting of PagerDuty, Inc. included in its Annual Report (Form 10-K/A) for the year
ended January 31, 2024, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

San Francisco, California
March 18, 2024
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