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As filed with the Securities and Exchange Commission on September 17,2020
Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

SUMO LOGIC, INC.

(Exact name of registrant as specified in its charter)

Delaware 27-2234444
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

Sumo Logic, Inc.
305 Main Street
Redwood City, California 94063
(650) 810-8700

(Address of principal executive offices, including zip code)

Sumo Logic, Inc. 2020 Equity Incentive Plan
Sumo Logic, Inc. 2020 Employee Stock Purchase Plan
Sumo Logic, Inc. 2010 Stock Plan
Jask Labs Inc. 2018 Equity Incentive Plan

Jask Labs Inc. 2015 Stock Option and Grant Plan
(Full title of the plan)

Ramin Sayar
President and Chief Executive Officer
Sumo Logic, Inc.
305 Main Street
Redwood City, California 94063
(650) 810-8700

Copies to:
Katharine A. Martin Katherine Haar
Rezwan D. Pavri Sumo Logic, Inc.
Lianna C. Whittleton 305 Main Street
Wilson Sonsini Goodrich & Rosati, P.C. Redwood City, California 94063
650 Page Mill Road (650) 810-8700

Palo Alto, California 94304
(650) 493-9300
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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 O Accelerated filer
Non-accelerated filer Smaller reporting company O
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.

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities to be Offering Price Aggregate Amount of
to be Registered Registered(1) Per Share Offering Price Registration Fee
Common stock, $0.0001 par value per share:
—Sumo Logic, Inc. 2020 Equity Incentive Plan 13,139,773(2) $22.00 (8) $289,075,006.00 $37,521.94
—Sumo Logic, Inc. 2020 Employee Stock Purchase Plan 2,000,000 (3) $18.70 9 $37,400,000.00 $4,854.52
—Sumo Logic, Inc. 2010 Stock Plan (RSUs) 3,211,467(4) $22.00 (8) $70,652,274.00 $9,170.67
—Sumo Logic, Inc. 2010 Stock Plan (Options) 25,468,184 (5) $4.17 (8) $106,202,327.28 $13,785.07
—Jask Labs Inc. 2018 Equity Incentive Plan (Options) 137,233(6) $10.76(10) $1,476,627.08 $191.67
—Jask Labs Inc. 2015 Stock Option and Grant Plan (Options) 10,581(7) $2.65(11) $28,039.65 $3.64
TOTAL: 43,967,238 $504,834,274.01 $65,527.51

(1)  Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this Registration Statement covers any additional shares of the Registrant’ s
common stock that become issuable under the Registrant’ s 2020 Equity Incentive Plan (the “2020 Plan™), the Registrant’ s 2020 Employee Stock
Purchase Plan (the “2020 ESPP”), the Registrant’ s 2010 Stock Plan (the “2010 Plan”), the Jask Labs Inc. 2018 Equity Incentive Plan (the “2018
Plan”), and the Jask Labs Inc. 2015 Stock Option and Grant Plan (the “2015 Plan”), by reason of any stock dividend, stock split, recapitalization
or other similar transaction effected without the Registrant’ s receipt of consideration which results in an increase in the number of the outstanding
shares of common stock.

(2) Represents shares of common stock reserved for issuance pursuant to future awards under the 2020 Plan (which includes, for the avoidance of
doubt, 3,139,773 shares of common stock that were reserved but not issued pursuant to any awards granted under the 2010 Plan and are not
subject to any awards granted thereunder). The number of shares of common stock available for issuance under the 2020 Plan will be increased by
any shares of common stock subject to awards outstanding under the 2010 Plan that expire or otherwise terminate without having been exercised
or issued in full, are tendered to or withheld by the Registrant for payment of an exercise price or for satisfying tax withholding obligations, or are
forfeited to or repurchased by the Registrant due to failure to vest. See footnotes 4 and 5 below.

(3) Represents shares of common stock reserved for issuance under the 2020 ESPP.

(4) Represents shares of common stock underlying RSUs outstanding under the 2010 Plan as of the date of this Registration Statement. Any RSUs
outstanding under the 2010 Plan that, on or after the Registration Date, expire or otherwise terminate without having been issued in full, are
tendered to or withheld by the Registrant for payment of an exercise price or for satisfying tax withholding obligations, or are forfeited to or
repurchased by the Registrant due to failure to vest will become available for issuance as shares of common stock under the 2020 Plan, subject to
the maximum limit set forth in the 2020 Plan. See footnote 2 above.

(5) Represents shares of common stock reserved for issuance pursuant to stock options outstanding under the 2010 Plan as of the date of this
Registration Statement. Any stock options outstanding under the 2010 Plan that, on or after the Registration Date, expire or otherwise terminate
without having been exercised in full, are tendered to or withheld by the Registrant for payment of an exercise price or for satisfying tax
withholding obligations, or are forfeited to or repurchased by the Registrant due to failure to vest will become available for issuance as shares of
common stock under the 2020 Plan, subject to the maximum limit set forth in the 2020 Plan. See footnote 2 above.

(6) Represents shares of common stock reserved for issuance pursuant to stock options outstanding under the 2018 Plan as of the date of this
Registration Statement.

(7) Represents shares of common stock reserved for issuance pursuant to stock options outstanding under the 2015 Plan as of the date of this
Registration Statement.

(8) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $22.00 per share, which is the
initial public offering price per share of common stock set forth on the cover page of the Registrant’ s prospectus dated September 16, 2020
relating to its initial public offering.

(9) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of 85% of $22.00 per share, which
is the initial public offering price per share of common stock set forth on the cover page of the Registrant’ s prospectus dated September 16, 2020
relating to its initial public offering. Pursuant to the 2020 ESPP, the purchase price of the shares of common stock reserved for issuance thereunder
will be 85% of the lower of the fair market value of common stock on the Enrollment Date or the Exercise Date (as such terms are defined in the
2020 ESPP).

(10) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $10.76 per share, the weighted-
average exercise price of stock options outstanding under the 2018 Plan as of the date of this Registration Statement.
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(11) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of $2.65 per share, the weighted-
average exercise price of stock options outstanding under the 2015 Plan as of the date of this Registration Statement.
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PART 1
INFORMATION REQUIRED IN THE PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the
“Registration Statement”) in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”) and the
introductory note to Part I of Form S-8. The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in
the equity benefit plans covered by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.

PART 11
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Sumo Logic, Inc. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents
previously filed with the Securities and Exchange Commission (the “Commission”):

(1) The Registrant’ s Prospectus dated September 16, 2020, filed with the Commission pursuant to Rule 424(b) under the Securities Act,
as a part of the Registration Statement on Form S-1, as amended (File No. 333-248251), which contains the Registrant’ s audited financial statements for
the latest fiscal year for which such statements have been filed; and

(2) The description of the Registrant’ s common stock contained in the Company’ s Registration Statement on Form 8-A (File
No. 001-39502) filed with the Commission on September 9, 2020, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), including any amendment or report filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have
been sold or that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be
part hereof from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in
accordance with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in
a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a corporation’ s board of directors to grant, and authorizes a court to
award, indemnity to officers, directors, and other corporate agents.

The Registrant’ s amended and restated certificate of incorporation contains provisions that limit the liability of its directors for monetary
damages to the fullest extent permitted by the Delaware General Corporation Law. Consequently, the Registrant’ s directors will not be personally liable
to the Registrant or its stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for the following:

any breach of their duty of loyalty to the Registrant or its stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
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unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law; or

any transaction from which they derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission,
or claim that occurred or arose prior to that amendment or repeal. If the Delaware General Corporation Law is amended to provide for further limitations
on the personal liability of directors of corporations, then the personal liability of the Registrant’ s directors will be further limited to the greatest extent
permitted by the Delaware General Corporation Law.

In addition, the Registrant’ s amended and restated bylaws provide that the Registrant will indemnify, to the fullest extent permitted by law, any
person who is or was a party or is threatened to be made a party to any action, suit, or proceeding by reason of the fact that he or she is or was one of the
Registrant’ s directors or officers or is or was serving at the Registrant’ s request as a director or officer of another corporation, partnership, joint venture,
trust or other enterprise. The Registrant’ s amended and restated bylaws provide that the Registrant may indemnify to the fullest extent permitted by law
any person who is or was a party or is threatened to be made a party to any action, suit, or proceeding by reason of the fact that he or she is or was one of
the Registrant’ s employees or agents or is or was serving at the Registrant’ s request as an employee or agent of another corporation, partnership, joint
venture, trust, or other enterprise. The Registrant’ s amended and restated bylaws will also provide that the Registrant must advance expenses incurred
by or on behalf of a director or officer in advance of the final disposition of any action or proceeding, subject to limited exceptions.

Further, the Registrant has entered into indemnification agreements with each of its directors and executive officers that may be broader than the
specific indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements require the Registrant,
among other things, to indemnify its directors and executive officers against liabilities that may arise by reason of their status or service. These
indemnification agreements also require the Registrant to advance all expenses incurred by the directors and executive officers in investigating or
defending any such action, suit, or proceeding. The Registrant believes that these agreements are necessary to attract and retain qualified individuals to
serve as directors and executive officers.

The limitation of liability and indemnification provisions in the Registrant’ s amended and restated certificate of incorporation, amended and
restated bylaws and the indemnification agreements that the Registrant has entered into with its directors and executive officers may discourage
stockholders from bringing a lawsuit against the Registrant’ s directors and executive officers for breach of their fiduciary duties. They may also reduce
the likelihood of derivative litigation against the Registrant’ s directors and executive officers, even though an action, if successful, might benefit the
Registrant and other stockholders. Further, a stockholder’ s investment may be adversely affected to the extent that the Registrant pays the costs of
settlement and damage awards against directors and executive officers as required by these indemnification provisions. At present, the Registrant is not
aware of any pending litigation or proceeding involving any person who is or was one of the Registrant’ s directors, officers, employees, or other agents
or is or was serving at its request as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or other enterprise, for
which indemnification is sought, and the Registrant is not aware of any threatened litigation that may result in claims for indemnification.

The Registrant has obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to the Registrant’ s
directors and executive officers against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or
executive officer, including claims relating to public securities matters, and to the Registrant with respect to payments that may be made by the
Registrant to these directors and executive officers pursuant to its indemnification obligations or otherwise as a matter of law.

Certain of the Registrant’ s non-employee directors may, through their relationships with their employers, be insured or indemnified against
certain liabilities incurred in their capacity as members of the Registrant’ s Board of Directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the
Registrant pursuant to the foregoing provisions, the Registrant has been informed that, in the opinion of the Commission, such indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.

Exhibit
Number Description

4.1(1) Form of common stock certificate.

4.212) Sumo Logic. Inc. 2020 Equity Incentive Plan and related form agreements.

4.303) Sumo Logic, Inc. 2020 Employee Stock Purchase Plan and related form agreements.

4.4(4) Sumo Logic, Inc. 2010 Stock Plan and related form agreements.

4.5 Jask Labs Inc. 2018 Equity Incentive Plan and related form agreements.

4.6 Jask Labs Inc. 2015 Stock Option and Grant Plan and related form agreements.

5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P.C.
23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.
23.2 Consent of Armanino LLP, Independent Public Accounting Firm.
233 Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1).
24.1 Power of Attorney (contained on signature page hereto).

M

(€3]

3

“)

Incorporated by reference to Exhibit 4.1 filed with the Registrant’ s Registration Statement on Form S-1 (Registration No. 333-248251), filed with
the Commission on August 24, 2020.

Incorporated by reference to Exhibit 10.2 filed with the Registrant’ s Registration Statement on Form S-1 (Registration No. 333-248251), filed
with the Commission on August 24, 2020.

Incorporated by reference to Exhibit 10.3 filed with the Registrant’ s Registration Statement on Form S-1 (Registration No. 333-248251), filed
with the Commission on August 24, 2020.

Incorporated by reference to Exhibit 10.4 filed with the Registrant’ s Registration Statement on Form S-1 (Registration No. 333-248251), filed
with the Commission on August 24, 2020.
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Item 9. Undertakings.
A.  The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i)  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 Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

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

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

2) 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 therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

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

B.  The 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 therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the 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, 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 Redwood City, State of California, on September 17, 2020.

SUMO LOGIC, INC.

By: /s/ Ramin Sayar

Ramin Sayar
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Ramin Sayar,
Sydney Carey, and Katherine Haar, and each of them, as such individual’ s true and lawful attorney in fact and agent with full power of substitution, for
such individual in any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective
amendments), and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney in fact, proxy and agent 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 for all intents and purposes as he might or could do in person, hereby ratifying and confirming all
that said attorney in fact, proxy and agent, or the individual’ s 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 date indicated:

Signature Title Date

/s/ Ramin Sayar President, Chief Executive Officer, and Director September 17, 2020
Ramin Sayar (Principal Executive Officer)

/s/ Sydney Carey Chief Financial Officer September 17, 2020
Sydney Carey (Principal Financial Olfficer)

/s/ Jennifer McCord Chief Accounting Officer September 17, 2020
Jennifer McCord (Principal Accounting Olfficer)

/s/ Joseph Ansanelli Director September 17, 2020
Joseph Ansanelli

/s/ Christian Beedgen Director September 17, 2020

Christian Beedgen

/s/ Sandra Bergeron Director September 17, 2020
Sandra Bergeron

/s/ Randy S. Gottfried Director September 17, 2020
Randy S. Gottfried

/s/ William D. (BJ) Jenkins, Jr. Director September 17, 2020
William D. (BJ) Jenkins, Jr.

/s/ Charles J. Robel Director September 17, 2020
Charles J. Robel
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Exhibit 4.5
JASK LABS INC.
2018 EQUITY INCENTIVE PLAN

1. Purpose of the Plan. The purpose of the 2018 Equity Incentive Plan is to attract, retain and motivate employees, officers, directors,
consultants, agents, advisors and independent contractors of the Company and its Related Companies by providing them the opportunity to acquire a
proprietary interest in the Company and to align their interests and efforts to the long-term interests of the Company’ s stockholders.

2. Definitions. Certain capitalized terms used in the Plan have the meanings set forth in Appendix A.

3. Administration.

(a) Administration of the Plan. The Plan shall be administered by the Board. All references in the Plan to the “Plan Administrator” shall
be to the Board.

(b) Administration and Interpretation by Plan Administrator.

(1) Except for the terms and conditions explicitly set forth in the Plan and to the extent permitted by applicable law, the Plan
Administrator shall have full power and exclusive authority, subject to such orders or resolutions not inconsistent with the provisions of the Plan as may
from time to time be adopted by the Board, to (i) select the Eligible Persons to whom Awards may from time to time be granted under the Plan;
(i1) determine the type or types of Awards to be granted to each Participant under the Plan; (iii) determine the number of shares of Common Stock to be
covered by each Award granted under the Plan; (iv) determine the terms and conditions of any Award granted under the Plan; (v) approve the forms of
notice or agreement for use under the Plan; (vi) determine whether, to what extent and under what circumstances Awards may be settled in cash, shares
of Common Stock or other property or canceled or suspended; (vii) interpret and administer the Plan and any instrument evidencing an Award, notice or
agreement executed or entered into under the Plan; (viii) establish such rules and regulations as it shall deem appropriate for the proper administration of
the Plan; (ix) delegate ministerial duties to such of the Company’ s employees as it so determines; and (x) make any other determination and take any
other action that the Plan Administrator deems necessary or desirable for administration of the Plan.

(i1) The effect on the vesting of an Award of a Company-approved leave of absence or a Participant’ s reduction in hours of
employment or service shall be determined by the Company’ s chief human resources officer or other person performing that function or, with respect to
directors or executive officers, by the Board, whose determination shall be final.

(iii) Decisions of the Plan Administrator shall be final, conclusive and binding on all persons, including the Company, any
Participant, any stockholder and any Eligible Person. A majority of the members of the Plan Administrator may determine its actions.
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4. Shares Subject to the Plan.

(a) Authorized Number of Shares. Subject to adjustment from time to time as provided in Section 14 below, a maximum of 1,628,967
shares of Common Stock shall be available for issuance under the Plan. Shares issued under the Plan shall be drawn from authorized and unissued
shares or shares now held or subsequently acquired by the Company as treasury shares.

(b) Share Usage.

(1) Shares of Common Stock covered by an Award shall not be counted as used unless and until they are actually issued and
delivered to a Participant. If any Award lapses, expires, terminates or is canceled prior to the issuance of shares thereunder or if shares of Common
Stock are issued under the Plan to a Participant and thereafter are forfeited to or otherwise reacquired by the Company, the shares subject to such
Awards and the forfeited or reacquired shares shall again be available for issuance under the Plan. Any shares of Common Stock (i) tendered by a
Participant or retained by the Company as full or partial payment to the Company for the purchase price of an Award or to satisfy tax withholding
obligations in connection with an Award, or (ii) covered by an Award that is settled in cash or in a manner such that some or all of the shares of
Common Stock covered by the Award are not issued, shall be available for Awards under the Plan. The number of shares of Common Stock available
for issuance under the Plan shall not be reduced to reflect any dividends or dividend equivalents that are reinvested into additional shares of Common
Stock or credited as additional shares of Common Stock subject or paid with respect to an Award.

(ii) The Plan Administrator shall also, without limitation, have the authority to grant Awards as an alternative to or as the form of
payment for grants or rights earned or due under other compensation plans or arrangements of the Company.

(iii) Notwithstanding any other provision of the Plan to the contrary, the Plan Administrator may grant Substitute Awards under the
Plan. In the event that a written agreement between the Company and an Acquired Entity pursuant to which a merger or consolidation is completed is
approved by the Board and that agreement sets forth the terms and conditions of the substitution for or assumption of outstanding awards of the
Acquired Entity, those terms and conditions shall be deemed to be the action of the Plan Administrator without any further action by the Plan
Administrator, and the persons holding such awards shall be deemed to be Participants.

(iv) Notwithstanding any other provisions of this Section 4.(b) to the contrary, the maximum number of shares that may be issued
upon the exercise of Incentive Stock Options shall equal the aggregate share number stated in Section 4.(a) above, subject to adjustment as provided in
Section 14 below.

5. Eligibility. An Award may be granted to any employee, officer or director of the Company or a Related Company whom the Plan Administrator
from time to time selects. An Award may also be granted to any consultant, agent, advisor or independent contractor for bona fide services rendered to
the Company or any Related Company that (a) are not in connection with the offer and sale of the Company’ s securities in a capital-raising transaction
and (b) do not directly or indirectly promote or maintain a market for the Company’ s securities.
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6. Awards.

(a) Form, Grant and Settlement of Awards. The Plan Administrator shall have the authority, in its sole discretion, to determine the type
or types of Awards to be granted under the Plan. Such Awards may be granted either alone or in addition to or in tandem with any other type of Award.
Any Award settlement may be subject to such conditions, restrictions and contingencies as the Plan Administrator shall determine.

(b) Evidence of Awards. Awards granted under the Plan shall be evidenced by a written, including an electronic, instrument that shall
contain such terms, conditions, limitations and restrictions as the Plan Administrator shall deem advisable and that are not inconsistent with the Plan.

(c) Dividends and Distributions. Participants may, if the Plan Administrator so determines, be credited with dividends or dividend
equivalents paid with respect to shares of Common Stock underlying an Award in a manner determined by the Plan Administrator in its sole discretion.
The Plan Administrator may apply any restrictions to the dividends or dividend equivalents that the Plan Administrator deems appropriate. The Plan
Administrator, in its sole discretion, may determine the form of payment of dividends or dividend equivalents, including cash, shares of Common Stock,
Restricted Stock or Stock Units. Notwithstanding the foregoing, the right to any dividends or dividend equivalents declared and paid on the number of
shares underlying an Option or a Stock Appreciation Right may not be contingent, directly or indirectly, on the exercise of the Option or Stock
Appreciation Right, and must comply with or qualify for an exemption under Section 409A. Also notwithstanding the foregoing, the right to any
dividends or dividend equivalents declared and paid on Restricted Stock must (i) be paid at the same time such dividends or dividend equivalents are
paid to other stockholders and (ii) comply with or qualify for an exemption under Section 409A.

7. Options.
(a) Grant of Options. The Plan Administrator may grant Options designated as Incentive Stock Options or Nonqualified Stock Options.

(b) Option Exercise Price. Options shall be granted with an exercise price per share not less than 100% of the Fair Market Value of the
Common Stock on the Grant Date (and not less than the minimum exercise price required by Section 422 of the Code with respect to Incentive Stock
Options), except in the case of Substitute Awards. Notwithstanding the foregoing, the Plan Administrator may grant Nonqualified Stock Options with an
exercise price per share of less than the Fair Market Value of the Common Stock on the Grant Date if the Option either: (i) is not “deferred
compensation” within the meaning of Section 409A; or (ii) meets all the requirements for Awards that are considered “deferred compensation” within
the meaning of Section 409A.
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(c) Term of Options. Subject to earlier termination in accordance with the terms of the Plan and the instrument evidencing the Option, the
maximum term of an Option (the “Option Term”) shall be ten years from the Grant Date. For Incentive Stock Options, the Option Term shall be as
specified in Section 8.(d) below.

(d) Exercise of Options. The Plan Administrator shall establish and set forth in each instrument that evidences an Option the time at
which, or the installments in which, the Option shall vest and become exercisable, any of which provisions may be waived or modified by the Plan
Administrator at any time. If not so established in the instrument evidencing the Option, the Option shall vest and become exercisable according to the
following schedule, which may be waived or modified by the Plan Administrator at any time:

Period of Participant’ s Continuous Employment
or Service With the Company or Its Related Companies From the Vesting

Commencement Date Portion of Total Option That Is Vested and Exercisable
After 1 year 1/4

After each additional one-month period of continuous service complete An additional 1/48

thereafter

After 4 years 100%

To the extent an Option has vested and become exercisable, the Option may be exercised in whole or from time to time in part by delivery to or as
directed or approved by the Company of a properly executed stock option exercise agreement or notice, in a form and in accordance with procedures
established by the Plan Administrator, setting forth the number of shares with respect to which the Option is being exercised, the restrictions imposed on
the shares purchased under such exercise agreement or notice, if any, and such representations and agreements as may be required by the Plan
Administrator, accompanied by payment in full as described in Section 7.(e) below. An Option may be exercised only for whole shares and may not be
exercised for less than a reasonable number of shares at any one time, as determined by the Plan Administrator.

(e) Payment of Exercise Price. The exercise price for shares purchased under an Option shall be paid in full to the Company by delivery
of consideration equal to the product of the Option exercise price and the number of shares purchased. Such consideration must be paid before the
Company will issue the shares being purchased and must be in a form or a combination of forms acceptable to the Plan Administrator for that purchase,
which forms may include:

(i) cash;
(i1) check or wire transfer;

(iii) having the Company withhold shares of Common Stock that would otherwise be issued on exercise of a Nonqualified Stock
Option that have an aggregate Fair Market Value equal to the aggregate exercise price of the shares being purchased under the Option;
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(iv) tendering (either actually or, if and so long as the Common Stock is registered under Section 12(b) or 12(g) of the Exchange
Act, by attestation) shares of Common Stock owned by the Participant that have an aggregate Fair Market Value equal to the aggregate exercise price of
the shares being purchased under the Option;

(v) if and so long as the Common Stock is registered under Section 12(b) or 12(g) of the Exchange Act, and to the extent permitted
by law, delivery of a properly executed exercise agreement or notice, together with irrevocable instructions to a brokerage firm designated or approved
by the Company to deliver promptly to the Company the aggregate amount of proceeds to pay the Option exercise price and any tax withholding
obligations that may arise in connection with the exercise, all in accordance with the regulations of the Federal Reserve Board; or

(vi) such other consideration as the Plan Administrator may permit.

(vii) In addition, to assist a Participant (including directors and executive officers) in acquiring shares of Common Stock pursuant to
an Option granted under the Plan, the Plan Administrator, in its sole discretion and to the extent permitted by applicable law, may authorize, either at the
Grant Date or at any time before the acquisition of Common Stock pursuant to the Option, (A) the payment by a Participant of the purchase price of the
Common Stock by a promissory note or (B) the guarantee by the Company of a loan obtained by the Participant from a third party. Such notes or loans
must be full recourse to the extent necessary to avoid adverse accounting charges to the Company’ s earnings for financial reporting purposes. Subject to
the foregoing, the Plan Administrator shall in its sole discretion specify the terms of any loans or loan guarantees, including the interest rate and terms of
and security for repayment.

(f) Effect of Termination of Service. The Plan Administrator shall establish and set forth in each instrument that evidences an Option
whether the Option shall continue to be exercisable, and the terms and conditions of such exercise, after a Termination of Service, any of which
provisions may be waived or modified by the Plan Administrator at any time. If not otherwise established in the instrument evidencing the Option, the
Option shall be exercisable according to the following terms and conditions, which may be waived or modified by the Plan Administrator at any time:

(1) Any portion of an Option that is not vested and exercisable on the date of a Participant’ s Termination of Service shall expire on
such date.

(i1) Any portion of an Option that is vested and exercisable on the date of a Participant’ s Termination of Service shall expire on the
earliest to occur of:

(A) if the Participant’ s Termination of Service occurs for reasons other than Cause, Disability or death, the date that is 3
months after such Termination of Service;
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(B) if the Participant’ s Termination of Service occurs by reason of Disability, the date that is 12 months after such
Termination of Service;

(C) if the Participant’ s Termination of Service occurs by reason of death, the date that is 12 months after such Termination of
Service; and

(D) the Option Expiration Date.

(ii1) Notwithstanding the foregoing, if a Participant dies after the Participant’ s Termination of Service but while an Option is
otherwise exercisable, the portion of the Option that is vested and exercisable on the date of such Termination of Service shall expire upon the earlier to
occur of (A) the Option Expiration Date and (B) the date that is 12 months after the date of death, unless the Plan Administrator determines otherwise.

(iv) Also notwithstanding the foregoing, in case a Participant’ s Termination of Service occurs for Cause, all Options granted to the
Participant shall automatically expire upon first notification to the Participant of such termination, unless the Plan Administrator determines otherwise.
If a Participant’ s employment or service relationship with the Company is suspended pending an investigation of whether the Participant shall be
terminated for Cause, all the Participant’ s rights under any Option shall likewise be suspended during the period of investigation. If any facts that would
constitute termination for Cause are discovered after a Participant’ s Termination of Service, any Option then held by the Participant may be
immediately terminated by the Plan Administrator, in its sole discretion.

8. Incentive Stock Option Limitations. Notwithstanding any other provision of the Plan to the contrary, the terms and conditions of any
Incentive Stock Options shall in addition comply in all respects with Section 422 of the Code, or any successor provision, and any applicable regulations
thereunder, including, to the extent required thereunder, the following:

(a) Dollar Limitation. To the extent the aggregate Fair Market Value (determined as of the Grant Date) of Common Stock with respect to
which a Participant’ s Incentive Stock Options become exercisable for the first time during any calendar year (under the Plan and all other stock option
plans of the Company and its parent and subsidiary corporations) exceeds $100,000, such portion in excess of $100,000 shall be treated as a
Nonqualified Stock Option. In the event the Participant holds two or more such Options that become exercisable for the first time in the same calendar
year, such limitation shall be applied on the basis of the order in which such Options are granted.

(b) Eligible Employees. Individuals who are not employees of the Company or one of its parent or subsidiary corporations may not be
granted Incentive Stock Options.

(c) Exercise Price. Incentive Stock Options shall be granted with an exercise price per share not less than 100% of the Fair Market Value
of the Common Stock on the Grant Date, and in the case of an Incentive Stock Option granted to a Participant who owns more than 10% of the total
combined voting power of all classes of the stock of the Company or of its parent or subsidiary corporations (a “Ten Percent Stockholder), shall be
granted with an exercise price per share not less than 110% of the Fair Market Value of the Common Stock on the Grant Date. The determination of
more than 10% ownership shall be made in accordance with Section 422 of the Code.
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(d) Option Term. Subject to earlier termination in accordance with the terms of the Plan and the instrument evidencing the Option, the
maximum term of an Incentive Stock Option shall not exceed ten years, and in the case of an Incentive Stock Option granted to a Ten Percent
Stockholder, shall not exceed five years.

(e) Exercisability. An Option designated as an Incentive Stock Option shall cease to qualify for favorable tax treatment as an Incentive
Stock Option to the extent it is exercised (if permitted by the terms of the Option) (i) more than three months after the date of a Participant’ s termination
of employment if termination was for reasons other than death or disability, (ii) more than one year after the date of a Participant’ s termination of
employment if termination was by reason of disability, or (iii) more than six months following the first day of a Participant’ s leave of absence that
exceeds three months, unless the Participant’ s reemployment rights are guaranteed by statute or contract.

(f) Taxation of Incentive Stock Options.

(1) In order to obtain certain tax benefits afforded to Incentive Stock Options under Section 422 of the Code, the Participant must
hold the shares acquired upon the exercise of an Incentive Stock Option for two years after the Grant Date and one year after the date of exercise.

(ii) A Participant may be subject to the alternative minimum tax at the time of exercise of an Incentive Stock Option. The Participant
shall give the Company prompt notice of any disposition of shares acquired on the exercise of an Incentive Stock Option prior to the expiration of such
holding periods.

(g) Code Definitions. For the purposes of this Section 8, ““disability,” “parent corporation” and “subsidiary corporation” shall have the
meanings attributed to those terms for purposes of Section 422 of the Code.

(h) Stockholder Approval. If the stockholders of the Company do not approve the Plan within 12 months after the Board’ s adoption of
the Plan (or the Board’ s adoption of any amendment to the Plan that constitutes the adoption of a new plan for purposes of Section 422 of the Code)
Incentive Stock Options granted under the Plan after the date of the Board’ s adoption (or approval) will be treated as Nonqualified Stock Options. No
Incentive Stock Options may be granted more than ten years after the earlier of the approval by the Board or the stockholders of the Plan (or any
amendment to the Plan that constitutes the adoption of a new plan for purposes of Section 422 of the Code).

(i) Promissory Notes. The amount of any promissory note delivered pursuant to Section 7.(e) above in connection with an Incentive Stock
Option shall bear interest at a rate specified by the Plan Administrator, but in no case less than the rate required to avoid imputation of interest (taking
into account any exceptions to the imputed interest rules) for federal income tax purposes.
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9. Stock Appreciation Rights.

(a) Grant of Stock Appreciation Rights. The Plan Administrator may grant Stock Appreciation Rights to Participants at any time on such
terms and conditions as the Plan Administrator shall determine in its sole discretion. An SAR may be granted in tandem with an Option (a “tandem
SAR”) or alone (a “freestanding SAR™). The grant price of a tandem SAR shall be equal to the exercise price of the related Option. The grant price of a
freestanding SAR shall be established in accordance with procedures for Options set forth in Section 7.(b) above. An SAR may be exercised upon such
terms and conditions and for such term as the Plan Administrator determines in its sole discretion; provided, however, that, subject to earlier termination
in accordance with the terms of the Plan and the instrument evidencing the SAR, the maximum term of a freestanding SAR shall be ten years, and in the
case of a tandem SAR, (i) the term shall not exceed the term of the related Option and (ii) the tandem SAR may be exercised for all or part of the shares
subject to the related Option upon the surrender of the right to exercise the equivalent portion of the related Option, except that the tandem SAR may be
exercised only with respect to the shares for which its related Option is then exercisable.

(b) Payment of SAR Amount. Upon the exercise of an SAR, a Participant shall be entitled to receive payment in an amount determined
by multiplying: (i) the difference between the Fair Market Value of the Common Stock on the date of exercise over the grant price of the SAR by (ii) the
number of shares with respect to which the SAR is exercised. At the discretion of the Plan Administrator as set forth in the instrument evidencing the
Award, the payment upon exercise of an SAR may be in cash, in shares, in some combination thereof or in any other manner approved by the Plan
Administrator in its sole discretion.

(c) Waiver of Restrictions. The Plan Administrator, in its sole discretion, may waive any other terms, conditions or restrictions on any
SAR under such circumstances and subject to such terms and conditions as the Plan Administrator shall deem appropriate.

10. Stock Awards, Restricted Stock and Stock Units.

(a) Grant of Stock Awards, Restricted Stock and Stock Units. The Plan Administrator may grant Stock Awards, Restricted Stock and
Stock Units on such terms and conditions and subject to such repurchase or forfeiture restrictions, if any, which may be based on continuous service
with the Company or a Related Company or the achievement of any performance goals, as the Plan Administrator shall determine in its sole discretion,
which terms, conditions and restrictions shall be set forth in the instrument evidencing the Award.

(b) Vesting of Restricted Stock and Stock Units. Upon the satisfaction of any terms, conditions and restrictions prescribed with respect
to Restricted Stock or Stock Units, or upon a Participant’ s release from any terms, conditions and restrictions on Restricted Stock or Stock Units, as
determined by the Plan Administrator (i) the shares covered by each Award of Restricted Stock shall become freely transferable by the Participant
subject to the terms and conditions of the Plan, the instrument evidencing the Award, and applicable securities laws, and (ii) Stock Units shall be paid in
shares of Common Stock or, if set forth in the instrument evidencing the Awards, in cash or a combination of cash and shares of Common Stock. Any
fractional shares subject to such Awards shall be paid to the Participant in cash.
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(c) Waiver of Restrictions. The Plan Administrator, in its sole discretion, may waive the repurchase or forfeiture period and any other
terms, conditions or restrictions on any Restricted Stock or Stock Unit under such circumstances and subject to such terms and conditions as the Plan
Administrator shall deem appropriate.

11. Other Stock or Cash Based Awards. Subject to the terms of the Plan and such other terms and conditions as the Plan Administrator deems
appropriate, the Plan Administrator may grant other incentives payable in cash or in shares of Common Stock under the Plan.

12. Withholding.

(a) The Company may require the Participant to pay to the Company or a Related Company, as applicable, the amount of (i) any taxes that
the Company or a Related Company is required by applicable federal, state, local or foreign law to withhold with respect to the grant, vesting or exercise
of an Award (“tax withholding obligations™) and (ii) any amounts due from the Participant to the Company or to any Related Company (“‘other
obligations™). Notwithstanding any other provision of the Plan to the contrary, the Company shall not be required to issue any shares of Common Stock
or otherwise settle an Award under the Plan until such tax withholding obligations and other obligations are satisfied.

(b) The Plan Administrator, in its sole discretion, may permit or require a Participant to satisfy all or part of the Participant’ s tax
withholding obligations and other obligations by (i) paying cash to the Company or a Related Company, as applicable, (ii) having the Company or a
Related Company, as applicable, withhold an amount from any cash amounts otherwise due or to become due from the Company to the Participant, (iii)
having the Company withhold a number of shares of Common Stock that would otherwise be issued to the Participant (or become vested, in the case of
Restricted Stock) having a Fair Market Value equal to the tax withholding obligations and other obligations, or (iv) surrendering a number of shares of
Common Stock the Participant already owns having a value equal to the tax withholding obligations and other obligations. The value of the shares so
withheld or tendered may not exceed the employer’ s applicable minimum required tax withholding rate or such other applicable rate as is necessary to
avoid adverse treatment for financial accounting purposes, as determined by the Plan Administrator in its sole discretion.

13. No Assignability or Transfer of Awards.

(a) Assignability. No Award or interest in an Award may be sold, assigned, pledged (as collateral for a loan or as security for the
performance of an obligation or for any other purpose) or transferred by a Participant or made subject to attachment or similar proceedings otherwise
than by will or by the applicable laws of descent and distribution, except to the extent the Participant designates one or more beneficiaries on a
Company-approved form who may exercise the Award or receive payment under the Award after the Participant’ s death. During a Participant’ s
lifetime, an Award may be exercised only by the Participant. Notwithstanding the foregoing and to the extent permitted by Section 422 of the Code, the
Plan Administrator, in its sole discretion, may permit a Participant to assign or transfer an Award, subject to such terms and conditions as the Plan
Administrator shall specify.
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(b) Restrictions on Transfer of Common Stock. No shares of Common Stock acquired pursuant to an Award may be transferred,
whether by a Participant or any other person or entity, except pursuant to a Permitted Transfer. As a condition to any Permitted Transfer, the person or
entity to whom Transfer Restricted Common Stock is so Transferred shall be obligated to execute an agreement in form and substance prescribed by the
Plan Administrator under which the recipient agrees to be bound by the terms and conditions of the Plan. The restrictions imposed by this Section 13(b)
shall terminate upon the earlier to occur of (i) the date on which the initial registration of the Common Stock under Section 12(b) or 12(g) of the
Exchange Act first becomes effective and (ii) a Change of Control.

14. Adjustments.

(a) Adjustment of Shares.

(1) In the event that, at any time or from time to time, a stock dividend, stock split, spin-off, combination or exchange of shares,
recapitalization, merger, consolidation, distribution to stockholders other than a normal cash dividend, or other change in the Company’ s corporate or
capital structure results in (A) the outstanding shares of Common Stock, or any securities exchanged therefor or received in their place, being exchanged
for a different number or kind of securities of the Company or any other company or (B) new, different or additional securities of the Company or any
other company being received by the holders of shares of Common Stock, then the Plan Administrator shall make proportional adjustments in (1) the
maximum number and kind of securities available for issuance under the Plan; (2) the maximum number and kind of securities issuable as Incentive
Stock Options as set forth in Section 4.(b)(iv); and (3) the number and kind of securities that are subject to any outstanding Award and the per share
price of such securities, without any change in the aggregate price to be paid therefor. The determination by the Plan Administrator as to the terms of
any of the foregoing adjustments shall be conclusive and binding.

(i) Notwithstanding the foregoing, the issuance by the Company of shares of stock of any class, or securities convertible into shares
of stock of any class, for cash or property, or for labor or services rendered, either upon direct sale or upon the exercise of rights or warrants to subscribe
therefor, or upon conversion of shares or obligations of the Company convertible into such shares or other securities, shall not affect, and no adjustment
by reason thereof shall be made with respect to, outstanding Awards. Also notwithstanding the foregoing, a dissolution or liquidation of the Company or
a Change of Control shall not be governed by this Section 14.(a) but shall be governed by Sections 14.(b) below and 14.(c) below, respectively.

(b) Dissolution or Liquidation. To the extent not previously exercised or settled, and unless otherwise determined by the Plan
Administrator in its sole discretion, Awards shall terminate immediately prior to the dissolution or liquidation of the Company. To the extent a vesting
condition, forfeiture provision or repurchase right applicable to an Award has not been waived by the Plan Administrator, the Award shall be forfeited
immediately prior to the consummation of the dissolution or liquidation.
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(c) Change of Control.

(1) Notwithstanding any other provision of the Plan to the contrary, unless the Plan Administrator determines otherwise with respect
to a particular Award in the instrument evidencing the Award or in a written employment, services or other agreement between the Participant and the
Company or a Related Company, in the event of a Change of Control, if and to the extent an outstanding Award is not converted, assumed, substituted
for or replaced by the Successor Company, then such Award shall terminate upon effectiveness of the Change of Control. If and to the extent the
Successor Company converts, assumes, substitutes for or replaces an outstanding Award, all vesting restrictions and/or forfeiture provisions shall
continue with respect to such Award or any shares of the Successor Company or other consideration that may be received with respect to such Awards.
Without the consent of any Participant, the Plan Administrator may dispose of Awards that are not vested as of the effective date of such Change of
Control in any manner permitted by applicable laws, including (without limitation) the cancellation of such Awards without the payment of any
consideration.

(ii) For the purposes of Section 14.(c), an Award shall be considered converted, assumed, substituted for or replaced by the
Successor Company if following the Change of Control the Award confers the right to purchase or receive, for each share of Common Stock subject to
the Award immediately prior to the Change of Control, the consideration (whether stock, cash or other securities or property) received in the Change of
Control by holders of Common Stock for each share held on the effective date of the transaction (and if holders were offered a choice of consideration,
the type of consideration chosen by the holders of a majority of the outstanding shares); provided, however, that if such consideration received in the
Change of Control is not solely common stock of the Successor Company, the Plan Administrator may, with the consent of the Successor Company,
provide for the consideration to be received pursuant to the Award, for each share of Common Stock subject thereto, to be solely common stock of the
Successor Company substantially equal in fair market value to the per share consideration received by holders of Common Stock in the Change of
Control. The determination of such substantial equality of value of consideration shall be made by the Plan Administrator, and its determination shall be
conclusive and binding.

(ii1) Notwithstanding the foregoing, the Plan Administrator, in its sole discretion, may instead provide in the event of a Change of
Control that, in exchange therefor, a Participant’ s outstanding Awards shall terminate upon or immediately prior to such Change of Control and that
each such Participant shall be entitled to receive, in exchange therefor, a cash payment equal to the amount (if any) by which (A) the Acquisition Price
multiplied by the number of shares of Common Stock subject to such outstanding Awards (either to the extent then vested and exercisable, or subject to
restrictions and/or forfeiture provisions, or whether or not then vested and exercisable, or subject to restrictions and/or forfeiture provisions, as
determined by the Plan Administrator in its sole discretion) exceeds (B) if applicable, the respective aggregate exercise, grant or purchase price payable
with respect to shares of Common Stock subject to such Awards.

S11 -

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(iv) For the avoidance of doubt, nothing in this Section 14.(c) requires all Awards to be treated similarly.

(d) Further Adjustment of Awards. Subject to Sections 14.(b) above and 14.(c) above, the Plan Administrator shall have the discretion,
exercisable at any time before a sale, merger, consolidation, reorganization, liquidation, dissolution or change of control of the Company, as defined by
the Plan Administrator, to take such further action as it determines to be necessary or advisable with respect to Awards. Such authorized action may
include (but shall not be limited to) establishing, amending or waiving the type, terms, conditions or duration of, or restrictions on, Awards so as to
provide for earlier, later, extended or additional time for exercise, lifting restrictions and other modifications, and the Plan Administrator may take such
actions with respect to all Participants, to certain categories of Participants or only to individual Participants. The Plan Administrator may take such
action before or after granting Awards to which the action relates and before or after any public announcement with respect to such sale, merger,
consolidation, reorganization, liquidation, dissolution or change of control that is the reason for such action.

(e) No Limitations. The grant of Awards shall in no way affect the Company’ s right to adjust, reclassify, reorganize or otherwise change
its capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.

() Eractional Shares. In the event of any adjustment in the number of shares covered by any Award, each such Award shall cover only
the number of full shares resulting from such adjustment, and any fractional shares resulting from such adjustment shall be disregarded.

(g) Section 409A. Subject to Section 22 below, but notwithstanding any other provision of the Plan to the contrary, (i) any adjustments
made pursuant to this Section 14 to Awards that are considered “deferred compensation” within the meaning of Section 409A shall be made in
compliance with the requirements of Section 409A and (ii) any adjustments made pursuant to this Section 14 to Awards that are not considered
“deferred compensation” subject to Section 409A shall be made in such a manner as to ensure that after such adjustment the Awards either (A) continue
not to be subject to Section 409A or (B) comply with the requirements of Section 409A.

15. First Refusal Rights, Voting Restrictions.

(a) First Refusal Rights. Until the date on which the initial registration of the Common Stock under Section 12(b) or 12(g) of the
Exchange Act first becomes effective, the Company shall have the right of first refusal with respect to any proposed sale or other disposition by a
Participant of any shares of Common Stock issued pursuant to an Award. Such right of first refusal shall be exercisable in accordance with the terms and
conditions established by the Plan Administrator and set forth in the agreement evidencing the Participant’ s receipt of the shares or, if applicable, in a
stockholders agreement or other similar agreement.
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(b) Other Rights, Transfer and Voting Restrictions. Until the date on which the initial registration of the Common Stock under
Section 12(b) or 12(g) of the Exchange Act first becomes effective, the Plan Administrator may require a Participant, as a condition to receiving shares
under the Plan, to become a party to a stock purchase agreement and/or a stockholders agreement or other similar agreement, in the form designated by
the Plan Administrator, pursuant to which the Participant grants to the Company and/or its other stockholders certain rights, including but not limited to
co-sale rights and transfer restrictions and agrees to certain voting restrictions with respect to the shares acquired by the Participant under the Plan.
Unless otherwise provided by the Plan Administrator or in the instrument evidencing the Award or in a written employment, services or other
agreement, the Shares acquired by Participant under the Plan may not be sold, transferred, assigned, pledged, encumbered or otherwise disposed of
without the prior consent of the Plan Administrator.

(c) General. The Company’ s rights under this Section 15 are assignable by the Company at any time.
16. Market Standoff.

(a) In the event of an underwritten public offering by the Company of its equity securities pursuant to an effective registration statement
filed under the Securities Act, including the Company’ s initial public offering, Participant shall not sell, make any short sale of, loan, hypothecate,
pledge, grant any option for the purchase of, or otherwise dispose of or transfer for value or otherwise agree to engage in any of the foregoing
transactions with respect to any securities of the Company however or whenever acquired (except for those being registered) without the prior written
consent of the Company or the underwriters. Such limitations shall be in effect for such period of time as may be requested by the Company or such
underwriter; provided, however, that in no event shall such period exceed 180 days after the effective date of the registration statement for such public
offering, plus such additional period requested by the underwriters as is necessary to comply with regulatory restrictions on the publication of research
reports (including, but not limited to, FINRA Rule 2241, or any amendments or successor rules), Participant shall execute an agreement reflecting the
the limitation of this Section 16 as may be requested by the underwriters at the time of such public offering. The limitations of this Section 16 shall in all
events terminate two years after the effective date of the registration statement for the Company’ s initial public offering pursuant to an effective
registration statement filed under the Securities Act, as amended.

(b) In the event of any stock split, stock dividend, recapitalization, combination of shares, exchange of shares or other change affecting the
Company’ s outstanding Common Stock effected as a class without the Company’ s receipt of consideration, any new, substituted or additional securities
distributed with respect to the shares issued under the Plan shall be immediately subject to the provisions of this Section 16, to the same extent the
shares issued under the Plan are at such time covered by such provisions.

(c) In order to enforce the limitations of this Section 16, the Company may impose stop-transfer instructions with respect to the shares
until the end of the applicable standoff period.
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17. Amendment and Termination.

(a) Amendment, Suspension or Termination. The Board may amend, suspend or terminate the Plan or any portion of the Plan at any
time and in such respects as it shall deem advisable; provided, however, that, to the extent required by applicable law, regulation or stock exchange rule,
stockholder approval shall be required for any amendment to the Plan. Subject to Section 17.(b) below, the Board may amend the terms of any
outstanding Award, prospectively or retroactively.

(b) Term of the Plan. The Plan shall have no fixed expiration date. After the Plan is terminated, no future Awards may be granted under
the Plan, but Awards previously granted shall remain outstanding in accordance with their applicable terms and conditions and the Plan’ s terms and
conditions.

(c) Consent of Participant.

(1) The amendment, suspension or termination of the Plan or a portion thereof or the amendment of an outstanding Award shall not,
without the Participant’ s consent, materially adversely affect any rights under any Award theretofore granted to the Participant under the Plan. Any
change or adjustment to an outstanding Incentive Stock Option shall not, without the consent of the Participant, be made in a manner so as to constitute
a “modification” that would cause such Incentive Stock Option to fail to continue to qualify as an Incentive Stock Option. Notwithstanding the
foregoing, any adjustments made pursuant to Section 14 above shall not be subject to these restrictions.

(ii) Subject to Section 22, but notwithstanding any other provision of the Plan to the contrary, the Plan Administrator shall have
broad authority to amend the Plan or any outstanding Award without the consent of the Participant to the extent the Plan Administrator deems necessary
or advisable to comply with, or take into account, changes in applicable tax laws, securities laws, accounting rules or other applicable law, rule or
regulation.

18. No Individual Rights.

(a) No individual or Participant shall have any claim to be granted any Award under the Plan, and the Company has no obligation for
uniformity of treatment of Participants under the Plan.

(b) Furthermore, nothing in the Plan or any Award granted under the Plan shall be deemed to constitute an employment contract or confer
or be deemed to confer on any Participant any right to continue in the employ of, or to continue any other relationship with, the Company or any Related
Company or limit in any way the right of the Company or any Related Company to terminate a Participant’ s employment or other relationship at any
time, with or without cause.

-14 -
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19. Issuance of Shares.

(a) Notwithstanding any other provision of the Plan to the contrary, the Company shall have no obligation to issue or deliver any shares of
Common Stock under the Plan or make any other distribution of benefits under the Plan unless, in the opinion of the Company’ s counsel, such issuance,
delivery or distribution would comply with all applicable laws (including, without limitation, the requirements of the Securities Act or the laws of any
state or foreign jurisdiction) and the applicable requirements of any securities exchange or similar entity.

(b) The Company shall be under no obligation to any Participant to register for offering or resale or to qualify for exemption under the
Securities Act, or to register or qualify under the laws of any state or foreign jurisdiction, any shares of Common Stock, security or interest in a security
paid or issued under, or created by, the Plan, or to continue in effect any such registrations or qualifications if made.

(c) As a condition to the exercise of an Option or any other receipt of Common Stock pursuant to an Award under the Plan, the Company
may require (i) the Participant to represent and warrant at the time of any such exercise or receipt that such shares are being purchased or received only
for the Participant’ s own account and without any present intention to sell or distribute such shares and (ii) such other action or agreement by the
Participant as may from time to time be necessary to comply with federal, state and foreign securities laws. At the option of the Company, a stop-
transfer order against any such shares may be placed on the official 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 (concurred in by counsel for the Company) stating that such
transfer is not in violation of any applicable law or regulation, may be stamped on stock certificates to ensure exemption from registration. The Plan
Administrator may also require the Participant to execute and deliver to the Company a purchase agreement or such other agreement as may be in use by
the Company at such time that describes certain terms and conditions applicable to the shares.

(d) To the extent the Plan or any instrument evidencing an Award provides for issuance of stock certificates to reflect the issuance of
shares of Common Stock, the issuance may be effected on an uncertificated basis, to the extent not prohibited by applicable law or the applicable rules
of any stock exchange.

20. Indemnification.

(a) Each person who is or shall have been a member of the Board shall be indemnified and held harmless by the Company against and
from any loss, cost, liability or expense that may be imposed upon or reasonably incurred by such person in connection with or resulting from any claim,
action, suit or proceeding to which such person may be a party or in which such person may be involved by reason of any action taken or failure to act
under the Plan and against and from any and all amounts paid by such person in settlement thereof, with the Company’ s approval, or paid by such
person in satisfaction of any judgment in any such claim, action, suit or proceeding against such person, unless such loss, cost, liability or expense is a
result of such person’ s own willful misconduct or except as expressly provided by statute; provided, however, that such person shall give the Company
an opportunity, at its own expense, to handle and defend the same before such person undertakes to handle and defend it on such person’ s own behalf.
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(b) The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such person may be
entitled under the Company’ s certificate of incorporation or bylaws, as a matter of law, or otherwise, or of any power that the Company may have to
indemnify or hold harmless.

21. No Rights as a Stockholder. Unless otherwise provided by the Plan Administrator or in the instrument evidencing the Award or in a written
employment, services or other agreement, no Award, other than a Stock Award or an Award of Restricted Stock, shall entitle the Participant to any cash
dividend, voting or other right of a stockholder unless and until the date of issuance under the Plan of the shares that are the subject of such Award.

22. Compliance with Laws and Regulations.

(a) In interpreting and applying the provisions of the Plan, any Option granted as an Incentive Stock Option pursuant to the Plan shall, to
the extent permitted by law, be construed as an “incentive stock option” within the meaning of Section 422 of the Code.

(b) The Plan and Awards granted under the Plan are intended to be exempt from the requirements of Section 409A to the maximum extent
possible, whether pursuant to the short-term deferral exception described in Treasury Regulation Section 1.409A-1(b)(4), the exclusion applicable to
stock options, stock appreciation rights and certain other equity-based compensation under Treasury Regulation Section 1.409A-1(b)(5), or otherwise.
To the extent Section 409A is applicable to the Plan or any Award granted under the Plan, it is intended that the Plan and any Awards granted under the
Plan shall comply with the deferral, payout, plan termination and other limitations and restrictions imposed under Section 409A. Notwithstanding any
other provision of the Plan or any Award granted under the Plan to the contrary, the Plan and any Award granted under the Plan shall be interpreted,
operated and administered in a manner consistent with such intentions; provided, however, that the Plan Administrator makes no representations that
Awards granted under the Plan shall be exempt from or comply with Section 409A and makes no undertaking to preclude Section 409A from applying
to Awards granted under the Plan. Without limiting the generality of the foregoing, and notwithstanding any other provision of the Plan or any Award
granted under the Plan to the contrary, with respect to any payments and benefits under the Plan or any Award granted under the Plan to which
Section 409A applies, all references in the Plan or any Award granted under the Plan to the termination of the Participant’ s employment or service are
intended to mean the Participant’ s “separation from service,” within the meaning of Section 409A(a)(2)(A)(i) to the extent necessary to avoid
subjecting the Participant to the imposition of any additional tax under Section 409A. In addition, if the Participant is a “specified employee,” within the
meaning of Section 409A, then to the extent necessary to avoid subjecting the Participant to the imposition of any additional tax under Section 409A,
amounts that would otherwise be payable under the Plan or any Award granted under the Plan during the six-month period immediately following
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the Participant’ s “‘separation from service,” within the meaning of Section 409A(a)(2)(A)(i), shall not be paid to the Participant during such period, but
shall instead be accumulated and paid to the Participant (or, in the event of the Participant’ s death, the Participant’ s estate) in a lump sum on the first
business day after the earlier of the date that is six months following the Participant’ s separation from service or the Participant’ s death.
Notwithstanding any other provision of the Plan to the contrary, the Plan Administrator, to the extent it deems necessary or advisable in its sole
discretion, reserves the right, but shall not be required, to unilaterally amend or modify the Plan and any Award granted under the Plan so that the Award
qualifies for exemption from or complies with Section 409A.

23. Participants in Other Countries or Jurisdictions. Without amending the Plan, the Plan Administrator may grant Awards to Eligible Persons
who are foreign nationals on such terms and conditions different from those specified in the Plan, as may, in the judgment of the Plan Administrator, be
necessary or desirable to foster and promote achievement of the purposes of the Plan and shall have the authority to adopt such modifications,
procedures, subplans and the like as may be necessary or desirable to comply with provisions of the laws or regulations of other countries or
jurisdictions in which the Company or any Related Company may operate or have employees to ensure the viability of the benefits from Awards granted
to Participants employed in such countries or jurisdictions, meet the requirements that permit the Plan to operate in a qualified or tax efficient manner,
comply with applicable foreign laws or regulations and meet the objectives of the Plan.

24. No Trust or Fund. The Plan is intended to constitute an “unfunded” plan. Nothing contained herein shall require the Company to segregate
any monies or other property, or shares of Common Stock, or to create any trusts, or to make any special deposits for any immediate or deferred
amounts payable to any Participant, and no Participant shall have any rights that are greater than those of a general unsecured creditor of the Company.

25. Successors. All obligations of the Company under the Plan with respect to Awards shall be binding on any successor to the Company, whether
the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all the business
and/or assets of the Company.

26. Severability. If any provision of the Plan or any Award is determined to be invalid, illegal or unenforceable in any jurisdiction, or as to any
person, or would disqualify the Plan or any Award under any law deemed applicable by the Plan Administrator, such provision shall be construed or
deemed amended to conform to applicable laws, or, if it cannot be so construed or deemed amended without, in the Plan Administrator’ s determination,
materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, person or Award, and the remainder of the
Plan and any such Award shall remain in full force and effect.

27. Choice of Law and Venue. The Plan, all Awards granted thereunder and all determinations made and actions taken pursuant hereto, to the
extent not otherwise governed by the laws of the United States, shall be governed by the laws of the state of Delaware without giving effect to principles
of conflicts of law. Participants irrevocably consent to the nonexclusive jurisdiction and venue of the state and federal courts located in the state of
California.
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28. Legal Requirements. The granting of Awards and the issuance of shares of Common Stock under the Plan are subject to all applicable laws,
rules and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.

29. California Appendix Provisions. To the extent required by applicable law, Participants who are residents of the state of California shall be
subject to the additional terms and conditions set forth in Appendix B to the Plan until such time as the Common Stock becomes a “listed” security
under the Securities Act.

30. Effective Date. The effective date (the “Effective Date™) is the date on which the Plan is adopted by the Board.
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APPENDIX A
DEFINITIONS

As used in the Plan:

“Acquired Entity” means any entity acquired by the Company or a Related Company or with which the Company or a Related Company merges or
combines.

“Acquisition Price” means the value of the per share consideration (consisting of securities, cash or other property, or any combination thereof),
receivable or deemed receivable upon a Change of Control in respect of a share of Common Stock, as determined by the Plan Administrator in its sole
discretion.

“Award” means any Option, Stock Appreciation Right, Stock Award, Restricted Stock, Stock Unit or cash-based award or other incentive payable in
cash or in shares of Common Stock, as may be designated by the Plan Administrator from time to time.

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

“Cause,” unless otherwise defined in the instrument evidencing an Award or in a written employment, services or other agreement between the
Participant and the Company or a Related Company, means dishonesty, fraud, serious or willful misconduct, unauthorized use or disclosure of
confidential information or trade secrets, or conduct prohibited by law (except minor violations), in each case as determined by the Company’ s chief
human resources officer or other person performing that function or, in the case of directors and executive officers, the Board, whose determination shall
be conclusive and binding.

“Change of Control,” unless the Plan Administrator determines otherwise with respect to an Award at the time the Award is granted or unless otherwise
defined for purposes of an Award in a written employment, services or other agreement between the Participant and the Company or a Related
Company, means consummation of:

(a) a merger or consolidation of the Company with or into any other company or other entity;

(b) a sale, in one transaction or a series of transactions undertaken with a common purpose, of all of the Company’ s outstanding voting
securities; or

(c) a sale, lease, exchange or other transfer, in one transaction or a series of related transactions, undertaken with a common purpose of all
or substantially all of the Company’ s assets.

Notwithstanding the foregoing, a Change of Control shall not include (i) a merger or consolidation of the Company in which the holders of the
outstanding voting securities of the Company immediately prior to the merger or consolidation hold at least a majority of the outstanding voting
securities of the Successor Company immediately after the merger or
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consolidation; (ii) a sale, lease, exchange or other transfer of all or substantially all of the Company’ s assets to a majority-owned subsidiary company;
(iii) a transaction undertaken for the principal purpose of restructuring the capital of the Company, including, but not limited to, reincorporating the
Company in a different jurisdiction, converting the Company to a limited liability company or creating a holding company; or (iv) any transaction that
the Board determines is not a Change of Control for purposes of the Plan.

Where a series of transactions undertaken with a common purpose is deemed to be a Change of Control, the date of such Change of Control shall be the
date on which the last of such transactions is consummated.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
“Common Stock™ means the common stock, par value $0.00001 per share, of the Company.
“Company” means Jask Labs Inc., a Delaware corporation.

“Disability,” unless otherwise defined by the Plan Administrator for purposes of the Plan or in the instrument evidencing an Award or in a written
employment, services or other agreement between the Participant and the Company or a Related Company, means a mental or physical impairment of
the Participant that is expected to result in death or that has lasted or is expected to last for a continuous period of 12 months or more and that causes the
Participant to be unable to perform his or her material duties for the Company or a Related Company and to be engaged in any substantial gainful
activity, in each case as determined by the Company’ s chief human resources officer or other person performing that function or, in the case of directors
and executive officers, the Board, each of whose determination shall be conclusive and binding.

“Effective Date” has the meaning set forth in Section 30 of the Plan.
“Eligible Person” means any person eligible to receive an Award as set forth in Section 5 of the Plan.
“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.

“Fair Market Value” means the per share fair market value of the Common Stock as established in good faith by the Plan Administrator or, if the
Common Stock is publicly traded, the closing price for the Common Stock on any given date during regular trading, or if not trading on that date, such
price on the last preceding date on which the Common Stock was traded, unless determined otherwise by the Plan Administrator using such methods or
procedures as it may establish.

“Grant Date” means the later of (a) the date on which the Plan Administrator completes the corporate action authorizing the grant of an Award or such
later date specified by the Plan Administrator and (b) the date on which all conditions precedent to an Award have been satisfied, provided that
conditions to the exercisability or vesting of Awards shall not defer the Grant Date.
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“Incentive Stock Option” means an Option granted with the intention that it qualify as an “incentive stock option” as that term is defined for purposes
of Section 422 of the Code or any successor provision.

“Nongqualified Stock Option™” means an Option other than an Incentive Stock Option.

“Option” means a right to purchase Common Stock granted under Section 7 of the Plan.

“Option Expiration Date” means the last day of the maximum term of an Option.

“Option Term” means the maximum term of an Option as set forth in Section 7.(c) of the Plan.
“Participant” means any Eligible Person to whom an Award is granted.

“Permitted Transfer” means any Transfer of Common Stock acquired pursuant to an Award that is approved in writing by the Plan Administrator.
“Plan” means the 2018 Equity Incentive Plan.

“Plan Administrator” has the meaning set forth in Section 3.(a) of the Plan.
“Related Company” means any entity that, directly or indirectly, is in control of, is controlled by or is under common control with the Company.

“Restricted Stock” means an Award of shares of Common Stock granted under Section 10 of the Plan, the rights of ownership of which are subject to
restrictions prescribed by the Plan Administrator.

“Section 409A” means Section 409A of the Code.
“Securities Act” means the Securities Act of 1933, as amended from time to time.

“Stock Appreciation Right” or “SAR” means a right granted under Section 9.(a) of the Plan to receive the excess of the Fair Market Value of a specified
number of shares of Common Stock over the grant price.

“Stock Award” means an Award of shares of Common Stock granted under Section 10 of the Plan, the rights of ownership of which are not subject to
restrictions prescribed by the Plan Administrator.

“Stock Unit” means an Award denominated in units of Common Stock granted under Section 10 of the Plan.

“Substitute Awards” means Awards granted or shares of Common Stock issued by the Company in substitution or exchange for awards previously
granted by an Acquired Entity.

“Successor Company” means the surviving company, the successor company, the acquiring company or its parent, as applicable, in connection with a
Change of Control.
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“Termination of Service,” unless the Plan Administrator determines otherwise with respect to an Award, means a termination of employment or service
relationship with the Company or a Related Company for any reason, whether voluntary or involuntary, including by reason of death or Disability. Any
question as to whether and when there has been a Termination of Service for the purposes of an Award and the cause of such Termination of Service
shall be determined by the Company’ s chief human resources officer or other person performing that function or, with respect to directors and executive
officers, by the Board, whose determination shall be conclusive and binding. Transfer of a Participant’ s employment or service relationship between the
Company and any Related Company shall not be considered a Termination of Service for purposes of an Award. Unless the Board determines otherwise,
a Termination of Service shall be deemed to occur if the Participant’ s employment or service relationship is with an entity that has ceased to be a
Related Company. A Participant’ s change in status from an employee of the Company or a Related Company to a nonemployee director, consultant,
advisor or independent contractor of the Company or a Related Company, or a change in status from a nonemployee director, consultant, advisor or
independent contractor of the Company or a Related Company to an employee of the Company or a Related Company, shall not be considered a
Termination of Service.

“Transfer” means, as the context may require, (a) any sale, assignment, pledge, hypothecation, mortgage, encumbrance or other disposition, whether by
contract, gift, will, intestate succession, operation of law or otherwise, of all or any part of an Award or shares issued thereunder, as applicable, or
(b) any verb equivalent of the foregoing.

“Vesting Commencement Date” means the Grant Date or such other date selected by the Plan Administrator as the date from which an Award begins to
vest.
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APPENDIX B
2018 EQUITY INCENTIVE PLAN
(For California Residents Only)

This Appendix to the Jask Labs Inc. 2018 Equity Incentive Plan (the “Plan”) shall have application only to Participants who are residents of the
state of California. Capitalized terms contained herein shall have the same meanings given to them in the Plan, unless otherwise provided in this
Appendix. Notwithstanding any other provision of the Plan to the contrary and to the extent required by applicable law, the following terms and
conditions shall apply to all Awards granted to residents of the state of California, until such time as the Common Stock becomes a “listed security”
under the Securities Act:

1. Options shall have a term of not more than ten years from the Grant Date.

2. Awards shall be nontransferable other than by will or the laws of descent and distribution. Notwithstanding the foregoing, and to the extent
permitted by Section 422 of the Code, the Plan Administrator, in its discretion, may permit transfer of an Award to a revocable trust or as otherwise
permitted by Rule 701 of the Securities Act.

3. Unless employment or services are terminated for Cause, the right to exercise an Option in the event of Termination of Service, to the extent
that the Participant is otherwise entitled to exercise an Option on the date of Termination of Service, shall be

(a) at least six months from the date of a Participant’ s Termination of Service if termination was caused by death or Disability; and

(b) at least 30 days from the date of a Participant’ s Termination of Service if termination of employment was caused by other than death or
Disability;

(c) but in no event later than the Option Expiration Date.

4. No Award may be granted to a resident of California more than ten years after the earlier of the date of adoption of the Plan and the date the
Plan is approved by the stockholders.

5. Stockholders of the Company must approve the Plan by the later of (a) within 12 months before or after the Plan is adopted by the Board and
(b) (i) with respect to Options, prior to or within 12 months of the grant of an Option under the Plan to a resident of the state of California, and (i) with
respect to Awards other than Options, prior to the issuance of such Award to a resident of the state of California. Any Option exercised by a California
resident or shares issued under an Award to a California resident shall be rescinded if stockholder approval is not obtained in the foregoing manner.
Shares subject to such Awards shall not be counted in determining whether such approval is obtained.

6. To the extent required by applicable law, the Company shall provide annual financial statements of the Company to each California resident
holding an outstanding Award under the Plan. Such financial statements need not be audited and need not be issued to key persons whose duties at the
Company assure them access to equivalent information.
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JASK LABS INC.
2018 EQUITY INCENTIVE PLAN

STOCK OPTION AGREEMENT

Pursuant to your Stock Option Grant Notice (the “Grant Notice) and this Stock Option Agreement (this “Agreement”), Jask Labs Inc., a
Delaware corporation (the “Company”), has granted (“Optionee”) an option (the “Option”) under its 2018 Equity Incentive Plan (the “Plan”)
to purchase the number of shares of the Company’ s Common Stock indicated in the Grant Notice (the “Shares™) at the exercise price indicated in the
Grant Notice (the “Exercise Price”). Capitalized terms not defined in this Agreement but defined in the Plan have the same definitions as in the Plan.

The details of the Option are as follows:

1. Vesting and Exercisability. Subject to the limitations contained herein, the Option will vest and become exercisable as provided in the Grant
Notice, provided that, upon your Termination of Service, vesting will cease and the unvested portion of the Option will terminate.

2. Securities Law Compliance. Notwithstanding any other provision of this Agreement, you may not exercise the Option unless the Shares
issuable upon exercise are registered under the Securities Act or, if such Shares are not then so registered, the Company has determined that such
exercise and issuance would be exempt from the registration requirements of the Securities Act. The exercise of the Option must also comply with other
applicable laws and regulations governing the Option, and you may not exercise the Option if the Company determines that such exercise would not be
in material compliance with such laws and regulations.

3. Incentive Stock Option Qualification. If so designated in your Grant Notice, all or a portion of the Option is intended to qualify as an
Incentive Stock Option under federal income tax law, but the Company does not represent or guarantee that the Option qualifies as such.

If the Option has been designated as an Incentive Stock Option and the aggregate Fair Market Value (determined as of the grant date) of the shares
of Common Stock subject to the portions of the Option and all other Incentive Stock Options you hold that first become exercisable during any calendar
year exceeds $100,000, any excess portion will be treated as a Nonqualified Stock Option, unless the Internal Revenue Service changes the rules and
regulations governing the $100,000 limit for Incentive Stock Options. A portion of the Option may be treated as a Nonqualified Stock Option if certain
events cause exercisability of the Option to accelerate.

4. Notice of Disqualifying Disposition. To the extent the Option has been designated as an Incentive Stock Option, to obtain certain tax benefits
afforded to Incentive Stock Options, you must hold the Shares issued upon the exercise of the Option for two years after the Grant Date and one year
after the date of exercise. By accepting the Option, you agree to promptly notify the Company if you dispose of any of the Shares within one year from
the date you exercise all or part of the Option or within two years from the Grant Date.
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5. Alternative Minimum Tax. You may be subject to the alternative minimum tax at the time of exercise of an Incentive Stock Option.
6. Independent Tax Advice. You should obtain tax advice when exercising the Option and prior to the disposition of the Shares.

7. Method of Exercise. You may exercise the Option by your execution and delivery to the Company of an Exercise Notice and Stock Purchase
Agreement in form and substance satisfactory to the Company, which will state your election to exercise the Option and the number of Shares for which
you are exercising the Option. The written notice must be accompanied by full payment of the exercise price for the number of Shares you are
purchasing, as well as your adequate provision for any withholding obligations as described in Section 12. You may pay the Exercise Price in any
combination of the following: (a) by cash; (b) by check acceptable to the Company; (c) if permitted by the Plan Administrator for Nonqualified Stock
Options, by having the Company withhold shares of Common Stock that would otherwise be issued on exercise of the Option that have a Fair Market
Value on the date of exercise of the Option equal to the exercise price of the Option; (d) if permitted by the Plan Administrator, by using shares of
Common Stock you already own; (e) if the Common Stock is registered under the Exchange Act and to the extent permitted by law, by instructing a
broker to deliver to the Company the total payment required, all in accordance with the regulations of the Federal Reserve Board; or (f) by any other
method permitted by the Plan Administrator.

8. First Refusal Rights: Voting and Other Restrictions. So long as the Common Stock is not registered under the Exchange Act, the Plan
Administrator may, in its sole discretion at the time of exercise, require you to sign a stock purchase agreement and/or a shareholders agreement or other
similar agreement, in the form designated by the Plan Administrator, pursuant to which you will grant to the Company and/or its stockholders certain
rights, including, but not limited to, repurchase, co-sale and/or first refusal rights, and agree to certain voting restrictions, with respect to the Shares
acquired by you upon exercise of the Option. In addition, such agreement(s) may include a waiver of any rights under Section 220 of the Delaware
General Corporation Law (or under similar rights under other applicable law). Upon request to the Company, you may review a current form of any such
agreement(s) prior to exercise of the Option; provided, however, in the Company’ s sole discretion, the Company may revise or otherwise modify any
such agreement(s) prior to exercise of the Option.

9. Market Standoff. You agree that any Shares received upon exercise of the Option will be subject to the market standoff restrictions on transfer
set forth in the Plan.

10. Treatment Upon Termination of Employment or Service Relationship. The unvested portion of the Option will terminate automatically
and without further notice immediately upon your Termination of Service. You may exercise the vested portion of the Option as follows:

(a) General Rule. You must exercise the vested portion of the Option on or before the earlier of (i) 3 month(s) after your Termination of
Service and (ii) the Option Expiration Date.
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(b) Disability. In the event of your Termination of Service due to Disability, you must exercise the vested portion of the Option on or
before the earlier of (i) 12 month(s) after your Termination of Service and (ii) the Option Expiration Date.

(c) Death. In the event of your Termination of Service due to your death, the vested portion of the Option must be exercised on or before
the earlier of (i) 12 month(s) after your Termination of Service and (ii) the Option Expiration Date. If you die after your Termination of Service but
while the Option is still exercisable, the vested portion of the Option may be exercised until the earlier of (x) 12 month(s) after the date of death and
(y) the Option Expiration Date.

(d) Cause. The vested portion of the Option will automatically expire at the time the Company first notifies you of your Termination of
Service for Cause, unless the Plan Administrator determines otherwise. If your employment or service relationship is suspended pending an
investigation of whether you will be terminated for Cause, all your rights under the Option likewise will be suspended during the period of investigation.
If any facts that would constitute termination for Cause are discovered after your Termination of Service, any Option you then hold may be immediately
terminated by the Plan Administrator.

The Option must be exercised within three months after termination of employment for reasons other than death or disability and one year after
termination of employment due to disability to qualify for the beneficial tax treatment afforded Incentive Stock Options. For purposes of the preceding,
“disability” has the meaning attributed to that term for purposes of Section 422 of the Code.

It is your responsibility to be aware of the date the Option terminates.

11. Non-Transferability of Option. During your lifetime only you can exercise the Option. The Option is not transferable except by will or by
the applicable laws of descent and distribution. The Plan provides for exercise of the Option by a beneficiary designated on a Company-approved form
or the personal representative of your estate. Notwithstanding the foregoing and to the extent permitted by the Plan and Section 422 of the Code, the
Plan Administrator, in its sole discretion, may permit you to assign or transfer the Option, subject to such terms and conditions as specified by the Plan
Administrator.

12. Withholding Taxes. As a condition to the exercise of any portion of the Option, you must make such arrangements as the Company may
require for the satisfaction of any federal, state, local or foreign tax withholding obligations that may arise in connection with such exercise.

13. Option Not an Employment or Service Contract. Nothing in the Plan or this Agreement will be deemed to constitute an employment
contract or confer or be deemed to confer any right for you to continue in the employ of, or to continue any other relationship with, the Company or any
Related Company or limit in any way the right of the Company or any Related Company to terminate your employment or other relationship at any
time, with or without Cause.
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14. No Right to Damages. You will have no right to bring a claim or to receive damages if you are required to exercise the vested portion of the
Option within the periods specified in Section 10 following your Termination of Service or if any portion of the Option is cancelled or expires
unexercised. The loss of existing or potential profit in the Option will not constitute an element of damages in the event of your Termination of Service
for any reason even if the termination is in violation of an obligation of the Company or a Related Company to you.

15. Section 409A Compliance. Notwithstanding any provision in the Plan or this Agreement to the contrary, the Plan Administrator may, at any
time and without your consent, modify the terms of the Option as it determines appropriate to avoid the imposition of interest or penalties under
Section 409A of the Code; provided, however, that the Plan Administrator makes no representations that the Option shall be exempt from or comply
with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from applying to the Option. To the extent applicable,
the exercise price per Share has been set in good faith compliance with the applicable guidance issued by the IRS under Section 409A of the Code.
However, there is no guarantee that the IRS will agree with the valuation, and you agree and acknowledge that the Company, its Board, officers,
employees and agents shall not be held liable for any applicable costs, taxes, or penalties associated with this Option if, in fact, the IRS or any other
person (including, without limitation, a successor corporation or an acquirer in a Change of Control) were to determine that this Option constitutes
deferred compensation under Section 409A of the Code. You should consult with your own tax advisor concerning the tax consequences of such a
determination by the IRS. For purposes of this paragraph, the term “Company” will be interpreted to include any Related Company.

[Insert these sections for non-US Residents only:

16. Limitation on Rights; No Right to Future Grants; Extraordinary Item of Compensation. By entering into this Agreement and accepting
the grant of the Option evidenced hereby, you acknowledge that: (a) the Plan is discretionary in nature and may be amended, suspended or terminated by
the Company at any time; (b) the grant of the Option is a one-time benefit which does not create any contractual or other right to receive future grants of
options, or benefits in lieu of options; (c) all determinations with respect to any such future grants, including, but not limited to, the times when options
will be granted, the number of shares subject to each option, the option price, and the time or times when each option will be exercisable, will be at the
sole discretion of the Company; (d) your participation in the Plan is voluntary; (e) the value of the Option is an extraordinary item of compensation
which is outside the scope of your employment contract, if any; (f) the Option is not part of normal or expected compensation for purposes of
calculating any benefits, severance, resignation, termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement
benefits or similar payments, and you will have no entitlement to compensation or damages as a consequence of your forfeiture of any unvested portion
of the Option as a result of your Termination of Service for any reason; (g) the vesting of the Option ceases upon your Termination of Service for any
reason except as may otherwise be explicitly provided in the Plan

4.
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or this Agreement or otherwise permitted by the Plan Administrator; (h) the future value of the Shares underlying the Option is unknown and cannot be
predicted with certainty; (i) if the Shares underlying the Option do not increase in value, the Option will have no value; and (j) in the event that you are
not a direct employee of the Company, the grant of the Option will not be interpreted to form an employment or other relationship with the Company.

17. Employee Data Privacy. By entering into this Agreement and accepting the Option, you (a) explicitly and unambiguously consent to the
collection, use and transfer, in electronic or other form, of any of your personal data that is necessary to facilitate the implementation, administration and
management of the Option and the Plan; (b) understand that the Company and your employer may, for the purpose of implementing, administering and
managing the Plan, hold certain personal information about you, including, but not limited to, your name, home address and telephone number, date of
birth, social insurance number or other identification number, salary, nationality, job title and details of all awards or entitlement to the Common Stock
granted to you under the Plan or otherwise (“Data’”); (c) understand that Data may be transferred to any third parties assisting in the implementation,
administration and management of the Plan, including any broker with whom the Shares issued upon vesting of the Option may be deposited, and that
these recipients may be located in your country or elsewhere, and that the recipient’ s country may have different data privacy laws and protections than
your country; (d) waive any data privacy rights you may have with respect to the Data; and (e) authorize the Company, its Related Companies and its
agents to store and transmit such information in electronic form.

18. Imposition of Other Requirements. The Company reserves the right to impose other requirements on your participation in the Plan, on the
Option and on any award or Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable in order to comply with
Applicable Laws or facilitate the administration of the Plan. You agree to sign any additional agreements or undertakings that may be necessary to
accomplish the foregoing. Furthermore, you acknowledges that the laws of the country in which you are working at the time of grant, vesting and
exercise of the Option or the sale of Shares received pursuant to this Agreement (including any rules or regulations governing securities, foreign
exchange, tax, labor, or other matters) may subject you to additional procedural or regulatory requirements that you are and will be solely responsible
for and must fulfill.]

19. Miscellaneous.

(a) Governing Law. The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the state of
California, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that may arise directly or indirectly from this
Agreement, the parties hereby submit and consent to the exclusive jurisdiction of the state of California and agree that any such litigation shall be
conducted only in the courts of California or the federal courts of the United States located in California and no other courts.

(b) Amendments and Waivers. No modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement,
shall be effective unless in writing signed by the parties to this Agreement. No delay or failure to require performance of any provision of this
Agreement shall constitute a waiver of that provision as to that or any other instance.
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(c) Successors and Assigns. Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the parties
hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal representatives.
The Company may assign any of its rights and obligations under this Agreement. No other party to this Agreement may assign, whether voluntarily or
by operation of law, any of its rights and obligations under this Agreement, except with the prior written consent of the Company.

(d) Netices. Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be deemed
sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or registered
mail with postage prepaid, addressed to the party to be notified at such party’ s address as set forth on the signature page, as subsequently modified by
written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’ s books and records.

(e) Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.

(f) Construction. This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their
respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be construed
in favor of or against any one of the parties hereto.

(g) Counterparts. This Agreement may be executed in any number of counterparts, either manually or electronically, each of which when
so executed and delivered shall be deemed an original, and all of which together shall constitute one and the same agreement.

(h) Electronic Delivery. The Company may, in its sole discretion, decide to electronically sign and deliver any documents related to this
Agreement or any notices required by applicable law or the Company’ s Certificate of Incorporation of Incorporation or Bylaws by email or any other
electronic means. The undersigned hereby consents to receive such documents and notices by such electronic delivery and agrees to participate through
an on-line or electronic system established and maintained by the Company or a third party designated by the Company.

-6-
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EXHIBIT A

JASK LABS INC.
2018 EQUITY INCENTIVE PLAN

STOCK OPTION EXERCISE NOTICE

By your signature and the signature below of the representative of Jask Labs Inc., a Delaware corporation (the “Company”), you and the
Company agree that you are purchasing shares of the Company’ s Common Stock subject to the terms and conditions of this Stock Option Exercise
Notice (the “Exercise Notice™), the agreement(s) evidencing the applicable Option(s) (the “Option Agreement(s)”’) and the Company’ s 2018 Equity
Incentive Plan (the “Plan”), as well as the terms and conditions of the Stock Purchase Agreement (this “Agreement”), which is attached to and
incorporated into this Exercise Notice in its entirety.

Purchaser:

Address:

Taxpayer 1.D. number:

Total number of shares for which Option is being exercised now
(these shares are referred to below as “Shares”):

Total exercise price for Shares:

(Note: If you are exercising more than one stock option under this Agreement, please complete Attachment A instead of completing the
following four items):

Option Grant Date:

Type of Option: O Incentive Stock Option
O Nonqualified Stock Option
$

Exercise price per share:

Total number of shares subject to Option:

IN WITNESS WHEREQOF, the parties have executed this Exercise Notice on the date indicated below.

JASK LABS INC. PARTICIPANT

By:

Its: Signature
Date:

Date:

O Check Box if Not Legally Married
Attachment: PARTICIPANT’ S SPOUSE

1. Stock Purchase Agreement

Signature

Print Name:
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JASK LABS INC.
2018 EQUITY INCENTIVE PLAN

STOCK PURCHASE AGREEMENT

Pursuant to your Stock Option Exercise Notice (the “Exercise Notice™) and this Stock Purchase Agreement (this “Agreement”), you and Jask
Labs Inc., a Delaware corporation (the “Company”), agree that you are purchasing the number of shares of the Company’ s Common Stock set forth on
the Exercise Notice and subject to the terms and conditions of the agreement(s) evidencing the applicable Option(s) (the “Option Agreement(s)”), the
Exercise Notice, the Company’ s 2018 Equity Incentive Plan (the “Plan”) and this Agreement as set forth below. Capitalized terms not defined in this
Agreement but defined in the Plan have the same definitions as in the Plan.

The details of this Agreement are as follows:

1. Payment of Exercise Price. Prior to or concurrently with the delivery of this Agreement to the Company, you have delivered the exercise price
for the Shares in accordance with the terms of the Plan and the Option Agreement.

2. Securities Law Compliance.

(a) You represent and warrant that you (i) have been furnished with a copy of the Plan and all information which you deem necessary to
evaluate the merits and risks of purchase of the Shares, (ii) have had the opportunity to ask questions and receive answers concerning the information
received about the Shares and the Company, and (iii) have been given the opportunity to obtain any additional information you deem necessary to verify
the accuracy of any information obtained concerning the Shares and the Company.

(b) You hereby confirm that you have been informed that the Shares have not been registered under the Securities Act, or any state
securities laws pursuant to exemptions from registration. You further confirm that you understand that the reliance by the Company on such exemptions
is predicated in part on the truth and accuracy of the statements by you in this Agreement.

(c) You hereby represent and warrant that you are purchasing the Shares for your own account, for investment purposes only, and not with
a view towards the distribution or public offering of all or any part of the Shares.

(d) You hereby confirm that you understand that because the Shares have not been registered under the Securities Act, you must continue
to bear the economic risk of the investment for an indefinite period of time and the Shares cannot be sold unless the Shares are subsequently registered
or an exemption from registration is available.
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(e) You hereby agree that you will in no event sell or distribute all or any part of the Shares unless (i) you comply with the provisions of
this Agreement and (ii)(A) there is an effective registration statement under the Securities Act and applicable state securities laws covering any such
transaction involving the Shares or (B) the Company receives an opinion of your legal counsel (concurred in by legal counsel for the Company) stating
that such transaction is exempt from registration or, in the Company’ s sole discretion, the Company otherwise satisfies itself that such transaction is
exempt from registration.

(f) You hereby consent to the placing of a legend on your certificate(s) or notices of issuance as set forth in Section 6 and to the placing of
a stop-transfer order on the books of the Company and with any transfer agents against the Shares until the Shares may be legally resold or distributed.

(g) You hereby confirm that you understand that at the present time Rule 144 of the Securities and Exchange Commission (the “SEC”)
may not be relied on for the resale or distribution of the Shares by you. You understand that the Company has no obligation to you to register the Shares
with the SEC and has not represented to you that it will so register the Shares.

(h) You hereby confirm that you have been advised, prior to your purchase of the Shares, that neither the offering of the Shares nor any
offering materials have been reviewed by any administrator under the Securities Act or any other applicable securities act (the “Acts™) and that the
Shares have not been registered under any of the Acts and therefore cannot be resold unless they are registered under the Acts or unless an exemption
from such registration is available.

(i) You hereby agree to indemnify the Company and hold it harmless from and against any loss, claim or liability, including attorneys’ fees
or legal expenses, incurred by the Company as a result of any breach by you of, or any inaccuracy in, any representation, warranty or statement made by
you in this Agreement or the breach by you of any terms or conditions of this Agreement.

3. Transfer Restrictions.

(a) Restrictions on Transfer. Shares may not be sold, transferred, assigned, pledged, encumbered or otherwise disposed of without the
prior consent of the Plan Administrator. If the Plan Administrator consents to such sale, transfer, assignment, pledge, encumbrance or other disposal of
Shares, you agree to (i) pay the Company a transfer processing fee of $3,500 per transaction (whereby transfers to separate transferees shall be deemed
to be separate transactions); (ii) provide an opinion of your legal counsel and the counsel of the transferee (concurred in by legal counsel for the
Company) stating that such transaction is exempt from registration under applicable securities laws or, in the Company’ s sole discretion, the Company
otherwise satisfies itself that such transaction is exempt from registration under applicable securities laws; (iii) make such representations and warranties
to the Company as the Company may require; and (iv) enter into such agreements related to the transfer as the Company may require. Such restrictions
on transfer, however, will not apply to a transfer to the Company in pledge as security for any purchase money indebtedness incurred by you in
connection with the acquisition of the Shares. Such restrictions on transfer, however, will not apply to a transfer to the Company in pledge as security for
any purchase money indebtedness incurred by you in connection with the acquisition of the Shares.

-
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(b) Transferee Obligations. Each person (other than the Company) to whom the Shares are transferred must, as a condition precedent to
the validity of such transfer, (i) acknowledge in writing to the Company that such person is bound by the provisions of this Agreement, to the same
extent the Shares would be so subject if retained by you; (ii) make such representations and warranties to the Company as the Company may require;
and (iii) enter into such agreements related to the transfer as the Company may require.

(c) Market Standoff. The market standoff provisions set forth in Section 9 of the Option Agreement shall apply to the Shares issued upon
exercise of the Option hereunder and you hereby reaffirm your obligations set forth therein.

4. Right of First Refusal.

(a) Right of First Refusal. Before you may sell or otherwise transfer any Shares (including any assignment, pledge, encumbrance or other
disposition of the Shares but not a transfer to the Company in pledge as security for any purchase money indebtedness incurred by you in connection
with the acquisition of the Shares), the Company will have a right of first refusal to purchase the Shares on the terms and conditions set forth in this
Section 4 (the “Right of First Refusal). The Company shall have the right to assign all or any portion of its Right of First Refusal to any current
stockholder of the Company, any other third party or any combination of any of the foregoing, in its sole discretion. Such Right of First Refusal will
terminate on the initial registration of the Common Stock under Section 12(b) or 12(g) of the Exchange Act.

(b) Notice to the Company. In the event you desire to accept a bona fide third party offer for the sale or transfer of any or all of the
Shares, you will promptly deliver to the Company a written notice (the “Notice™) stating the terms and conditions of any proposed sale or transfer,
including (i) your bona fide intention to sell or otherwise transfer such Shares, (ii) the name of each proposed purchaser or other transferee (the
“Proposed Transferee™), (iii) the number of Shares to be transferred to each Proposed Transferee, and (iv) the bona fide cash price or other consideration
for which you propose to transfer the Shares (the “Offered Price™). You will provide satisfactory proof that the disposition of such shares to such
Proposed Transferee would not be in contravention of the provisions of Section 3 and you will offer to sell the Shares at the Offered Price to the
Company.

(c) Exercise of Right of First Refusal. At any time within 30 days after receipt of the Notice, the Company or its assignee(s), as the case
may be may, by giving written notice to you, elect to purchase all or any portion of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with Section 4(d).

(d) Purchase Price. The purchase price for the Shares purchased under this Section 4 will be the Offered Price. If the Offered Price
includes consideration other than cash, the cash equivalent value of the noncash consideration will be determined by the Board of Directors of the
Company in good faith.
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(e) Payment of Purchase Price. Payment of the purchase price will be made, in the discretion of the Plan Administrator, either (i) in cash
(by check), by cancellation of all or a portion of any of your outstanding indebtedness to the Company or such assignee, or by any combination thereof,
within 90 days after receipt of the Notice or (ii) in the manner and at the time(s) set forth in the Notice.

(f) Effect of Transfer; Right of First Refusal Continues. If any of the Shares proposed in the Notice to be transferred to a given
Proposed Transferee are not purchased by the Company and/or one or more of its assignees as provided in this Section 4, subject to the terms and
conditions of Section 3, then you may sell or otherwise transfer such Shares to that Proposed Transferee at the Offered Price or at a higher price;
provided, that such sale or other transfer is consummated within 120 days after the date of the Notice, and provided further that any such sale or other
transfer is effected in accordance with any applicable securities laws and the Proposed Transferee agrees in writing that the provisions of this
Agreement, including without limitation, this Section 4 will continue to apply to the Shares in the hands of such Proposed Transferee. If the Shares
described in the Notice are not transferred to the Proposed Transferee within such period, or if you propose to change the price or other terms to make
them more favorable to the Proposed Transferee, a new Notice will be given to the Company, and the Company or its assignee will again be offered the
Right of First Refusal before any Vested Shares held by you may be sold or otherwise transferred.

5. Stockholder Agreements. As a condition precedent to entering into this Agreement, at the request of the Company, you shall become a party to
any voting agreement, right of first refusal and co-sale agreement or other stockholder agreement to which the Company and one or more of the
Company’ s stockholders is or becomes a party, by executing an adoption agreement or counterpart signature page agreeing to be bound by and subject
to the terms of such agreement in the same capacity as the other signatories that are holders of the Company’ s Common Stock.

6. Legends. Any stock certificate or, in the case of uncertificated securities, notice of issuance, for the Shares shall bear the following legends (as
well as any legends required by the Company or applicable state and federal corporate and securities laws):

(a) “THE SECURITIES REFERENCED HEREIN HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AND
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED
THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933.”

(b) “THE SHARES REFERENCED HEREIN MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE TERMS OF AN
AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH AND MAY BE OBTAINED
FROM THE SECRETARY OF THE COMPANY AT NO CHARGE.”

(c) “THE TRANSFER OF SECURITIES REFERENCED HEREIN IS SUBJECT TO RESTRICTIONS REQUIRING APPROVAL OF
THE BOARD OF DIRECTORS PURSUANT TO AND IN ACCORDANCE WITH THE COMPANY’ S BYLAWS AND STOCK PLAN, COPIES OF
WHICH MAY BE OBTAINED UPON WRITTEN REQUEST TO THE COMPANY AT ITS PRINCIPAL PLACE OF BUSINESS. THE COMPANY
SHALL NOT REGISTER OR OTHERWISE RECOGNIZE OR GIVE EFFECT TO ANY PURPORTED TRANSFER OF SHARES OF STOCK THAT
DOES NOT COMPLY WITH THE COMPANY’ S BYLAWS AND STOCK PLAN.”
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(d) Any legend required by any agreement described in Section 5.

7. Book-Entry Registration of Shares. The Company may issue the Shares by registering the Shares in book-entry form with the Company’ s
transfer agent in your name in which case the applicable restrictions will be noted in the records of the Company’ s transfer agent in the book-entry
system.

8. Stop-Transfer Notices. You understand and agree that, in order to ensure compliance with the restrictions referred to in this Agreement, the
Company may issue appropriate “‘stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may
make appropriate notations to the same effect in its own records. The Company will not be required to (a) transfer on its books any Shares that have
been sold or transferred in violation of the provisions of this Agreement or (b) treat as the owner of the Shares, or otherwise accord voting, dividend or
liquidation rights to, any transferee to whom the Shares have been transferred in contravention of this Agreement.

9. Independent Tax Advice. You acknowledge that determining the actual tax consequences to you of exercising the Option or disposing of the
Shares may be complicated. These tax consequences will depend, in part, on your specific situation and may also depend on the resolution of currently
uncertain tax law, and other variables not within the control of the Company. You are aware that you should consult a competent and independent tax
advisor for a full understanding of the specific tax consequences to you prior to exercising the Option or disposing of the Shares. Prior to exercising the
Option, you either have consulted with a competent tax advisor independent of the Company to obtain tax advice concerning the exercise of the Option
in light of your specific situation or have had the opportunity to consult with such a tax advisor but chose not to do so.

10. Withholding and Disposition of Shares. As described in the Option Agreement, you will make arrangements satisfactory to the Company for
the payment of any federal, state, local or foreign withholding tax obligations that arise upon purchase of the Shares either upon purchase of the Shares
or as the forfeiture restrictions on any Shares lapse. Notwithstanding the previous sentence, you acknowledge and agree that the Company has the right
to deduct from payments of any kind otherwise due to you any federal, state or local taxes of any kind required by law to be withheld with respect the
Award. If you are exercising an Incentive Stock Option, you agree to notify the Company if any Shares are disposed of within one year from the date
hereof or two years from the Grant Date.

11. No Employment Rights. Nothing in this Agreement shall affect in any manner whatsoever any right with respect to continuation of an
employment or consulting relationship with the Company (any parent, subsidiary or affiliate), nor shall it interfere in any way with such employee’ s or
consultant’ s right or the Company’ s (parent’ s, subsidiary’ s or affiliate’ s) right to terminate his or her employment or consulting relationship at any
time, with or without cause.
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12. Cancellation of Shares. If the Company or its assignees exercises the Company’ s Right of First Refusal in accordance with the provisions of
this Agreement, then, from and after such time, the person from whom such Shares are to be forfeited will no longer have any rights as a recipient of
such Shares, such Shares will be deemed forfeited in accordance with the applicable provisions of this Agreement, and the Company or its assignees
will be deemed the owner and recipient of such Shares, whether or not any certificates therefor have been delivered as required by this Agreement.

13. Waiver of Statutory Information Rights. Purchaser acknowledges and understands that, but for the waiver made herein, Purchaser would be
entitled, upon written demand under oath stating the purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’ s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any,
under the circumstances and in the manner provided in Section 220 of the Delaware General Corporation Law (any and all such rights, and any and all
such other rights of Purchaser as may be provided for in Section 220, the “Inspection Rights’). In light of the foregoing, until the first sale of Common
Stock of the Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange
Commission under the Securities Act of 1933, as amended, Purchaser hereby unconditionally and irrevocably waives the Inspection Rights, whether
such Inspection Rights would be exercised or pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to
directly or indirectly commence, voluntarily aid in any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or
other proceeding to pursue or exercise the Inspection Rights. The foregoing waiver applies to the Inspection Rights of Purchaser in Purchaser’ s capacity
as a stockholder and shall not affect any rights of a director, in his or her capacity as such, under Section 220. The foregoing waiver shall not apply to
any contractual inspection rights of Purchaser under any written agreement with the Company.

14. Miscellaneous.

(a) Governing Law. The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the state of
California, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that may arise directly or indirectly from this
Agreement, the parties hereby submit and consent to the exclusive jurisdiction of the state of California and agree that any such litigation shall be
conducted only in the courts of California or the federal courts of the United States located in California and no other courts.

(b) Entire Agreement. This Agreement sets forth the entire agreement and understanding of the parties relating to the subject matter
herein and supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or written, between them relating to the
subject matter hereof.

(c) Amendments and Waivers. No modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement,
shall be effective unless in writing signed by the parties to this Agreement. No delay or failure to require performance of any provision of this
Agreement shall constitute a waiver of that provision as to that or any other instance.
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(d) Successors and Assigns. Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the parties
hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal representatives.
The Company may assign any of its rights and obligations under this Agreement. No other party to this Agreement may assign, whether voluntarily or
by operation of law, any of its rights and obligations under this Agreement, except with the prior written consent of the Company.

(¢) Notices. Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be deemed
sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or registered
mail with postage prepaid, addressed to the party to be notified at such party’ s address as set forth on the signature page, as subsequently modified by
written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’ s books and records.

(f) Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.

(g) Construction. This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their
respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be construed
in favor of or against any one of the parties hereto.

(h) Counterparts. This Agreement may be executed in any number of counterparts, either manually or electronically, each of which when
so executed and delivered shall be deemed an original, and all of which together shall constitute one and the same agreement.

(i) Electronic Delivery. The Company may, in its sole discretion, decide to electronically sign and deliver any documents related to this
Agreement or any notices required by applicable law or the Company’ s Certificate of Incorporation of Incorporation or Bylaws by email or any other
electronic means. The undersigned hereby consents to receive such documents and notices by such electronic delivery and agrees to participate through
an on-line or electronic system established and maintained by the Company or a third party designated by the Company.

(j) Undertaking. You hereby agree to take whatever additional action and execute whatever additional documents the Company may deem
necessary or advisable in order to carry out or effect one or more of the obligations or restrictions imposed on either you or the Shares pursuant to the
express provisions of this Agreement.

-7-

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(k) California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT
HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF
THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO THE
QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM QUALIFICATION BY SECTION 25100, 25102 OR
25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY
CONDITIONED UPON THE QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.
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ATTACHMENT A

(To be completed only if you are exercising more than one Option)

Please complete for each Option you are exercising.

Option Grant Date

Type of Option:
Incentive Stock Option (“ISO™)
Nonqualified Stock Option
("NSO™)

(please circle one)

ISO/NSO
ISO/NSO
ISO/NSO
ISO/NSO
ISO/NSO
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RECEIPT FOR ISO EXERCISE

The undersigned hereby acknowledges receipt from (“Purchaser”) in payment for shares of Common Stock of Jask
Labs Inc., a Delaware corporation (the “Company”), of $ in the form of:

O Cash

O Check (personal, cashier’ s or bank certified)

O shares of the Company’ s Common Stock, fair market value $ per share, held by the Purchaser

O Copy of irrevocable instructions to broker

O Other:
Exercise Date: Per share FMV on such date: $

(Date Company receives both the executed Exercise Notice and payment)

JASK LABS INC.

By:

Greg Martin
Chief Executive Officer

Address:

11501 Rock Rose Avenue
Suite 200

Austin, Texas 78758
Email: ***
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RECEIPT FOR NSO EXERCISE

The undersigned hereby acknowledges receipt from (“Purchaser”) in payment for shares of Common Stock of
Jask Labs Inc., a Delaware corporation (the “Company”), and applicable tax withholding, of $ in the form of:
O Cash

O Check (personal, cashier’ s or bank certified)

O shares of the Company’ s Common Stock, fair market value $ per share, withheld by the Company but otherwise
issuable on exercise of an option

O shares of the Company’ s Common Stock, fair market value $ per share, held by the Purchaser
O Copy of irrevocable instructions to broker
Other:
Exercise Date: Per share FMV on such date: §

(Date Company receives both the executed Exercise Notice and payment)

JASK LABS INC.

By:

Greg Martin
Chief Executive Officer

Address:

11501 Rock Rose Avenue
Suite 200

Austin, Texas 78758
Email: ***

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Exhibit 4.6

JASK LABS INC.
2015 STOCK OPTION AND GRANT PLAN

SECTION 1. GENERAL PURPOSE OF THE PLAN:; DEFINITIONS

The name of the plan is the Jask Labs Inc. 2015 Stock Option and Grant Plan (the “Plan”). The purpose of the Plan is to encourage and enable the
officers, employees or directors of, and consultants (whether individuals or entities) to, Jask Labs Inc. (including any successor entity, the “Company’)
and its Subsidiaries upon whose judgment, initiative and efforts the Company largely depends for the successful conduct of its business to acquire a
proprietary interest in the Company. It is anticipated that providing such persons with a direct stake in the Company’ s welfare will assure a closer
identification of their interests with those of the Company, thereby stimulating their efforts on the Company’ s behalf and strengthening their desire to
remain with the Company.

The following terms shall be defined as set forth below:

“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Affiliate” of any Person means a Person that directly or indirectly, through one or more intermediaries, controls, is controlled by or is under
common control with the first mentioned Person. A Person shall be deemed to control another Person if such first Person possesses directly or indirectly
the power to direct, or cause the direction of, the management and policies of the second Person, whether through the ownership of voting securities, by
contract or otherwise.

“Award” or “Awards”, except where referring to a particular category of grant under the Plan, shall include Incentive Stock Options,
Non-Qualified Stock Options, Restricted Stock Awards, Unrestricted Stock Awards or any combination of the foregoing.

“Bankruptcy” shall mean (i) the filing of a voluntary petition under any bankruptcy or insolvency law, or a petition for the appointment of a
receiver or the making of an assignment for the benefit of creditors, with respect to the Holder, or (ii) the Holder being subjected involuntarily to such a
petition or assignment or to an attachment or other legal or equitable interest with respect to the Holder’ s assets, which involuntary petition or
assignment or attachment is not discharged within 60 days after its date, and (iii) the Holder being subject to a transfer of its Issued Shares by operation
of law, except by reason of death or divorce.

“Board” means the Board of Directors of the Company.
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“Cause” means dismissal as a result of (i) the commission of any act by a Grantee constituting financial dishonesty against the Company or its
Subsidiaries (which act would be chargeable as a crime under applicable law); (ii) a Grantee’ s engaging in any other act of dishonesty, fraud, intentional
misrepresentation, moral turpitude, illegality or harassment which, as determined in good faith by the Board, would: (A) materially adversely affect the
business or the reputation of the Company or any of its Subsidiaries with their respective current or prospective customers, suppliers, lenders and/or
other third parties with whom such entity does or might do business; or (B) expose the Company or any of its Subsidiaries to a risk of civil or criminal
legal damages, liabilities or penalties; (iii) the repeated failure by a Grantee to follow the lawful directives of the chief executive officer of the Company
or any of its Subsidiaries or the Board, or (iv) any material misconduct, violation of the Company’ s or Subsidiaries’ policies, or willful and deliberate
non-performance of duty by the Grantee in connection with the business affairs of the Company or its Subsidiaries.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and interpretations.
“Committee” means the Committee of the Board referred to in Section 2.
“Effective Date” means the date on which the Plan is approved by stockholders as set forth at the end of this Plan.

“Eligible Person” means any Person who is a full- or part-time officer, employee or director of, or a consultant (including an entity) to, the
Company or any Subsidiary of the Company.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

“Fair Market Value” of a Share means (i) the closing price on the date of determination reported in the table entitled “New York Stock Exchange
Composite Transactions” contained in The Wall Street Journal (or an equivalent successor table) (or, if no sale of Shares was reported for such date, on
the most recent trading day prior to such date on which a sale of Shares was reported); (ii) if the Shares are not listed on the New York Stock Exchange,
the closing sales price of the Shares on such other national exchange on which the Shares are principally traded, or as reported by the National Market
System, or similar organization, as reported in the appropriate table or listing contained in The Wall Street Journal, or if no such quotations are available,
the average of the high bid and low asked quotations in the over-the-counter market as reported by the National Quotation Bureau Incorporated or
similar organizations; or (iii) in the event that there is no public market for the Shares, the fair market value of the Shares as determined (which
determination shall be conclusive) in good faith by the Committee.

“Grantee” means any Person who has received an Award hereunder.

“Holder” means, with respect to an Award or any Issued Shares, the Grantee of the Award or Issued Shares and Permitted Transferee of such
Award or Issued Shares. The term “Holder” shall not include any transferee of Issued Shares who is not a Permitted Transferee.
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“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in Section 422 of the
Code.

“Issued Shares” means, collectively, all outstanding Shares issued pursuant to Restricted Stock Awards, all outstanding Shares issued pursuant to
Unrestricted Stock Awards, and all Option Shares.

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
“Option” or “Stock Option” means any option to purchase Shares granted pursuant to Section 6.
“Option Shares” means outstanding Shares that were issued to a Holder upon the exercise of a Stock Option.

“Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if each of the
corporations owns stock possessing 50 percent or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain.

“Permitted Transferees” shall mean Grantee’ s spouse, former spouse, children, stepchildren, brothers, sisters, nephews, nieces, grandchildren,
parent, grandparent, mother-in-law, father-in-law, son-in-law or daughter-in-law, including adoptive relationships (“family members™), a trust in which
the Grantee and the Grantee’ s family members have more than 50 percent of the beneficial interests or any other entity in which the Grantee and
Grantee’ s family members own more than 50 percent of the voting interests. Upon the death of the Grantee, the term Permitted Transferees shall also
include such deceased Grantee’ s estate, executives, administrators, personal representatives, heirs, legatees and distributees, as the case may be.

“Person” shall mean any individual, corporation, partnership (limited or general), limited liability company, limited liability partnership,
association, trust, joint venture, unincorporated organization or any similar entity.

“Repurchase Event” means (i) a Termination of Service, (ii) the Holder’ s Bankruptcy, (iii) the consummation of a Sale Event, or (iv) a
Restrictive Covenant Breach.

“Restricted Stock Award” means Awards granted pursuant to Section 7 and “Restricted Stock™ means Shares granted pursuant to such Awards.

“Restrictive Covenant Breach” means a breach by the Grantee of an Award of any written non-competition covenant, non-solicitation covenant
or confidentiality covenant owing to the Company, determined in each such case by the Board in its good faith judgment. The date of a Restrictive
Covenant Breach shall be deemed to be the date upon which the Board or chief executive officer of the Company first learns of such Restrictive
Covenant Breach.
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“Sale Event” means the consummation of (i) the dissolution or liquidation of the Company, (ii) the sale of all or substantially all of the assets of
the Company on a consolidated basis to an unrelated Person, (iii) a merger, reorganization or consolidation in which the outstanding Shares are
converted into or exchanged for securities of the successor entity and the holders of the Company’ s outstanding voting power immediately prior to such
transaction do not own at least a majority of the outstanding voting power of the successor entity immediately upon completion of such transaction,

(iv) the sale of all or a majority of the outstanding Stock of the Company to an unrelated Person, or (v) any other transaction (but excluding any equity
financing by the Company) in which the holders of the Company’ s outstanding voting power immediately prior to such transaction do not own at least a
majority of the outstanding voting power of the Company or a successor entity immediately upon completion of the transaction.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Shares” means shares of Stock, and such other securities of the Company or successor entity as may be substituted for Shares pursuant to
Section 4(a) hereof.

“Stock” means the Common Stock of the Company, subject to adjustments pursuant to Section 3.

“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 percent or more of the total combined voting power of all
classes of stock in one of the other corporations in such chain.

“Termination of Service” means the termination of the Grantee’ s employment or service relationship with the Company and its Parents and
Subsidiaries for any reason whatsoever, regardless of the circumstances thereof, and including, without limitation, upon death, disability, retirement,
discharge or resignation for any reason, whether voluntarily or involuntarily. A Termination of Service will also occur if a Grantee’ s employment or
service relationship with the Company and its Parents or Subsidiaries terminates as a result of one or more transactions causing the Grantee’ s employer
(or the Person for whom such Grantee performs services) to cease to be a Subsidiary or Parent with respect to the Company. The following shall not
constitute a Termination of Service: (i) a transfer to the employment or service of the Company from a Subsidiary or Parent or from the Company to a
Subsidiary or Parent, or from one Subsidiary or Parent to another Subsidiary or Parent or (ii) an approved leave of absence for military service or
sickness, or for any other purpose approved by the Committee, if the employee’ s right to re-employment is guaranteed either by a statute or by contract
or under the policy pursuant to which the leave of absence was granted or if the Committee otherwise so provides in writing.

“Unrestricted Stock Award” means any Award granted pursuant to Section 8 and “Unrestricted Stock” means Shares granted pursuant to such
Awards.
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SECTION 2. ADMINISTRATION OF PLAN: COMMITTEE AUTHORITY TO SELECT GRANTEES AND DETERMINE AWARDS

(a) Administration of Plan. The Plan shall be administered by the Board, or at the discretion of the Board, by a committee of the Board, comprised
of not less than two directors. All references herein to the Committee shall be deemed to refer to the group then responsible for administration of the
Plan at the relevant time (i.e., either the Board or a committee or committees of the Board, as applicable). Notwithstanding the foregoing, for purposes
of Awards to non-employee directors, “Committee” shall mean the full Board. In the event that the Company has a class of securities that is registered
under Section 12 of the Exchange Act, the Committee shall be comprised of two or more directors of the Company, each of whom shall qualify as a
“non-employee director” under Rule 16b-3 promulgated by the Securities Exchange Commission under the Exchange Act.

(b) Powers of Committee. The Committee shall have the power and authority to grant Awards consistent with the terms of the Plan, including the
power and authority:
(i) to select the individuals and/or entities to whom Awards may from time to time be granted;

(ii) to determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified Stock Options, Restricted
Stock Awards, Unrestricted Stock Awards or any combination of the foregoing, granted to any one or more Grantees;

(iii) to determine the number of Shares to be covered by any Award,

(iv) to determine and modify from time to time the terms and conditions, including restrictions, not inconsistent with the terms of the Plan,
of any Award, which terms and conditions may differ among individual Awards and Grantees, and to approve the form of written instruments
evidencing the Awards;

(v) to amend, with the consent of the Grantee, the terms of any outstanding Award at any time, among other things, to change the exercise
price of any Stock Option or to permit transfers of such Awards to the extent permitted by the Plan; provided that the consent of the Grantee shall not be
required for any amendment (i) which does not adversely affect the rights of the Grantee, or (ii) which is necessary or advisable (as determined by the
Committee) to carry out the purpose of the Award as a result of any new applicable law or change in an existing applicable law, or (iii) to the extent the
Plan or Award specifically permits amendment without consent;

(vi) to accelerate at any time the exercisability or vesting of all or any portion of any Award;
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(vii) to impose any limitations on Awards granted under the Plan, including limitations on transfers, repurchase provisions and the like and
to exercise repurchase rights or obligations;

(viii) subject to any restrictions applicable to Incentive Stock Options, to extend at any time the period in which Stock Options may be
exercised;

(ix) to appoint such agents as the Committee may deem necessary or advisable to administer the Plan; and

(x) at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and for its own acts and
proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award (including related written instruments); to make
all determinations it deems advisable for the administration of the Plan; to decide all disputes arising in connection with the Plan; and to otherwise
supervise the administration of the Plan.

All decisions and interpretations of the Committee shall be binding on all Persons, including the Company and Plan Grantees.

(c) Sale Event. The following provisions shall apply to Awards in the event of a Sale Event unless otherwise provided in the instrument
evidencing the Award or any other written agreement between the Company or any Affiliate and the holder of the Award or unless otherwise expressly
provided by the Committee at the time of grant of an Award. Except as otherwise stated in the in the instrument evidencing the Award, in the event of a
Sale Event, then, notwithstanding any other provision of the Plan, the Committee shall take one or more of the following actions with respect to Awards,
contingent upon the closing or completion of the Sale Event:

(i) arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’ s parent company) to assume
or continue the Award or to substitute a similar stock award for the Award (including, but not limited to, an award to acquire the same consideration paid
to the stockholders of the Company pursuant to the Sale Event);

(ii) arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Common Stock issued pursuant
to the Award to the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’ s parent company);

(iii) accelerate the vesting, in whole or in part, of the Award (and, if applicable, the time at which the Award may be exercised) to a date
prior to the effective time of such Sale Event as the Committee shall determine (or, if the Committee shall not determine such a date, to the date that is
five (5) days prior to the effective date of the Sale Event), with such Award terminating if not exercised (if applicable) at or prior to the effective time of
the Sale Event;
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(iv) arrange for the lapse of any reacquisition or repurchase rights held by the Company with respect to the Award;

(v) cancel or arrange for the cancellation of the Award, to the extent not vested or not exercised prior to the effective time of the Sale
Event, in exchange for such cash consideration, if any, as the Committee, in its sole discretion, may consider appropriate; and

(vi) make a payment, in such form as may be determined by the Committee equal to the excess, if any, of (A) the value of the property the
holder of the Award would have received upon the exercise of the Award, over (B) any exercise price payable by such holder in connection with such
exercise.

The Board need not take the same action with respect to all Awards or with respect to all Holders.

(d) Indemnification. Neither the Board nor the Committee, nor any member of either or any delegatee thereof, shall be liable for any act, omission,
interpretation, construction or determination made in good faith in connection with the Plan, and the members of the Board and the Committee (and any
delegatee thereof) shall be entitled in all cases to indemnification and reimbursement by the Company in respect of any claim, loss, damage or expense
(including, without limitation, reasonable attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by law and/or under any
directors’ and officers’ liability insurance coverage which may be in effect from time to time.

SECTION 3. STOCK ISSUABLE UNDER THE PLAN; CHANGES IN STOCK; SUBSTITUTION

(a) Stock Issuable. The maximum number of Shares reserved and available for issuance under the Plan shall be six hundred five thousand eight
hundred eighty seven (605,887) Shares, subject to adjustment as provided in Section 3(b). For purposes of this limitation, the Shares underlying any
Awards which are forfeited, canceled, reacquired by the Company, satisfied without the issuance of Stock or otherwise terminated (other than by
exercise) shall be added back to the Shares available for issuance under the Plan. Subject to such overall limitation, Shares may be issued up to such
maximum number pursuant to any type or types of Award. The Shares available for issuance under the Plan may be authorized but unissued Shares or
Shares reacquired by the Company and held in its treasury.

(b) Changes in Stock. Subject to Section 4 hereof, if, as a result of any reorganization, recapitalization, reclassification, stock dividend, stock split,
reverse stock split spin-off or split-up or other similar change in the Company’ s capital stock, the outstanding Shares are increased or decreased or are
exchanged for a different number or kind of Shares or other securities of the Company, or additional Shares or new or different Shares or other securities
of the Company or other non-cash assets are distributed with respect to such Shares or other securities, or, if, as a result of any merger, consolidation or
sale of all or substantially all of the assets of the Company, the outstanding Shares are converted into or exchanged for a different
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number or kind of securities of the Company or any successor entity (or a parent or subsidiary thereof), the Committee shall make an appropriate or
proportionate adjustment in (i) the maximum number of Shares reserved for issuance under the Plan, (ii) the number and kind of Shares or other
securities subject to any then outstanding Awards under the Plan, (iii) the repurchase price per Share subject to each outstanding Award, if any, and
(iv) the exercise price and/or exchange price for each Share subject to any then outstanding Stock Options under the Plan, without changing the
aggregate exercise price (i.e., the exercise price multiplied by the number of Stock Options) or the aggregate Fair Market Value of the Shares with
respect to which such Stock Options remain exercisable. Any such adjustment shall be made in accordance with the requirements of Treasury
Regulation Sections 1.409A-1(b)(5)(v)(D) and 1.424-1(a)(5) as determined by the Committee in good-faith and any such adjustment by the Committee
shall be final, binding and conclusive on all Persons. No fractional Shares shall be issued under the Plan resulting from any such adjustment, but the
Committee in its discretion may make a cash payment in lieu of fractional Shares.

The Committee may also adjust the number of Shares subject to outstanding Awards and the exercise price and the terms of outstanding Awards to
take into consideration material changes in accounting practices or principles, extraordinary dividends, acquisitions or dispositions of stock or property
or any other event if it is determined by the Committee that such adjustment is appropriate to avoid distortion in the operation of the Plan; provided,
however, that no such adjustment shall be made if it would constitute a modification, extension or renewal of a Stock Option within the meaning of
Treasury Regulation Section 1.409A-1(b)(5)(v) or Section 1.424-1(e).

(c) Substitute Awards. The Committee may grant Awards under the Plan in substitution for stock and stock based awards held by officers,
employees or directors of, or consultants to, another corporation (the “employing corporation™) in connection with a merger or consolidation of such
employing corporation with the Company or a Subsidiary or upon such employer corporation becoming a Subsidiary hereunder in connection with a
merger, consolidation, or stock purchase of such employer corporation or its parent corporation by the Company or any Subsidiary or upon such officer,
employee or director of, or consultant to, such employer corporation in connection with an acquisition property of the employing corporation by the
Company or a Subsidiary. The Committee may direct that the substitute Awards be granted on such terms and conditions as the Committee considers
appropriate in the circumstances; provided, however, that the terms of any substitute Option granted pursuant to this Section 3(c) must comply with the
requirements of Code Section 409A and 424 such that any Options granted in substitution of incentive stock options within the meaning of Section 422
of the Code shall qualify as Incentive Stock Options and any other Options granted pursuant to this Section 3(c) in substitution of non-qualified options
granted shall not cause the Grantee of such substitute Options to be subject to taxation under Code Section 409A with respect to such Options. Any
substitute Awards granted under the Plan shall not count against the Share limitation set forth in Section 3(a).
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SECTION 4. TREATMENT UPON SALE EVENT OR OTHER EXTRAORDINARY TRANSACTION

(a) Options.

(i) In the case of and subject to the consummation of a Sale Event, the Committee shall have the right (but not the obligation) to accelerate
the vesting with respect to any or all of the outstanding Options. Upon the consummation of a Sale Event, the Plan and all Options issued hereunder
(both vested and unvested) shall terminate upon the effective time of any such Sale Event unless provision is made in connection with the Sale Event in
the sole discretion of the parties thereto for the assumption or continuation of Options theretofore granted by the successor entity, or the substitution of
such Options with new Options of the successor entity or parent thereof, with appropriate adjustment as to the number and kind of Shares and, if
appropriate, the per Share exercise prices, as such parties shall agree (after taking into account any acceleration hereunder).

(ii) In the event of the termination of the Plan and all Options issued hereunder pursuant to a Sale Event, each Holder of Options shall be
permitted, within a specified period of time prior to the consummation of the Sale Event as determined by the Committee, to exercise all such Options
that are then exercisable or that will become exercisable as of the effective time of the Sale Event; provided, however, that the exercise of any Options
not exercisable prior to the Sale Event shall be conditioned upon the consummation of the Sale Event.

(iii) Notwithstanding anything to the contrary in Section 4(a)(i), in the event of a Sale Event pursuant to which holders of the Stock of the
Company will receive upon consummation thereof a cash payment for each Share surrendered in the Sale Event, the Company shall have the right, but
not the obligation, to make or provide for a cash payment to the Grantees holding vested Options (including Options (if any) that vest as a result of such
Sale Event) in exchange for the cancellation thereof, in an amount equal to the difference between (A) the value as determined by the Committee of the
consideration payable per Share pursuant to the Sale Event (the “Sale Price”) times the number of Shares subject to outstanding vested Options (to the
extent then exercisable at prices not in excess of the Sale Price) and (B) the aggregate exercise price of all such outstanding vested Options.

(b) Option Shares and Restricted Stock Awards. Unless otherwise provided in an Award agreement, in the case of and subject to the
consummation of a Sale Event, Option Shares and Shares of Restricted Stock shall be subject to the repurchase right set forth in Section 9(c)(i) and
9(c)(ii), respectively.

(c) Unrestricted Stock Awards. Unless otherwise provided herein or in an Award agreement, any Shares of Unrestricted Stock shall be treated in a
Sale Event the same as all other Shares then outstanding.
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SECTION 5. ELIGIBILITY

The Committee may in its discretion grant Awards to any Person who is an Eligible Person at the time such Award is granted, whether or not such
Person has previously received an Award.

SECTION 6. STOCK OPTIONS

(a) Nature of Stock Options. A Stock Option is an Award entitling the Grantee to acquire, upon payment of the exercise price per Share, as
determined by the Committee and set forth in the Option Agreement, Shares subject to such restrictions and conditions as the Committee may determine
at the time of grant. Conditions may be based on continuing employment (or other service relationship) and/or achievement of pre-established
performance goals and objectives. The grant of a Stock Option is contingent on the Grantee executing the Stock Option agreement. 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
Grantees.

Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options. Incentive Stock Options may be
granted only to employees of the Company or any Subsidiary. To the extent that any Option is not designated as an Incentive Stock Option or does not
qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.

(b) Grants of Stock Options. The Committee in its discretion may grant Stock Options to any Person who is an Eligible Person on the date the
Stock Option is granted. Stock Options granted under the Plan shall be subject to the following terms and conditions and shall contain such additional
terms and conditions, not inconsistent with the terms of the Plan, as the Committee shall deem desirable. If the Committee so determines, Stock Options
may be granted in lieu of cash compensation at the Grantee’ s advance written election delivered to the Company no later than the date specified by the
Committee, subject to such terms and conditions as the Committee may establish.

(i) Exercise Price. The exercise price per Share of Stock covered by a Stock Option granted under the Plan shall be determined by the
Committee at the time of grant but shall not be less than 100 percent of the Fair Market Value of a Share on the date of grant. If an employee owns or is
deemed to own (by reason of the attribution rules of Section 424(d) of the Code) more than 10 percent of the combined voting power of all classes of
stock of the Company or any Parent or Subsidiary (a “Ten Percent Owner”), the exercise price per Share of Stock covered by any Incentive Stock
Option granted to such employee shall be not less than 110 percent of the Fair Market Value of a Share on the grant date.

(ii) Option Term. The term of each Stock Option shall be fixed by the Committee, but no Stock Option shall be exercisable more than 10
years after the date the Stock Option is granted. If an employee is a Ten Percent Owner on the grant date of an Incentive Stock Option granted to such
employee, the term of such Incentive Stock Option shall be no more than five years from the date of grant.
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(iii) Exercisability; Rights of a Stockholder. Stock Options shall become exercisable at such time or times, whether or not in installments,
as shall be determined by the Committee and set forth in the Stock Option agreement. The Committee may at any time accelerate the exercisability of all
or any portion of any Stock Option. A Grantee shall have the rights of a stockholder only as to Shares acquired upon the exercise of a Stock Option and
not as to unexercised Stock Options. A Grantee shall not be deemed to have acquired any such Shares unless and until a Stock Option shall have been
exercised pursuant to the terms hereof, the Company shall have issued and delivered the Shares to the Grantee, and the Grantee’ s name shall have been
entered on the books of the Company as a stockholder.

(iv) Method of Exercise. Stock Options may be exercised in whole or in part, by giving written notice of exercise to the Company,
specifying the number of Shares to be purchased. Payment of the purchase price may be made by one or more of the following methods or as otherwise
provided by the Committee:

(A) In cash, by certified or bank check or other instrument acceptable to the Committee in U.S. funds payable to the order of the
Company in an amount equal to the applicable exercise price for each Option Share purchased;

(B) By the Grantee delivering to the Company a promissory note if the Board has expressly authorized the loan of funds to the
Grantee for the purpose of enabling or assisting the Grantee to effect the exercise of his or her Stock Option; provided that at least so much of the
exercise price as represents the par value of the Stock shall be paid other than with a promissory note if otherwise required by state law; or

(C) If permitted by the Committee, through the delivery (or attestation to the ownership) of Shares beneficially owned by the
Grantee which are not then subject to restrictions under any Company plan. Such surrendered Shares shall be valued at Fair Market Value on the
exercise date.

Payment instruments will be received subject to collection. No certificates for Shares so purchased will be issued to the Grantee until the
Company has completed all steps required by law to be taken in connection with the issuance and sale of the Shares, including, without limitation,
(i) receipt of a representation from the Grantee at the time of exercise of the Option that the Grantee is purchasing the Shares for the Grantee’ s own
account and not with a view to any sale or distribution thereof, (ii) the legending of any certificate representing the Shares to evidence the foregoing
representations and restrictions, and (iii) obtaining from Grantee payment or provision for all withholding taxes due as a result of the exercise of the
Option. The delivery of certificates representing the Shares to be purchased pursuant to the exercise of a Stock Option will be contingent upon receipt
from the Grantee (or a purchaser acting in his stead in accordance with the provisions of the Stock Option) by the Company of the full purchase price for
such
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Shares and the fulfillment of any other requirements contained in the Option Award agreement or applicable provisions of laws. In the event a Grantee
chooses to pay the purchase price by previously-owned Shares through the attestation method, the number of Shares transferred to the Grantee upon the
exercise of the Stock Option shall be net of the number of Shares attested to.

(c) Annual Limit on Incentive Stock Options. To the extent required for “incentive stock option” treatment under Section 422 of the Code, the
aggregate Fair Market Value (determined as of the time of grant) of the Shares with respect to which Incentive Stock Options granted under this Plan or
under any other plan maintained by the Company, any of its Parents or any of its Subsidiaries become exercisable for the first time by a Grantee during
any calendar year shall not exceed $100,000. To the extent that any Stock Option exceeds this limit, it shall constitute a Non-Qualified Stock Option.

(d) Exercisability of Incentive Stock Option Following Termination of Employment. An Incentive Stock Option granted hereunder shall not
qualify for “incentive stock option” treatment under Section 422 of the Code unless the Grantee is an employee of the Company or a Parent or

Subsidiary of the Company at all times during the period commencing on the date of grant and ending (i) on the day three (3) months prior to the date
the Option is exercised, or (ii) if the Grantee is disabled (within the meaning of Section 22(e)(3) of the Code), on the day that is one year prior to the
date the Option is exercised.

SECTION 7. 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 subject to such restrictions and conditions as the Committee
may determine at the time of grant, 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 grant of a Restricted Stock Award is contingent on the Grantee executing the Restricted Stock Award agreement. 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
Grantees.

(b) Rights as a Stockholder. Upon execution of a written instrument setting forth the Restricted Stock Award and payment of any applicable
purchase price, a Grantee shall have the rights of a stockholder with respect to the voting of the Restricted Stock, subject to such conditions contained in
the written instrument evidencing the Restricted Stock Award.

(c) 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 instrument evidencing the Restricted Stock Award.
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(d) Record Owner; Dividends. The Holders of Restricted Stock shall be considered the record owners of and shall be entitled to vote the Shares of
Restricted Stock if and to the extent such Shares are entitled to voting rights. At the time of a grant of Restricted Stock, the Committee may require the
payment of cash dividends thereon, if any, to be deferred and, if the Committee so determines, reinvested in additional Restricted Stock. Stock dividends
and deferred cash dividends issued with respect to Restricted Stock shall be subject to the same restrictions and other terms as apply to the Restricted
Stock with respect to which such dividends are issued. Notwithstanding the foregoing, the Company is under no obligation to declare any such
dividends or to make any such distribution.

(e) Effect of Forfeiture. If Restricted Stock is forfeited pursuant to the terms of the Restricted Stock Award agreement and the Grantee did not pay
for such Restricted Stock, such Shares shall be immediately transferred to the Company and cancelled upon the occurrence of a forfeiture event as set
forth in the Restricted Stock Award agreement. If Restricted Stock is not vested and the Grantee purchased such Restricted Stock from the Company, the
Company or its assigns shall have the right and option to repurchase some or all of such non-vested Shares (as determined by the Company) upon the
occurrence of an event causing the Grantee or Holder to forfeit his or her right to such Restricted Stock (the “Forfeiture Date’) at a repurchase price
equal to the lesser of (x) the amount paid by the Grantee for such Shares, or (y) the Fair Market Value per Share on the date the Company exercises its
repurchase right. This repurchase right may be exercised by the Company at any time during the period commencing on the date the forfeiture event
occurs and ending on the date that is six months following the date of such forfeiture event occurs (the “Repurchase Period’) upon payment by the
Company of the repurchase price to the Holder of the repurchased Shares. Any Shares of Restricted Stock that the Company does not repurchase during
the Repurchase Period shall become vested and nonforfeitable at the expiration of the Repurchase Period.

SECTION 8. UNRESTRICTED STOCK AWARDS

(a) Grant or Sale of Unrestricted Stock. The Committee may, in its sole discretion, grant (or sell at par value or such higher purchase price
determined by the Committee) an Unrestricted Stock Award to any Grantee, pursuant to which such Grantee may receive Shares free of any vesting
restrictions 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 or entity.

(b) Elections to Receive Unrestricted Stock In Lieu of Compensation. Upon the request of a Grantee and with the consent of the Committee, each
such Grantee 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 Grantee in the form of Shares of Unrestricted Stock.
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SECTION 9. TRANSFER RESTRICTIONS:; COMPANY RIGHT OF FIRST REFUSAL; COMPANY REPURCHASE RIGHTS

(a) Restrictions on Transfer.

(i) Options. No Stock Option shall be transferable by the Grantee otherwise than by will or by the laws of descent and distribution and all
Stock Options shall be exercisable, during the Grantee’ s lifetime, only by the Grantee, or by the Grantee’ s legal representative or guardian in the event
of the Grantee’ s incapacity. The Grantee may elect to designate a beneficiary by providing written notice of the name of such beneficiary to the
Company, and may revoke or change such designation at any time by filing written notice of revocation or change with the Company, and any such
beneficiary may exercise the Grantee’ s Stock Option in the event of the Grantee’ s death to the extent provided herein. If the Grantee does not designate
a beneficiary, or if the designated beneficiary predeceases the Grantee, the legal representative of the Grantee may exercise this Stock Option in the
event of the Grantee’ s death to the extent provided herein. Notwithstanding the foregoing, the Committee, in its sole discretion, may provide in the
Award agreement regarding a given Option that the Grantee may transfer, without consideration for the transfer, his or her Non-Qualified Stock Options
to a Permitted Transferee, provided that the Permitted Transferee agrees in writing with the Company to be bound by all of the terms and conditions of
this Plan and the applicable Option.

(ii) Issued Shares. No Issued Shares shall be sold, assigned, transferred, pledged, hypothecated, given away or in any other manner
disposed of or encumbered, whether voluntarily or by operation of law, unless (i) such transfer is in compliance with the terms of the applicable Award,
all applicable securities laws (including, without limitation, the Act), and with the terms and conditions of this Section 9, (ii) such transfer does not
cause the Company to become subject to the reporting requirements of the Exchange Act, and (iii) the transferee consents in writing to be bound by the
provisions of the Plan, including this Section 9. In connection with any proposed transfer, the Committee may require the transferor to provide at the
transferor’ s own expense an opinion of counsel to the transferor, satisfactory to the Committee, that such transfer is in compliance with all foreign,
federal and state securities laws (including, without limitation, the Securities Act). Any attempted disposition of Issued Shares not in accordance with
the terms and conditions of this Section 9 shall be null and void, and the Company shall not reflect on its records any change in record ownership of any
Issued Shares as a result of any such disposition, shall otherwise refuse to recognize any such disposition and shall not in any way give effect to any
such disposition of Issued Shares. Subject to the foregoing general provisions, and unless otherwise provided in the agreement with respect to a
particular Award, Issued Shares may be transferred pursuant to the following specific terms and conditions (provided that with respect to any transfer of
Restricted Stock, all vesting and forfeiture provisions shall continue to apply only with respect to the Grantee):

(A) Transfers to Permitted Transferees. The Holder may sell, assign, transfer or give away any or all of the Issued Shares to
Permitted Transferees; provided, however, that following such sale, assignment, or other transfer, such Issued Shares shall continue to be subject
to the terms of this Plan (including this Section 9) and such Permitted Transferee(s) must, as a condition to any such transfer, deliver a written
acknowledgment to that effect to the Company.
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(B) Transfers Upon Death. Upon the death of the Holder, any Issued Shares then held by the Holder at the time of such death and
any Issued Shares acquired thereafter by the Holder’ s estate, executors, administrators, personal representatives, heirs, legatees and distributees
shall be subject to the provisions of this Plan (including this Section 9).

(iii) All Issued Shares shall be subject to all restrictions on transfer as set forth in Company’ s Amended and Restated Bylaws including,
without limitation, Section 8.04 thereof.

(b) Right of First Refusal. In the event that a Holder desires at any time to sell or otherwise transfer all or any part of such Holder’ s Issued Shares
to any Person (other than a Permitted Transferee), the Holder first shall give written notice to the Company of the Holder’ s intention to make such
transfer. Such notice shall state the number of Issued Shares which the Holder proposes to sell (the “Offered Shares™), the price and the terms at which
the proposed sale is to be made and the name and address of the proposed transferee. At any time within 30 days after the receipt of such notice by the
Company, the Company or its assigns may elect to purchase all or any portion of the Offered Shares at the price and on the terms offered by the
proposed transferee and specified in the notice. The Company or its assigns shall exercise this right by mailing or delivering written notice to the Holder
within the foregoing 30-day period. If the Company or its assigns elect to exercise its purchase rights under this Section 9(b), the closing for such
purchase shall, in any event, take place within 45 days after the receipt by the Company of the initial notice from the Holder. In the event that the
Company or its assigns do not elect to exercise such purchase right, or in the event that the Company or its assigns do not pay the full purchase price
within such 45-day period, the Holder may, within 60 days thereafter, sell the Offered Shares to the proposed transferee and at the same price and on the
same terms as specified in the Holder’ s notice. Any Shares purchased by such proposed transferee (other than a purchase by a Permitted Transferee)
shall no longer be subject to the terms of the Plan. Any Shares not sold to the proposed transferee shall remain subject to the terms of the Plan.

(c) Company’ s Right of Repurchase.

(i) Right of Repurchase for Option Shares. The Company or its assigns shall have the right and option upon the occurrence of a
Repurchase Event with respect to a Holder of Option Shares to repurchase from such Holder some or all (as determined by the Company) of the Option
Shares held or subsequently acquired upon exercise of a Stock Option by such Holder at the price per Share specified below. Such repurchase right may
be exercised by the Company at any time during the period commencing on the date the Repurchase Event occurs and ending on the later of (A) the date
that is six months following the date of such Repurchase Event or (B) the date that is seven months after the acquisition of such Option Shares upon
exercise of a Stock Option (the “Option Shares Repurchase Period”). The “Option Shares Repurchase Price” shall be the Fair Market Value of the
Option Shares; provided, however, that in the case of a Restrictive Covenant Breach, the Option Shares Repurchase Price shall be the lesser of Fair
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Market Value of the Option Shares or the purchase price paid by the Grantee (or Holder) for the Option Shares upon exercise of Options by the Grantee
(or Holder). Fair Market Value of the Option Shares shall be determined as of the date the Committee elects to exercise its repurchase rights in
connection with such Repurchase Event.

(i1) Right of Repurchase With Respect to Restricted Stock. Unless otherwise set forth in the agreement entered into by the Grantee and the
Company in connection with a Restricted Stock Award, the Company or its assigns shall have the right and option upon a Repurchase Event to
repurchase from a Holder of Issued Shares received pursuant to a Restricted Stock Award some or all (as determined by the Company) of such Issued
Shares at the price per Share specified below. Such repurchase right may be exercised by the Company at any time during the period commencing on the
date the Repurchase Event occurs and ending on the date that is six months following the date of such Repurchase Event (the “Non-Option Shares
Repurchase Period”). The “Non-Option Shares Repurchase Price” shall be the Fair Market Value of such Issued Shares; provided, however, that in
the case of a Restrictive Covenant Breach, the Non-Option Shares Repurchase Price shall be the lesser of Fair Market Value of the Issued Shares or the
original purchase price paid by the Grantee for the Issued Shares received pursuant to a Restricted Stock Award. Fair Market Value of the Option Shares
shall be determined as of the date the Committee elects to exercise its repurchase rights in connection with such Repurchase Event.

(iii) Procedure. Any repurchase right of the Company shall be exercised by the Company or its assigns by giving the Holder written notice
on or before the last day of the Option Shares Repurchase Period or Non-Option Shares Repurchase Period, as applicable, of its intention to exercise
such repurchase right. Upon such notification, the Holder shall promptly surrender to the Company, free and clear of any liens or encumbrances, any
certificates representing the Shares being purchased, together with a duly executed stock power for the transfer of such Shares to the Company or the
Company’ s assignee or assignees. Upon the Company’ s or its assignee’ s receipt of the certificates from the Holder, the Company or its assignee or
assignees shall deliver to him, her or them a check for the Option Shares Repurchase Price or the Non-Option Shares Repurchase Price, as applicable;
provided, however, that the Company may pay the Option Shares Repurchase Price or Non-Option Shares Repurchase Price, as applicable, by offsetting
and canceling any indebtedness then owed by the Holder to the Company.

(d) Drag Along Right. In the event the holders of a majority of the Company’ s voting capital stock then outstanding (the “Majority
Shareholders™) determine to sell or otherwise dispose of all or substantially all of the assets of the Company or all or fifty percent (50%) or more of the
capital stock of the Company, in each case in a transaction constituting a change in control of the Company, to any non-Affiliate(s) of the Company or
any of the Majority Shareholders, or to cause the Company to merge with or into or consolidate with any non-Affiliate(s) of the Company or any of the
Majority Shareholders (in each case, the “Buyer”) in a bona fide negotiated transaction (a “Sale™), each Holder of Issued Shares, including any
Permitted Transferees, shall be obligated to and shall upon the written request of the Majority
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Shareholders: (a) sell, transfer and deliver, or cause to be sold, transferred and delivered, to the Buyer, his or her Issued Shares (including for this
purpose all of such Holder’ s or his or her Permitted Transferee’ s Issued Shares that presently or as a result of any such transaction may be acquired
upon the exercise of an Option (following the payment of the exercise price therefor)) on substantially the same terms applicable to the Majority
Shareholders (with appropriate adjustments to reflect the conversion of convertible securities, the redemption of redeemable securities and the exercise
of exercisable securities as well as the relative preferences and priorities of preferred stock); and (b) execute and deliver such instruments of conveyance
and transfer and take such other action, including voting such Issued Shares in favor of any Sale proposed by the Majority Shareholders and executing
any purchase agreements, merger agreements, indemnity agreements, escrow agreements or related documents as the Majority Shareholders or the
Buyer may reasonably require in order to carry out the terms and provisions of this Section 9(d).

(e) Escrow Arrangement.

(i) Escrow. In order to carry out the provisions of Sections 7(e) and 9(b), (c), and (d) of this Agreement more effectively, the Company
shall hold any Issued Shares in escrow together with separate stock powers executed by the Holder in blank for transfer, and any Permitted Transferee
shall, as an additional condition to any transfer of Issued Shares, execute a like stock power as to such Issued Shares. The Company shall not dispose of
the Issued Shares except as otherwise provided in this Agreement. In the event of any repurchase by the Company (or any of its assigns), the Company
is hereby authorized by the Holder and any Permitted Transferee, as the Holder’ s and each such Permitted Transferee’ s attorney-in-fact, to date and
complete the stock powers necessary for the transfer of the Issued Shares being purchased and to transfer such Issued Shares in accordance with the
terms hereof. At such time as any Issued Shares are no longer subject to the Company’ s repurchase, first refusal and drag along rights, the Company
shall, at the written request of the Holder, deliver to the Holder (or the relevant Permitted Transferee) a certificate representing such Issued Shares with
the balance of the Issued Shares to be held in escrow pursuant to this Section 9(e).

(i) Remedy. Without limitation of any other provision of this Agreement or other rights, in the event that a Holder, any Permitted
Transferees or any other Person is required to sell a Holder’ s Issued Shares pursuant to the provisions of Sections 7(¢) or 9(b), (c), or (d) hereof and in
the further event that he or she refuses or for any reason fails to deliver to the Company or its designated purchaser of such Issued Shares the certificate
or certificates evidencing such Issued Shares together with a related stock power, the Company or such designated purchaser may deposit the applicable
purchase price for such Issued Shares with a bank designated by the Company, or with the Company’ s independent public accounting firm, as agent or
trustee, or in escrow, for such Holder, any Permitted Transferees or other Person, to be held by such bank or accounting firm for the benefit of and for
delivery to him, her, them or it, and/or, in its discretion, pay such purchase price by offsetting any indebtedness then owed by such Holder as provided
above. Upon any such deposit and/or offset by the Company or its designated purchaser of such amount and upon notice to the Person who was required
to sell the
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Issued Shares to be sold pursuant to the provisions of Sections 7(e) or 9(b), (c), or (d), such Issued Shares shall at such time be deemed to have been
sold, assigned, transferred and conveyed to such purchaser, such Holder shall have no further rights thereto (other than the right to withdraw the
payment thereof held in escrow, if applicable), and the Company shall record such transfer in its stock transfer book or in any appropriate manner.

(f) Lockup Provision. Holder agrees, if requested by the Company and any underwriter engaged by the Company, not to sell or otherwise transfer
or dispose of any Issued Shares (including, without limitation, pursuant to Rule 144 under the Securities Act) held by him or her for such period
following the effective date of any registration statement of the Company filed under the Securities Act as the Company or such underwriter shall
specify reasonably and in good faith, not to exceed 180 days in the case of the Company’ s initial public offering or 90 days in the case of any other
public offering.

(g) Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reclassification, stock dividend, stock split,
reverse stock split, spin-off, split-up or other similar change in the Common Stock, the outstanding Shares are increased or decreased or are exchanged
for a different number or kind of security of the Company, the restrictions contained in this Section 9 shall apply with equal force to additional and/or
substitute securities, if any, received by Holder in exchange for, or by virtue of his or her ownership of, Issued Shares.

(h) Transfers to Competitors. Notwithstanding anything contained herein to the contrary, no Issued Shares may be sold or otherwise transferred to
a party that is a competitor of the Company without the prior written approval of the Board. Any sale or other purported sale of Issued Shares in
violation of this Section 9(h) shall be null and void.

(i) Termination. The terms and provisions of Section 9(b), Section 9(c), Section 9(d) and Section 9(h) shall terminate upon the closing of the
Company’ s initial public offering or upon consummation of any Sale Event, in either case as a result of which Shares of the same class as the Issued
Shares are registered under Section 12 of the Exchange Act and publicly traded on NASDAQ/NMS or any national security exchange.

SECTION 10. TAX WITHHOLDING

(a) Payment by Grantee. Each Grantee shall, no later than the date as of which the value of an Award or of any Stock or other amounts received
thereunder first becomes includable in the gross income of the Grantee for Federal income tax purposes, pay to the Company, or make arrangements
satisfactory to the Committee regarding payment of, any Federal, state, or local taxes of any kind required by law to be withheld with respect to such
income. The Company and its Subsidiaries shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind
otherwise due to the Grantee. The Company’ s obligation to deliver stock certificates to any Grantee is subject to and conditioned on any such tax
obligations being satisfied by the Grantee.
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(b) Payment in Stock. Subject to approval by the Committee, a Grantee may elect to have the minimum required tax withholding obligation
satisfied, in whole or in part, by (i) authorizing the Company to withhold from Shares to be issued pursuant to any Award a number of Shares with an
aggregate Fair Market Value (as of the date the withholding is effected) that would satisfy the withholding amount due, or (ii) transferring to the
Company Shares owned by the Grantee with an aggregate Fair Market Value (as of the date the withholding is effected) that would satisfy the minimum
withholding amount due.

SECTION 11. AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinue the Plan and the Committee may, at any time, amend or cancel any outstanding Award (or
provide substitute Awards at the same or a reduced exercise or purchase price or with no exercise or purchase price) in a manner not inconsistent with
the terms of the Plan, provided that such price, if any, must satisfy the requirements which would apply to the substitute or amended Award if it were
then initially granted under this Plan for the purpose of satisfying changes in law or for any other lawful purpose, but no such action shall adversely
affect rights under any outstanding Award without the holder’ s consent. In addition, to the extent determined by the Committee to be required by the
Code to ensure that Incentive Stock Options granted under the Plan are qualified under Section 422 of the Code, Plan amendments shall be subject to
approval by the Company’ s stockholders who are entitled to vote at a meeting of stockholders. Nothing in this Section 11 shall limit the Committee’ s
authority to take any action permitted pursuant to Section 3(c).

SECTION 12. STATUS OF PLAN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other consideration not received by a
Grantee, a Grantee shall have no rights greater than those of a general creditor of the Company unless the Committee shall otherwise expressly
determine in connection with any Award or Awards. In its sole discretion, the Committee may authorize the creation of trusts or other arrangements to
meet the Company’ s obligations to deliver Stock or make payments with respect to Awards hereunder, provided that the existence of such trusts or other
arrangements is consistent with the foregoing sentence.

SECTION 13. GENERAL PROVISIONS

(a) No Distribution; Compliance with Legal Requirements. The Committee may require each Person acquiring Shares pursuant to an Award to
represent to and agree with the Company in writing that such Person is acquiring the Shares without a view to distribution thereof. No Shares shall be
issued pursuant to an Award until all applicable securities law and other legal requirements have been satisfied. The Committee may require the placing
of restrictive legends (in addition to the legend set forth in Section 13(b)) on certificates for Stock and Awards as it deems appropriate.
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(b) Legend. Any certificate(s) representing the Issued Shares shall carry substantially the following legend:

“The transferability of this certificate and the shares of stock represented hereby are subject to the restrictions, terms and conditions
(including repurchase and restrictions against transfers) contained in the Jask Labs Inc. 2015 Stock Option and Grant Plan and any
agreement entered into thereunder by and between the company and the holder of this certificate (a copy of which is available at the
offices of the company for examination).”

(c) Delivery of Stock Certificates. Stock certificates to Grantees under this Plan shall be deemed delivered for all purposes when the Company or
a stock transfer agent of the Company shall have mailed such certificates in the United States mail, addressed to the Grantee, at the Grantee’ s last
known address on file with the Company.

(d) Other Compensation Arrangements; No Employment Rights. Nothing contained in this Plan shall prevent the Board from adopting other or
additional compensation arrangements, including trusts, and such arrangements may be either generally applicable or applicable only in specific cases.
The adoption of this Plan and the grant of Awards do not confer upon any Grantee or Eligible Person the right to employment by the Company or any
Subsidiary or the right to remain in any other service relationship with the Company or any Subsidiary.

(e) Loans to Award Recipients. The Company shall have the authority to make loans to Grantees hereunder (including to facilitate the purchase of
Shares) and shall further have the authority to issue Shares for promissory notes hereunder.

(f) Designation of Beneficiary. Each Grantee to whom an Award has been made under the Plan may designate a beneficiary or beneficiaries to
exercise any Award or receive any payment under any Award payable on or after the Grantee’ s death. Any such designation shall be on a form provided
for that purpose by the Committee and shall not be effective until received by the Committee. If no beneficiary has been designated by a deceased
Grantee, or if the designated beneficiaries have predeceased the Grantee, the beneficiary shall be the Grantee’ s estate.

SECTION 14. EFFECTIVE DATE AND DURATION OF PLAN

This Plan shall become effective upon approval by the stockholders in accordance with applicable law. Subject to such approval by the
stockholders and to the requirement that no Stock may be issued hereunder prior to such approval, Stock Options and other Awards may be granted
hereunder on and after adoption of this Plan by the Board.

The Plan shall remain in effect, subject to the right of the Board to amend or terminate the Plan at any time pursuant to Section 11 hereof, until the
tenth anniversary of the Effective Date of the Plan. The termination of the Plan shall not affect the terms of any Awards outstanding on the date of
termination.
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SECTION 15. GOVERNING LAW

This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with, the laws of the State of Delaware,
applied without regard to conflict of law principles.

SECTION 16. DISPUTE RESOLUTION

(a) Except as provided below, any dispute arising out of or relating to this Plan or any Award made hereunder, or any agreement executed in
connection herewith, or the breach, termination or validity of this Plan, any such Award or any such agreement, shall be finally settled by binding
arbitration conducted expeditiously in accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S.
Rules”). The arbitration shall be governed by the United States Arbitration Act, 9 U.S.C. Sections 1-16, and judgment upon the award rendered by the
arbitrators may be entered by any court having jurisdiction thereof. The place of arbitration shall be within the State of New York.

(b) The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto. In connection
with the arbitration proceeding, the arbitrator shall have the power to order the production of documents by each party and any third-party witnesses. In
addition, each party may take up to three (3) depositions as of right, and the arbitrator may in his or her discretion allow additional depositions upon
good cause shown by the moving party. However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven (7) business days
before the date of the arbitration, the identity of all individuals who may testify at the arbitration and a copy of all documents that may be introduced at
the arbitration or considered or used by a party’ s witness or expert. The arbitrator’ s decision and award shall be made and delivered within six
(6) months of the selection of the arbitrator. The arbitrator’ s decision shall set forth a reasoned basis for any award of damages or finding of liability.
The arbitrator shall not have power to award damages in excess of actual compensatory damages and shall not multiply actual damages or award
punitive damages, and each party hereby irrevocably waives any claim to such damages.

(c) The Company, each Grantee hereunder, each party to an agreement governed hereby and any other Holder of Stock issued under this Plan
(each, a “Party”) covenants and agrees that such Party will participate in the arbitration in good faith. This Section 16 applies equally to requests for
temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in
court without prior arbitration for the limited purpose of avoiding immediate and irreparable harm.
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(d) Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the purpose of
enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any
such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or
immune from attachment or execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient forum,
that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court,
and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of the
judgment of any such court. Each Party hereby consents to service of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the express benefit of each
other Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding
on the judgment, or in any other manner provided by or pursuant to the laws of such other jurisdiction.

DATE APPROVED BY BOARD OF DIRECTORS: December 15, 2015

DATE APPROVED BY STOCKHOLDERS: December 15, 2015
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Incentive Stock Option Agreement
under the JASK LABS Inc.
2015 Stock Option and Grant Plan

Name of Optionee: (the “Optionee”)

No. of Underlying Shares: Shares of Common Stock
Grant Date: (the “Grant Date”)
Expiration Date: (the “Expiration Date”)
Option Exercise Price/Share: $ (the “Option Exercise Price”)

Pursuant to the JASK LABS Inc. 2015 Stock Option and Grant Plan (the “Plan™), JASK LABS Inc., a Delaware corporation (together with all
successors thereto, the “Company”), hereby grants to the Optionee, who is an employee of the Company or any of its Subsidiaries, an Option to
purchase, on or prior to the Expiration Date (or such earlier date as provided in Section 3 below), all or any part of the number of shares of Common
Stock of the Company indicated above (the “Underlying Shares”, with such shares once issued being referred to herein and in the Plan as “Option
Shares”) at the Option Exercise Price per share indicated above.

Notwithstanding anything in this Incentive Stock Option Agreement (the “Agreement”) to the contrary, this Stock Option and any Option Shares shall
be subject to, and governed by, all the terms and conditions of the Plan, including, without limitation, Section 9 thereof concerning certain restrictions on
transfer of Option Shares and related matters. To the extent there is any inconsistency between the terms of the Plan and of this Agreement, the terms of
the Plan shall control.

All capitalized terms used in this Agreement and not otherwise defined shall have the respective meanings given such terms in the Plan.

1. Vesting and Exercisability.

(a) No portion of this Stock Option may be exercised until such portion shall have vested and become exercisable. Except as set forth in
Section 1(b) below, this Stock Option shall vest and become exercisable with respect to the Underlying Shares in accordance with the following
schedule: 25% of the Option shall vest and become exercisable on the first anniversary of the Grant Date and the remaining portion of the Option shall
vest and become exercisable in thirty-six equal monthly installments over the thirty-six month period commencing on such first anniversary. [Vesting
schedule to be determined on a case by case basis]

(b) In the case of a Sale Event, this Stock Option shall be treated as provided in Section 4(a) of the Plan.
2. Exercise of Stock Option. Prior to the Expiration Date (or such earlier date provided in Section 3 below), the Optionee may exercise this Stock

Option by delivering a Stock Option exercise notice (an “Exercise Notice”) in the form of Appendix A hereto indicating his or her election to purchase
some or all of the Underlying Shares with respect to which this Stock Option is exercisable at the time of such notice.
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3. Termination of Service Relationship. Upon the Optionee’ s Termination of Service (as defined in the Plan), the period within which the
Optionee may exercise this Stock Option shall be subject to earlier termination as set forth below:

(a) Termination of Service Due to Death or Disability. If the Optionee has a Termination of Service due to such Optionee’ s death or
disability (as defined in Section 22(¢)(3) of the Code), this Stock Option may be exercised, to the extent exercisable on the date of such Termination of
Service, by the Optionee or by the Optionee’ s beneficiary, legal representative or legatee for a period of twelve (12) months from the date of such
Termination of Service or until the Expiration Date, if earlier.

(b) Termination for Cause. If the Optionee’ s Termination of Service is initiated by the Company (or by any Parent or Subsidiary of the
Company) for Cause, all Options (whether unvested or vested) shall terminate immediately.

(c) Other Termination. If the Optionee has a Termination of Service for any reason other than death or disability or for Cause, this Stock
Option may be exercised, to the extent exercisable on the date of such Termination of Service, by the Optionee for a period of three (3) months from the
date of such Termination of Service or until the Expiration Date, if earlier.

(d) Treatment of Unvested Options on Termination of Service. Any portion of this Stock Option that is not exercisable on the date of such
Optionee’ s Termination of Service, for any reason, shall terminate immediately and be null and void and of no further force and effect.

4. Status of Stock Option. This Stock Option is intended to qualify as an “incentive stock option” as defined in Section 422(b) of the Code.
Notwithstanding the foregoing, this Stock Option shall cease to qualify for “incentive stock option™ treatment under Section 422 of the Code unless the
Optionee is an employee of the Company or a Parent or Subsidiary of the Company at all times during the period commencing on the date of Grant Date
and ending (i) on the day three (3) months prior to the date the Option is exercised or (ii) if the Optionee is disabled (within the meaning of
Section 22(e)(3) of the Code), on the day that is one year prior to the date the Option is exercised.

5. Miscellaneous Provisions.

(a) Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any of its
terms be effective. This Agreement may be changed, modified or terminated only by an agreement in writing signed by the Company and the Optionee;
provided, however, that the consent of the Optionee to an amendment or modification to this Agreement shall not be required for any amendment
(i) which does not adversely affect the rights of the Optionee, or (ii) which is necessary or advisable (as determined by the Committee) to carry out the
purpose of this Agreement as a result of any new applicable law or change in an existing applicable law.

(b) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of Delaware without regard to
conflict of law principles.

(c) Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered personally,
by telex or facsimile transmission or when received if mailed by first class registered or certified mail, postage prepaid. Notices to the Company or the
Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.
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(d) Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same document.

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned as of the date first above
written.

JASK LABS INC.

By:

Name: Gregory Martin
Title: President

Address: 11501 Rock Rose Avenue
Suite 200
Austin, Texas 78758
Email: ***

The undersigned hereby acknowledges receiving and reviewing a copy of the Plan, including, without limitation, Section 9 thereof, and understands that

the Stock Option granted hereby is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and
conditions thereof and of the Plan hereby agreed to, by the undersigned as of the date first above written.

OPTIONEE:

Name:

Address:

DESIGNATION OF BENEFICIARY:

Beneficiary’ s Address:
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Appendix A
STOCK OPTION EXERCISE NOTICE

JASK LABS Inc.
Attention: Secretary

Pursuant to the terms of the stock option agreement between myself and JASK LABS Inc. (the “Company”) dated (the
“Agreement”), under the Company’ s 2015 Stock Option and Grant Plan, I, [Insert Name] , hereby [Circle One] partially/
fully exercise such Stock Option by including herein payment in the amount of § representing the purchase price for [Fill in number of
Underlying Shares] Option Shares. I have chosen the following form(s) of payment:

] 1. Cash
] 2. Certified or bank check payable to JASK LABS Inc.
] 3. Other (as described in the Plan (please describe))

—,r——

In connection with my exercise of the Stock Option as set forth above, I hereby represent and warrant to the Company as follows:
(1) I am purchasing the Option Shares for my own account for investment only, and not for resale or with a view to the distribution thereof.

(ii) I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is necessary to permit me to
evaluate the merits and risks of my investment in the Company and have consulted with my own advisers with respect to my investment in the
Company.

(iii) I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the purchase of the
Option Shares and to make an informed investment decision with respect to such purchase.

(iv) I can afford a complete loss of the value of the Option Shares and am able to bear the economic risk of holding such Option Shares for
an indefinite period of time.

(v) I understand that the Option Shares may not be registered under the Securities Act of 1933 (it being understood that the Option Shares
are being issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state securities or “blue sky” laws (or exemptions from the registration requirements thereof). I further acknowledge that
certificates representing Option Shares will bear restrictive legends reflecting the foregoing.

(vi) I understand and agree that the Option Shares when issued will continue to be subject to the Plan, including Section 9 thereof.
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Sincerely yours,

Name:

Address:
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Non-Qualified Stock Option Agreement
under the Jask Labs Inc.
2015 Stock Option and Grant Plan

Name of Optionee: [ ](the “Optionee™)

No. of Underlying Shares: [ 1([ ]) Shares of Common Stock
Grant Date: [ 71,2015 (the “Grant Date™)
Expiration Date: [ 71,2025 (the “Expiration Date”)
Option Exercise Price/Share: $[__ ] (the “Option Exercise Price”)

Pursuant to the Jask Labs Inc. 2015 Stock Option and Grant Plan (the “Plan”), Jask Labs Inc., a Delaware corporation (together with all successors
thereto, the “Company”), hereby grants to the Optionee, who is an Eligible Person under the terms of the Plan, an Option to purchase, on or prior to the
Expiration Date (or such earlier date as provided in Section 3 below), all or any part of the number of shares of Common Stock of the Company
indicated above (the “Underlying Shares™, with such shares once issued being referred to herein and in the Plan as “Option Shares™) at the Option
Exercise Price per share indicated above.

Notwithstanding anything in this Non-Qualified Stock Option Agreement (the “Agreement”) to the contrary, this Stock Option and any Option Shares
shall be subject to, and governed by, all the terms and conditions of the Plan, including, without limitation, Section 9 thereof concerning certain
restrictions on transfer of Option Shares and related matters. To the extent there is any inconsistency between the terms of the Plan and of this
Agreement, the terms of the Plan shall control.

All capitalized terms used in this Agreement and not otherwise defined shall have the respective meanings given such terms in the Plan.

1. Vesting and Exercisability.

(a) No portion of this Stock Option may be exercised until such portion shall have vested and become exercisable. Except as set forth in
Section 1(b) below, this Stock Option shall vest and become exercisable with respect to the Underlying Shares in accordance with the following
schedule: 25% of the Option shall vest and become exercisable on the first anniversary of the Grant Date and the remaining portion of the Option shall
vest and become exercisable in thirty-six equal monthly installments over the thirty-six month period commencing on the Grant Date.

(b) In the case of a Sale Event, this Stock Option shall be treated as provided in Section 4(a) of the Plan.
2. Exercise of Stock Option. Prior to the Expiration Date (or such earlier date provided in Section 3 below), the Optionee may exercise this Stock

Option by delivering a Stock Option exercise notice (an “Exercise Notice™) in the form of Appendix A hereto indicating his or her election to purchase
some or all of the Underlying Shares with respect to which this Stock Option is exercisable at the time of such notice.

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

3. Termination of Service Relationship. Upon the Optionee’ s Termination of Service (as defined in the Plan), the period within which the
Optionee may exercise this Stock Option shall be subject to earlier termination as set forth below:

(a) Termination of Service Due to Death or Disability. If the Optionee has a Termination of Service due to such Optionee’ s death or
disability (as defined in Section 22(¢)(3) of the Code), this Stock Option may be exercised, to the extent exercisable on the date of such Termination of
Service, by the Optionee or by the Optionee’ s beneficiary, legal representative or legatee for a period of twelve (12) months from the date of such
Termination of Service or until the Expiration Date, if earlier.

(b) Termination for Cause. If the Optionee’ s Termination of Service is initiated by the Company (or by any Parent or Subsidiary of the
Company) for Cause, all Options (whether unvested or vested) shall terminate immediately.

(c) Other Termination. If the Optionee has a Termination of Service for any reason other than death or disability or for Cause, this Stock
Option may be exercised, to the extent exercisable on the date of such Termination of Service, by the Optionee for a period of three (3) months from the
date of such Termination of Service or until the Expiration Date, if earlier.

(d) Treatment of Unvested Options on Termination of Service. Any portion of this Stock Option that is not exercisable on the date of such
Optionee’ s Termination of Service, for any reason, shall terminate immediately and be null and void and of no further force and effect.

4. Status of Stock Option. This Stock Option is not intended to qualify as an “incentive stock option” as defined in Section 422(b) of the Code.

5. Miscellaneous Provisions.

(a) Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any of its
terms be effective. This Agreement may be changed, modified or terminated only by an agreement in writing signed by the Company and the Optionee;
provided, however, that the consent of the Optionee to an amendment or modification to this Agreement shall not be required for any amendment
(1) which does not adversely affect the rights of the Optionee, or (ii) which is necessary or advisable (as determined by the Committee) to carry out the
purpose of this Agreement as a result of any new applicable law or change in an existing applicable law.

(b) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of Delaware without regard to
conflict of law principles.

(c) Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered personally,
by telex or facsimile transmission or when received if mailed by first class registered or certified mail, postage prepaid. Notices to the Company or the
Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

(d) Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same document.

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned as of the date first above
written.
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JASK LABS INC.

By:

Name: Gregory martin
Title: President

Address: 11501 Rock Rose Avenue
Suite 200
Austin, Texas 78758
Email: ***

The undersigned hereby acknowledges receiving and reviewing a copy of the Plan, including, without limitation, Section 9 thereof, and understands that

the Stock Option granted hereby is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and
conditions thereof and of the Plan hereby agreed to, by the undersigned as of the date first above written.

OPTIONEE:

Name:

Address:

DESIGNATION OF BENEFICIARY:

Beneficiary’ s Address:
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Appendix A
STOCK OPTION EXERCISE NOTICE

Jask Labs Inc.
Attention: Secretary

Pursuant to the terms of the stock option agreement between myself and Jask Labs Inc. (the “Company”) dated (the “Agreement”),
under the Company’ s 2015 Stock Option and Grant Plan, I, [Insert Name] , hereby [Circle One] partially/fully exercise such
Stock Option by including herein payment in the amount of $ representing the purchase price for [Fill in number of Underlying Shares]

Option Shares. I have chosen the following form(s) of payment:

] 1. Cash
] 2. Certified or bank check payable to Jask Labs Inc.
] 3. Other (as described in the Plan (please describe))

— ——

In connection with my exercise of the Stock Option as set forth above, I hereby represent and warrant to the Company as follows:
(1) I am purchasing the Option Shares for my own account for investment only, and not for resale or with a view to the distribution thereof.

(ii) I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is necessary to permit me to
evaluate the merits and risks of my investment in the Company and have consulted with my own advisers with respect to my investment in the
Company.

(ii1) I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the purchase of the
Option Shares and to make an informed investment decision with respect to such purchase.

(iv) I can afford a complete loss of the value of the Option Shares and am able to bear the economic risk of holding such Option Shares for
an indefinite period of time.

(v) I understand that the Option Shares may not be registered under the Securities Act of 1933 (it being understood that the Option Shares
are being issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state securities or “blue sky” laws (or exemptions from the registration requirements thereof). I further acknowledge that
certificates representing Option Shares will bear restrictive legends reflecting the foregoing.

(vi) I understand and agree that the Option Shares when issued will continue to be subject to the Plan, including Section 9 thereof.
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Sincerely yours,

Name:

Address:
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JASK LABS INC.
STOCK OPTION EXERCISE NOTICE

Pursuant to the terms of the stock option agreement between myself and Jask Labs Inc. (the “Company”) dated (the “Stock
Option”), under the Company’ s 2015 Stock Option and Grant Plan, as amended (the “Plan”), I, , hereby [partially/fully]
exercise such Stock Option by including herein payment in the amount of $ representing the purchase price for shares of the
Company’ s common stock, par value $0.00001 per share (the “Option Shares”). I have chosen the following form(s) of payment:

[1] 1. Cash
[1] 2. Certified or bank check payable to Jask Labs Inc.
[1] 3. Other (as described in the Plan (please describe))

In connection with my exercise of the Stock Option as set forth above, I hereby represent and warrant to the Company as follows:

(1) I am purchasing the Option Shares for my own account for investment only, and not for resale or with a view to the distribution thereof.

(ii) I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is necessary to permit me to

evaluate the merits and risks of my investment in the Company and have consulted with my own advisers with respect to my investment in the
Company.

(iii) I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the purchase of the

Option Shares and to make an informed investment decision with respect to such purchase.

(iv) I can afford a complete loss of the value of the Option Shares and am able to bear the economic risk of holding such Option Shares for

an indefinite period of time.

(v) I understand that the Option Shares may not be registered under the Securities Act of 1933 (it being understood that the Option Shares

are being issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and

under any applicable state securities or “blue sky” laws (or exemptions from the registration requirements thereof). I further acknowledge that
certificates representing Option Shares will bear restrictive legends reflecting the foregoing.

(vi) I understand and agree that the Option Shares when issued will continue to be subject to the Plan.

[Signature Page Follows]
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Sincerely yours,

Name:

Address:

Signature Page to Stock Option Exercise Notice
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JASK LABS INC.
2015 EQUITY INCENTIVE PLAN

STOCK PURCHASE AGREEMENT

Pursuant to your Stock Option Exercise Notice (the “Exercise Notice™) and this Stock Purchase Agreement (this “Agreement”), you and Jask
Labs Inc., a Delaware corporation (the “Company”), agree that you are purchasing the number of shares of the Company’ s Common Stock set forth on
the Exercise Notice and subject to the terms and conditions of the agreement(s) evidencing the applicable Option(s) (the “Option Agreement(s)”), the
Exercise Notice, the Company’ s 2015 Stock Option and Grant Plan (the “Plan”) and this Agreement as set forth below. Capitalized terms not defined in
this Agreement but defined in the Plan have the same definitions as in the Plan.

The details of this Agreement are as follows:

1. Payment of Exercise Price. Prior to or concurrently with the delivery of this Agreement to the Company, you have delivered the exercise price
for the Shares in accordance with the terms of the Plan and the Option Agreement.

2. Securities Law Compliance.

(a) You represent and warrant that you (i) have been furnished with a copy of the Plan and all information which you deem necessary to
evaluate the merits and risks of purchase of the Shares..

(b) You hereby confirm that you have been informed that the Shares have not been registered under the Securities Act, or any state
securities laws pursuant to exemptions from registration. You further confirm that you understand that the reliance by the Company on such exemptions
is predicated in part on the truth and accuracy of the statements by you in this Agreement.

(c) You hereby represent and warrant that you are purchasing the Shares for your own account, for investment purposes only, and not with
a view towards the distribution or public offering of all or any part of the Shares. You hereby confirm that you understand that because the Shares have
not been registered under the Securities Act, you must continue to bear the economic risk of the investment for an indefinite period of time and the
Shares cannot be sold unless the Shares are subsequently registered or an exemption from registration is available.

(d) You hereby agree that you will in no event sell or distribute all or any part of the Shares unless (i) you comply with the provisions of
this Agreement and (ii)(A) there is an effective registration statement under the Securities Act and applicable state securities laws covering any such
transaction involving the Shares or (B) the Company receives an opinion of your legal counsel (concurred in by legal counsel for the Company) stating
that such transaction is exempt from registration or, in the Company’ s sole discretion, the Company otherwise satisfies itself that such transaction is
exempt from registration.
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(e) You hereby consent to the placing of a legend on your certificate(s) or notices of issuance as set forth in Section 6 and to the placing of
a stop-transfer order on the books of the Company and with any transfer agents against the Shares until the Shares may be legally resold or distributed.

(f) You hereby confirm that you understand that at the present time Rule 144 of the Securities and Exchange Commission (the “SEC”)
may not be relied on for the resale or distribution of the Shares by you. You understand that the Company has no obligation to you to register the Shares
with the SEC and has not represented to you that it will so register the Shares.

(g) You hereby confirm that you have been advised, prior to your purchase of the Shares, that neither the offering of the Shares nor any
offering materials have been reviewed by any administrator under the Securities Act or any other applicable securities act (the “Acts™) and that the
Shares have not been registered under any of the Acts and therefore cannot be resold unless they are registered under the Acts or unless an exemption
from such registration is available.

(h) You hereby agree to indemnify the Company and hold it harmless from and against any loss, claim or liability, including attorneys’
fees or legal expenses, incurred by the Company as a result of any breach by you of, or any inaccuracy in, any representation, warranty or statement
made by you in this Agreement or the breach by you of any terms or conditions of this Agreement.

3. Transfer Restrictions.

(a) Restrictions on Transfer. Shares may not be sold, transferred, assigned, pledged, hypothecated or otherwise disposed of or
encumbered without having met the conditions of Section 9 of the Plan. If the conditions under Section 9 of the Plan are met, as a precondition to such
sale, transfer, assignment, pledge, encumbrance or other disposal of Shares, you agree to (i) pay the Company a transfer processing fee of $3,500 per
transaction (whereby transfers to separate transferees shall be deemed to be separate transactions); (ii) provide an opinion of your legal counsel and the
counsel of the transferee (concurred in by legal counsel for the Company) stating that such transaction is exempt from registration under applicable
securities laws or, in the Company’ s sole discretion, the Company otherwise satisfies itself that such transaction is exempt from registration under
applicable securities laws; (iii) make such representations and warranties to the Company as the Company may require; and (iv) enter into such
agreements related to the transfer as the Company may require. Such restrictions on transfer, however, will not apply to a transfer to the Company in
pledge as security for any purchase money indebtedness incurred by you in connection with the acquisition of the Shares. Such restrictions on transfer,
however, will not apply to a transfer to the Company in pledge as security for any purchase money indebtedness incurred by you in connection with the
acquisition of the Shares.

(b) Transferee Obligations. Each person (other than the Company) to whom the Shares are transferred must, as a condition precedent to
the validity of such transfer, (i) acknowledge in writing to the Company that such person is bound by the provisions of this Agreement, to the same
extent the Shares would be so subject if retained by you; and (iii) enter into such agreements related to the transfer as the Company may require.

2-
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(c) Lockup Provision. The market standoff provisions set forth in Section 9(f) of the Plan shall apply to the Shares issued upon exercise
of the Option hereunder and you hereby reaffirm your obligations set forth therein.

4. Right of First Refusal.

(a) Right of First Refusal. Before you may sell or otherwise transfer any Shares (including any assignment, pledge, encumbrance or other
disposition of the Shares but not to a Permitted Transferee or a transfer to the Company in pledge as security for any purchase money indebtedness
incurred by you in connection with the acquisition of the Shares), the Company will have a right of first refusal to purchase the Shares on the terms and
conditions set forth in this Section 4 (the “Right of First Refusal). The Company shall have the right to assign all or any portion of its Right of First
Refusal to any current stockholder of the Company, any other third party or any combination of any of the foregoing, in its sole discretion. Such Right of
First Refusal will terminate on the initial registration of the Common Stock under Section 12(b) or 12(g) of the Exchange Act.

(b) Notice to the Company. In the event you desire to accept a bona fide third party offer for the sale or transfer of any or all of the
Shares, you will promptly deliver to the Company a written notice (the “Notice™) stating the terms and conditions of any proposed sale or transfer,
including (i) your bona fide intention to sell or otherwise transfer such Shares, (ii) the name of each proposed purchaser or other transferee (the
“Proposed Transferee”), (iii) the number of Shares to be transferred to each Proposed Transferee, and (iv) the bona fide cash price or other consideration
for which you propose to transfer the Shares (the “Offered Price”).

(c) Exercise of Right of First Refusal. At any time within 30 days after receipt of the Notice, the Company or its assignee(s), as the case
may be may, by giving written notice to you, elect to purchase all or any portion of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with Section 4(d). The closing for such purchase must take place within 45 days
after the receipt by the Company of the initial notice of the stockholder.

(d) Purchase Price. The purchase price for the Shares purchased under this Section 4 will be the Offered Price.

(e) Payment of Purchase Price. Payment of the purchase price will be made, in the discretion of the Plan Administrator, either (i) in cash
(by check), by cancellation of all or a portion of any of your outstanding indebtedness to the Company or such assignee, or by any combination thereof,
within 90 days after receipt of the Notice or (ii) in the manner and at the time(s) set forth in the Notice.

(f) Effect of Transfer; Right of First Refusal Continues. If any of the Shares proposed in the Notice to be transferred to a given
Proposed Transferee are not purchased or the full purchase price is not paid within the 45 day period by the Company and/or one or more of its
assignees as provided in this Section 4, subject to the terms and conditions of
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Section 3, then you may sell or otherwise transfer such Shares to that Proposed Transferee at the Offered Price; provided, that such sale or other transfer
is consummated within 60 days, and provided further that any such sale or other transfer is effected in accordance with any applicable securities laws
and the Proposed Transferee agrees in writing that the provisions of this Agreement, including without limitation, this Section 4 will continue to apply to
the Shares in the hands of such Proposed Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such
period, or if you propose to change the price or other terms to make them more favorable to the Proposed Transferee, a new Notice will be given to the
Company, and the Company or its assignee will again be offered the Right of First Refusal before any Vested Shares held by you may be sold or
otherwise transferred.

5. Bylaws. As a condition precedent to entering into this Agreement, you agree to be subject to the Company’ s Amended and Restated Bylaws
(“Bylaws”), including Section 8.04 thereof, and you agree that such Bylaws are incorporated by reference into this Agreement.

6. Legends. Any stock certificate or, in the case of uncertificated securities, notice of issuance, for the Shares shall bear the following legends (as
well as any legends required by the Company or applicable state and federal corporate and securities laws):

(a) “THE TRANSFERABILITY OF THIS CERTIFICATE AND THE SHARES OF STOCK REPRESENTED HEREBY ARE SUBJECT
TO THE RESTRICTIONS, TERMS AND CONDITIONS (INCLUDING REPURCHASE AND RESTRICTIONS AGAINST TRANSFERS)
CONTAINED IN THE JASK LABS INC. 2015 STOCK OPTION AND GRANT PLAN AND ANY AGREEMENT ENTERED INTO THEREUNDER
BY AND BETWEEN THE COMPANY AND THE HOLDER OF THIS CERTIFICATE (A COPY OF WHICH IS AVAILABLE AT THE OFFICES
OF THE COMPANY FOR EXAMINATION).”

7. Book-Entry Registration of Shares. The Company may issue the Shares by registering the Shares in book-entry form with the Company’ s
transfer agent in your name in which case the applicable restrictions will be noted in the records of the Company’ s transfer agent in the book-entry
system.

8. Stop-Transfer Notices. You understand and agree that, in order to ensure compliance with the restrictions referred to in this Agreement, the
Company may issue appropriate “‘stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may
make appropriate notations to the same effect in its own records. The Company will not be required to (a) transfer on its books any Shares that have
been sold or transferred in violation of the provisions of this Agreement or (b) treat as the owner of the Shares, or otherwise accord voting, dividend or
liquidation rights to, any transferee to whom the Shares have been transferred in contravention of this Agreement.

9. Independent Tax Advice. You acknowledge that determining the actual tax consequences to you of exercising the Option or disposing of the
Shares may be complicated. These tax consequences will depend, in part, on your specific situation and may also depend on the resolution of currently
uncertain tax law, and other variables not within the control of the Company. You are aware that you should consult a competent and independent tax
advisor for a full understanding of the specific tax consequences to you prior to exercising the Option or disposing of the Shares. Prior to exercising the
Option, you either have consulted with a competent tax advisor independent of the Company to obtain tax advice concerning the exercise of the Option
in light of your specific situation or have had the opportunity to consult with such a tax advisor but chose not to do so.
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10. Withholding and Disposition of Shares. As described in the Option Agreement, you will make arrangements satisfactory to the Company for
the payment of any federal, state, local or foreign withholding tax obligations that arise upon purchase of the Shares either upon purchase of the Shares
or as the forfeiture restrictions on any Shares lapse. Notwithstanding the previous sentence, you acknowledge and agree that the Company has the right
to deduct from payments of any kind otherwise due to you any federal, state or local taxes of any kind required by law to be withheld with respect the
Award. If you are exercising an Incentive Stock Option, you agree to notify the Company if any Shares are disposed of within one year from the date
hereof or two years from the Grant Date.

11. No Employment Rights. Nothing in this Agreement shall affect in any manner whatsoever any right with respect to continuation of an
employment or consulting relationship with the Company (any parent, subsidiary or affiliate), nor shall it interfere in any way with such employee’ s or
consultant’ s right or the Company’ s (parent’ s, subsidiary’ s or affiliate’ s) right to terminate his or her employment or consulting relationship at any
time, with or without cause.

12. Cancellation of Shares. If the Company or its assignees exercises the Company’ s Right of First Refusal in accordance with the provisions of
this Agreement, then, from and after such time, the person from whom such Shares are to be forfeited will no longer have any rights as a recipient of
such Shares, such Shares will be deemed forfeited in accordance with the applicable provisions of this Agreement, and the Company or its assignees
will be deemed the owner and recipient of such Shares, whether or not any certificates therefor have been delivered as required by this Agreement.

13. Waiver of Statutory Information Rights. [Purchaser acknowledges and understands that, but for the waiver made herein, Purchaser would
be entitled, upon written demand under oath stating the purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’ s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any,
under the circumstances and in the manner provided in Section 220 of the Delaware General Corporation Law (any and all such rights, and any and all
such other rights of Purchaser as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until the first sale of Common
Stock of the Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange
Commission under the Securities Act of 1933, as amended, Purchaser hereby unconditionally and irrevocably waives the Inspection Rights, whether
such Inspection Rights would be exercised or pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to
directly or indirectly commence, voluntarily aid in any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or
other proceeding to pursue or exercise the Inspection Rights. The foregoing waiver applies to the Inspection Rights of Purchaser in Purchaser’ s capacity
as a stockholder and shall not affect any rights of a director, in his or her capacity as such, under Section 220. The foregoing waiver shall not apply to
any contractual inspection rights of Purchaser under any written agreement with the Company.]
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14. Miscellaneous.

(a) Governing Law. The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the state of
Delaware, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that may arise directly or indirectly from this
Agreement, the parties hereby submit and consent to the exclusive jurisdiction of the state of Delaware and agree that any such litigation shall be
conducted only in the courts of Delaware or the federal courts of the United States located in Delaware and no other courts.

(b) Entire Agreement. This Agreement sets forth the entire agreement and understanding of the parties relating to the subject matter
herein and supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or written, between them relating to the
subject matter hereof.

(c) Amendments and Waivers. No modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement,
shall be effective unless in writing signed by the parties to this Agreement. No delay or failure to require performance of any provision of this
Agreement shall constitute a waiver of that provision as to that or any other instance.

(d) Successors and Assigns. Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the parties
hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal representatives.
The Company may assign any of its rights and obligations under this Agreement. No other party to this Agreement may assign, whether voluntarily or
by operation of law, any of its rights and obligations under this Agreement, except with the prior written consent of the Company.

(e) Notices. Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be deemed
sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or registered
mail with postage prepaid, addressed to the party to be notified at such party’ s address as set forth on the signature page, as subsequently modified by
written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’ s books and records.

(f) Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.
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(g) Construction. This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their
respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be construed
in favor of or against any one of the parties hereto.

(h) Counterparts. This Agreement may be executed in any number of counterparts, either manually or electronically, each of which when
so executed and delivered shall be deemed an original, and all of which together shall constitute one and the same agreement.

(i) Electronic Delivery. The Company may, in its sole discretion, decide to electronically sign and deliver any documents related to this
Agreement or any notices required by applicable law or the Company’ s Certificate of Incorporation of Incorporation or Bylaws by email or any other
electronic means. The undersigned hereby consents to receive such documents and notices by such electronic delivery and agrees to participate through
an on-line or electronic system established and maintained by the Company or a third party designated by the Company.

(j) Undertaking. You hereby agree to take whatever additional action and execute whatever additional documents the Company may deem
necessary or advisable in order to carry out or effect one or more of the obligations or restrictions imposed on either you or the Shares pursuant to the
express provisions of this Agreement.

(k) California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT
HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF
THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO THE
QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM QUALIFICATION BY SECTION 25100, 25102 OR
25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY
CONDITIONED UPON THE QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.

-
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ATTACHMENT A

(To be completed only if you are exercising more than one Option)

Please complete for each Option you are exercising.

Option Grant Date

Type of Option:
Incentive Stock Option (“ISO™)
Non-Qualified Stock Option
(“NSO™)

(please circle one)
ISO/NSO
ISO/NSO
ISO/NSO
ISO/NSO
ISO/NSO
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RECEIPT FOR ISO EXERCISE

The undersigned hereby acknowledges receipt from (“Purchaser”) in payment for shares of Common Stock of Jask
Labs Inc., a Delaware corporation (the “Company”), of $ in the form of:

O Cash

O Check (personal, cashier’ s or bank certified)

O shares of the Company’ s Common Stock, fair market value $ per share, held by the Purchaser

O Copy of irrevocable instructions to broker

O Other:
Exercise Date: Per share FMV on such date: $

(Date Company receives both the executed
Exercise Notice and payment)

JASK LABS INC.

By:

Greg Martin
Chief Executive Officer

Address:

11501 Rock Rose Avenue
Suite 200

Austin, Texas 78758
Email: ***
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RECEIPT FOR NSO EXERCISE

The undersigned hereby acknowledges receipt from (“Purchaser”) in payment for shares of Common Stock of Jask
Labs Inc., a Delaware corporation (the “Company”), and applicable tax withholding, of $ in the form of:
O Cash
O Check (personal, cashier’ s or bank certified)
O shares of the Company’ s Common Stock, fair market value $ per share, withheld by the Company but otherwise
issuable on exercise of an option
O shares of the Company’ s Common Stock, fair market value $ per share, held by the Purchaser
O Copy of irrevocable instructions to broker
Other:
Exercise Date: Per share FMV on such date: §

(Date Company receives both the executed
Exercise Notice and payment)

JASK LABS INC.

By:

Greg Martin
Chief Executive Officer

Address:

11501 Rock Rose Avenue

Suite 200

Austin, Texas 78758

Email: ***
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Exhibit 5.1

Wilson Sonsini Goodrich & Rosati

W I L S 0 N Professional Corporation

650 Page Mill Road

S 0 N S I N I Palo Alto, California 94304-1050

0: 650.493.9300
f: 650.493.6811

September 17, 2020

Sumo Logic, Inc.
305 Main Street
Redwood City, CA 94063

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 (the “Registration Statement™) to be filed by Sumo Logic, Inc., a Delaware
corporation (the “Company’), with the Securities and Exchange Commission on or about the date hereof, relating to the registration under the Securities
Act of 1933, as amended, of shares of your common stock, par value $0.0001 per share (the “Shares™), consisting of: (i) 13,139,773 shares of common
stock to be issued under the 2020 Equity Incentive Plan (the “2020 Plan™); (ii) 2,000,000 shares of common stock to be issued under the 2020 Employee
Stock Purchase Plan (the “2020 ESPP”); (iii) 3,211,467 shares of common stock which are subject to currently outstanding RSUs under the 2010 Stock
Plan (the “2010 Plan”); (iv) 25,468,184 shares of common stock which are subject to currently outstanding stock options under the 2010 Plan; (v)
137,233 shares of common stock which are subject to currently outstanding stock options under the Jask Labs Inc. 2018 Stock Plan (the “2018 Jask
Plan™); and (vi) 10,581 shares of common stock which are subject to currently outstanding stock options under the Jask Labs Inc. 2015 Equity Incentive
Plan (the “2015 Jask Plan,” and together with the 2020 Plan, the 2020 ESPP, the 2010 Plan, and the 2018 Jask Plan, the “Plans”). As your legal counsel,
we have reviewed the actions proposed to be taken by you in connection with the issuance and sale of the Shares to be issued under the Plans.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when issued and sold in the manner referred to in the
Plans and pursuant to the agreements that accompany the Plans, will be legally and validly issued, fully paid and nonassessable.

We consent to the use of this opinion as an exhibit to the Registration Statement, and further consent to the use of our name wherever appearing in
the Registration Statement and any amendments thereto.

dkok

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/s/ Wilson Sonsini Goodrich & Rosati, P.C.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Sumo Logic, Inc. of our report dated April 7, 2020

relating to the financial statements of Sumo Logic, Inc., which appears in Sumo Logic, Inc.” s Amendment No. 2 to the Registration Statement on
Form S-1 (No. 333-248251).

/s/ PricewaterhouseCoopers LLP
San Jose, California
September 16, 2020
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Exhibit 23.2

CONSENT OF INDEPENDENT PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Sumo Logic, Inc. of our report dated January 10,
2020 relating to the financial statements of Jask Labs Inc., which appears in Sumo Logic, Inc.” s Amendment No. 2 to the Registration Statement on
Form S-1 (No. 333-248251).

/s/ Armanino LLP
San Francisco, California
September 17, 2020
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