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CALCULATION OF REGISTRATION FEE

 

Title of Securities to be Registered
 

Amount to
be registered (1)

 

Proposed maximum
offering price

per share
 

Proposed maximum
aggregate offering

price
 

Amount of
registration

fee
 

2005 Equity Incentive Plan
Common Stock, par value $0.001 per share

 

3,500,000
 

$ 6.37(2) $ 22,295,000
 

$ 2,624.12
 

 

(1)                                  Pursuant to Rule 416(a), this Registration Statement shall also cover any additional shares of the Registrant’s common stock, par value $0.001 per
share (“Common Stock”), that may be offered or issued in connection with any stock dividend, stock split, recapitalization or other similar
transaction effected without receipt of consideration that increases the number of outstanding shares of Common Stock.

 
(2)                                  Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) of the Securities Act of 1933, as amended.

The price per share and aggregate offering price are based upon the average of the high and low sales prices of Registrant’s Common Stock on July
26, 2005, as reported on the Nasdaq National Market, for shares issuable pursuant to options not yet granted under the 2005 Equity Incentive Plan.

 

 

 



PART I
 

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
 
Item 1.                     Plan Information.
 

Not Required to be filed with this Registration Statement.
 
Item 2.                     Registrant Information and Employee Plan Annual Information.

 
Not required to be filed with this Registration Statement.

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.                     Incorporation of Documents by Reference.
 

The following documents filed with the Securities and Exchange Commission (the “SEC”) by Wireless Facilities, Inc. (the “Company”) are
incorporated by reference in this Registration Statement:
 

(a)                                  The Company’s latest annual report on Form 10-K filed pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), containing audited financial statements for the Company’s latest fiscal year ended December 31, 2004 as filed with the SEC
on March 31, 2005.

 
(b)                                 All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the document

referred to in (a) above.
 
(c)                                  The description of the Company’s Common Stock contained in the Company’s registration statement filed under the Exchange Act,

including any subsequent amendment or report filed for the purpose of amending such description.
 
All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Registration Statement

and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which de-registers all securities then
remaining unsold, are incorporated by reference in this Registration Statement and are a part hereof from the date of filing of such documents.  Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement.  Any 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 court to award or a corporation’s board of directors to grant indemnification to
directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including reimbursement for
expenses incurred) arising under the Securities Act of 1933, as amended (the “Securities Act”). Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to directors, officers and controlling persons of the Company pursuant to the foregoing provisions, the Company has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore,
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unenforceable. The Company’s amended and restated bylaws provides for indemnification of its directors, officers, employees and agents to the maximum
extent permitted by the Delaware General Corporation Law. The Company’s amended and restated certificate of incorporation provides that the liability of its
directors for monetary damages shall be eliminated to the fullest extent under applicable law. The Company has entered into indemnification agreements with
its officers and directors. The Company maintains directors and officers liability insurance.
 
Item 7.                     Exemption From Registration Claimed.

 
Not applicable.

 
Item 8.                     Exhibits.
 

The following is a list of exhibits filed as part of this Registration Statement, which are incorporated herein:
 
Exhibit Numbers

 
Exhibit Description

 

     
4.1(1)

 

Amended and Restated Certificate of Incorporation of the Company
 



     
4.2(2)

 

Bylaws of the Company
 

     
4.3(3)

 

Certificate of Designation of Series C Preferred Stock
 

     
4.4(3)

 

Rights Agreement, dated as of December 16, 2004, between the Company and Wells Fargo
 

     
5.1

 

 

Opinion of Morrison & Foerster LLP
 

     
23.1

 

 

Consent of KPMG LLP
 

     
23.2

 

 

Consent of Morrison & Foerster LLP (contained in Exhibit 5.1)
 

     
24.1

 

 

Power of Attorney (included in the signature page of this Registration Statement)
 

     
99.1

 

 

2005 Equity Incentive Plan
 

     
99.2

 

 

Form of Stock Option Agreement used in connection with the 2005 Equity Incentive Plan
 

 

(1)        Previously filed as an exhibit to the Company’s Report on Form 8-K filed on October 11, 2001 and incorporated herein by reference.
 
(2)        Previously filed as an exhibit to the Company’s Registration Statement on Form S-1 (File No. 333-85515), originally filed on August 18, 1999, and

incorporated herein by reference.
 
(3)        Previously filed as an exhibit to the Company’s Report on Form 8-K filed on December 17, 2004 and incorporated herein by reference.
 
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;

 
(ii)                                  To reflect in the prospectus any facts or events arising after the effective date of this 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 this
Registration Statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the
form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change
in the
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maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;

 
(iii)                               To include any material information with respect to the plan of distribution not previously disclosed in this Registration

Statement or any material change to such information in this Registration Statement;
provided, however, that the undertakings set forth in paragraphs (a)(l)(i) and (a)(l)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or 15(d) of the
Exchange Act that are incorporated by reference in this Registration Statement.

 
(2)                                  That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

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

the termination of the offering.
 
(b)                                 The 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 15(d) of the Exchange Act that is incorporated by reference in this 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 SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of the 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, the Company certifies that it has reasonable grounds to believe that it meets all of the requirements

for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
San Diego, State of California, on this 29th day of July, 2005.
 
 

WIRELESS FACILITIES, INC.
  
  
 

By:    /s/ Eric M. DeMarco
 

  

Eric M. DeMarco
  

President and Chief Executive Officer
 

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, jointly and severally, Eric
M. DeMarco and Deanna H. Lund his attorneys-in-fact, each with the power of substitution, for him in any and all capacities, to sign any 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 SEC, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or cause to be done by
virtue hereof.

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

dates indicated. 
 

Signature
 

Title
 

Date
 

      
/s/ Eric M. DeMarco

     

Eric M. DeMarco
 

President, Chief Executive Officer and Director
 

July 29, 2005
 

  

(Principal Executive Officer)
   

/s/ Deanna H. Lund
     

Deanna H. Lund
 

Senior Vice President and Chief Financial Officer
 

July 29, 2005
 

  

(Principal Financial and Accounting Officer)
   

/s/ Masood K. Tayebi
     

Masood K. Tayebi, Ph.D
 

Executive Chairman and Director
 

July 29, 2005
 

      
/s/ Scott I. Anderson

     

Scott I. Anderson
 

Director
 

July 29, 2005
 

      
/s/ Bandel L. Carano

     

Bandel L. Carano
 

Director
 

July 29, 2005
 

      
/s/ William A. Hoglund

     

William A. Hoglund
 

Director
 

July 29, 2005
 

      
/s/ Scot B. Jarvis

     

Scot B. Jarvis
 

Director
 

July 29, 2005
 

      
/s/ Andrew M. Leitch

     

Andrew M. Leitch
 

Director
 

July 29, 2005
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EXHIBIT INDEX

 
Exhibit Numbers

 
Exhibit Description

 

     
4.1(1)

 

Amended and Restated Certificate of Incorporation of the Registrant
 

     
4.2(2)

 

Bylaws of the Registrant
 

     
4.3(3)

 

Certificate of Designation of Series C Preferred Stock
 

     
4.4(3)

 

Rights Agreement, dated as of December 16, 2004, between the Registrant and Wells Fargo
 

     
5.1

 

 

Opinion of Morrison & Foerster LLP
 

     
23.1

 

 

Consent of KPMG LLP
 

     
23.2

 

 

Consent of Morrison & Foerster LLP (contained in Exhibit 5.1)
 

     
24.1

 

 

Power of Attorney (included in the signature page of this Registration Statement)
 

     
99.1

 

 

2005 Equity Incentive Plan
 



     
99.2

 

 

Form of Stock Option Agreement used in connection with the 2005 Equity Incentive Plan
 

 

(1)          Previously filed as an exhibit to the Registrant’s Report on Form 8-K filed on October 11, 2001 and incorporated herein by reference.
 
(2)          Previously filed as an exhibit to the Registrant’s Registration Statement on Form S-1 (No. 333-85515), originally filed on August 18, 1999, and

incorporated herein by reference.
 
(3)          Previously filed as an exhibit to the Registrant’s Report on Form 8-K filed on December 17, 2004 and incorporated herein by reference.
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EXHIBIT 5.1
 

[MORRISON & FOERSTER LLP LETTERHEAD]
 

July 29, 2005
 
Wireless Facilities, Inc.
4810 Eastgate Mall
San Diego, California 92121
 

Re:                               Wireless Facilities, Inc. – Registration Statement on Form S-8
 

Ladies and Gentlemen:
 

At your request, we have examined the Registration Statement on Form S-8 of Wireless Facilities, Inc., a Delaware corporation (the “Company”), to
be filed with the Securities and Exchange Commission in connection with the registration under the Securities Act of 1933, as amended, of an aggregate of
3,500,000 shares of the Company’s common stock, $0.001 par value (the “Stock”) issuable from time to time in connection with the Company’s 2005 Equity
Incentive Plan (the “Plan”).

 
As the Company’s counsel, we have examined the proceedings taken by the Company in connection with the adoption of the Plan and the

authorization of the issuance of the Stock under the Plan, and such documents as we have deemed necessary to render this opinion.  For the purpose of the
opinion rendered below, we have assumed that in connection with the issuance of Stock under the Plan, the Company will receive consideration in an amount
not less than the aggregate par value of the Stock covered by each such issuance.

 
Based upon and subject to the foregoing, it is our opinion that the Stock, when issued and outstanding pursuant to the terms of the Plan, will be

validly issued, fully paid and nonassessable.
 
We consent to the use of this opinion as an exhibit to the Registration Statement.
 

 

Very truly yours,
  
 

/s/ MORRISON & FOERSTER LLP
 

  
 

Morrison & Foerster LLP
 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
The Board of Directors and Stockholders
Wireless Facilities, Inc.:
 
We consent to the use of our report dated March 24, 2005, except for note 18, which is as of March 28, 2005, with respect to the consolidated financial
statements and schedule of Wireless Facilities, Inc., which appears in the December 31, 2004 annual report on Form 10-K of Wireless Facilities, Inc., which is
incorporated by reference herein.  We also consent to the use of our report dated April 29, 2005, with respect to management’s assessment of the effectiveness
of internal control over financial reporting and the effectiveness of internal control over financial reporting, which appears in the Form 10-K/A dated
April 29, 2005, which is also incorporated by reference herein. Our report on the consolidated financial statements and schedule refers to a change in method
of accounting for goodwill.  Our report on management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of
internal control over financial reporting expresses our opinion that Wireless Facilities, Inc. did not maintain effective internal control over financial reporting
as of December 31, 2004 because of the effect of a material weakness on the achievement of the objectives of the control criteria, and contains an explanatory
paragraph that states that the material weakness in internal control over financial reporting related to the Company’s preocedures over period-ending closing
journal entries related to income taxes.
 
(signed) KPMG LLP
 
 
San Diego, California
July 28, 2005
 



Exhibit 99.1
 

WIRELESS FACILITIES, INC.
2005 EQUITY INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

(INCENTIVE AND NONSTATUTORY STOCK OPTIONS)
 

Pursuant to your Stock Option Grant Notice (“Grant Notice”) and this Stock Option Agreement, Wireless Facilities, Inc. (the “Company”) has
granted to you an Option under its 2005 Wireless Facilities, Inc. Equity Incentive Plan (the “Plan”) to purchase the number of shares of the Company’s Stock
indicated in your Grant Notice at the exercise price indicated in your Grant Notice.  Defined terms not explicitly defined in this Stock Option Agreement but
defined in the Plan shall have the same definitions as in the Plan.

 
The details of your Option are as follows:
 
1.                                      VESTING.  Subject to the limitations contained herein, your Option will vest as provided in your Grant Notice, provided that vesting will

cease upon the termination of your Service.
 
2.                                      NUMBER OF SHARES AND EXERCISE PRICE.  The number of shares of Stock subject to your Option and your exercise price per

share referenced in your Grant Notice may be adjusted from time to time for capitalization adjustments, as provided in Section 4.2 of the Plan.
 
3.                                      METHOD OF PAYMENT.  Payment of the exercise price is due in full upon exercise of all or any part of your Option.  You may elect to

make payment of the exercise price in cash or by check or in any other manner permitted by your Grant Notice, which may include one or more of the
following:

 
(a)                                  Provided that at the time of exercise the Stock is publicly traded and quoted regularly in The Wall Street Journal, by delivery of

already-owned shares of Stock either that you have held for the period required to avoid a charge to the Company’s reported earnings (generally six months)
or that you did not acquire, directly or indirectly from the Company, that are owned free and clear of any liens, claims, encumbrances or security interests, and
that are valued at Fair Market Value on the date of exercise.  “Delivery” for these purposes, in the sole discretion of the Company at the time you exercise
your Option, shall include delivery to the Company of your attestation of ownership of such shares of Stock in a form approved by the Company. 
Notwithstanding the foregoing, you may not exercise your Option by tender to the Company of Stock to the extent such tender would violate the provisions of
any law, regulation or agreement restricting the redemption of the Company’s stock.

 
(b)                                  Provided that at the time of exercise the Stock is publicly traded and quoted regularly in The Wall Street Journal, you may exercise

your vested shares in a Cashless Exercise transaction pursuant to the Company’s electronic notice and exercise system by delivery (on a form prescribed by
the Company and the Company’s licensed securities broker) of
 

 
an irrevocable direction to the Company’s licensed securities broker acceptable to the Company to sell Stock and to deliver all or part of the sale proceeds to
the Company in payment of the aggregate Option price and any withholding taxes (if approved in advance by the Compensation Committee of the Board if
you are either an executive officer or a director of the Company).

 
4.                                      TAX CONSEQUENCES.  This Option is intended to have the tax status designated in the Grant Notice.
 

(a)                                  Incentive Stock Option.  If the Grant Notice so designates, this Option is intended to be an Incentive Stock Option within the
meaning of Section 422(b) of the Code, but the Company does not represent or warrant that this Option qualifies as such.  You should consult with your own
tax advisor regarding the tax effects of this Option and the requirements necessary to obtain favorable income tax treatment under Section 422 of the Code,
including, but not limited to, holding period requirements.  (NOTE: If the Option is exercised more than three (3) months after the date on which you cease to
be an Employee (other than by reason of your death or permanent and total disability as defined in Section 22(e)(3) of the Code), the Option will be treated as
a Nonstatutory Stock Option and not as an Incentive Stock Option to the extent required by Section 422 of the Code.)

 
(b)                                  Nonstatutory Stock Option.  If the Grant Notice so designates, this Option is intended to be a Nonstatutory Stock Option and shall

not be treated as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
 
(c)                                  ISO Fair Market Value Limitation.  If the Grant Notice designates this Option as an Incentive Stock Option, then to the extent

that the Option (together with all Incentive Stock Options granted to you under all stock option plans of the Company and any Affiliate, including the Plan)
becomes exercisable for the first time during any calendar year for shares having a Fair Market Value greater than One Hundred Thousand Dollars
($100,000), the portion of such options which exceeds such amount will be treated as Nonstatutory Stock Options.  For purposes of this Section, options
designated as Incentive Stock Options are taken into account in the order in which they were granted, and the Fair Market Value of Stock is determined as of
the time the option with respect to such Stock is granted.  If the Code is amended to provide for a different limitation from that set forth in this Section, such
different limitation shall be deemed incorporated herein effective as of the date required or permitted by such amendment to the Code.  If the Option is treated
as an Incentive Stock Option in part and as a Nonstatutory Stock Option in part by reason of the limitation set forth in this Section, you may designate which
portion of such Option you are exercising.  In the absence of such designation, you shall be deemed to have exercised the Incentive Stock Option portion of
the Option first.  Separate certificates representing each such portion shall be issued upon the exercise of the Option.  (NOTE: If the aggregate exercise price
of the Option (that is, the exercise price multiplied by the number of shares subject to the Option) plus the aggregate exercise price of any other Incentive
Stock Options you hold (whether granted pursuant to the Plan or any other stock option plan of the Company or any Affiliate) is greater than $100,000, you
should contact the Chief Financial Officer of the Company to ascertain whether the entire Option qualifies as an Incentive Stock Option.)
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5.                                      WHOLE SHARES; MINIMUM PURCHASE.  You may exercise your Option only for whole shares of Stock.  Unless you exercise your

Option with respect to all shares then vested, or unless otherwise permitted by the Company, you may exercise your Option only for at least one hundred



(100) shares on any exercise date.
 
6.                                      SECURITIES LAW COMPLIANCE.  Notwithstanding anything to the contrary contained herein, you may not exercise your Option

unless the shares of Stock issuable upon such exercise are then registered under the Securities Act or, if such shares of Stock 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 your
Option must also comply with other applicable laws and regulations governing your Option, and you may not exercise your Option if the Company
determines that such exercise would not be in material compliance with such laws and regulations.

 
7.                                      TERM.  The term of your Option commences on the Date of Grant and expires upon the earliest of the following:
 

(a)                                  in the sole discretion of the Board, immediately upon the termination of your Service for Cause;
 
(b)                                  ninety (90) days after the termination of your Service for any reason other than Cause, Disability or death, provided that if during

any part of such ninety (90) day period you may not exercise your Option solely because of the condition set forth in the preceding paragraph relating to
“Securities Law Compliance,” your Option shall not expire until the earlier of the Expiration Date or until it shall have been exercisable for an aggregate
period of thirty (30) days after the termination of your Service;

 
(c)                                  twelve (12) months after the termination of your Service due to your Disability;
 
(d)                                  eighteen (18) months after your death if you die either during your Service or within thirty (30) days after your Service terminates

for reason other than Cause;
 
(e)                                  the Expiration Date indicated in your Grant Notice; or
 
(f)                                    the day immediately preceding the tenth (10th) anniversary of the Date of Grant.
 

For purposes of your Option, “Cause” means that the Board determines in good faith that you have engaged in misconduct, including but not limited
to:  (i) your commission of any felony or any crime involving moral turpitude or dishonesty, (ii) your participation in a fraud or act of dishonesty against or
adversely affecting the Company, or (iii) your intentional, material violation of any contract between the Company and you, any statutory duty of yours to the
Company or any policy of the Company which you do not correct within thirty (30) days after written notice to you thereof.  Your physical or mental
disability shall not constitute “Cause.”
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8.                                      EXERCISE.
 

(a)                                  You may exercise the vested portion of your Option during its term by delivering a Notice of Exercise (in a form designated by the
Company) together with the exercise price to the Secretary of the Company, or to such other person as the Company may designate, during regular business
hours, together with such additional documents as the Company may then require.  However, your Option shall not be exercisable at any time that the
Company is investigating whether it has grounds to terminate your Service for Cause.

 
(b)                                  By exercising your Option you agree that, as a condition to any exercise of your Option, the Company may require you to enter

into an arrangement providing for the payment by you to the Company of any tax withholding obligation of the Company arising by reason of (1) the exercise
of your Option, (2) the lapse of any substantial risk of forfeiture to which the shares of Stock are subject at the time of exercise, or (3) the disposition of
shares of Stock acquired upon such exercise.

 
(c)                                  If your Option is an incentive stock Option, by exercising your Option you agree that you will notify the Company in writing

within fifteen (15) days after the date of any disposition of any of the shares of the Stock issued upon exercise of your Option that occurs within two (2) years
after the date of your Option grant or within one (1) year after such shares of Stock are transferred upon exercise of your Option.

 
9.                                      TRANSFERABILITY.  Your Option is not transferable, except by will or by the laws of descent and distribution, and is exercisable during

your life only by you.  Notwithstanding the foregoing, by delivering written notice to the Company, in a form satisfactory to the Company, you may designate
a third party who, in the event of your death, shall thereafter be entitled to exercise your Option.

 
10.                               OPTION NOT A SERVICE CONTRACT.  Your Option is not an employment or service contract, and nothing in your Option shall be

deemed to create in any way whatsoever any obligation on your part to continue in the employ of the Company or an Affiliate, or any obligation of the
Company or an Affiliate to continue your employment.  In addition, nothing in your Option shall obligate the Company or an Affiliate, their respective
shareholders, Boards of Directors, Officers or Employees to continue any relationship that you might have as a Director or Consultant for the Company or an
Affiliate.

 
11.                               WITHHOLDING OBLIGATIONS.
 

(a)                                  At the time you exercise your Option, in whole or in part, or at any time thereafter as requested by the Company, you hereby
authorize withholding from payroll and any other amounts payable to you, and otherwise agree to make adequate provision for (including by means of a
Cashless Exercise), any sums required to satisfy the federal, state, local and foreign tax withholding obligations of the Company or an Affiliate, if any, which
arise in connection with your Option.
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(b)                                  Upon your request and subject to approval by the Company, in its sole discretion, and compliance with any applicable conditions

or restrictions of law, the Company may withhold from fully vested shares of Stock otherwise issuable to you upon the exercise of your Option a number of
whole shares of Stock having a Fair Market Value, determined by the Company as of the date of exercise, not in excess of the minimum amount of tax



required to be withheld by law.  If the date of determination of any tax withholding obligation is deferred to a date later than the date of exercise of your
Option, share withholding pursuant to the preceding sentence shall not be permitted unless you make a proper and timely election under Section 83(b) of the
Code, covering the aggregate number of shares of Stock acquired upon such exercise with respect to which such determination is otherwise deferred, to
accelerate the determination of such tax withholding obligation to the date of exercise of your Option.  Notwithstanding the filing of such election, shares of
Stock shall be withheld solely from fully vested shares of Stock determined as of the date of exercise of your Option that are otherwise issuable to you upon
such exercise.  Any adverse consequences to you arising in connection with such share withholding procedure shall be your sole responsibility.

 
(c)                                  You may not exercise your Option unless the tax withholding obligations of the Company and/or any Affiliate are satisfied. 

Accordingly, you may not be able to exercise your Option when desired even though your Option is vested, and the Company shall have no obligation to
issue a certificate for such shares of Stock or release such shares of Stock from any escrow provided for herein.

 
12.                               NOTICES.  Any notices provided for in your Option or the Plan shall be given in writing and shall be deemed effectively given upon

receipt or, in the case of notices delivered by mail by the Company to you, five (5) days after deposit in the United States mail, postage prepaid, addressed to
you at the last address you provided to the Company.

 
13.                               GOVERNING PLAN DOCUMENT.  Your Option is subject to all the provisions of the Plan, the provisions of which are hereby made a

part of your Option, and is further subject to all interpretations, amendments, rules and regulations which may from time to time be promulgated and adopted
pursuant to the Plan.  In the event of any conflict between the provisions of your Option and those of the Plan, the provisions of the Plan shall control.
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Exhibit 99.2
 

WIRELESS FACILITIES, INC.
2005 EQUITY INCENTIVE PLAN

 

 
WIRELESS FACILITIES, INC.

2005 EQUITY INCENTIVE PLAN
 

1. ESTABLISHMENT, PURPOSE AND TERM OF PLAN.
 

1.1                                 Establishment.  The Wireless Facilities, Inc. 2005 Equity Incentive Plan (the “Plan”) is hereby established effective as of , 2005, the date
of its approval by the stockholders of the Company (the “Effective Date”).
 

1.2                                 Purpose.  The purpose of the Plan is to advance the interests of the Participating Company Group and its stockholders by providing an
incentive to attract, retain and reward persons performing services for the Participating Company Group and by motivating such persons to contribute to the
growth and profitability of the Participating Company Group. The Plan seeks to achieve this purpose by providing for Awards in the form of Options, Stock
Appreciation Rights, Restricted Stock, Performance Shares, Performance Units, Restricted Stock Units, Deferred Stock and Other Stock-Based Awards.
 

1.3                                 Term of Plan.  The Plan shall continue in effect until the earlier of its termination by the Board or the date on which all of the shares of
Stock available for issuance under the Plan have been issued and all restrictions on such shares under the terms of the Plan and the agreements evidencing
Awards granted under the Plan have lapsed. However, all Incentive Stock Options shall be granted, if at all, within ten (10) years from the Effective Date.
 

2. DEFINITIONS AND CONSTRUCTION.
 

2.1                                 Definitions.  Whenever used herein, the following terms shall have their respective meanings set forth below:
 

(a)                                  “Affiliate”  means (i) an entity, other than a Parent Corporation, that directly, or indirectly through one or more intermediary
entities, controls the Company or (ii) an entity, other than a Subsidiary Corporation, that is controlled by the Company directly, or indirectly through
one or more intermediary entities. For this purpose, the term “control” (including the term “controlled by”) means the possession, direct or indirect,
of the power to direct or cause the direction of the management and policies of the relevant entity, whether through the ownership of voting
securities, by contract or otherwise; or shall have such other meaning assigned such term for the purposes of registration on Form S-8 under the
Securities Act.

 
(b)                                 “Award”  means any Option, SAR, Restricted Stock, Performance Share, Performance Unit, Restricted Stock Unit, Deferred Stock

or Other Stock-Based Award granted under the Plan.
 

(c)                                  “Award Agreement”  means a written agreement between the Company and a Participant setting forth the terms, conditions and
restrictions of the Award granted to the Participant. An Award Agreement may be an “Option Agreement,” a “SAR Agreement,” a “Restricted Stock
Agreement,” a “Performance Share Agreement,” a “Performance Unit Agreement,” a “Restricted Stock Unit Agreement,” a “Deferred Stock Unit
Agreement,” or an “Other Stock-Based Award Agreement.”

 
(d)                                 “Board”  means the Board of Directors of the Company. If one or more Committees have been appointed by the Board to

administer the Plan, “Board” also means such Committee(s).
 

(e)                                  “Code”  means the Internal Revenue Code of 1986, as amended, and any applicable regulations promulgated thereunder.
 

(f)                                    “Committee”  means the Compensation Committee or other committee of the Board duly appointed to administer the Plan and
having such powers as shall be specified by the Board. Unless the powers of the Committee have been specifically limited, the Committee shall have
all of the powers of the Board granted herein, including, without limitation, the power to amend or terminate the Plan at any time, subject to the
terms of the Plan and any applicable limitations imposed by law.
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(g)                                 “Company”  means Wireless Facilities, Inc., a Delaware corporation, or any successor corporation thereto.

 
(h)                                 “Consultant”  means a person engaged to provide consulting or advisory services (other than as an Employee or a Director) to a

Participating Company, provided that the identity of such person, the nature of such services or the entity to which such services are provided would
not preclude the Company from offering or selling securities to such person pursuant to the Plan in reliance on a Form S-8 Registration Statement
under the Securities Act.

 
(i)                                     “Covered Employee”  means an Employee who is, or could be, a “covered employee” within the meaning of Section 162(m).

 
(j)                                     “Deferred Stock”  means a bookkeeping entry representing a right granted to a Participant pursuant to Section 9.3 of the Plan to

receive a share of Stock on a date determined in accordance with the Plan and the Participant’s Award Agreement.
 

(k)                                  “Director”  means a member of the Board or of the board of directors of any other Participating Company.
 

(l)                                     “Disability”  means the inability of the Participant, in the opinion of a qualified physician acceptable to the Company, to perform
the major duties of the Participant’s position with the Participating Company Group because of the sickness or injury of the Participant.

 



(m)                               “Dividend Equivalent”  means a credit, made at the discretion of the Board or as otherwise provided by the Plan, to the account of
a Participant in an amount equal to the cash dividends paid on one share of Stock for each share of Stock represented by an Award held by such
Participant.

 
(n)                                 “Employee”  means any person treated as an employee (including an Officer or a Director who is also treated as an employee) in

the records of a Participating Company and, with respect to any Incentive Stock Option granted to such person, who is an employee for purposes of
Section 422 of the Code; provided, however, that neither service as a Director nor payment of a director’s fee shall be sufficient to constitute
employment for purposes of the Plan. The Company shall determine in good faith and in the exercise of its discretion whether an individual has
become or has ceased to be an Employee and the effective date of such individual’s employment or termination of employment, as the case may be.
For purposes of an individual’s rights, if any, under the Plan as of the time of the Company’s determination, all such determinations by the Company
shall be final, binding and conclusive, notwithstanding that the Company or any court of law or governmental agency subsequently makes a contrary
determination.

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

 
(p)                                 “Fair Market Value”  means, as of any date, the value of a share of Stock or other property as determined by the Board, in its

discretion, or by the Company, in its discretion, if such determination is expressly allocated to the Company herein, subject to the following:
 

(i)                                     If, on such date, the Stock is listed on a national or regional securities exchange or market system, the Fair Market Value of a share of Stock
shall be the closing price of a share of Stock (or the mean of the closing bid and asked prices of a share of Stock if the Stock is so quoted
instead) as quoted on the Nasdaq National Market, The Nasdaq SmallCap Market or such other national or regional securities exchange or
market system constituting the primary market for the Stock, as reported in The Wall Street Journal or such other source as the Company
deems reliable. If the relevant date does not fall on a day on which the Stock has traded on such securities exchange or market system, the
date on which the Fair Market Value shall be established shall be the last day on which the Stock was so traded prior to the relevant date, or
such other appropriate day as shall be determined by the Board, in its discretion.
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(ii)                                  If, on such date, the Stock is not listed on a national or regional securities exchange or market system, the Fair Market Value of a share of

Stock shall be as determined by the Board in good faith without regard to any restriction other than a restriction which, by its terms, will
never lapse.

 
(q)                                 “Incentive Stock Option”  means an Option intended to be (as set forth in the Award Agreement) and which qualifies as an

incentive stock option within the meaning of Section 422(b) of the Code.
 

(r)                                    “Indexed Option”  means an Option with an exercise price which either increases by a fixed percentage over time or changes by
reference to a published index, as determined by the Board and set forth in the Option Agreement.

 
(s)                                  “Insider”  means an Officer, a Director of the Company or other person whose transactions in Stock are subject to Section 16 of

the Exchange Act.
 

(t)                                    “Net-Exercise”  means a procedure by which the Participant will be issued a number of shares of Stock determined in accordance
with a formula X = Y(A-B) / A, where:

 
X = the number of shares of Stock to be issued to the Participant upon exercise of the Option;

 
Y = the total number of shares with respect to which the Participant has elected to exercise the Option;

 
A = the Fair Market Value of one (1) share of Stock;

 
B = the exercise price per share (as defined in the Participant’s Award Agreement).

 
(u)                                 “Nonstatutory Stock Option”  means an Option not intended to be (as set forth in the Award Agreement) or which does not

qualify as an Incentive Stock Option.
 

(v)                                 “Officer”  means any person designated by the Board as an officer of the Company.
 

(w)                               “Option”  means a right to purchase Stock pursuant to the terms and conditions of the Plan. An Option may be either an Incentive
Stock Option, a Nonstatutory Stock Option or an Indexed Option.

 
(x)                                   “Option Exchange Program”  means any program instituted by the Board which would permit either (i) Participants the

opportunity to transfer any outstanding Options and/or SARs to a financial institution selected by the Board or (ii) the cancellation of outstanding
Options and/or SARs and the grant in substitution therefore of any new Awards, including specifically any new Options and/or SARs having a lower
exercise price.

 
(y)                                 “Other Stock-Based Award”  means an Award granted or denominated in Stock or units of Stock pursuant to Section 9.5 of the

Plan.
 

(z)                                   “Parent Corporation”  means any present or future “parent corporation” of the Company, as defined in Section 424(e) of the
Code.

 
(aa)                            “Participant”  means any eligible person who has been granted one or more Awards.

 
(bb)                          “Participating Company”  means the Company or any Parent Corporation or Subsidiary Corporation or Affiliate.



 
(cc)                            “Participating Company Group”  means, at any point in time, all corporations collectively which are then Participating

Companies.
 

(dd)                          “Performance-Based Award”  means an Award granted to selected Covered Employees pursuant to Sections 8 and 9, but which
are subject to the terms and conditions set forth in Section 10.
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All Performance-Based Awards are intended to qualify as qualified performance-based compensation under Section 162(m).

 
(ee)                            “Performance Bonus Award”  means the cash award set forth in Section 9.6

 
(ff)                                “Performance Goal”  means the criteria that the Committee uses to establish qualified performance-based compensation under

Section 162(m) and the formulas for determining whether such performance targets have been obtained. Such Performance Goals may be based upon
one or more Performance Measures, subject to the following: Performance Measures shall have the same meanings as used in the Company’s
financial statements, or, if such terms are not used in the Company’s financial statements, they shall have the meaning applied pursuant to generally
accepted accounting principles, or as used generally in the Company’s industry. Performance Measures shall be calculated with respect to the
Company and each Subsidiary Corporation consolidated therewith for financial reporting purposes or such division or other business unit as may be
selected by the Committee. For purposes of the Plan, the Performance Measures applicable to a Performance-Based Award shall be calculated in
accordance with generally accepted accounting principles, but prior to the accrual or payment of any Performance-Based Award for the same
Performance Period and excluding the effect (whether positive or negative) of any change in accounting standards or any extraordinary, unusual or
nonrecurring item, as determined by the Committee, occurring after the establishment of the Performance Goals applicable to the Performance-
Based Award. Performance targets may include a minimum, maximum, target level and intermediate levels of performance, with the final value of a
Performance-Based Award determined under the applicable Performance-Based Award formula by the level attained during the applicable
Performance Period. A Performance target may be stated as an absolute value or as a value determined relative to a standard selected by the
Committee.

 
(gg)                          “Performance Measures”  may be one or more of the following, or a combination of the any of the following, as determined by

the Committee: (i) revenue; (ii) gross margin; (iii) operating margin; (iv) operating income; (v) pre-tax profit; (vi) earnings before interest, taxes,
depreciation and amortization; (vii) net income; (viii) cash flow; (ix) expenses; (x) the market price of the Stock; (xi) earnings per share; (xii) return
on stockholder equity; (xiii) return on capital; (xiv) return on net assets; (xv) economic value added; (xvi) number of customers; (xvii) market share;
(xviii) return on investment; (xix) profit after tax; (xx) customer satisfaction; (xxi) growth of earnings before interest and taxes; and (xxii) days sales
outstanding (“DSOs”).

 
(hh)                          “Performance Period”  means a period established by the Committee pursuant to Section 10 of the Plan at the end of which one or

more Performance Goals are to be measured.
 

(ii)                                  “Performance Share”  means a right granted to a Participant pursuant to Section 9.1, to receive Stock, the payment of which is
contingent upon achieving certain Performance Goals or other performance based targets established by the Committee.

 
(jj)                                  “Performance Unit”  means a bookkeeping entry representing a right granted to a Participant pursuant to Section 9.2 of the Plan

to receive a payment equal to the value of a Performance Unit, as determined by the Committee, based upon achieving certain Performance Goals or
other performance based targets.

 
(kk)                            “Restricted Stock”  means Stock granted to a Participant pursuant to Section 8 of the Plan that is subject to certain conditions

(including any applicable Vesting Conditions), and may be subject to risk of forfeiture.
 

(ll)                                  “Restricted Stock Unit” or “Stock Unit”  means a bookkeeping entry representing a right granted to a Participant pursuant to
Section 9.4 of the Plan to receive the value associated with a share of Stock on a date determined in accordance with the provisions of the Plan and
the Participant’s Award Agreement.
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(mm)                      “Restriction Period”  means the period established in accordance with Section 8 of the Plan during which shares subject to a

Restricted Stock Award are subject to Vesting Conditions.
 

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

(oo)                          “SAR” or “Stock Appreciation Right”  means a bookkeeping entry representing, for each share of Stock subject to such SAR, a
right granted to a Participant pursuant to Section 7 of the Plan to receive payment in Stock of an amount equal to the excess, if any, of the Fair
Market Value of a share of Stock on the date of exercise of the SAR over the exercise price.

 
(pp)                          “Section 162(m)”  means Section 162(m) of the Code.

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

 
(rr)                                “Service”  means a Participant’s employment or service with the Participating Company Group, whether in the capacity of an

Employee, a Director or a Consultant. A Participant’s Service shall not be deemed to have terminated merely because of a change in the capacity in
which the Participant renders Service to the Participating Company Group or a change in the Participating Company for which the Participant
renders such Service, provided that there is no interruption or termination of the Participant’s Service. Furthermore, an Participant’s Service with the
Participating Company Group shall not be deemed to have terminated if the Participant takes any military leave, sick leave, or other bona fide leave



of absence approved by the Company; provided, however, that if any such leave exceeds ninety (90) days, on the ninety-first (91st) day of such leave
the Participant’s Service shall be deemed to have terminated unless the Participant’s right to return to Service with the Participating Company Group
is guaranteed by statute or contract. Notwithstanding the foregoing, unless otherwise designated by the Company or required by law, a leave of
absence shall not be treated as Service for purposes of determining vesting under the Participant’s Option Agreement. The Participant’s Service shall
be deemed to have terminated either upon an actual termination of Service or upon the corporation for which the Participant performs Service
ceasing to be a Participating Company. Subject to the foregoing, the Company, in its discretion, shall determine whether the Participant’s Service has
terminated and the effective date of such termination.

 
(ss)                            “Stock”  means the common stock of the Company, as adjusted from time to time in accordance with Section 4.2.

 
(tt)                                “Subsidiary Corporation”  means any present or future “subsidiary corporation” of the Company, as defined in Section 424(f) of

the Code.
 

(uu)                          “Ten Percent Owner Participant”  means an Participant who, at the time an Option is granted to the Participant, owns stock
possessing more than ten percent (10%) of the total combined voting power of all classes of stock of a Participating Company (other than an
Affiliate) within the meaning of Section 422(b)(6) of the Code.

 
(vv)                          “Vesting Conditions”  mean those conditions established in accordance with the Plan prior to the satisfaction of which shares

subject to a Restricted Stock Award or Restricted Stock Unit Award, respectively, remain subject to forfeiture or a repurchase option in favor of the
Company upon the Participant’s termination of Service.

 
2.2                                 Construction.  Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of any

provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the singular. Use of the
term “or” is not intended to be exclusive, unless the context clearly requires otherwise.
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3. ADMINISTRATION.

 
3.1                                 Administration by the Board.  The Plan shall be administered by the Board. All questions of interpretation of the Plan or of any Award

shall be determined by the Board, and such determinations shall be final and binding upon all persons having an interest in the Plan or such Award.
 

3.2                                 Authority of Officers.  Any Officer shall have the authority to act on behalf of the Company with respect to any matter, right, obligation,
determination or election which is the responsibility of or which is allocated to the Company herein, provided the Officer has apparent authority with respect
to such matter, right, obligation, determination or election. The Board may, in its discretion, delegate to a committee comprised of one or more Officers the
authority to grant one or more Awards, without further approval of the Board or the Committee, to any Employee, other than a person who, at the time of such
grant, is an Insider; provided, however, that (a) such Awards shall not be granted for shares in excess of the maximum aggregate number of shares of Stock
authorized for issuance pursuant to Section 4.1, (b) the exercise price per share of each Option shall be not less than the Fair Market Value per share of the
Stock on the effective date of grant (or, if the Stock has not traded on such date, on the last day preceding the effective date of grant on which the Stock was
traded), and (iii) each such Award shall be subject to the terms and conditions of the appropriate standard form of Award Agreement approved by the Board or
the Committee and shall conform to the provisions of the Plan and such other guidelines as shall be established from time to time by the Board or the
Committee.
 

3.3                                 Powers of the Board.  In addition to any other powers set forth in the Plan and subject to the provisions of the Plan, the Board shall have
the full and final power and authority, in its discretion:
 

(a)                                  to determine the persons to whom, and the time or times at which, Awards shall be granted and the number of shares of Stock or units to be
subject to each Award;

 
(b)                                 to designate Options as Incentive Stock Options, Nonstatutory Stock Options or Indexed Options;
 
(c)                                  to determine the type(s) of Other Stock-Based Awards, and their terms and conditions that may be granted under the Plan;
 
(d)                                 to determine the Fair Market Value of shares of Stock or other property;
 
(e)                                  to determine the terms, conditions and restrictions applicable to each Award (which need not be identical) and any shares acquired upon the

exercise thereof, including, without limitation, (i) the exercise or purchase price of shares purchased pursuant to any Award, (ii) the method
of payment for shares purchased pursuant to any Award, (iii) the method for satisfaction of any tax withholding obligation arising in
connection with the Award, including by the withholding or delivery of shares of Stock, (iv) the timing, terms and conditions of the
exercisability of the Award or the vesting of any Award of any shares acquired pursuant thereto, (v) the Performance Goals applicable to
any Award and the extent to which such Performance Goals have been attained, (vi)  the time of the expiration of any Award, (vii) the effect
of the Participant’s termination of Service with the Participating Company Group on any of the foregoing, and (viii) all other terms,
conditions and restrictions applicable to any Award or shares acquired pursuant thereto not inconsistent with the terms of the Plan;

 
(f)                                    to determine whether an Award will be settled in shares of Stock, cash, or in any combination thereof;
 
(g)                                 to approve one or more forms of Award Agreement;
 
(h)                                 to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions applicable to any Award or any shares

acquired pursuant thereto;
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(i)                                     to accelerate, continue, extend or defer the exercisability of any Award or any shares acquired pursuant thereto, including with respect to

the period following a Participant’s termination of Service with the Participating Company Group;
 
(j)                                     to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt sub-plans or supplements to, or alternative

versions of, the Plan, including, without limitation, as the Board deems necessary or desirable to comply with the laws or regulations of, or
to accommodate the tax policy, financial accounting or custom of, foreign jurisdictions whose citizens may be granted Awards;

 
(k)                                  to authorize, in conjunction with any applicable Company deferred compensation plan, that the receipt of cash or Stock subject to any

Award under this Plan, may be deferred under the terms and conditions of such Company deferred compensation plan; and
 
(l)                                     to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award Agreement and to make all other

determinations and take such other actions with respect to the Plan or any Award as the Board may deem advisable to the extent not
inconsistent with the provisions of the Plan or applicable law.

 
3.4                                 Administration with Respect to Insiders.  With respect to participation by Insiders in the Plan, at any time that any class of equity

security of the Company is registered pursuant to Section 12 of the Exchange Act, the Plan shall be administered in compliance with the requirements, if any,
of Rule 16b-3.
 

3.5                                 Committee Complying with Section 162(m).  If the Company is a “publicly held corporation” within the meaning of Section 162(m), the
Board may establish a Committee of “outside directors” within the meaning of Section 162(m) to approve the grant of any Option which might reasonably be
anticipated to result in the payment of employee remuneration that would otherwise exceed the limit on employee remuneration deductible for income tax
purposes pursuant to Section 162(m).
 

3.6                                 No Repricing.  Without the affirmative vote of holders of a majority of the shares of Stock cast in person or by proxy at a meeting of the
stockholders of the Company at which a quorum representing a majority of all outstanding shares of Stock is present or represented by proxy, the Board shall
not approve a program providing for the amendment of outstanding Options and/or SARs to reduce the exercise price thereof. This paragraph shall not be
construed to apply to (i) ”issuing or assuming a stock option in a transaction to which section 424(a) applies,” within the meaning of Section 424 of the Code
or (ii) any Option Exchange Program.
 

3.7                                 Indemnification.  In addition to such other rights of indemnification as they may have as members of the Board or officers or employees of
the Participating Company Group, members of the Board and any officers or employees of the Participating Company Group to whom authority to act for the
Board or the Company is delegated shall be indemnified by the Company against all reasonable expenses, including attorneys’ fees, actually and necessarily
incurred in connection with the defense of any action, suit or proceeding, or in connection with any appeal therein, to which they or any of them may be a
party by reason of any action taken or failure to act under or in connection with the Plan, or any right granted hereunder, and against all amounts paid by them
in settlement thereof (provided such settlement is approved by independent legal counsel selected by the Company) or paid by them in satisfaction of a
judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such
person is liable for gross negligence, bad faith or intentional misconduct in duties; provided, however, that within sixty (60) days after the institution of such
action, suit or proceeding, such person shall offer to the Company, in writing, the opportunity at its own expense to handle and defend the same.
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4. SHARES SUBJECT TO PLAN.

 
4.1                                 Maximum Number of Shares Issuable.  Subject to adjustment as provided in Section 4.2, the maximum aggregate number of shares of

Stock that may be issued under the Plan shall be Three Million Five Hundred Thousand (3,500,000). This share reserve shall consist of authorized but
unissued or reacquired shares of Stock or any combination thereof. If any outstanding Award for any reason expires or is terminated or canceled without
having been exercised or settled in full, or if shares of Stock acquired pursuant to an Award subject to forfeiture or repurchase are forfeited or repurchased by
the Company, the shares of Stock allocable to the terminated portion of such Award, or such forfeited or repurchased shares of Stock shall again be available
for grant under the Plan. Notwithstanding anything in the Plan, or any Award Agreement to the contrary, shares underlying Options transferred under any
Option Exchange Program described in Section 2.1(x)(i) shall not be again available for grant under the Plan. Shares of Stock shall not be deemed to have
been granted pursuant to the Plan (a) with respect to any portion of an Award that is settled in cash or (b) to the extent such shares are withheld in satisfaction
of tax withholding obligations pursuant to Section 15. Upon payment in shares of Stock pursuant to the exercise of a SAR, the number of shares available for
grant under the Plan shall be reduced only by the number of shares actually issued in such payment. If the exercise price of an Option is paid by tender to the
Company, or attestation to the ownership, of shares of Stock owned by the Participant, the number of shares available for grant under the Plan shall be
reduced by the net number of shares for which the Option is exercised.
 

4.2                                 Adjustments for Changes in Capital Structure.  In the event of any stock dividend, stock split, reverse stock split, recapitalization,
combination, reclassification or similar change in the capital structure of the Company, appropriate adjustments shall be made in the number and class of
shares subject to the Plan and to any outstanding Awards, in the Section 162(m) Grant Limit set forth in Section 5.4 and in the exercise price or purchaser
price of any outstanding Awards. If a majority of the shares which are of the same class as the shares that are subject to outstanding Awards are exchanged
for, converted into, or otherwise become (whether or not pursuant to an Ownership Change Event, as defined in Section 12.1) shares of another corporation
(the “New Shares”), the Board may unilaterally amend the outstanding Awards to provide that such Awards are accurately reflected for New Shares. In the
event of any such amendment, the number of shares subject to, and the exercise price and/or purchase price per share of, the outstanding Awards (if any) shall
be adjusted in a fair and equitable manner as determined by the Board, in its discretion. Notwithstanding the foregoing, any fractional share resulting from an
adjustment pursuant to this Section 4.2 shall be rounded down to the nearest whole number, and in no event may the exercise price and/or purchase price of
any Award be decreased to an amount less than the par value, if any, of the stock subject to the Award. The adjustments determined by the Board pursuant to
this Section 4.2 shall be final, binding and conclusive.
 

5. ELIGIBILITY AND AWARD LIMITATIONS.
 

5.1                                 Persons Eligible for Awards.  Awards may be granted only to Employees, Consultants, and Directors. For purposes of the foregoing
sentence, “Employees,” “Consultants” and “Directors” shall include prospective Employees, prospective Consultants and prospective Directors to whom



Awards are granted in connection with written offers of an employment or other service relationship with the Participating Company Group; provided,
however, that no Stock subject to any such Award shall vest, become exercisable or be issued prior to the date on which such person commences Service.
 

5.2                                 Participation.  Awards are granted solely at the discretion of the Board. Eligible persons may be granted more than one (1) Award.
However, eligibility in accordance with this Section shall not entitle any person to be granted an Award, or, having been granted an Award, to be granted an
additional Award.
 

5.3                                 Incentive Stock Option Limitations.
 

(a)                                  Persons Eligible.  An Incentive Stock Option may be granted only to a person who, on the effective date of grant, is an Employee
of the Company, a Parent Corporation or a Subsidiary
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Corporation (each being an “ISO-Qualifying Corporation”). Any person who is not an Employee of an ISO-Qualifying Corporation on the effective
date of the grant of an Option to such person may be granted only a Nonstatutory Stock Option. An Incentive Stock Option granted to a prospective
Employee upon the condition that such person become an Employee of an ISO-Qualifying Corporation shall be deemed granted effective on the date
such person commences Service with an ISO-Qualifying Corporation, with an exercise price determined as of such date in accordance with
Section 6.1.

 
(b)                                 Fair Market Value Limitation.  To the extent that options designated as Incentive Stock Options (granted under all stock option

plans of the Participating Company Group, including the Plan) become exercisable by a Participant for the first time during any calendar year for
stock having a Fair Market Value greater than One Hundred Thousand dollars ($100,000), the portion of such options which exceeds such amount
shall be treated as Nonstatutory Stock Options. For purposes of this Section, options designated as Incentive Stock Options shall be taken into
account in the order in which they were granted, and the Fair Market Value of stock shall be determined as of the time the option with respect to such
stock is granted. If the Code is amended to provide for a different limitation from that set forth in this Section, such different limitation shall be
deemed incorporated herein effective as of the date and with respect to such Options as required or permitted by such amendment to the Code. If an
Option is treated as an Incentive Stock Option in part and as a Nonstatutory Stock Option in part by reason of the limitation set forth in this Section,
the Participant may designate which portion of such Option the Participant is exercising. In the absence of such designation, the Participant shall be
deemed to have exercised the Incentive Stock Option portion of the Option first. Upon exercise, shares issued pursuant to each such portion shall be
separately identified.

 
5.4                                 Section 162(m) Award Limits.  The following limits shall apply to the grant of any Award if, at the time of grant, the Company is a

“publicly held corporation” within the meaning of Section 162(m).
 

(i)                                     Options and SARs. Subject to adjustment as provided in Section 4.2, no Employee shall be granted within any fiscal year of the
Company one or more Options or Freestanding SARs which in the aggregate are for more than Two Million (2,000,000) shares of
Stock, provided, however, that the Company may make an additional one-time grant to any newly-hired Employee of an Option
and/or SAR for the purchase of up to an additional One Million (1,000,000) shares of Stock. An Option which is canceled (or a
Freestanding SAR as to which the exercise price is reduced to reflect a reduction in the Fair Market Value of the Stock) in the same
fiscal year of the Company in which it was granted shall continue to be counted against such limit for such fiscal year.

 
(ii)                                  Restricted Stock and Restricted Stock Units. Subject to adjustment as provided in Section 4.2, no Employee shall be granted

within any fiscal year of the Company one or more Restricted Stock Awards or Restricted Stock Units, subject to Vesting
Conditions based on the attainment of Performance Goals, for more than Two Million (2,000,000) shares of Stock, provided,
however, that the Company may make an additional one-time grant to any newly-hired Employee of a Restricted Stock Award or
Restricted Stock Units of up to an additional One Million (1,000,000) shares of Stock.

 
(iii)                               Performance Shares and Performance Units. Subject to adjustment as provided in Section 4.2, no Employee shall be granted

(A) Performance Shares which could result in such Employee receiving more than Two Million (2,000,000) shares of Stock for
each full fiscal year of the Company contained in the Performance Period for such Award, or (B) Performance Units which could
result in such Employee receiving more than $1,000,000 for each full fiscal year of the Company contained in the Performance
Period for such Award. No Participant may be
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granted more than one Performance Share or Performance Unit for the same Performance Period.

 
(iv)                              Performance Bonus Awards. No Employee shall be paid a Performance Bonus Award pursuant to Section 9.6 which is greater

than $1,000,000 for each full fiscal year of the Company contained in the Performance Period for such award.
 

6. TERMS AND CONDITIONS OF OPTIONS.
 

Options shall be evidenced by Award Agreements specifying the number of shares of Stock covered thereby, in such form as the Board shall from
time to time establish. No Option or purported Option shall be a valid and binding obligation of the Company unless evidenced by a fully executed Award
Agreement. Award Agreements evidencing Options may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to
the following terms and conditions:
 

6.1                                 Exercise Price.  The exercise price for each Option shall be established in the discretion of the Board; provided, however, that (a) the
exercise price per share for an Option shall be not less than the Fair Market Value of a share of Stock on the effective date of grant of the Option, (b) no
Incentive Stock Option granted to a Ten Percent Owner Participant shall have an exercise price per share less than one hundred ten percent (110%) of the Fair
Market Value of a share of Stock on the effective date of grant of the Option, and (c) notwithstanding anything to the contrary in this Section 6.1, in the case



of an Indexed Option, the Board shall determine the exercise price of such Indexed Option and the terms and conditions that affect, if any, any adjustments to
the exercise price of such Indexed Option. Notwithstanding the foregoing, an Option may be granted with an exercise price lower than the minimum exercise
price set forth above if such Option is granted pursuant to an assumption or substitution for another option in a manner qualifying under the provisions of
Section 424(a) of the Code.
 

6.2                                 Exercisability and Term of Options.  Options shall be exercisable at such time or times, or upon such event or events, and subject to such
terms, conditions, performance criteria and restrictions as shall be determined by the Board and set forth in the Award Agreement evidencing such Option;
provided, however, that (a) no Option shall be exercisable after the expiration of ten (10) years after the effective date of grant of such Option, (b) no
Incentive Stock Option granted to a Ten Percent Owner shall be exercisable after the expiration of five (5) years after the effective date of grant of such
Option, and (c) no Option granted to a prospective Employee, prospective Consultant or prospective Director may become exercisable prior to the date on
which such person commences Service with a Participating Company. Subject to the foregoing, unless otherwise specified by the Board in the grant of an
Option, any Option granted hereunder shall terminate ten (10) years after the effective date of grant of the Option, unless earlier terminated in accordance
with its provisions.
 

6.3                                 Payment of Exercise Price.
 

(a)                                  Forms of Consideration Authorized.Except as otherwise provided below, payment of the exercise price for the number of
shares of Stock being purchased pursuant to any Option shall be made (i) in cash, by check or cash equivalent, (ii) by tender to the
Company, or attestation to the ownership, of shares of Stock owned by the Participant having a Fair Market Value not less than the exercise
price, (iii) by delivery of a properly executed notice of exercise together with irrevocable instructions to a broker providing for the
assignment to the Company of the proceeds of a sale or loan with respect to some or all of the shares being acquired upon the exercise of
the Option (including, without limitation, through an exercise complying with the provisions of Regulation T as promulgated from time to
time by the Board of Governors of the Federal Reserve System) (a “Cashless Exercise”), (iv) provided that the Participant is an Employee
(unless otherwise not prohibited by law, including, without limitation, any regulation promulgated by the Board of Governors of the Federal
Reserve System) and in the Company’s sole discretion at the time the Option is exercised, by delivery of the Participant’s promissory note
in a form approved
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by the Company for the aggregate exercise price, provided that, if the Company is incorporated in the State of Delaware, the Participant
shall pay in cash that portion of the aggregate exercise price not less than the par value of the shares being acquired, (v) by delivery of a
properly executed notice of exercise electing a Net-Exercise, (vi) by such other consideration as may be approved by the Board from time to
time to the extent permitted by applicable law, or (vii) by any combination thereof. The Board may at any time or from time to time, by
approval of or by amendment to the standard forms of Award Agreement described in Section 11, or by other means, grant Options which
do not permit all of the foregoing forms of consideration to be used in payment of the exercise price or which otherwise restrict one or more
forms of consideration.

 
(b)                                 Limitations on Forms of Consideration.

 
(i)                                     Tender of Stock. Notwithstanding the foregoing, an Option may not be exercised by tender to the Company, or attestation to the

ownership, of shares of Stock to the extent such tender or attestation would constitute a violation of the provisions of any law,
regulation or agreement restricting the redemption of the Company’s stock. Unless otherwise provided by the Board, an Option
may not be exercised by tender to the Company, or attestation to the ownership, of shares of Stock unless such shares either have
been owned by the Participant for more than six (6) months (and not used for another Option exercise by attestation during such
period) or were not acquired, directly or indirectly, from the Company.

 
(ii)                                  Cashless Exercise. The Company reserves, at any and all times, the right, in the Company’s sole and absolute discretion, to

establish, decline to approve or terminate any program or procedures for the exercise of Options by means of a Cashless Exercise,
including with respect to one or more Participants specified by the Company notwithstanding that such program or procedures may
be available to other Participants.

 
(iii)                               Payment by Promissory Note. No promissory note shall be permitted if the exercise of an Option using a promissory note would

be a violation of any law. Any permitted promissory note shall be on such terms as the Board shall determine. The Board shall
have the authority to permit or require the Participant to secure any promissory note used to exercise an Option with the shares of
Stock acquired upon the exercise of the Option or with other collateral acceptable to the Company. Unless otherwise provided by
the Board, if the Company at any time is subject to the regulations promulgated by the Board of Governors of the Federal Reserve
System or any other governmental entity affecting the extension of credit in connection with the Company’s securities, any
promissory note shall comply with such applicable regulations, and the Participant shall pay the unpaid principal and accrued
interest, if any, to the extent necessary to comply with such applicable regulations.

 
(iv)                              Net-Exercise. The Company reserves, at any and all times, the right, in the Company’s sole and absolute discretion, to grant

Incentive Stock Options (or to grant, or amend, any Nonstatutory Options) to provide that such Options may be exercised by the
means of a Net-Exercise, including with respect to one or more Participants specified by the Company notwithstanding that such
program or procedures may be available to other Participants. No Option will be granted (or amended in the case of a Nonstatutory
Stock Option) to permit a Net-Exercise prior to the effectiveness of the Financial Accounting Standards Board Statement of
Financial Accounting Standards No. 123R.

 
6.4                                 Effect of Termination of Service.  An Option shall be exercisable after a Participant’s termination of Service to such extent and during

such period as determined by the Board, in its discretion, and set forth in the Award Agreement evidencing such Option.
 

6.5                                 Transferability of Options.  During the lifetime of the Participant, an Option shall be exercisable only by the Participant or the
Participant’s guardian or legal representative. Prior to the issuance of shares
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of Stock upon the exercise of an Option, the Option shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge,
encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and distribution.
Notwithstanding the foregoing, to the extent permitted by the Board, in its discretion, and set forth in the Award Agreement evidencing such Option, a
Nonstatutory Stock Option shall be assignable or transferable subject to the applicable limitations, if any, described in the General Instructions to Form S-8
Registration Statement under the Securities Act. Notwithstanding any of the foregoing, the Board may permit further transferability of any Option, on a
general or specific basis, and may impose conditions and limitations on any permitted transferability. Notwithstanding any of the foregoing, the Board may
permit further transferability of any Option, on a general or specific basis, to third parties in connection with an Option Exchange Program established and
approved by the Board pursuant to which Participant’s may receive a cash payment, or other consideration, in exchange for the transfer of such Option, and
the Board may impose any conditions and limitations on any permitted transferability and may amend, without Participant consent, any outstanding Option as
may be necessary to facilitate the transfer of such Option under any Option Exchange Program.
 

7. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS.
 

Stock Appreciation Rights shall be evidenced by Award Agreements specifying the number of shares of Stock subject to the Award, in such form as
the Board shall from time to time establish. No SAR or purported SAR shall be a valid and binding obligation of the Company unless evidenced by a fully
executed Award Agreement. Award Agreements evidencing SARs may incorporate all or any of the terms of the Plan by reference and shall comply with and
be subject to the following terms and conditions:
 

7.1                                 Types of SARs Authorized.  SARs may be granted in tandem with all or any portion of a related Option (a “Tandem SAR”) or may be
granted independently of any Option (a “Freestanding SAR”). A Tandem SAR may be granted either concurrently with the grant of the related Option or at
any time thereafter prior to the complete exercise, termination, expiration or cancellation of such related Option.
 

7.2                                 Exercise Price and Other Terms.  The Board, subject to the provisions of the Plan, will have complete discretion to determine the terms
and conditions of each SAR granted under the Plan; provided, however, that (a) the exercise price per share subject to a Tandem SAR shall be the exercise
price per share under the related Option and (b) the exercise price per share subject to a Freestanding SAR shall be not less than the Fair Market Value of a
share of Stock on the effective date of grant of the SAR.
 

7.3                                 Exercise of SARs.  SARs will be exercisable on such terms and conditions as the Board, in its sole and absolute discretion, will determine.
 

7.4                                 Award Agreement.  Each SAR grant will be evidenced by an Award Agreement that will specify the exercise price, the term of the SAR,
the conditions of exercise, and such other terms and conditions as the Board, in its sole discretion, will determine.
 

7.5                                 Expiration of SARs.  Each SAR grant under the Plan will expire upon the date determined by the Board, in its sole discretion, and set forth
in the Award Agreement. Notwithstanding the foregoing, the requirements of Sections 6.2, 6.3, 6.4 and 6.5 also will apply to SARs to the extent not replaced
or superseded by the terms of any Award Agreement.
 

8. TERMS AND CONDITIONS OF RESTRICTED STOCK AWARDS.
 

Restricted Stock Awards shall be evidenced by Award Agreements specifying the number of shares of Stock subject to the Award, in such form as
the Board shall from time to time establish. No Restricted Stock Award or purported Restricted Stock Award shall be a valid and binding obligation of the
Company unless evidenced by a fully executed Award Agreement. Award Agreements evidencing Restricted Stock
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Awards may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:
 

8.1                                 Grant of Restricted Stock.  The Board is authorized to make Awards of Restricted Stock to any Participant selected by the Board in such
amounts and subject to such terms and conditions as determined by the Board.
 

8.2                                 Issuance and Restrictions.  Restricted Stock Awards will be subject to such restrictions on transferabilty and other restrictions as the
Board may impose (inlcuding, without limitation, limitations on the right to vote shares of Stock or the right to receive dividends on the Stock). These
restrictions may lapse separately or in combination at such times, pursuant to such circumstances, in such installments, or otherwise, as the Board determines
at the time of the grant of the Award or thereafter.
 

8.3                                 Forfeiture.  Except as otherwise determined by the Board at the time of grant of the Award or thereafter, upon termination of Service
during the applicable Restriction Period, Restricted Stock that is at that time subject to restrictions will be forefeited; provided, however, that the Board may
(a) provide in any Restricted Stock Award Agreement that restrictions or forfeiture conditions will be waived in whole or in part in the event of terminations
resulting from specified causes, and (b) in other cases waive in whole or in part restrictions or forfeiture conditions.
 

8.4                                 Voting Rights; Dividends and Distributions.  Except as may be provided in any Award Agreement, during the Restriction Period
applicable to shares subject to a Restricted Stock Award, the Participant shall have all of the rights of a stockholder of the Company holding shares of Stock,
including the right to vote such shares and to receive all dividends and other distributions paid with respect to such shares. However, in the event of a
dividend or distribution paid in shares of Stock or any other adjustment made upon a change in the capital structure of the Company as described in
Section 4.2, then any and all new, substituted or additional securities or other property (other than normal cash dividends) to which the Participant is entitled
by reason of the Participant’s Restricted Stock Award shall be immediately subject to the same Vesting Conditions as the shares subject to the Restricted
Stock Award with respect to which such dividends or distributions were paid or adjustments were made.
 

9. TERMS AND CONDITIONS OF OTHER TYPES OF AWARDS.
 

Other types of Awards, such as Performance Shares, Performance Units, Deferred Stock, Restricted Stock Units, Other Stock-Based Awards and
Performance Bonus Awards (collectively a “Other Types of Award”) shall be evidenced by Award Agreements specifying the type of Award and the number
of shares of Stock subject to the Award, in such form as the Board shall from time to time establish. No Other Type of Award or purported Award shall be a



valid and binding obligation of the Company unless evidenced by a fully executed Award Agreement. Award Agreements evidencing any Other Type of
Award may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:
 

9.1                                 Performance Shares.  Any Participant selected by the Committee may be granted one or more Performance Share awards which will be
denominated in a number of shares of Stock and which may be linked to any one or more of the Performance Goals or other specific performance criteria
determined appropriate by the Committee, in each case on a specified date or dates or over any period or periods determined by the Committee. In making
such determinations, the Committee will consider (among other such factors as it deems relevant in light of the specific type of Award) the contributions,
responsibilities and other compensation of the particular Participant.
 

9.2                                 Performance Units.  Any Participant selected by the Committee may be granted one or more Performance Unit awards which will be
denominated in units of value, which, without limitation, may include the dollar value of shares of Stock, and which may be linked to any one or more of the
Performance Goals or other specific performance criteria determined appropriate by the Committee, in each case on a specified date or dates or over any
period or periods determined by the Committee. In
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making such determinations, the Committee will consider (among other such factors as it deems relevant in light of the specific type of Award) the
contributions, responsibilities and other compensation of the particular Participant.
 

9.3                                 Deferred Stock.  Any Participant selected by the Board may be granted an award of Deferred Stock in the manner determined from time to
time by the Board. The number of shares of Deferred Stock will be determined by the Board and may be linked to the Performance Goals or other specific
performance criteria determined to be appropriate by the Board, in each case on a specified date or dates or over any period or periods determined by the
Board. Stock underlying a Deferred Stock award will not be issued until the Deferred Stock award has vested, pursuant to a vesting schedule or performance
criteria set by the Committee, or upon such settlement date as may be elected by the Participant. Unless otherwise provided by the Board, a Participant
awarded Deferred Stock will have no rights as a Company stockholder with respect to such Deferred Stock until such time as the Award has vested and the
Stock underlying such Award has been issued. In addition, Deferred Stock may be granted automatically with respect to such number of shares of Stock and
upon such other terms and conditions as established by the Board in lieu of:
 

(a)                                  cash or shares of Stock otherwise issuable to such Participant upon the exercise or settlement of a Restricted Stock Award or Performance
Award; or

 
(b)                                 any cash to be otherwise paid to the Participant in the form of salary, bonus, commissions, or such other compensation program maintained

by the Company.
 

9.4                                 Restricted Stock Units.  The Board is authorized to make Awards of Restricted Stock Units to any Participant selected by the Board in
such amounts and subject to such terms and conditions as determined by the Board. The number of Restricted Stock Units will be determined by the Board
and may be linked to the Performance Goals or other specific performance criteria determined to be appropriate by the Board, in each case on a specified date
or dates or over any period or periods determined by the Board. At the time of grant, the Board will specify the date or dates on which the Restricted Stock
Units will become fully vested and nonforfeitable, and may specify such conditions to vesting as it deems appropriate. At the time of grant, the Board will
specify the settlement date applicable to each grant of Restricted Stock Units which will be no earlier than the vesting date or dates of the Award and may be
determined at the election of the Participant. On the settlement date, the Company will transfer to the Participant either (i) one unrestricted, fully transferable
share of Stock or (ii) cash equal to the value of one such share of Stock for each Restricted Stock Unit scheduled to be paid out on such date and which was
not previously forfeited. The Board will specify the purchase price, if any, to be paid by the Participant to the Company for such shares of Stock.
 

9.5                                 Other Stock-Based Awards.  Any Participant selected by the Board may be granted one or more awards that provide Participants with
shares of Stock or the right to purchase shares of Stock or that have a value derived from the value of, or an exercise or conversion privilege at a price related
to, or that are otherwise payable in shares of Stock and which may be linked to any one or more of the Performance Goals or other specific performance
criteria determined appropriate by the Board, in each case on a specified date or dates or over any period or periods determined by the Board. In making such
determinations, the Board will consider (among such other factors as it deems relevant in light of the specific type of award) the contributions, responsibilities
and other compensation to the particular Participant.
 

9.6                                 Performance Bonus Awards.  Any Participant selected by the Committee may be granted one or more Performance-Based Award in the
form of a cash bonus payable upon the attainment of Performance Goals that are established by the Committee, in each case on a specified date or dates or
over any period or periods determined by the Committee. Any such Performance Bonus Award paid to a Covered Employee will be based upon objectively
determinable bonus formulas established in accordance with Section 10.
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9.7                                 Term of Other Type Awards.  Except as otherwise provided herein, the term of any Other Type Award will be set by the Board in its sole

and absolute discretion and set forth in any applicable Award Agreement.
 

9.8                                 Exercise or Purchase Price.  The Board may establish the exercise or purchase price, if any, of any Other Type Award; provided, however,
that such price will not be less that the par value of a share of Stock on the date of grant, unless otherwise permitted by applicable law.
 

9.9                                 Exercise Upon Termination of Service.  Any Other Type of Award will only be exercisable or payable while the Participant is an
Employee, Consultant or Director, as applicable; provided, however, that the Board in its sole and absolute discretion may provide that any Other Type of
Award may be exercised or paid subsequent to a termination of Service, as applicable, or following a Change in Control, or because of the Participant’s
retirement, death or disability, or otherwise; provided, however, that any such provision with respect to Performance Shares, Performance Units or
Performance Bonus Awards will be subject to the requirements of Section 162(m) that apply to such award and/or compensation.
 

9.10                           Form of Payment.  Payments with respect to any Other Type of Award will be made in cash, in Stock or a combination of both, as
determined by the Board and as set forth in any applicable Award Agreement.



 
9.11                           Award Agreement.  All Other Types of Awards will be subject to such additional terms and conditions as determined by the Board and will

be evidenced by a written Award Agreement.
 

9.12                           Voting Rights; Dividend Equivalent Rights and Distributions.  Participants shall have no voting rights with respect to shares of Stock
represented by any Other Type of Award until the date of the issuance of such shares, if any (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company). However, the Board, in its discretion, may provide in the Award Agreement evidencing any
Other Type of Award that the Participant shall be entitled to receive Dividend Equivalents with respect to the payment of cash dividends on Stock having a
record date prior to the date on which such shares of Stock underlying any such award are settled or forfeited. Such Dividend Equivalents, if any, shall be
credited to the Participant in the form of additional whole shares of Stock, or such cash equivalent, depending on the type of award, as of the date of payment
of such cash dividends on Stock. The number of additional shares of Stock (rounded to the nearest whole number) to be so credited shall be determined by
dividing (a) the amount of cash dividends paid on such date with respect to the number of shares of Stock represented by the shares of Stock underlying such
award previously credited to the Participant by (b) the Fair Market Value per share of Stock on such date. Dividend Equivalents may be paid currently or may
be accumulated and paid to the extent that such award become nonforfeitable, as determined by the Board. Settlement of Dividend Equivalents may be made
in cash, shares of Stock, or a combination thereof as determined by the Board, and may be paid on the same basis as settlement of the related award. In the
event of a dividend or distribution paid in shares of Stock or any other adjustment made upon a change in the capital structure of the Company as described in
Section 4.2, appropriate adjustments shall be made in the Participant’s Other Type of Awards so that it represents the right to receive upon settlement any and
all new, substituted or additional securities or other property (other than normal cash dividends) to which the Participant would entitled by reason of the
shares of Stock issuable upon settlement of the award, and all such new, substituted or additional securities or other property shall be immediately subject to
the same Performance Goals as are applicable to the Award.
 

9.13                           Nontransferability of Awards.  Prior to settlement or payment of any Other Type of Award in accordance with the provisions of the Plan,
no such award shall be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by
creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to such
award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such Participant or the Participant’s guardian or legal
representative.
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10. TERMS AND CONDITIONS OF ANY PERFORMANCE-BASED AWARD.

 
10.1                           Purpose.  The purpose of this Section 10 is to provide the Committee the ability to qualify Awards (other than Options and SARs) that are

granted pursuant to Sections 8 and 9 as qualified performance-based compensation under Section 162(m). If the Committee, in its discretion, decides to grant
a Performance-Based Award subject to Performance Goals to a Covered Employee, the provisions of this Section 10 will control over any contrary provision
in the Plan; provided, however, that the Committee may in its discretion grant Awards to such Covered Employees that are based on Performance Goals or
other specific criteria or goals but that do not satisfy the requirements of this Section 10.
 

10.2                           Applicability.  This Section 10 will apply to those Covered Employees which are selected by the Committee to receive any Award subject
to Performance Goals. The designation of a Covered Employee as being subject to Section 162(m) will not in any manner entitle the Covered Employee to
receive an Award under the Plan. Moreover, designation of a Covered Employee subject to Section 162(m) for a particular Performance Period will not
require designation of such Covered Employee in any subsequent Performance Period and designation of one Covered Employee will not require designation
of any other Covered Employee in such period or in any other period.
 

10.3                           Procedures with Respect to Performance Based Awards.  To the extent necessary to comply with the performance-based compensation
of Section 162(m), with respect to any Award granted subject to Performance Goals, no later than ninety (90) days following the commencement of any fiscal
year in question or any other designated fiscal period or period of service (or such other time as may be required or permitted by Section 162(m)), the
Committee will, in writing, (a) designate one or more Participants who are Covered Employees, (b) select the Performance Goals applicable to the
Performance Period, (c) establish the Performance Goals, and amounts of such Awards, as applicable, which may be earned for such Performance Period, and
(d) specify the relationship between Performance Goals and the amounts of such Awards, as applicable, to be earned by each Covered Employee for such
Performance Period. Following the completion of each Performance Period, the Committee will certify in writing whether the applicable Performance Goals
have been achieved for such Performance Period. In determining the amounts earned by a Covered Employee, the Committee will have the right to reduce or
eliminate (but not to increase) the amount payable at a given level of performance to take into account additional factors that the Committee may deem
relevant to the assessment of individual or corporate performance for the Performance Period.
 

10.4                           Payment of Performance Based Awards.  Unless otherwise provided in the applicable Award Agreement, a Covered Employee must be
employed by the Participating Company Group on the day a Performance-Based Award for such Performance Period is paid to the Covered Employee.
Furthermore, a Covered Employee will be eligible to receive payment pursuant to a Performance-Based Award for a Performance Period only if the
Performance Goals for such period are achieved.
 

10.5                           Additional Limitations.  Notwithstanding any other provision of the Plan, any Award which is granted to a Covered Employee and is
intended to constitute qualified performance based compensation under Section 162(m) will be subject to any additional limitations set forth in the Code
(including any amendment to Section 162(m) or any regulations and ruling issued thereunder that are requirements for qualification as qualified performance-
based compensation as described in Section 162(m), and the Plan will be deemed amended to the extent necessary to conform to such requirements.
 

11. STANDARD FORMS OF AWARD AGREEMENT.
 

11.1                           Award Agreements.  Each Award shall comply with and be subject to the terms and conditions set forth in the appropriate form of Award
Agreement approved by the Board and as amended from time to time. Any Award Agreement may consist of an appropriate form of Notice of Grant and a
form of Agreement incorporated therein by reference, or such other form or forms as the Board may approve from time to time.
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11.2                           Authority to Vary Terms.  The Board shall have the authority from time to time to vary the terms of any standard form of Award
Agreement either in connection with the grant or amendment of an individual Award or in connection with the authorization of a new standard form or forms;
provided, however, that the terms and conditions of any such new, revised or amended standard form or forms of Award Agreement are not inconsistent with
the terms of the Plan.
 

12. CHANGE IN CONTROL.
 

12.1                           Definitions.
 

(a)                                  An “Ownership Change Event” shall be deemed to have occurred if any of the following occurs with respect to the Company: (i) the direct
or indirect sale or exchange in a single or series of related transactions by the stockholders of the Company of more than fifty percent (50%)
of the voting stock of the Company; (ii) a merger or consolidation in which the Company is a party; (iii) the sale, exchange, or transfer of all
or substantially all of the assets of the Company (other than a sale, exchange or transfer to one or more subsidiaries of the Company); or
(iv) a liquidation or dissolution of the Company.

 
(b)                                 A “Change in Control” shall mean an Ownership Change Event or a series of related Ownership Change Events (collectively, a

“Transaction”) in which the stockholders of the Company immediately before the Transaction do not retain immediately after the
Transaction, in substantially the same proportions as their ownership of shares of the Company’s voting stock immediately before the
Transaction, direct or indirect beneficial ownership of more than fifty percent (50%) of the total combined voting power of the outstanding
voting securities of the Company or, in the case of an Ownership Change Event described in Section 12.1(a)(iii), the entity to which the
assets of the Company were transferred (the “Transferee”), as the case may be. For purposes of the preceding sentence, indirect beneficial
ownership shall include, without limitation, an interest resulting from ownership of the voting securities of one or more corporations or
other business entities which own the Company or the Transferee, as the case may be, either directly or through one or more subsidiary
corporations or other business entities. The Board shall have the right to determine whether multiple sales or exchanges of the voting
securities of the Company or multiple Ownership Change Events are related, and its determination shall be final, binding and conclusive.

 
12.2                           Effect of Change in Control on Options and SARs.

 
(a)                                  Accelerated Vesting. Notwithstanding any other provision of the Plan to the contrary, the Board, in its sole discretion, may provide in any

Award Agreement or, in the event of a Change in Control, may take such actions as it deems appropriate to provide for the acceleration of
the exercisability and vesting in connection with such Change in Control of any or all outstanding Options and SARs and shares acquired
upon the exercise of such Options and SARs upon such conditions and to such extent as the Committee shall determine.

 
(b)                                 Assumption or Substitution. In the event of a Change in Control, the surviving, continuing, successor, or purchasing corporation or other

business entity or parent corporation thereof, as the case may be (the “Acquiring Corporation”), may, without the consent of the
Participant, either assume the Company’s rights and obligations under outstanding Options and SARs or substitute for outstanding Options
and SARs substantially equivalent options and stock appreciation rights for the Acquiring Corporation’s stock. In the event that the
Acquiring Corporation elects not to assume or substitute for outstanding Options and SARs in connection with a Change in Control, or if
the Acquiring Corporation is not a “publicly held corporation” within the meaning of Section 162(m), the exercisability and vesting of each
such outstanding Option, SAR and any shares acquired upon the exercise thereof held by a Participant whose Service has not terminated
prior to such date shall be accelerated, effective as of the date ten (10) days prior to the date of
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the Change in Control. The exercise or vesting of any Option, SAR and any shares acquired upon the exercise thereof that was permissible
solely by reason of this Section 12.2 and the provisions of such applicable Award Agreement shall be conditioned upon the consummation
of the Change in Control. Any Options and SARs which are neither assumed or substituted for by the Acquiring Corporation in connection
with the Change in Control nor exercised as of the date of the Change in Control shall terminate and cease to be outstanding effective as of
the date of the Change in Control. Notwithstanding the foregoing, shares acquired upon exercise of an Option prior to the Change in
Control and any consideration received pursuant to the Change in Control with respect to such shares shall continue to be subject to all
applicable provisions of the applicable Award Agreement evidencing such Option or SAR except as otherwise provided in such applicable
Award Agreement. Furthermore, notwithstanding the foregoing, if the corporation the stock of which is subject to the outstanding Options
and SARs immediately prior to an Ownership Change Event described in Section 12.1(a)(i) constituting a Change in Control is the
surviving or continuing corporation and immediately after such Ownership Change Event less than fifty percent (50%) of the total
combined voting power of its voting stock is held by another corporation or by other corporations that are members of an affiliated group
within the meaning of Section 1504(a) of the Code without regard to the provisions of Section 1504(b) of the Code, the outstanding Options
and SARs shall not terminate unless the Committee otherwise provides in its discretion.

 
(c)                                  Cash-Out. The Committee may, in its sole discretion and without the consent of any Participant, determine that, upon the occurrence of a

Change in Control, each or any Option or SAR outstanding immediately prior to the Change in Control shall be canceled in exchange for a
payment with respect to each vested share of Stock subject to such canceled Option or SAR in (i) cash, (ii) stock of the Company or of a
corporation or other business entity a party to the Change in Control, or (iii) other property which, in any such case, shall be in an amount
having a Fair Market Value equal to the excess of the Fair Market Value of the consideration to be paid per share of Stock in the Change in
Control over the exercise price per share under such Option or SAR (the “Spread”). In the event such determination is made by the
Committee, the Spread (reduced by applicable withholding taxes, if any) shall be paid to Participants in respect of their canceled Options
and SARs as soon as practicable following the date of the Change in Control.

 
12.3                           Effect of Change in Control on Restricted Stock and Other Type of Awards.  The Committee may, in its discretion, provide in any

Award Agreement evidencing a Restricted Stock or Other Type of Award that, in the event of a Change in Control, the lapsing of any applicable Vesting
Condition, Restriction Period or Performance Goal applicable to the shares subject to such Award held by a Participant whose Service has not terminated
prior to the Change in Control shall be accelerated and/or waived effective immediately prior to the consummation of the Change in Control to such extent as
specified in such Award Agreement. Any acceleration, waiver or the lapsing of any restriction that was permissible solely by reason of this Section 12.3 and
the provisions of such Award Agreement shall be conditioned upon the consummation of the Change in Control.
 



13. PROVISION OF INFORMATION.
 

Each Participant shall be given access to information concerning the Company equivalent to that information generally made available to the
Company’s common stockholders.
 

14. COMPLIANCE WITH SECURITIES LAW.
 

The grant of Options and the issuance of shares of Stock upon exercise of Options shall be subject to compliance with all applicable requirements of
federal, state and foreign law with respect to such securities. Options may not be exercised if the issuance of shares of Stock upon exercise would constitute a
violation of any applicable federal, state or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system
upon which the Stock may then be listed. In
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addition, no Option may be exercised unless (a) a registration statement under the Securities Act shall at the time of exercise of the Option be in effect with
respect to the shares issuable upon exercise of the Option or (b) in the opinion of legal counsel to the Company, the shares issuable upon exercise of the
Option may be issued in accordance with the terms of an applicable exemption from the registration requirements of the Securities Act. The inability of the
Company to obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful
issuance and sale of any shares hereunder shall relieve the Company of any liability in respect of the failure to issue or sell such shares as to which such
requisite authority shall not have been obtained. As a condition to the exercise of any Option, the Company may require the Participant to satisfy any
qualifications that may be necessary or appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty
with respect thereto as may be requested by the Company.
 

15. TAX WITHHOLDING.
 

15.1                           Tax Withholding in General.  The Company shall have the right to deduct from any and all payments made under the Plan, or to require
the Participant, through payroll withholding, cash payment or otherwise, including by means of a Cashless Exercise of an Option, to make adequate provision
for, the federal, state, local and foreign taxes, if any, required by law to be withheld by the Participating Company Group with respect to an Award or the
shares acquired pursuant thereto. The Company shall have no obligation to deliver shares of Stock, to release shares of Stock from an escrow established
pursuant to an Award Agreement, or to make any payment in cash under the Plan until the Participating Company Group’s tax withholding obligations have
been satisfied by the Participant.
 

15.2                           Withholding in Shares.  The Company shall have the right, but not the obligation, to deduct from the shares of Stock issuable to a
Participant upon the exercise or settlement of an Award, or to accept from the Participant the tender of, a number of whole shares of Stock having a Fair
Market Value, as determined by the Company, equal to all or any part of the tax withholding obligations of the Participating Company Group. The Fair
Market Value of any shares of Stock withheld or tendered to satisfy any such tax withholding obligations shall not exceed the amount determined by the
applicable minimum statutory withholding rates.
 

16. TERMINATION OR AMENDMENT OF PLAN.
 

The Board may terminate or amend the Plan at any time. However, subject to changes in applicable law, regulations or rules that would permit
otherwise, without the approval of the Company’s stockholders, there shall be (a) no increase in the maximum aggregate number of shares of Stock that may
be issued under the Plan (except by operation of the provisions of Section 4.2), (b) no change in the class of persons eligible to receive Incentive Stock
Options, and (c) no other amendment of the Plan that would require approval of the Company’s stockholders under any applicable law, regulation or rule. No
termination or amendment of the Plan shall affect any then outstanding Option unless expressly provided by the Board. In any event, no termination or
amendment of the Plan may adversely affect any then outstanding Option without the consent of the Participant, unless such termination or amendment is
required to enable an Option designated as an Incentive Stock Option to qualify as an Incentive Stock Option or is necessary to comply with any applicable
law, regulation or rule.
 

17. STOCKHOLDER APPROVAL.
 

The Plan or any increase in the maximum aggregate number of shares of Stock issuable thereunder as provided in Section 4.1 (the “Authorized
Shares”) shall be approved by the stockholders of the Company within twelve (12) months of the date of adoption thereof by the Board. Options granted
prior to stockholder approval of the Plan or in excess of the Authorized Shares previously approved by the stockholders shall become exercisable no earlier
than the date of stockholder approval of the Plan or such increase in the Authorized Shares, as the case may be.
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