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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 (2)

 

Proposed Maximum
Aggregate Offering

Price
 

Amount Of 
Registration Fee

 

Common Stock, par value $0.001 per share,
issuable under the Stata Laboratories,
Inc. 2002 Stock Plan, the Stata
Laboratories, Inc. 2004 Stock Plan (3)

 

31,619
  

$37.69
  

$1,191,720.11
  

$150.99
 

Common Stock, par value $0.001 per share,
issuable under the Wuf Networks, Inc.
2004 Equity Incentive Plan (4)

 

2,471
  

$37.69
  

$93,131.99
  

$11.80
 

TOTAL
 

34,090
  

$37.69
  

$1,284,852.10
  

$162.79
 

 

(1) This Registration Statement shall also cover any additional shares of Common Stock which may become issuable under the Plans being registered
pursuant to this Registration Statement by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without the



receipt of consideration which results in an increase in the number of the Registrant’s outstanding shares of Common Stock.  All share values above reflect
the two-for-one stock split effected on May 11, 2004.  This Registration Statement shall also cover the Preferred Stock Purchase Rights associated with the
Common Stock.
 
(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(h) under the Securities Act of 1933, as amended and based
upon the average of the high and low sale prices for a share of Common Stock of Yahoo! Inc. as reported on the Nasdaq National Market on December 1,
2004
 
(3) All outstanding options under the Stata Laboratories, Inc. 2002 Stock Plan and Stata Laboratories, Inc. 2004 Stock Plan were assumed by Yahoo! Inc.
pursuant to the Agreement and Plan of Merger dated October 13, 2004.
 
(4) All outstanding options under the Wuf Networks, Inc. 2004 Equity Incentive Plan were assumed by Yahoo! Inc. pursuant to the Agreement and Plan of
Merger dated November 2, 2004.
 
 

This Registration Statement shall become effective upon filing in accordance with Rule 462(a) under the Securities Act of 1933, as amended
(the “Securities Act”).

 

 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

Item 1.                              Plan Information*
 
Item 2.                              Registrant Information and Employee Plan Annual Information*
 

* The document(s) containing the information specified in Part I of Form S-8 have been or will be sent or given to employees as specified by Rule 428(b)(1)
under the Securities Act.
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.                              Incorporation of Documents by Reference
 

The Commission requires us to “incorporate by reference” certain of our publicly-filed documents into this Registration Statement, which means that
information included in those documents is considered part of this Registration Statement.  Information that we file with the Commission after the effective
date of this Registration Statement will automatically update and supercede this information.  We incorporate by reference the documents listed below and
any future filings made with the
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Commission under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior to the filing of a post-
effective amendment to this Registration Statement which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold.   The following documents filed with the Securities and Exchange Commission are hereby incorporated by reference:

 
1.                                       Our Annual Report on Form 10-K for the year ended December 31, 2003.
 
2.                                       Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2004.
 
3.                                       Our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2004.
 
4.                                       Our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2004.
 
5.                                       Our Current Reports on Form 8-K or 8-K/A filed with the Commission January 6, 2004, January 14, 2004, March 26, 2004 (as amended on

April 6, 2004 and May 26, 2004), April 7, 2004, May 28, 2004, June 30, 2004, July 7, 2004, September 15, 2004, October 12, 2004 and
October 20, 2004.

 
6.                                       The description of our Common Stock contained in Yahoo!’s Registration Statement on Form 8-A, filed with the Commission on March 12,

1996, as updated by our Current Report on Form 8-K filed with the Commission on August 11, 2000.
 
7.                                       The description of our Preferred Stock purchase rights described in our Registration Statement on Form 8-A filed with the Commission on

March 19, 2001, as amended by our Registration Statement on Form 8-A/A filed with the Commission on April 30, 2004.
 
We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, other than exhibits

to those documents.  You should direct any requests for documents to the Stock Plan Administration Department, Yahoo! Inc., 701 First Avenue, Sunnyvale,
CA 94089.
 
Item 4.                              Description of Securities
 

Not Applicable.



 
Item 5.                              Interests of Named Experts and Counsel
 

Skadden, Arps, Slate, Meagher & Flom LLP, Palo Alto, California, will pass upon the validity of the shares of Common Stock offered hereby.
 
Item 6.                              Indemnification of Directors and Officers
 

Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”) allows for the indemnification of officers, directors, and other
corporate agents in terms sufficiently broad to indemnify such persons under certain circumstances for liabilities (including reimbursement for expenses
incurred) arising under the Securities Act. Article XII of our amended and restated certificate of incorporation and Article VI of our amended bylaws
authorize indemnification of our directors, officers, employees and other agents to the extent and under the circumstances permitted by the DGCL.
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We have entered into agreements with our directors and certain officers that will require us, among other things, to indemnify them against certain

liabilities that may arise by reason of their status or service as directors or officers to the fullest extent not prohibited by law. We maintain liability insurance
for the benefit of our officers and directors.
 

The above discussion of the DGCL and of our amended and restated certificate of incorporation, amended bylaws and indemnification agreements is
not intended to be exhaustive and is qualified in its entirety by such statute, amended and restated certificate of incorporation, amended bylaws and
indemnification agreements.
 
Item 7.                              Exemption From Registration Claimed
 

Not Applicable.
 
Item 8.                              Exhibits
 
Exhibit No.

 
Description

    
4.1

 

 

Stata Laboratories, Inc. 2002 Stock Plan
    

4.2
 

 

Stata Laboratories, Inc. 2004 Stock Plan
    

4.3
 

 

Wuf Networks, Inc. 2004 Equity Incentive Plan
    

4.4*
 

Amended and Restated Certificate of Incorporation of Yahoo! Inc. Incorporated by reference from Exhibit 3.1 of the Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2000 as filed by Yahoo! Inc. on July 28, 2000.

    
4.5*

 

Amended Bylaws of Yahoo! Inc. Incorporated by reference from Exhibit 4.9 to the Form S-8 filed by Yahoo! Inc. on March 5, 2002.
    

4.6*

 

Rights Agreement, dated as of March 15, 2001, by and among, Yahoo! Inc., and EquiServe Trust Company, N.A., as Rights Agent,
including the form of Rights Certificate as Exhibit B and the Summary of Rights to Purchase Preferred Stock as Exhibit C. Incorporated
by reference from Exhibit 4.1 to the Current Report on Form 8-K filed by Yahoo! Inc. on March 19, 2001.

    
4.7*

 

Certificate of Designation, Preferences and Rights of Series A Junior Participating Preferred Stock of Yahoo! Inc. Incorporated by
reference from Exhibit 4.8 to the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2001 filed by Yahoo! Inc. on
May 4, 2001.

    
5.1

 

 

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP.
    

23.1
 

 

Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1).
    

23.2
 

 

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.
    

24.1
 

 

Power of Attorney (included on Signature page hereto).

*                                         Not filed herewith; previously filed as noted.
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Item 9.                              Undertakings
 

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

(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.
 

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in 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.
 

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

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant, Yahoo! Inc., a corporation organized and existing under the laws of
the State of Delaware, 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 Sunnyvale, State of California, on this 30th day
of November 2004.
 
 
 

YAHOO! INC.
   
   
 

By: /s/ Terry Semel
  

Terry Semel
  

Chairman of the Board and Chief Executive Officer
 
 

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Terry Semel and
Susan Decker, and each of them, as his or her lawful attorneys-in-fact and agents, with full power of substitution in each, for him or her in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement on Form S-8 and to file the same, with all
exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each of
said attorneys-in-fact and agents or any of them, or his substitute or substitutes, may do or cause to be done by virtue hereof.
 

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

 
Title

 
Date

     

/s/ Terry Semel
 

Chairman of the Board and Chief 
Executive Officer
(Principal Executive Officer)

 

November 30, 2004

Terry Semel
 

 

     
/s/ Susan Decker

 

Executive Vice President, Finance and
Administration and Chief Financial
Officer (Principal Financial Officer)

 

November 30, 2004
Susan Decker
 
     
/s/ Patricia Cuthbert

 

Vice President and Corporate Controller 
(Principal Accounting Officer)

 

November 30, 2004
Patricia Cuthbert

  

     
/s/ Roy Bostock

 

Director
 

November 30, 2004
Roy Bostock
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/s/ Ronald Burkle

 

Director
 

November 30, 2004
Ronald Burkle

 

 

 

 

     
/s/ Eric Hippeau

 

Director
 

November 30, 2004
Eric Hippeau

 

 

 

 

     
/s/ Arthur Kern

 

Director
 

November 30, 2004
Arthur Kern

 

 

 

 



     
/s/ Robert Kotick

 

Director
 

November 30, 2004
Robert Kotick

 

 

 

 

     
/s/ Edward Kozel

 

Director
 

November 30, 2004
Edward Kozel

 

 

 

 

     
/s/ Gary Wilson

 

Director
 

November 30, 2004
Gary Wilson

 

 

 

 

     
/s/ Jerry Yang

 

Director
 

November 30, 2004
Jerry Yang

 

 

 

 

 
7

 
Exhibit Index

 
Exhibit No.
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4.1

  

Stata Laboratories, Inc. 2002 Stock Plan
    

4.2
  

Stata Laboratories, Inc. 2004 Stock Plan
    

4.3
  

Wuf Networks, Inc. 2004 Equity Incentive Plan
    

4.4*
 

Amended and Restated Certificate of Incorporation of Yahoo! Inc.  Incorporated by reference from Exhibit 3.1 of the Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2000 as filed by Yahoo! Inc. on July 28, 2000.

    
4.5*

 

Amended Bylaws of Yahoo! Inc.  Incorporated by reference from Exhibit 4.9 to the Form S-8 filed by Yahoo! Inc. on March 5, 2002.
    

4.6*
 

Rights Agreement, dated as of March 15, 2001, by and among, Yahoo! Inc., and EquiServe Trust Company, N.A., as Rights Agent,
including the form of Rights Certificate as Exhibit B and the Summary of Rights to Purchase Preferred Stock as Exhibit C.  Incorporated
by reference from Exhibit 4.1 to the Current Report on Form 8-K filed by Yahoo! Inc. on March 19, 2001.
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Certificate of Designation, Preferences and Rights of Series A Junior Participating Preferred Stock of Yahoo! Inc.  Incorporated by
reference from Exhibit 4.8 to the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2001 filed by Yahoo! Inc. on
May 4, 2001.

    
5.1

  

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP.
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23.2
  

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.
    

24.1
  

Power of Attorney (included on Signature page hereto).
 

*                                         Not filed herewith; previously filed as noted.
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Exhibit 4.1
STATA LABORATORIES, INC.

 
2002 STOCK PLAN

(Adopted April 19, 2002)
 

1.                                       Purposes of the Plan.  The purposes of this 2002 Stock Plan are to attract and retain the best available personnel for positions of
substantial responsibility, to provide additional incentive to Employees and Consultants and to promote the success of the Company’s business.  Options
granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant of an option
and subject to the applicable provisions of Section 422 of the Code and the regulations and interpretations promulgated thereunder.  Stock purchase rights
may also be granted under the Plan.

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

(a)                                  “Administrator” means the Board or its Committee appointed pursuant to Section 4 of the Plan.
 
(b)                                 “Affiliate” means an entity other than a Subsidiary (as defined below) which, together with the Company, is under common

control of a third person or entity.
 
(c)                                  “Applicable Laws” means the legal requirements relating to the administration of stock option and restricted stock purchase plans

under applicable U.S. state corporate laws, U.S. federal and applicable state securities laws, the Code, any Stock Exchange rules or regulations and the
applicable laws of any other country or jurisdiction where Options or Stock Purchase Rights are granted under the Plan, as such laws, rules, regulations and
requirements shall be in place from time to time.

 
(d)                                 “Board” means the Board of Directors of the Company.
 
(e)                                  “Cause” for termination of a Participant’s Continuous Service Status will exist if the Participant is terminated by the Company for

any of the following reasons:  (i) Participant’s failure substantially to perform his or her duties and responsibilities to the Company; (ii) Participant’s
commission of any act of fraud, embezzlement, dishonesty or any other willful misconduct that has caused or is reasonably expected to result in material
injury to the Company; (iii) unauthorized use or disclosure by Participant of any proprietary information or trade secrets of the Company or any other party to
whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Company; or (iv) Participant’s willful breach of any of
his or her obligations under any written agreement or covenant with the Company.  The determination as to whether a Participant is being terminated for
Cause shall be made in good faith by the Company and shall be final and binding on the Participant.  The foregoing definition does not in any way limit the
Company’s ability to terminate a Participant’s employment or consulting relationship at any time as provided in Section 5(d) below, and the term “Company”
will be interpreted to include any Subsidiary, Parent or Affiliate, as appropriate.

 
(f)                                    “Change of Control” means (A) a sale of all or substantially all of the

 

 
Company’s assets, (B) a merger or consolidation of the Company with or into another person or entity, unless the Company’s stockholders of record as
constituted immediately prior to such merger or consolidation will, immediately after such merger or consolidation (by virtue of securities issued as consideration
in the merger or consolidation), hold at least 50% of the voting stock of the surviving or acquiring entity, or (C) a sale of greater than 50% of the outstanding
voting stock of the Company by one or more stockholders in a single or series of related transactions, excluding sales or transfers by a stockholder to an affiliate
of the stockholder.

 
(g)                                 “Code” means the Internal Revenue Code of 1986, as amended.
 
(h)                                 “Committee” means one or more committees or subcommittees of the Board appointed by the Board to administer the Plan in

accordance with Section 4 below.
 
(i)                                     “Common Stock” means the Common Stock of the Company.
 
(j)                                     “Company” means Stata Laboratories, Inc., a Delaware corporation.
 
(k)                                  “Consultant” means any person, including an advisor, who is engaged by the Company or any Parent, Subsidiary or Affiliate to

render services and is compensated for such services, and any director of the Company whether compensated for such services or not.
 
(l)                                     “Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant. 

Continuous Service Status as an Employee or Consultant shall not be considered interrupted in the case of:  (i) sick leave; (ii) military leave; (iii) any other
leave of absence approved by the Administrator, provided that such leave is for a period of not more than ninety (90) days, unless reemployment upon the
expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to Company policy adopted from time to time; or (iv) in
the case of transfers between locations of the Company or between the Company, its Parents, Subsidiaries, Affiliates or their respective successors.  A change
in status from an Employee to a Consultant or from a Consultant to an Employee will not constitute an interruption of Continuous Service Status.

 
(m)                               “Corporate Transaction” means a sale of all or substantially all of the Company’s assets, or a merger, consolidation or other

capital reorganization of the Company with or into another corporation, entity or person, and includes a Change of Control.
 
(n)                                 “Director” means a member of the Board.
 
(o)                                 “Employee” means any person employed by the Company or any Parent, Subsidiary or Affiliate, with the status of employment

determined based upon such factors as are deemed appropriate by the Administrator in its discretion, subject to any requirements of the Code or the
Applicable Laws.  The payment by the Company of a director’s fee to a Director shall not be sufficient to constitute “employment” of such Director by the
Company.

 



(p)                                 “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(q)                                 “Fair Market Value” means, as of any date, the fair market value of the
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Common Stock, as determined by the Administrator in good faith on such basis as it deems appropriate and applied consistently with respect to Participants. 
Whenever possible, the determination of Fair Market Value shall be based upon the closing price for the Shares as reported in the Wall Street Journal for the
applicable date.

 
(r)                                    “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of

the Code, as designated in the applicable Option Agreement.
 
(s)                                  “Listed Security” means any security of the Company that is listed or approved for listing on a national securities exchange or

designated or approved for designation as a national market system security on an interdealer quotation system by the National Association of Securities
Dealers, Inc.

 
(t)                                    “Named Executive” means any individual who, on the last day of the Company’s fiscal year, is the chief executive officer of the

Company (or is acting in such capacity) or among the four most highly compensated officers of the Company (other than the chief executive officer).  Such
officer status shall be determined pursuant to the executive compensation disclosure rules under the Exchange Act.

 
(u)                                 “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option, as designated in the

applicable Option Agreement.
 
(v)                                 “Option” means a stock option granted pursuant to the Plan.
 
(w)                               “Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator,

reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including, but
not limited to, a notice of stock option grant and a form of exercise notice.

 
(x)                                   “Option Exchange Program” means a program approved by the Administrator whereby outstanding Options are exchanged for

Options with a lower exercise price or are amended to decrease the exercise price as a result of a decline in the Fair Market Value of the Common Stock.
 
(y)                                 “Optioned Stock” means the Common Stock subject to an Option.
 
(z)                                   “Optionee” means an Employee or Consultant who receives an Option.
 
(aa)                            “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code, or any

successor provision.
 
(bb)                          “Participant” means any holder of one or more Options or Stock Purchase Rights, or the Shares issuable or issued upon exercise

of such awards, under the Plan.
 
(cc)                            “Plan” means this 2002 Stock Plan.
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(dd)                          “Reporting Person” means an officer, Director, or greater than ten percent stockholder of the Company within the meaning of

Rule 16a-2 under the Exchange Act, who is required to file reports pursuant to Rule 16a-3 under the Exchange Act.
 
(ee)                            “Restricted Stock” means Shares of Common Stock acquired pursuant to a grant of a Stock Purchase Right under Section 11

below.
 
(ff)                                “Restricted Stock Purchase Agreement” means a written document, the form(s) of which shall be approved from time to time

by the Administrator, reflecting the terms of a Stock Purchase Right granted under the Plan and includes any documents attached to such agreement.
 
(gg)                          “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.
 
(hh)                          “Share” means a share of the Common Stock, as adjusted in accordance with Section 14 of the Plan.
 
(ii)                                  “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common

Stock are quoted at any given time.
 
(jj)                                  “Stock Purchase Right” means the right to purchase Common Stock pursuant to Section 11 below.
 
(kk)                            “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code, or

any successor provision.
 
(ll)                                  “Ten Percent Holder” means a person who owns stock representing more than ten percent (10%) of the voting power of all

classes of stock of the Company or any Parent or Subsidiary.
 



3.                                       Stock Subject to the Plan.  Subject to the provisions of Section 14 of the Plan, the maximum aggregate number of Shares that may be sold
under the Plan is 2,800,000 Shares of Common Stock.  The Shares may be authorized, but unissued, or reacquired Common Stock.  If an award should expire
or become unexercisable for any reason without having been exercised in full, or is surrendered pursuant to an Option Exchange Program, the unpurchased
Shares that were subject thereto shall, unless the Plan shall have been terminated, become available for future grant under the Plan.  In addition, any Shares of
Common Stock which are retained by the Company upon exercise of an award in order to satisfy the exercise or purchase price for such award or any
withholding taxes due with respect to such exercise or purchase shall be treated as not issued and shall continue to be available under the Plan.  Shares issued
under the Plan and later repurchased by the Company pursuant to any repurchase right which the Company may have shall not be available for future grant
under the Plan.

 
4.                                       Administration of the Plan.
 

(a)                                  General.  The Plan shall be administered by the Board or a Committee, or
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a combination thereof, as determined by the Board.  The Plan may be administered by different administrative bodies with respect to different classes of
Participants and, if permitted by the Applicable Laws, the Board may authorize one or more officers to make awards under the Plan.

 
(b)                                 Committee Composition.  If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve

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

 
(c)                                  Powers of the Administrator.  Subject to the provisions of the Plan and in the case of a Committee, the specific duties delegated

by the Board to such Committee, the Administrator shall have the authority, in its discretion:
 

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

 
(ii)                                  to select the Employees and Consultants to whom Plan awards may from time to time be granted;
 
(iii)                               to determine whether and to what extent Plan awards are granted;
 
(iv)                              to determine the number of Shares of Common Stock to be covered by each award granted;
 
(v)                                 to approve the form(s) of agreement(s) used under the Plan;
 
(vi)                              to determine the terms and conditions, not inconsistent with the terms of the Plan, of any award granted hereunder, which

terms and conditions include but are not limited to the exercise or purchase price, the time or times when awards may be exercised (which may be based on
performance criteria), any vesting acceleration or waiver of forfeiture restrictions, any pro rata adjustments to vesting as a result of a Participant’s
transitioning from full- to part-time service (or vice versa), and any restriction or limitation regarding any Option, Optioned Stock, Stock Purchase Right or
Restricted Stock, based in each case on such factors as the Administrator, in its sole discretion, shall determine;

 
(vii)                           to determine whether and under what circumstances an Option may be settled in cash under Section 10(c) instead of

Common Stock;
 
(viii)                        to implement an Option Exchange Program on such terms and conditions as the Administrator in its discretion deems

appropriate, provided that no amendment or adjustment to an Option that would materially and adversely affect the rights of any Optionee
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shall be made without the prior written consent of the Optionee;

 
(ix)                                to adjust the vesting of an Option held by an Employee or Consultant as a result of a change in the terms or conditions

under which such person is providing services to the Company;
 
(x)                                   to construe and interpret the terms of the Plan and awards granted under the Plan, which constructions, interpretations

and decisions shall be final and binding on all Participants; and
 
(xi)                                in order to fulfill the purposes of the Plan and without amending the Plan, to modify grants of Options or Stock Purchase

Rights to Participants who are foreign nationals or employed outside of the United States in order to recognize differences in local law, tax policies or
customs.

 
5.                                       Eligibility.
 

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

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

Stock Option.



 
(c)                                  ISO $100,000 Limitation.  Notwithstanding any designation under Section 5(b), to the extent that the aggregate Fair Market Value

of Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any Optionee during any calendar year
(under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess Options shall be treated as Nonstatutory Stock Options.  For
purposes of this Section 5(c), Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market Value of the
Shares subject to an Incentive Stock Option shall be determined as of the date of the grant of such Option.

 
(d)                                 No Employment Rights.  The Plan shall not confer upon any Participant any right with respect to continuation of an employment

or consulting relationship with the Company, nor shall it interfere in any way with such Participant’s right or the Company’s right to terminate the
employment or consulting relationship at any time for any reason.

 
6.                                       Term of Plan.  The Plan shall become effective upon its adoption by the Board of Directors.  It shall continue in effect for a term of ten

(10) years unless sooner terminated under Section 16 of the Plan.
 
7.                                       Term of Option.  The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more than

ten years from the date of grant thereof or such shorter term as may be provided in the Option Agreement and provided further that, in the case of an Incentive
Stock Option granted to a person who at the time of such grant is a Ten
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Percent Holder, the term of the Option shall be five years from the date of grant thereof or such shorter term as may be provided in the Option Agreement.

 
8.                                       [Reserved.]
 
9.                                       Option Exercise Price and Consideration.
 

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

 
(i)                                     In the case of an Incentive Stock Option
 

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

 
(B)                                granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value

per Share on the date of grant.
 

(ii)                                  In the case of a Nonstatutory Stock Option
 

(A)                              granted on any date on which the Common Stock is not a Listed Security to a person who is at the time of grant
is a Ten Percent Holder, the per Share exercise price shall be no less than 110% of the Fair Market Value per Share on the date of grant if required by the
Applicable Laws and, if not so required, shall be such price as is determined by the Administrator;

 
(B)                                granted on any date on which the Common Stock is not a Listed Security to any other eligible person, the per

Share exercise price shall be no less than 85% of the Fair Market Value per Share on the date of grant if required by the Applicable Laws and, if not so
required, shall be such price as is determined by the Administrator; or

 
(C)                                granted on any date on which the Common Stock is a Listed Security to any eligible person, the per share

Exercise Price shall be such price as determined by the Administrator provided that if such eligible person is, at the time of the grant of such Option, a Named
Executive of the Company, the per share Exercise Price shall be no less than 100% of the Fair Market Value on the date of grant if such Option is intended to
qualify as performance-based compensation under Section 162(m) of the Code.

 
(iii)                               Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above

pursuant to a merger or other corporate transaction.
 

(b)                                 Permissible Consideration.  The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option, shall be determined at the
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time of grant) and may consist entirely of (1) cash; (2) check; (3) delivery of Optionee’s promissory note bearing a commercial rate of interest at the time of
exercise and having such recourse, interest, security and redemption provisions as the Administrator determines to be appropriate (subject to the provisions of
Section 153 of the Delaware General Corporation Law); (4) cancellation of indebtedness; (5) other Shares that have a Fair Market Value on the date of
surrender equal to the aggregate exercise price of the Shares as to which the Option is exercised, provided that in the case of Shares acquired, directly or
indirectly, from the Company, such Shares must have been owned by the Optionee for more than six months on the date of surrender (or such other period as
may be required to avoid the Company’s incurring an adverse accounting charge); (6) delivery of a properly executed exercise notice together with such other
documentation as the Administrator and a securities broker approved by the Company shall require to effect exercise of the Option and prompt delivery to the
Company of the sale or loan proceeds required to pay the exercise price and any applicable withholding taxes; or (7) any combination of the foregoing
methods of payment.  In making its determination as to the type of consideration to accept, the Administrator shall consider if acceptance of such
consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular form of
consideration at the time of any Option exercise.

 



10.                                 Exercise of Option.
 

(a)                                  General.
 

(i)                                     Exercisability.  Any Option granted hereunder shall be exercisable at such times and under such conditions as
determined by the Administrator, consistent with the term of the Plan and reflected in the Option Agreement, including vesting requirements and/or
performance criteria with respect to the Company and/or the Optionee; provided however that, if required by the Applicable Laws, any Option granted on a
date on which the Common Stock is not a Listed Security shall become exercisable at the rate of at least 20% per year over five years from the date the
Option is granted.  In the event that any of the Shares issued upon exercise of an Option (which exercise occurs on a date on which the Common Stock is not
a Listed Security) should be subject to a right of repurchase in the Company’s favor, such repurchase right shall, if required by the Applicable Laws, lapse at
the rate of at least 20% per year over five years from the date the Option is granted.  Notwithstanding the above, in the case of an Option granted to an officer,
Director or Consultant of the Company or any Parent, Subsidiary or Affiliate of the Company, the Option may become fully exercisable, or a repurchase right,
if any, in favor of the Company shall lapse, at any time or during any period established by the Administrator.

 
(ii)                                  Leave of Absence.  The Administrator shall have the discretion to determine whether and to what extent the vesting of

Options shall be tolled during any unpaid leave of absence; provided, however, that in the absence of such determination, vesting of Options shall be tolled
during any such unpaid leave (unless otherwise required by the Applicable Laws).  In the event of military leave, vesting shall toll during any unpaid portion
of such leave, provided that, upon a Participant’s returning from military leave (under conditions that would entitle him or her to protection upon such return
under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect to Options to the same extent as
would have applied had the Participant continued to provide

 
8

 
services to the Company throughout the leave on the same terms as he or she was providing services immediately prior to such leave.

 
(iii)                               Minimum Exercise Requirements.  An Option may not be exercised for a fraction of a Share.  The Administrator may

require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not prevent an Optionee from exercising the full
number of Shares as to which the Option is then exercisable.

 
(iv)                              Procedures for and Results of Exercise.  An Option shall be deemed exercised when written notice of such exercise has

been given to the Company in accordance with the terms of the Option by the person entitled to exercise the Option and the Company has received full
payment for the Shares with respect to which the Option is exercised.  Full payment may, as authorized by the Administrator, consist of any consideration and
method of payment allowable under Section 9(b) of the Plan, provided that the Administrator may, in its sole discretion, refuse to accept any form of
consideration at the time of any Option exercise.

 
Exercise of an Option in any manner shall result in a decrease in the number of Shares that thereafter may be available, both for purposes of the Plan

and for sale under the Option, by the number of Shares as to which the Option is exercised.
 

(v)                                 Rights as Stockholder.  Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with
respect to the Optioned Stock, notwithstanding the exercise of the Option.  No adjustment will be made for a dividend or other right for which the record date
is prior to the date the stock certificate is issued, except as provided in Section 14 of the Plan.
 

(b)                                 Termination of Employment or Consulting Relationship.  Except as otherwise set forth in this Section 10(b), the Administrator
shall establish and set forth in the applicable Option Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following
termination of an Optionee’s Continuous Service Status, which provisions may be waived or modified by the Administrator at any time.  Unless the
Administrator otherwise provides in the Option Agreement, to the extent that the Optionee is not vested in Optioned Stock at the date of termination of his or
her Continuous Service Status, or if the Optionee (or other person entitled to exercise the Option) does not exercise the Option to the extent so entitled within
the time specified in the Option Agreement or below (as applicable), the Option shall terminate and the Optioned Stock underlying the unexercised portion of
the Option shall revert to the Plan.  In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement (and
subject to Section 7).

 
The following provisions (1) shall apply to the extent an Option Agreement does not specify the terms and conditions upon which an

Option shall terminate upon termination of an Optionee’s Continuous Service Status, and (2) establish the minimum post-termination exercise periods that
may be set forth in an Option Agreement:

 
(i)                                     Termination other than Upon Disability or Death.  In the event

 
9

 
of termination of an Optionee’s Continuous Service Status, such Optionee may exercise an Option for 30 days following such termination to the extent the
Optionee was vested in the Optioned Stock as of the date of such termination.  No termination shall be deemed to occur and this Section 10(b)(i) shall not
apply if (i) the Optionee is a Consultant who becomes an Employee, or (ii) the Optionee is an Employee who becomes a Consultant.

 
(ii)                                  Disability of Optionee.  In the event of termination of an Optionee’s Continuous Service Status as a result of his or her

disability (including a disability within the meaning of Section 22(e)(3) of the Code), such Optionee may exercise an Option at any time within six months
following such termination to the extent the Optionee was vested in the Optioned Stock as of the date of such termination.

 
(iii)                               Death of Optionee.  In the event of the death of an Optionee during the period of Continuous Service Status since the

date of grant of the Option, or within thirty days following termination of Optionee’s Continuous Service Status, the Option may be exercised by Optionee’s
estate or by a person who acquired the right to exercise the Option by bequest or inheritance at any time within twelve months following the date of death, but



only to the extent the Optionee was vested in the Optioned Stock as of the date of death or, if earlier, the date the Optionee’s Continuous Service Status
terminated.

 
(c)                                  Buyout Provisions.  The Administrator may at any time offer to buy out for a payment in cash or Shares an Option previously

granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such offer is
made.

 
11.                                 Stock Purchase Rights.
 

(a)                                  Rights to Purchase.  When the Administrator determines that it will offer Stock Purchase Rights under the Plan, it shall advise the
offeree in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to purchase,
the price to be paid, and the time within which such person must accept such offer.  In the case of a Stock Purchase Right granted prior to the date, if any, on
which the Common Stock becomes a Listed Security and if required by the Applicable Laws at that time, the purchase price of Shares subject to such Stock
Purchase Rights shall not be less than 85% of the Fair Market Value of the Shares as of the date of the offer, or, in the case of a Ten Percent Holder, the price
shall not be less than 100% of the Fair Market Value of the Shares as of the date of the offer.  If the Applicable Laws do not impose the requirements set forth
in the preceding sentence and with respect to any Stock Purchase Rights granted after the date, if any, on which the Common Stock becomes a Listed
Security, the purchase price of Shares subject to Stock Purchase Rights shall be as determined by the Administrator.  The offer to purchase Shares subject to
Stock Purchase Rights shall be accepted by execution of a Restricted Stock Purchase Agreement in the form determined by the Administrator.

 
(b)                                 Repurchase Option.
 

(i)                                     General. Unless the Administrator determines otherwise, the
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Restricted Stock Purchase Agreement shall grant the Company a repurchase option exercisable upon the voluntary or involuntary termination of the
purchaser’s employment with the Company for any reason (including death or disability).  The purchase price for Shares repurchased pursuant to the
Restricted Stock Purchase Agreement shall be the original purchase price paid by the purchaser and may be paid by cancellation of any indebtedness of the
purchaser to the Company. The repurchase option shall lapse at such rate as the Administrator may determine, provided that with respect to a Stock Purchase
Right granted prior to the date, if any, on which the Common Stock becomes a Listed Security to a purchaser who is not an officer, Director or Consultant of
the Company or of any Parent or Subsidiary of the Company, it shall lapse at a minimum rate of 20% per year if required by the Applicable Laws.

 
(ii)                                  Leave of Absence.  The Administrator shall have the discretion to determine whether and to what extent the lapsing of

Company repurchase rights shall be tolled during any unpaid leave of absence; provided, however, that in the absence of such determination, such lapsing
shall be tolled during any such unpaid leave (unless otherwise required by the Applicable Laws).  In the event of military leave, the lapsing of Company
repurchase rights shall toll during any unpaid portion of such leave, provided that, upon a Participant’s returning from military leave (under conditions that
would entitle him or her to protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given
“vesting” credit with respect to Shares purchased pursuant to the Restricted Stock Purchase Agreement to the same extent as would have applied had the
Participant continued to provide services to the Company throughout the leave on the same terms as he or she was providing services immediately prior to
such leave.

 
(c)                                  Other Provisions.  The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not

inconsistent with the Plan as may be determined by the Administrator in its sole discretion.  In addition, the provisions of Restricted Stock Purchase
Agreements need not be the same with respect to each purchaser.

 
(d)                                 Rights as a Stockholder.  Once the Stock Purchase Right is exercised, the purchaser shall have the rights equivalent to those of a

stockholder, and shall be a stockholder when his or her purchase is entered upon the records of the duly authorized transfer agent of the Company.  No
adjustment will be made for a dividend or other right for which the record date is prior to the date the Stock Purchase Right is exercised, except as provided in
Section 14 of the Plan.

 
12.                                 Taxes.
 

(a)                                  As a condition of the exercise of an Option or Stock Purchase Right granted under the Plan, the Participant (or in the case of the
Participant’s death, the person exercising the Option or Stock Purchase Right) shall make such arrangements as the Administrator may require for the
satisfaction of any applicable federal, state, local or foreign withholding tax obligations that may arise in connection with the exercise of the Option or Stock
Purchase Right and the issuance of Shares.  The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.  If the
Administrator allows the withholding or surrender of Shares to satisfy a Participant’s tax withholding obligations under
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this Section 12 (whether pursuant to Section 12(c), (d) or (e), or otherwise), the Administrator shall not allow Shares to be withheld in an amount that exceeds
the minimum statutory withholding rates for federal and state tax purposes, including payroll taxes.

 
(b)                                 In the case of an Employee and in the absence of any other arrangement, the Employee shall be deemed to have directed the

Company to withhold or collect from his or her compensation an amount sufficient to satisfy such tax obligations from the next payroll payment otherwise
payable after the date of an exercise of the Option or Stock Purchase Right.

 
(c)                                  This Section 12(c) shall apply only after the date, if any, upon which the Common Stock becomes a Listed Security.  In the case of

Participant other than an Employee (or in the case of an Employee where the next payroll payment is not sufficient to satisfy such tax obligations, with
respect to any remaining tax obligations), in the absence of any other arrangement and to the extent permitted under the Applicable Laws, the Participant shall
be deemed to have elected to have the Company withhold from the Shares to be issued upon exercise of the Option or Stock Purchase Right that number of
Shares having a Fair Market Value determined as of the applicable Tax Date (as defined below) equal to the amount required to be withheld.  For purposes of



this Section 12, the Fair Market Value of the Shares to be withheld shall be determined on the date that the amount of tax to be withheld is to be determined
under the Applicable Laws (the “Tax Date”).

 
(d)                                 If permitted by the Administrator, in its discretion, a Participant may satisfy his or her tax withholding obligations upon exercise of

an Option or Stock Purchase Right by surrendering to the Company Shares that have a Fair Market Value determined as of the applicable Tax Date equal to
the amount required to be withheld.  In the case of shares previously acquired from the Company that are surrendered under this Section 12(d), such Shares
must have been owned by the Participant for more than six (6) months on the date of surrender (or such other period of time as is required for the Company to
avoid adverse accounting charges).

 
(e)                                  Any election or deemed election by a Participant to have Shares withheld to satisfy tax withholding obligations under Section

12(c) or (d) above shall be irrevocable as to the particular Shares as to which the election is made and shall be subject to the consent or disapproval of the
Administrator.  Any election by a Participant under Section 12(d) above must be made on or prior to the applicable Tax Date.

 
(f)                                    In the event an election to have Shares withheld is made by a Participant and the Tax Date is deferred under Section 83 of the Code

because no election is filed under Section 83(b) of the Code, the Participant shall receive the full number of Shares with respect to which the Option or Stock
Purchase Right is exercised but such Participant shall be unconditionally obligated to tender back to the Company the proper number of Shares on the Tax
Date.

 
13.                                 Non-Transferability of Options and Stock Purchase Rights.
 

(a)                                  General.  Except as set forth in this Section 13, Options and Stock Purchase Rights may not be sold, pledged, assigned,
hypothecated, transferred or disposed of in
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any manner other than by will or by the laws of descent or distribution.  The designation of a beneficiary by an Optionee will not constitute a transfer.  An
Option or Stock Purchase Right may be exercised, during the lifetime of the holder of an Option or Stock Purchase Right, only by such holder or a transferee
permitted by this Section 13.

 
(b)                                 Limited Transferability Rights.  Notwithstanding anything else in this Section 13, prior to the date, if any, on which the Common

Stock becomes a Listed Security, the Administrator may in its discretion grant Nonstatutory Stock Options that may be transferred by instrument to an inter
vivos or testamentary trust in which the Options are to be passed to beneficiaries upon the death of the trustor (settlor) or by gift to “Immediate Family” (as
defined below), on such terms and conditions as the Administrator deems appropriate.  Following the date, if any, on which the Common Stock becomes a
Listed Security, the Administrator may in its discretion grant transferable Nonstatutory Stock Options pursuant to Option Agreements specifying the manner
in which such Nonstatutory Stock Options are transferable.  “Immediate Family” means any child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive relationships.

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

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

 
(b)                                 Dissolution or Liquidation.  In the event of the dissolution or liquidation of the Company, each Option and Stock Purchase Right

will terminate immediately prior to the consummation of such action, unless otherwise determined by the Administrator.
 
(c)                                  Corporate Transaction.  In the event of a Corporate Transaction, each outstanding Option or Stock Purchase Right shall be

assumed or an equivalent option or right shall be substituted by such successor corporation or a parent or subsidiary of such successor
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corporation (the “Successor Corporation”), unless the Successor Corporation does not agree to assume the award or to substitute an equivalent option or right,
in which case such Option or Stock Purchase Right shall terminate upon the consummation of the transaction.

 
For purposes of this Section 14(c), an Option or a Stock Purchase Right shall be considered assumed, without limitation, if, at the time of

issuance of the stock or other consideration upon a Corporate Transaction, each holder of an Option or Stock Purchase Right would be entitled to receive
upon exercise of the award the same number and kind of shares of stock or the same amount of property, cash or securities as such holder would have been
entitled to receive upon the occurrence of the transaction if the holder had been, immediately prior to such transaction, the holder of the number of Shares of
Common Stock covered by the award at such time (after giving effect to any adjustments in the number of Shares covered by the Option or Stock Purchase
Right as provided for in this Section 14); provided that if such consideration received in the transaction is not solely common stock of the Successor
Corporation, the Administrator may, with the consent of the Successor Corporation, provide for the consideration to be received upon exercise of the award to
be solely common stock of the Successor Corporation equal to the Fair Market Value of the per Share consideration received by holders of Common Stock in
the transaction.

 



(d)                                 Certain Distributions.  In the event of any distribution to the Company’s stockholders of securities of any other entity or other
assets (other than dividends payable in cash or stock of the Company) without receipt of consideration by the Company, the Administrator may, in its
discretion, appropriately adjust the price per Share of Common Stock covered by each outstanding Option or Stock Purchase Right to reflect the effect of such
distribution.

 
15.                                 Time of Granting Options and Stock Purchase Rights.  The date of grant of an Option or Stock Purchase Right shall, for all purposes, be

the date on which the Administrator makes the determination granting such Option or Stock Purchase Right, or such other date as is determined by the
Administrator, provided that in the case of any Incentive Stock Option, the grant date shall be the later of the date on which the Administrator makes the
determination granting such Incentive Stock Option or the date of commencement of the Optionee’s employment relationship with the Company.  Notice of
the determination shall be given to each Employee or Consultant to whom an Option or Stock Purchase Right is so granted within a reasonable time after the
date of such grant.

 
16.                                 Amendment and Termination of the Plan.
 

(a)                                  Authority to Amend or Terminate.  The Board may at any time amend, alter, suspend or discontinue the Plan, but no
amendment, alteration, suspension or discontinuation (other than an adjustment pursuant to Section 14 above) shall be made that would materially and
adversely affect the rights of any Optionee or holder of Stock Purchase Rights under any outstanding grant, without his or her consent.  In addition, to the
extent necessary and desirable to comply with the Applicable Laws, the Company shall obtain stockholder approval of any Plan amendment in such a manner
and to such a degree as required.

 
(b)                                 Effect of Amendment or Termination.  Except as to amendments which
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the Administrator has the authority under the Plan to make unilaterally, no amendment or termination of the Plan shall materially and adversely affect Options
or Stock Purchase Rights already granted, unless mutually agreed otherwise between the Optionee or holder of the Stock Purchase Rights and the
Administrator, which agreement must be in writing and signed by the Optionee or holder and the Company.

 
17.                                 Conditions Upon Issuance of Shares.  Notwithstanding any other provision of the Plan or any agreement entered into by the Company

pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan unless such
issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel.  As a
condition to the exercise of an Option or Stock Purchase Right, the Company may require the person exercising the award to represent and warrant at the time
of any such exercise that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares if, in the
opinion of counsel for the Company, such a representation is required by law.

 
18.                                 Reservation of Shares.  The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as

shall be sufficient to satisfy the requirements of the Plan.
 
19.                                 Agreements.  Options and Stock Purchase Rights shall be evidenced by Option Agreements and Restricted Stock Purchase Agreements,

respectively, in such form(s) as the Administrator shall from time to time approve.
 
20.                                 Stockholder Approval.  If required by the Applicable Laws, continuance of the Plan shall be subject to approval by the stockholders of the

Company within twelve (12) months before or after the date the Plan is adopted.  Such stockholder approval shall be obtained in the manner and to the degree
required under the Applicable Laws.

 
21.                                 Information and Documents to Optionees and Purchasers. Prior to the date, if any, upon which the Common Stock becomes a Listed

Security and if required by the Applicable Laws, the Company shall provide financial statements at least annually to each Optionee and to each individual
who acquired Shares pursuant to the Plan, during the period such Optionee or purchaser has one or more Options or Stock Purchase Rights outstanding, and
in the case of an individual who acquired Shares pursuant to the Plan, during the period such individual owns such Shares.  The Company shall not be
required to provide such information if the issuance of Options or Stock Purchase Rights under the Plan is limited to key employees whose duties in
connection with the Company assure their access to equivalent information.
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Exhibit 4.2
Stata Laboratories, Inc.

 
2004 STOCK PLAN

 
1.                                       Purposes of the Plan.  The purposes of this 2004 Stock Plan are to attract and retain the best available personnel for positions of

substantial responsibility, to provide additional incentive to Employees and Consultants and to promote the success of the Company’s business.  Options
granted under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant of an option
and subject to the applicable provisions of Section 422 of the Code and the regulations and interpretations promulgated thereunder.  Stock purchase rights
may also be granted under the Plan.

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

(a)                                  “Administrator” means the Board or its Committee appointed pursuant to Section 4 of the Plan.
 
(b)                                 “Affiliate” means an entity other than a Subsidiary (as defined below) which, together with the Company, is under common

control of a third person or entity.
 
(c)                                  “Applicable Laws” means the legal requirements relating to the administration of stock option and restricted stock purchase

plans, including under applicable U.S. state corporate laws, U.S. federal and applicable state securities laws, other U.S. federal and state laws, the Code, any
Stock Exchange rules or regulations and the applicable laws, rules and regulations of any other country or jurisdiction where Options or Stock Purchase
Rights are granted under the Plan, as such laws, rules, regulations and requirements shall be in place from time to time.

 
(d)                                 “Board” means the Board of Directors of the Company.
 
(e)                                  “Cause” for termination of a Participant’s Continuous Service Status will exist if the Participant is terminated by the Company for

any of the following reasons:  (i) Participant’s failure substantially to perform his or her duties and responsibilities to the Company; (ii) Participant’s
commission of any act of fraud, embezzlement, dishonesty or any other willful misconduct that has caused or is reasonably expected to result in material
injury to the Company; (iii) unauthorized use or disclosure by Participant of any proprietary information or trade secrets of the Company or any other party to
whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Company; or (iv) Participant’s willful breach of any of
his or her obligations under any written agreement or covenant with the Company.  The determination as to whether a Participant is being terminated for
Cause shall be made in good faith by the Company and shall be final and binding on the Participant.  The foregoing definition does not in any way limit the
Company’s ability to terminate a Participant’s employment or consulting relationship at any time as provided in Section 5(d) below, and the term “Company”
will be interpreted to include any Subsidiary, Parent or Affiliate, as appropriate

 
(f)                                    “Change of Control” means (A) a sale of all or substantially all of the

 

 
Company’s assets, (B) a merger or consolidation of the Company with or into another person or entity, unless the Company’s stockholders of record as
constituted immediately prior to such merger or consolidation will, immediately after such merger or consolidation (by virtue of securities issued as
consideration in the merger or consolidation), hold at least 50% of the voting stock of the surviving or acquiring entity, or (C) a sale of greater than 50% of
the outstanding voting stock of the Company by one or more stockholders in a single or series of related transactions, excluding sales or transfers by a
stockholder to an affiliate of the stockholder.
 

(g)                                 “Code” means the Internal Revenue Code of 1986, as amended.
 
(h)                                 “Committee” means one or more committees or subcommittees of the Board appointed by the Board to administer the Plan in

accordance with Section 4 below.
 
(i)                                     “Common Stock” means the Common Stock of the Company.
 
(j)                                     “Company” means Stata Laboratories, Inc., a Delaware corporation.
 
(k)                                  “Consultant” means any person, including an advisor, who is engaged by the Company or any Parent, Subsidiary or Affiliate to

render services (including persons employed or engaged by other entitites to render services to the Company or any Parent, Subsidiary or Affiliate) and is
compensated for such services, and any director of the Company whether compensated for such services or not.

 
(l)                                     “Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant. 

Continuous Service Status as an Employee or Consultant shall not be considered interrupted in the case of:  (i) sick leave; (ii) military leave; (iii) any other
leave of absence approved by the Administrator, provided that such leave is for a period of not more than ninety (90) days, unless reemployment upon the
expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to Company policy adopted from time to time; or (iv) in
the case of transfers between locations of the Company or between the Company, its Parents, Subsidiaries, Affiliates or their respective successors.  A change
in status from an Employee to a Consultant or from a Consultant to an Employee will not constitute an interruption of Continuous Service Status.

 
(m)                               “Corporate Transaction” means a sale of all or substantially all of the Company’s assets, or a merger, consolidation or other

capital reorganization of the Company with or into another corporation, entity or person, and includes a Change of Control.
 
(n)                                 “Director” means a member of the Board.
 
(o)                                 “Employee” means any person employed by the Company or any Parent, Subsidiary or Affiliate, with the status of employment

determined based upon such factors as are deemed appropriate by the Administrator in its discretion, subject to any requirements of the Code or the
Applicable Laws.  The payment by the Company of a director’s fee to a Director shall not be sufficient to constitute “employment” of such Director by the
Company.

 



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

2

 
(q)                                 “Fair Market Value” means, as of any date, the fair market value of the Common Stock, as determined by the Administrator in

good faith on such basis as it deems appropriate and applied consistently with respect to Participants.  Whenever possible, the determination of Fair Market
Value shall be based upon the closing price for the Shares as reported in the Wall Street Journal for the applicable date.

 
(r)                                    “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of

the Code, as designated in the applicable Option Agreement.
 
(s)                                  “Listed Security” means any security of the Company that is listed or approved for listing on a national securities exchange or

designated or approved for designation as a national market system security on an interdealer quotation system by the National Association of Securities
Dealers, Inc.

 
(t)                                    “Named Executive” means any individual who, on the last day of the Company’s fiscal year, is the chief executive officer of the

Company (or is acting in such capacity) or among the four most highly compensated officers of the Company (other than the chief executive officer).  Such
officer status shall be determined pursuant to the executive compensation disclosure rules under the Exchange Act.

 
(u)                                 “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option, as designated in the

applicable Option Agreement.
 
(v)                                 “Option” means a stock option granted pursuant to the Plan.
 
(w)                               “Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator,

reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including, but
not limited to, a notice of stock option grant and a form of exercise notice.

 
(x)                                   “Option Exchange Program” means a program approved by the Administrator whereby outstanding Options are exchanged for

Options with a lower exercise price or are amended to decrease the exercise price as a result of a decline in the Fair Market Value of the Common Stock.
 
(y)                                 “Optioned Stock” means the Common Stock subject to an Option.
 
(z)                                   “Optionee” means an Employee or Consultant who receives an Option.
 
(aa)                            “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code, or any

successor provision.
 
(bb)                          “Participant” means any holder of one or more Options or Stock Purchase Rights, or the Shares issuable or issued upon exercise

of such awards, under the Plan.
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(cc)                            “Plan” means this 2004 Stock Plan.
 
(dd)                          “Reporting Person” means an officer, Director, or greater than ten percent stockholder of the Company within the meaning of

Rule 16a-2 under the Exchange Act, who is required to file reports pursuant to Rule 16a-3 under the Exchange Act.
 

(ee)                            “Restricted Stock” means Shares of Common Stock acquired pursuant to a grant of a Stock Purchase Right under Section 11
below.

 
(ff)                                “Restricted Stock Purchase Agreement” means a written document, the form(s) of which shall be approved from time to time

by the Administrator, reflecting the terms of a Stock Purchase Right granted under the Plan and includes any documents attached to such agreement.
 
(gg)                          “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.
 
(hh)                          “Share” means a share of the Common Stock, as adjusted in accordance with Section 14 of the Plan.
 
(ii)                                  “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common

Stock are quoted at any given time.
 
(jj)                                  “Stock Purchase Right” means the right to purchase Common Stock pursuant to Section 11 below.
 
(kk)                            “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code, or

any successor provision.
 
(ll)                                  “Ten Percent Holder” means a person who owns stock representing more than ten percent (10%) of the voting power of all

classes of stock of the Company or any Parent or Subsidiary.
 

3.                                       Stock Subject to the Plan.  Subject to the provisions of Section 14 of the Plan, the maximum aggregate number of Shares that may be sold
under the Plan is 100,000 Shares of Common Stock.  The Shares may be authorized, but unissued, or reacquired Common Stock.  If an award should expire
or become unexercisable for any reason without having been exercised in full, or is surrendered pursuant to an Option Exchange Program, the unpurchased



Shares that were subject thereto shall, unless the Plan shall have been terminated, become available for future grant under the Plan.  In addition, any Shares of
Common Stock which are retained by the Company upon exercise of an award in order to satisfy the exercise or purchase price for such award or any
withholding taxes due with respect to such exercise or purchase shall be treated as not issued and shall continue to be available under the Plan.  Shares issued
under the Plan and later repurchased by the Company pursuant to any repurchase right which the Company may have shall not be available for future grant
under the Plan.
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4.                                       Administration of the Plan.
 

(a)                                  General.  The Plan shall be administered by the Board or a Committee, or a combination thereof, as determined by the Board. 
The Plan may be administered by different administrative bodies with respect to different classes of Participants and, if permitted by the Applicable Laws, the
Board may authorize one or more officers to make awards under the Plan.

 
(b)                                 Committee Composition.  If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve

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

 
(c)                                  Powers of the Administrator.  Subject to the provisions of the Plan and in the case of a Committee, the specific duties delegated

by the Board to such Committee, the Administrator shall have the authority, in its discretion:
 

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

 
(ii)                                  to select the Employees and Consultants to whom Plan awards may from time to time be granted;
 
(iii)                               to determine whether and to what extent Plan awards are granted;
 
(iv)                              to determine the number of Shares of Common Stock to be covered by each award granted;
 
(v)                                 to approve the form(s) of agreement(s) used under the Plan;
 
(vi)                              to determine the terms and conditions, not inconsistent with the terms of the Plan, of any award granted hereunder, which

terms and conditions include but are not limited to the exercise or purchase price, the time or times when awards may be exercised (which may be based on
performance criteria), any vesting acceleration or waiver of forfeiture restrictions, any pro rata adjustment to vesting as a result of a Participant’s transitioning
from full- to part-time service (or vice versa), and any restriction or limitation regarding any Option, Optioned Stock, Stock Purchase Right or Restricted
Stock, based in each case on such factors as the Administrator, in its sole discretion, shall determine;

 
(vii)                           to determine whether and under what circumstances an Option may be settled in cash under Section 10(c) instead of

Common Stock;
 
(viii)                        to implement an Option Exchange Program on such terms and conditions as the Administrator in its discretion deems

appropriate, provided that no amendment
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or adjustment to an Option that would materially and adversely affect the rights of any Optionee shall be made without the prior written consent of the
Optionee;

 
(ix)                                to adjust the vesting of an Option held by an Employee or Consultant as a result of a change in the terms or conditions

under which such person is providing services to the Company;
 
(x)                                   to construe and interpret the terms of the Plan and awards granted under the Plan, which constructions, interpretations

and decisions shall be final and binding on all Participants; and
 
(xi)                                in order to fulfill the purposes of the Plan and without amending the Plan, to modify grants of Options or Stock Purchase

Rights to Participants who are foreign nationals or employed outside of the United States in order to recognize differences in local law, tax policies or
customs.

 
5.                                       Eligibility.
 

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

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

Stock Option.
 
(c)                                  ISO $100,000 Limitation.  Notwithstanding any designation under Section 5(b), to the extent that the aggregate Fair Market Value

of Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any Optionee during any calendar year



(under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess Options shall be treated as Nonstatutory Stock Options.  For
purposes of this Section 5(c), Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market Value of the
Shares subject to an Incentive Stock Option shall be determined as of the date of the grant of such Option.

 
(d)                                 No Employment Rights.  The Plan shall not confer upon any Participant any right with respect to continuation of an employment

or consulting relationship with the Company, nor shall it interfere in any way with such Participant’s right or the Company’s right to terminate the
employment or consulting relationship at any time for any reason.

 
6.                                       Term of Plan.  The Plan shall become effective upon its adoption by the Board of Directors.  It shall continue in effect for a term of ten

(10) years unless sooner terminated under Section 16 of the Plan.
 
7.                                       Term of Option.  The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more than

ten years from the date of grant thereof or such shorter term as may be provided in the Option Agreement and provided further that, in
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the case of an Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be five years
from the date of grant thereof or such shorter term as may be provided in the Option Agreement.

 
8.                                       [Reserved.]
 
9.                                       Option Exercise Price and Consideration.
 

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

 
(i)                                     In the case of an Incentive Stock Option
 

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

 
(B)                                granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value

per Share on the date of grant.
 

(ii)                                  In the case of a Nonstatutory Stock Option
 

(A)                              granted on any date on which the Common Stock is not a Listed Security to a person who is at the time of grant
is a Ten Percent Holder, the per Share exercise price shall be no less than 110% of the Fair Market Value per Share on the date of grant if required by the
Applicable Laws and, if not so required, shall be such price as is determined by the Administrator;

 
(B)                                granted on any date on which the Common Stock is not a Listed Security to any other eligible person, the per

Share exercise price shall be no less than 85% of the Fair Market Value per Share on the date of grant if required by the Applicable Laws and, if not so
required, shall be such price as is determined by the Administrator; or

 
(C)                                granted on any date on which the Common Stock is a Listed Security to any eligible person, the per share

Exercise Price shall be such price as determined by the Administrator provided that if such eligible person is, at the time of the grant of such Option, a Named
Executive of the Company, the per share Exercise Price shall be no less than 100% of the Fair Market Value on the date of grant if such Option is intended to
qualify as performance-based compensation under Section 162(m) of the Code.

 
(iii)                               Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above

pursuant to a merger or other corporate transaction.
 

(b)                                 Permissible Consideration.  The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, shall be determined
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by the Administrator (and, in the case of an Incentive Stock Option, shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check;
(3) delivery of Optionee’s promissory note bearing a commercial rate of interest at the time of exercise and having such recourse, interest, security and
redemption provisions as the Administrator determines to be appropriate (subject to the provisions of Section 153 of the Delaware General Corporation Law);
(4) cancellation of indebtedness; (5) other Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as
to which the Option is exercised, provided that in the case of Shares acquired, directly or indirectly, from the Company, such Shares must have been owned
by the Optionee for more than six months on the date of surrender (or such other period as may be required to avoid the Company’s incurring an adverse
accounting charge); (6) delivery of a properly executed exercise notice together with such other documentation as the Administrator and a securities broker
approved by the Company shall require to effect exercise of the Option and prompt delivery to the Company of the sale or loan proceeds required to pay the
exercise price and any applicable withholding taxes; or (7) any combination of the foregoing methods of payment.  In making its determination as to the type
of consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to benefit the Company and the
Administrator may, in its sole discretion, refuse to accept a particular form of consideration at the time of any Option exercise.

 
10.                                 Exercise of Option.
 

(a)                                  General.



 
(i)                                     Exercisability. Any Option granted hereunder shall be exercisable at such times and under such conditions as determined

by the Administrator, consistent with the term of the Plan and reflected in the Option Agreement, including vesting requirements and/or performance criteria
with respect to the Company and/or the Optionee; provided however that, if required by the Applicable Laws, any Option granted on a date on which the
Common Stock is not a Listed Security shall become exercisable at the rate of at least 20% per year over five years from the date the Option is granted.  In the
event that any of the Shares issued upon exercise of an Option (which exercise occurs on a date on which the Common Stock is not a Listed Security) should
be subject to a right of repurchase in the Company’s favor, such repurchase right shall, if required by the Applicable Laws, lapse at the rate of at least 20% per
year over five years from the date the Option is granted.  Notwithstanding the above, in the case of an Option granted to an officer, Director or Consultant of
the Company or any Parent, Subsidiary or Affiliate of the Company, the Option may become fully exercisable, or a repurchase right, if any, in favor of the
Company shall lapse, at any time or during any period established by the Administrator.

 
(ii)                                  Leave of Absence.  The Administrator shall have the discretion to determine whether and to what extent the vesting of

Options shall be tolled during any unpaid leave of absence; provided, however, that in the absence of such determination, vesting of Options shall be tolled
during any such unpaid leave (unless otherwise required by the Applicable Laws).  In the event of military leave, vesting shall toll during any unpaid portion
of such leave, provided that, upon a Participant’s returning from military leave (under conditions that would entitle him or her to protection upon such return
under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect
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to Options to the same extent as would have applied had the Participant continued to provide services to the Company throughout the leave on the same terms
as he or she was providing services immediately prior to such leave.

 
(iii)                               Minimum Exercise Requirements.  An Option may not be exercised for a fraction of a Share.  The Administrator may

require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not prevent an Optionee from exercising the full
number of Shares as to which the Option is then exercisable.

 
(iv)                              Procedures for and Results of Exercise.  An Option shall be deemed exercised when written notice of such exercise has

been given to the Company in accordance with the terms of the Option by the person entitled to exercise the Option and the Company has received full
payment for the Shares with respect to which the Option is exercised.  Full payment may, as authorized by the Administrator, consist of any consideration and
method of payment allowable under Section 9(b) of the Plan, provided that the Administrator may, in its sole discretion, refuse to accept any form of
consideration at the time of any Option exercise.

 
Exercise of an Option in any manner shall result in a decrease in the number of Shares that thereafter may be available, both for purposes of the Plan

and for sale under the Option, by the number of Shares as to which the Option is exercised.
 

(v)                                 Rights as Stockholder.  Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with
respect to the Optioned Stock, notwithstanding the exercise of the Option.  No adjustment will be made for a dividend or other right for which the record date
is prior to the date the stock certificate is issued, except as provided in Section 14 of the Plan.

 
(b)                                 Termination of Employment or Consulting Relationship.  Except as otherwise set forth in this Section 10(b), the Administrator

shall establish and set forth in the applicable Option Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following
termination of an Optionee’s Continuous Service Status, which provisions may be waived or modified by the Administrator at any time.  Unless the
Administrator otherwise provides in the Option Agreement, to the extent that the Optionee is not vested in Optioned Stock at the date of termination of his or
her Continuous Service Status, or if the Optionee (or other person entitled to exercise the Option) does not exercise the Option to the extent so entitled within
the time specified in the Option Agreement or below (as applicable), the Option shall terminate and the Optioned Stock underlying the unexercised portion of
the Option shall revert to the Plan.  In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement (and
subject to Section 7).

 
The following provisions (1) shall apply to the extent an Option Agreement does not specify the terms and conditions upon which an

Option shall terminate upon termination of an Optionee’s Continuous Service Status, and (2) establish the minimum post-termination exercise periods that
may be set forth in an Option Agreement:
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(i)                                     Termination other than Upon Disability or Death.  In the event of termination of an Optionee’s Continuous Service

Status, such Optionee may exercise an Option for 30 days following such termination to the extent the Optionee was vested in the Optioned Stock as of the
date of such termination.  No termination shall be deemed to occur and this Section 10(b)(i) shall not apply if (i) the Optionee is a Consultant who becomes an
Employee, or (ii) the Optionee is an Employee who becomes a Consultant.

 
(ii)                                  Disability of Optionee.  In the event of termination of an Optionee’s Continuous Service Status as a result of his or her

disability (including a disability within the meaning of Section 22(e)(3) of the Code), such Optionee may exercise an Option at any time within six months
following such termination to the extent the Optionee was vested in the Optioned Stock as of the date of such termination.

 
(iii)                               Death of Optionee.  In the event of the death of an Optionee during the period of Continuous Service Status since the

date of grant of the Option, or within thirty days following termination of Optionee’s Continuous Service Status, the Option may be exercised by Optionee’s
estate or by a person who acquired the right to exercise the Option by bequest or inheritance at any time within twelve months following the date of death, but
only to the extent the Optionee was vested in the Optioned Stock as of the date of death or, if earlier, the date the Optionee’s Continuous Service Status
terminated.

 
(c)                                  Buyout Provisions.  The Administrator may at any time offer to buy out for a payment in cash or Shares an Option previously

granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such offer is



made.
 

11.                                 Stock Purchase Rights.
 

(a)                                  Rights to Purchase.  When the Administrator determines that it will offer Stock Purchase Rights under the Plan, it shall advise the
offeree in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to purchase,
the price to be paid, and the time within which such person must accept such offer.  In the case of a Stock Purchase Right granted prior to the date, if any, on
which the Common Stock becomes a Listed Security and if required by the Applicable Laws at that time, the purchase price of Shares subject to such Stock
Purchase Rights shall not be less than 85% of the Fair Market Value of the Shares as of the date of the offer, or, in the case of a Ten Percent Holder, the price
shall not be less than 100% of the Fair Market Value of the Shares as of the date of the offer.  If the Applicable Laws do not impose the requirements set forth
in the preceding sentence and with respect to any Stock Purchase Rights granted after the date, if any, on which the Common Stock becomes a Listed
Security, the purchase price of Shares subject to Stock Purchase Rights shall be as determined by the Administrator.  The offer to purchase Shares subject to
Stock Purchase Rights shall be accepted by execution of a Restricted Stock Purchase Agreement in the form determined by the Administrator.
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(b)                                 Repurchase Option.

 
(i)                                     General.  Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the

Company a repurchase option exercisable upon the voluntary or involuntary termination of the purchaser’s employment with the Company for any reason
(including death or disability).  The purchase price for Shares repurchased pursuant to the Restricted Stock Purchase Agreement shall be the original purchase
price paid by the purchaser and may be paid by cancellation of any indebtedness of the purchaser to the Company. The repurchase option shall lapse at such
rate as the Administrator may determine, provided that with respect to a Stock Purchase Right granted prior to the date, if any, on which the Common Stock
becomes a Listed Security to a purchaser who is not an officer, Director or Consultant of the Company or of any Parent or Subsidiary of the Company, it shall
lapse at a minimum rate of 20% per year if required by the Applicable Laws.

 
(ii)                                  Leave of Absence.  The Administrator shall have the discretion to determine whether and to what extent the lapsing of

Company repurchase rights shall be tolled during any unpaid leave of absence; provided, however, that in the absence of such determination, such lapsing
shall be tolled during any such unpaid leave (unless otherwise required by the Applicable Laws).  In the event of military leave, the lapsing of Company
repurchase rights shall toll during any unpaid portion of such leave, provided that, upon a Participant’s returning from military leave (under conditions that
would entitle him or her to protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given
“vesting” credit with respect to Shares purchased pursuant to the Restricted Stock Purchase Agreement to the same extent as would have applied had the
Participant continued to provide services to the Company throughout the leave on the same terms as he or she was providing services immediately prior to
such leave.

 
(c)                                  Other Provisions.  The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not

inconsistent with the Plan as may be determined by the Administrator in its sole discretion.  In addition, the provisions of Restricted Stock Purchase
Agreements need not be the same with respect to each purchaser.

 
(d)                                 Rights as a Stockholder.  Once the Stock Purchase Right is exercised, the purchaser shall have the rights equivalent to those of a

stockholder, and shall be a stockholder when his or her purchase is entered upon the records of the duly authorized transfer agent of the Company.  No
adjustment will be made for a dividend or other right for which the record date is prior to the date the Stock Purchase Right is exercised, except as provided in
Section 14 of the Plan.

 
12.                                 Taxes.
 

(a)                                  As a condition of the exercise of an Option or Stock Purchase Right granted under the Plan, the Participant (or in the case of the
Participant’s death, the person exercising the Option or Stock Purchase Right) shall make such arrangements as the Administrator may require for the
satisfaction of any applicable federal, state, local or foreign withholding tax obligations that may arise in connection with the exercise of the Option or Stock
Purchase Right and the issuance of Shares.  The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.  If the
Administrator allows the
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withholding or surrender of Shares to satisfy a Participant’s tax withholding obligations under this Section 12 (whether pursuant to Section 12(c), (d) or (e), or
otherwise), the Administrator shall not allow Shares to be withheld in an amount that exceeds the minimum statutory withholding rates for federal and state
tax purposes, including payroll taxes.

 
(b)                                 In the case of an Employee and in the absence of any other arrangement, the Employee shall be deemed to have directed the

Company to withhold or collect from his or her compensation an amount sufficient to satisfy such tax obligations from the next payroll payment otherwise
payable after the date of an exercise of the Option or Stock Purchase Right.

 
(c)                                  This Section 12(c) shall apply only after the date, if any, upon which the Common Stock becomes a Listed Security.  In the case of

Participant other than an Employee (or in the case of an Employee where the next payroll payment is not sufficient to satisfy such tax obligations, with
respect to any remaining tax obligations), in the absence of any other arrangement and to the extent permitted under the Applicable Laws, the Participant shall
be deemed to have elected to have the Company withhold from the Shares to be issued upon exercise of the Option or Stock Purchase Right that number of
Shares having a Fair Market Value determined as of the applicable Tax Date (as defined below) equal to the amount required to be withheld.  For purposes of
this Section 12, the Fair Market Value of the Shares to be withheld shall be determined on the date that the amount of tax to be withheld is to be determined
under the Applicable Laws (the “Tax Date”).

 
(d)                                 If permitted by the Administrator, in its discretion, a Participant may satisfy his or her tax withholding obligations upon exercise of

an Option or Stock Purchase Right by surrendering to the Company Shares that have a Fair Market Value determined as of the applicable Tax Date equal to



the amount required to be withheld.  In the case of shares previously acquired from the Company that are surrendered under this Section 12(d), such Shares
must have been owned by the Participant for more than six (6) months on the date of surrender (or such other period of time as is required for the Company to
avoid adverse accounting charges).

 
(e)                                  Any election or deemed election by a Participant to have Shares withheld to satisfy tax withholding obligations under

Section 12(c) or (d) above shall be irrevocable as to the particular Shares as to which the election is made and shall be subject to the consent or disapproval of
the Administrator.  Any election by a Participant under Section 12(d) above must be made on or prior to the applicable Tax Date.

 
(f)                                    In the event an election to have Shares withheld is made by a Participant and the Tax Date is deferred under Section 83 of the Code

because no election is filed under Section 83(b) of the Code, the Participant shall receive the full number of Shares with respect to which the Option or Stock
Purchase Right is exercised but such Participant shall be unconditionally obligated to tender back to the Company the proper number of Shares on the Tax
Date.

 
13.                                 Non-Transferability of Options and Stock Purchase Rights.
 

(a)                                  General.  Except as set forth in this Section 13, Options and Stock
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Purchase Rights may not be sold, pledged, assigned, hypothecated, transferred or disposed of in any manner other than by will or by the laws of descent or
distribution.  The designation of a beneficiary by an Optionee will not constitute a transfer.  An Option or Stock Purchase Right may be exercised, during the
lifetime of the holder of an Option or Stock Purchase Right, only by such holder or a transferee permitted by this Section 13.
 

(b)                                 Limited Transferability Rights.  Notwithstanding anything else in this Section 13, prior to the date, if any, on which the Common
Stock becomes a Listed Security, the Administrator may in its discretion grant Nonstatutory Stock Options that may be transferred by instrument to an inter
vivos or testamentary trust in which the Options are to be passed to beneficiaries upon the death of the trustor (settlor) or by gift to “Immediate Family” (as
defined below), on such terms and conditions as the Administrator deems appropriate.  Following the date, if any, on which the Common Stock becomes a
Listed Security, the Administrator may in its discretion grant transferable Nonstatutory Stock Options pursuant to Option Agreements specifying the manner
in which such Nonstatutory Stock Options are transferable.  “Immediate Family” means any child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive relationships.

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

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

 
(b)                                 Dissolution or Liquidation.  In the event of the dissolution or liquidation of the Company, each Option and Stock Purchase Right

will terminate immediately prior to the consummation of such action, unless otherwise determined by the Administrator.
 
(c)                                  Corporate Transaction.  In the event of a Corporate Transaction, each outstanding Option or Stock Purchase Right shall be

assumed or an equivalent option or right
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shall be substituted by such successor corporation or a parent or subsidiary of such successor corporation (the “Successor Corporation”), unless the Successor
Corporation does not agree to assume the award or to substitute an equivalent option or right, in which case such Option or Stock Purchase Right shall
terminate upon the consummation of the transaction.

 
For purposes of this Section 14(c), an Option or a Stock Purchase Right shall be considered assumed, without limitation, if, at the time of

issuance of the stock or other consideration upon a Corporate Transaction, each holder of an Option or Stock Purchase Right would be entitled to receive
upon exercise of the award the same number and kind of shares of stock or the same amount of property, cash or securities as such holder would have been
entitled to receive upon the occurrence of the transaction if the holder had been, immediately prior to such transaction, the holder of the number of Shares of
Common Stock covered by the award at such time (after giving effect to any adjustments in the number of Shares covered by the Option or Stock Purchase
Right as provided for in this Section 14); provided that if such consideration received in the transaction is not solely common stock of the Successor
Corporation, the Administrator may, with the consent of the Successor Corporation, provide for the consideration to be received upon exercise of the award to
be solely common stock of the Successor Corporation equal to the Fair Market Value of the per Share consideration received by holders of Common Stock in
the transaction.

 
(d)                                 Certain Distributions.  In the event of any distribution to the Company’s stockholders of securities of any other entity or other

assets (other than dividends payable in cash or stock of the Company) without receipt of consideration by the Company, the Administrator may, in its
discretion, appropriately adjust the price per Share of Common Stock covered by each outstanding Option or Stock Purchase Right to reflect the effect of such
distribution.

 



15.                                 Time of Granting Options and Stock Purchase Rights.  The date of grant of an Option or Stock Purchase Right shall, for all purposes, be
the date on which the Administrator makes the determination granting such Option or Stock Purchase Right, or such other date as is determined by the
Administrator, provided that in the case of any Incentive Stock Option, the grant date shall be the later of the date on which the Administrator makes the
determination granting such Incentive Stock Option or the date of commencement of the Optionee’s employment relationship with the Company.  Notice of
the determination shall be given to each Employee or Consultant to whom an Option or Stock Purchase Right is so granted within a reasonable time after the
date of such grant.

 
16.                                 Amendment and Termination of the Plan.
 

(a)                                  Authority to Amend or Terminate.  The Board may at any time amend, alter, suspend or discontinue the Plan, but no
amendment, alteration, suspension or discontinuation (other than an adjustment pursuant to Section 14 above) shall be made that would materially and
adversely affect the rights of any Optionee or holder of Stock Purchase Rights under any outstanding grant, without his or her consent.  In addition, to the
extent necessary and desirable to comply with the Applicable Laws, the Company shall obtain stockholder approval of any Plan amendment in such a manner
and to such a degree as required.
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(b)                                 Effect of Amendment or Termination.  Except as to amendments which the Administrator has the authority under the Plan to

make unilaterally, no amendment or termination of the Plan shall materially and adversely affect Options or Stock Purchase Rights already granted, unless
mutually agreed otherwise between the Optionee or holder of the Stock Purchase Rights and the Administrator, which agreement must be in writing and
signed by the Optionee or holder and the Company.

 
17.                                 Conditions Upon Issuance of Shares.  Notwithstanding any other provision of the Plan or any agreement entered into by the Company

pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan unless such
issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel.  As a
condition to the exercise of an Option or Stock Purchase Right, the Company may require the person exercising the award to represent and warrant at the time
of any such exercise that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares if, in the
opinion of counsel for the Company, such a representation is required by law.

 
18.                                 Reservation of Shares.  The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as

shall be sufficient to satisfy the requirements of the Plan.
 
19.                                 Agreements.  Options and Stock Purchase Rights shall be evidenced by Option Agreements and Restricted Stock Purchase Agreements,

respectively, in such form(s) as the Administrator shall from time to time approve.
 
20.                                 Stockholder Approval.  If required by the Applicable Laws, continuance of the Plan shall be subject to approval by the stockholders of the

Company within twelve (12) months before or after the date the Plan is adopted.  Such stockholder approval shall be obtained in the manner and to the degree
required under the Applicable Laws.

 
21.                                 Information and Documents to Optionees and Purchasers. Prior to the date, if any, upon which the Common Stock becomes a Listed

Security and if required by the Applicable Laws, the Company shall provide financial statements at least annually to each Optionee and to each individual
who acquired Shares pursuant to the Plan, during the period such Optionee or purchaser has one or more Options or Stock Purchase Rights outstanding, and
in the case of an individual who acquired Shares pursuant to the Plan, during the period such individual owns such Shares.  The Company shall not be
required to provide such information if the issuance of Options or Stock Purchase Rights under the Plan is limited to key employees whose duties in
connection with the Company assure their access to equivalent information.
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Exhibit 4.3
 

WUF NETWORKS, INC.
 

2004 EQUITY INCENTIVE PLAN
 

Adopted:  August 16, 2004
Approved By Stockholders:  August 16, 2004

Termination Date:  August 15, 2014
 
1.                                      PURPOSES.
 

(a)                                  Eligible Stock Award Recipients.  The persons eligible to receive Stock Awards are the Employees, Directors and Consultants of the
Company and its Affiliates.

 
(b)                                  Available Stock Awards.  The purpose of the Plan is to provide a means by which eligible recipients of Stock Awards may be given an

opportunity to benefit from increases in value of the Common Stock through the granting of the following Stock Awards:  (i) Incentive Stock Options; (ii)
Nonstatutory Stock Options; (iii) stock bonuses; and (iv) rights to acquire restricted stock.

 
(c)                                  General Purpose.  The Company, by means of the Plan, seeks to retain the services of the group of persons eligible to receive Stock

Awards, to secure and retain the services of new members of this group and to provide incentives for such persons to exert maximum efforts for the success of
the Company and its Affiliates.

 
2.                                      DEFINITIONS.
 

(a)                                  “Affiliate” means any parent corporation or subsidiary corporation of the Company, whether now or hereafter existing, as those terms are
defined in Sections 424(e) and (f), respectively, of the Code.

 
(b)                                  “Board” means the Board of Directors of the Company.
 
(c)                                  “Code” means the Internal Revenue Code of 1986, as amended.
 
(d)                                  “Committee” means a committee of one or more members of the Board appointed by the Board in accordance with subsection 3(c).
 
(e)                                  “Common Stock” means the common stock of the Company.
 
(f)                                    “Company” means WUF Networks, Inc., a Delaware corporation.
 
(g)                                 “Consultant” means any person, including an advisor, (i) engaged by the Company or an Affiliate to render consulting or advisory services

and who is compensated for such services, or (ii) who is a member of the Board of Directors of an Affiliate.  However, the term “Consultant” shall not include
either Directors who are not compensated by the Company
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for their services as Directors or Directors who are merely paid a director’s fee by the Company for their services as Directors.

 
(h)                                 “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or

Consultant, is not interrupted or terminated.  The Participant’s Continuous Service shall not be deemed to have terminated merely because of a change in the
capacity in which the Participant renders service to the Company or an Affiliate as an Employee, Consultant or Director or a change in the entity for which
the Participant renders such service, provided that there is no interruption or termination of the Participant’s Continuous Service.  For example, a change in
status from an Employee of the Company to a Consultant of an Affiliate or a Director will not constitute an interruption of Continuous Service.  The Board or
the chief executive officer of the Company, in that party’s sole discretion, may determine whether Continuous Service shall be considered interrupted in the
case of any leave of absence approved by that party, including sick leave, military leave or any other personal leave.

 
(i)                                    “Covered Employee” means the chief executive officer and the four (4) other highest compensated officers of the Company for whom total

compensation is required to be reported to stockholders under the Exchange Act, as determined for purposes of Section 162(m) of the Code.
 
(j)                                    “Director” means a member of the Board of Directors of the Company.
 
(k)                                “Disability” means (i) before the Listing Date, the inability of a person, in the opinion of a qualified physician acceptable to the Company,

to perform the major duties of that person’s position with the Company or an Affiliate of the Company because of the sickness or injury of the person; and (ii)
after the Listing Date, the permanent and total disability of a person within the meaning of Section 22(e)(3) of the Code.

 
(l)                                    “Employee” means any person employed by the Company or an Affiliate.  Mere service as a Director or payment of a director’s fee by the

Company or an Affiliate shall not be sufficient to constitute “employment” by the Company or an Affiliate.
 
(m)                              “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(n)                                 “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:
 

(i)                                    If the Common Stock is listed on any established stock exchange or traded on the Nasdaq National Market or the Nasdaq
SmallCap Market, the Fair Market Value of a share of Common Stock shall be the closing sales price for such stock (or the closing bid, if no sales were
reported) as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the Common Stock) on the last market
trading day prior to the day of determination, as reported in The Wall Street Journal or such other source as the Board deems reliable.
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(ii)                                In the absence of such markets for the Common Stock, the Fair Market Value shall be determined in good faith by the Board.
 
(iii)                            Prior to the Listing Date, the value of the Common Stock shall be determined in a manner consistent with applicable law.
 

(o)                                  “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code
and the regulations promulgated thereunder.

 
(p)                                  “Listing Date” means the first date upon which any security of the Company is listed (or approved for listing) upon notice of issuance on

any securities exchange or designated (or approved for designation) upon notice of issuance as a national market security on an interdealer quotation system if
such securities exchange or interdealer quotation system has been certified in accordance with applicable state law.

 
(q)                                  “Non-Employee Director” means a Director who either (i) is not a current Employee or Officer of the Company or its parent or a

subsidiary, does not receive compensation (directly or indirectly) from the Company or its parent or a subsidiary for services rendered as a consultant or in
any capacity other than as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated
pursuant to the Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction as to which disclosure would be required under Item
404(a) of Regulation S-K and is not engaged in a business relationship as to which disclosure would be required under Item 404(b) of Regulation S-K; or (ii)
is otherwise considered a “non-employee director” for purposes of Rule 16b-3.

 
(r)                                  “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
 
(s)                                  “Officer” means (i) before the Listing Date, any person designated by the Company as an officer, and (ii) on and after the Listing Date, a

person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations promulgated thereunder.
 
(t)                                    “Option” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant to the Plan.
 
(u)                                 “Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms and conditions of an

individual Option grant.  Each Option Agreement shall be subject to the terms and conditions of the Plan.
 
(v)                                   “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an

outstanding Option.
 
(w)                                “Outside Director” means a Director who either (i) is not a current employee of the Company or an “affiliated corporation” (within the

meaning of Treasury Regulations
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promulgated under Section 162(m) of the Code), is not a former employee of the Company or an “affiliated corporation” receiving compensation for prior
services (other than benefits under a tax-qualified pension plan), was not an officer of the Company or an “affiliated corporation” at any time and is not
currently receiving direct or indirect remuneration from the Company or an “affiliated corporation” for services in any capacity other than as a Director; or (ii)
is otherwise considered an “outside director” for purposes of Section 162(m) of the Code.

 
(x)                                  “Participant” means a person to whom a Stock Award is granted pursuant to the Plan or, if applicable, such other person who holds an

outstanding Stock Award.
 
(y)                                  “Plan” means this WUF Networks, Inc. 2004 Equity Incentive Plan.
 
(z)                                  “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
 
(aa)                            “Securities Act” means the Securities Act of 1933, as amended.
 
(bb)                            “Stock Award” means any right granted under the Plan, including an Option, a stock bonus and a right to acquire restricted stock.
 
(cc)                            “Stock Award Agreement” means a written agreement between the Company and a holder of a Stock Award evidencing the terms and

conditions of an individual Stock Award grant.  Each Stock Award Agreement shall be subject to the terms and conditions of the Plan.
 
(dd)                            “Ten Percent Stockholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of the Code) stock possessing more

than ten percent (10%) of the total combined voting power of all classes of stock of the Company or of any of its Affiliates.
 

3.                                      ADMINISTRATION.
 

(a)                                  Administration by Board.  The Board shall administer the Plan unless and until the Board delegates administration to a Committee, as
provided in subsection 3(c).

 
(b)                                  Powers of Board.  The Board shall have the power, subject to, and within the limitations of, the express provisions of the Plan:

 
(i)                                    To determine from time to time which of the persons eligible under the Plan shall be granted Stock Awards; when and how each

Stock Award shall be granted; what type or combination of types of Stock Award shall be granted; the provisions of each Stock Award granted (which need
not be identical), including the time or times when a person shall be permitted to receive Common Stock pursuant to a Stock Award; and the number of shares
of Common Stock with respect to which a Stock Award shall be granted to each such person.



 
(ii)                                To construe and interpret the Plan and Stock Awards granted under it, and to establish, amend and revoke rules and regulations for

its administration.  The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any
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Stock Award Agreement, in a manner and to the extent it shall deem necessary or expedient to make the Plan fully effective.

 
(iii)                            To amend the Plan or a Stock Award as provided in Section 12.
 
(iv)                               Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best

interests of the Company which are not in conflict with the provisions of the Plan.
 

(c)                                  Delegation to Committee.
 

(i)                                    General.  The Board may delegate administration of the Plan to a Committee or Committees of one (1) or more members of the
Board, and the term “Committee” shall apply to any person or persons to whom such authority has been delegated.  If administration is delegated to a
Committee, the Committee shall have, in connection with the administration of the Plan, the powers theretofore possessed by the Board, including the power
to delegate to a subcommittee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board shall
thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted
from time to time by the Board.  The Board may abolish the Committee at any time and revest in the Board the administration of the Plan.

 
(ii)                                Committee Composition when Common Stock is Publicly Traded.  At such time as the Common Stock is publicly traded, in

the discretion of the Board, a Committee may consist solely of two or more Outside Directors, in accordance with Section 162(m) of the Code, and/or solely
of two or more Non-Employee Directors, in accordance with Rule 16b-3.  Within the scope of such authority, the Board or the Committee may (1) delegate to
a committee of one or more members of the Board who are not Outside Directors the authority to grant Stock Awards to eligible persons who are either (a)
not then Covered Employees and are not expected to be Covered Employees at the time of recognition of income resulting from such Stock Award or (b) not
persons with respect to whom the Company wishes to comply with Section 162(m) of the Code and/or) (2) delegate to a committee of one or more members
of the Board who are not Non-Employee Directors the authority to grant Stock Awards to eligible persons who are not then subject to Section 16 of the
Exchange Act.

 
(d)                                  Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith shall not be subject to

review by any person and shall be final, binding and conclusive on all persons.
 

4.                                      SHARES SUBJECT TO THE PLAN.
 

(a)                                  Share Reserve.  Subject to the provisions of Section 11 relating to adjustments upon changes in Common Stock, the Common Stock that
may be issued pursuant to Stock Awards shall not exceed in the aggregate two million five hundred thousand (2,500,000) shares of Common Stock.
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(b)                                  Reversion of Shares to the Share Reserve.  If any Stock Award shall for any reason expire or otherwise terminate, in whole or in part,

without having been exercised in full, the shares of Common Stock not acquired under such Stock Award shall revert to and again become available for
issuance under the Plan.

 
(c)                                  Source of Shares.  The shares of Common Stock subject to the Plan may be unissued shares or reacquired shares, bought on the market or

otherwise.
 

5.                                      ELIGIBILITY.
 

(a)                                  Eligibility for Specific Stock Awards.  Incentive Stock Options may be granted only to Employees.  Stock Awards other than Incentive
Stock Options may be granted to Employees, Directors and Consultants.

 
(b)                                  Ten Percent Stockholders.
 

(i)                                    A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the exercise price of such Option is at least one
hundred ten percent (110%) of the Fair Market Value of the Common Stock at the date of grant and the Option is not exercisable after the expiration of five
(5) years from the date of grant.

 
(ii)                                Prior to the Listing Date, a Ten Percent Stockholder shall not be granted a Nonstatutory Stock Option unless the exercise price of

such Option is at least (i) one hundred ten percent (110%) of the Fair Market Value of the Common Stock at the date of grant or (ii) such lower percentage of
the Fair Market Value of the Common Stock at the date of grant as is permitted by applicable state law at the time of the grant of the Option.

 
(iii)                            Prior to the Listing Date, a Ten Percent Stockholder shall not be granted a restricted stock award unless the purchase price of the

restricted stock is at least (i) one hundred percent (100%) of the Fair Market Value of the Common Stock at the date of grant or (ii) such lower percentage of
the Fair Market Value of the Common Stock at the date of grant as is permitted by applicable state law at the time of the grant of the restricted stock award.

 
(c)                                  Section 162(m) Limitation.  Subject to the provisions of Section 11 relating to adjustments upon changes in the shares of Common Stock,

no Employee shall be eligible to be granted Options covering more than Two Hundred Fifty Thousand (250,000) shares of Common Stock during any
calendar year.  This subsection 5(c) shall not apply prior to the Listing Date and, following the Listing Date, this subsection 5(c) shall not apply until (i) the
earliest of:  (1) the first material modification of the Plan (including any increase in the number of shares of Common Stock reserved for issuance under the
Plan in accordance with Section 4); (2) the issuance of all of the shares of Common Stock reserved for issuance under the Plan; (3) the expiration of the Plan;



or (4) the first meeting of stockholders at which Directors are to be elected that occurs after the close of the third calendar year following the calendar year in
which occurred the first registration of an equity security under Section 12 of the Exchange Act; or (ii) such other date required by Section 162(m) of the
Code and the rules and regulations promulgated thereunder.
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(d)                                  Consultants.
 

(i)                                    Prior to the Listing Date, a Consultant shall not be eligible for the grant of a Stock Award if, at the time of grant, either the offer or
the sale of the Company’s securities to such Consultant is not exempt under Rule 701 of the Securities Act (“Rule 701”) because of the nature of the services
that the Consultant is providing to the Company, or because the Consultant is not a natural person, or as otherwise provided by Rule 701, unless the Company
determines that such grant need not comply with the requirements of Rule 701 and will satisfy another exemption under the Securities Act as well as comply
with the securities laws of all other relevant jurisdictions.

 
(ii)                                From and after the Listing Date, a Consultant shall not be eligible for the grant of a Stock Award if, at the time of grant, a Form S-

8 Registration Statement under the Securities Act (“Form S-8”) is not available to register either the offer or the sale of the Company’s securities to such
Consultant because of the nature of the services that the Consultant is providing to the Company, or because the Consultant is not a natural person, or as
otherwise provided by the rules governing the use of Form S-8, unless the Company determines both (i) that such grant (A) shall be registered in another
manner under the Securities Act (e.g., on a Form S-3 Registration Statement) or (B) does not require registration under the Securities Act in order to comply
with the requirements of the Securities Act, if applicable, and (ii) that such grant complies with the securities laws of all other relevant jurisdictions.

 
(iii)                            Rule 701 and Form S-8 generally are available to consultants and advisors only if (i) they are natural persons; (ii) they provide

bona fide services to the issuer, its parents, its majority-owned subsidiaries or majority-owned subsidiaries of the issuer’s parent; and (iii) the services are not
in connection with the offer or sale of securities in a capital-raising transaction, and do not directly or indirectly promote or maintain a market for the issuer’s
securities.

 
6.                                      OPTION PROVISIONS.
 

Each Option shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate.  All Options shall be separately
designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate certificate or certificates will
be issued for shares of Common Stock purchased on exercise of each type of Option.  The provisions of separate Options need not be identical, but each
Option shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the substance of each of the following provisions:

 
(a)                                  Term.  Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders, no Option granted prior to the Listing Date shall be

exercisable after the expiration of ten (10) years from the date it was granted, and no Incentive Stock Option granted on or after the Listing Date shall be
exercisable after the expiration of ten (10) years from the date it was granted.

 
(b)                                  Exercise Price of an Incentive Stock Option.  Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders, the

exercise price of each Incentive Stock
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Option shall be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the Option on the date the Option is
granted.  Notwithstanding the foregoing, an Incentive Stock Option may be granted with an exercise price lower than that set forth in the preceding sentence
if such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code.

 
(c)                                  Exercise Price of a Nonstatutory Stock Option.  Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders, the

exercise price of each Nonstatutory Stock Option granted prior to the Listing Date shall be not less than eighty-five percent (85%) of the Fair Market Value of
the Common Stock subject to the Option on the date the Option is granted.  The exercise price of each Nonstatutory Stock Option granted on or after the
Listing Date shall be not less than eighty-five percent (85%) of the Fair Market Value of the Common Stock subject to the Option on the date the Option is
granted.  Notwithstanding the foregoing, a Nonstatutory Stock Option may be granted with an exercise price lower than that set forth in the preceding
sentence if such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the
Code.

 
(d)                                  Consideration.  The purchase price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted by applicable

statutes and regulations, either (i) in cash at the time the Option is exercised or (ii) at the discretion of the Board at the time of the grant of the Option (or
subsequently in the case of a Nonstatutory Stock Option) (1) by delivery to the Company of other Common Stock, (2) according to a deferred payment or
other similar arrangement with the Optionholder or (3) in any other form of legal consideration that may be acceptable to the Board.  Unless otherwise
specifically provided in the Option, the purchase price of Common Stock acquired pursuant to an Option that is paid by delivery to the Company of other
Common Stock acquired, directly or indirectly from the Company, shall be paid only by shares of the Common Stock of the Company that have been held for
more than six (6) months (or such longer or shorter period of time required to avoid a charge to earnings for financial accounting purposes).  At any time that
the Company is incorporated in Delaware, payment of the Common Stock’s “par value,” as defined in the Delaware General Corporation Law, shall not be
made by deferred payment.

 
In the case of any deferred payment arrangement, interest shall be compounded at least annually and shall be charged at the market rate of interest

necessary to avoid a charge to earnings for financial accounting purposes.
 
(e)                                  Transferability of an Incentive Stock Option.  An Incentive Stock Option shall not be transferable except by will or by the laws of

descent and distribution and shall be exercisable during the lifetime of the Optionholder only by the Optionholder.  Notwithstanding the foregoing, the
Optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the death
of the Optionholder, shall thereafter be entitled to exercise the Option.

 



(f)                                    Transferability of a Nonstatutory Stock Option.  A Nonstatutory Stock Option granted prior to the Listing Date shall not be transferable
except by will or by the laws of descent
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and distribution and, to the extent provided in the Option Agreement, to such further extent as permitted by applicable state law at the time of the grant of the
Option, and shall be exercisable during the lifetime of the Optionholder only by the Optionholder.  A Nonstatutory Stock Option granted on or after the
Listing Date shall be transferable to the extent provided in the Option Agreement.  If the Nonstatutory Stock Option does not provide for transferability, then
the Nonstatutory Stock Option shall not be transferable except by will or by the laws of descent and distribution and shall be exercisable during the lifetime of
the Optionholder only by the Optionholder.  Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the Company, in a form
satisfactory to the Company, designate a third party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.

 
(g)                                 Vesting Generally.  The total number of shares of Common Stock subject to an Option may, but need not, vest and therefore become

exercisable in periodic installments that may, but need not, be equal.  The Option may be subject to such other terms and conditions on the time or times when
it may be exercised (which may be based on performance or other criteria) as the Board may deem appropriate.  The vesting provisions of individual Options
may vary.  The provisions of this subsection 6(g) are subject to any Option provisions governing the minimum number of shares of Common Stock as to
which an Option may be exercised.

 
(h)                                 Minimum Vesting Prior to the Listing Date.  Notwithstanding the foregoing subsection 6(g), to the extent that the following restrictions

on vesting are required by Section 260.140.41(f) of Title 10 of the California Code of Regulations at the time of the grant of the Option, then:
 

(i)                                    Options granted prior to the Listing Date to an Employee who is not an Officer, Director or Consultant shall provide for vesting of
the total number of shares of Common Stock at a rate of at least twenty percent (20%) per year over five (5) years from the date the Option was granted,
subject to reasonable conditions such as continued employment;  and

 
(ii)                                Options granted prior to the Listing Date to Officers, Directors or Consultants may be made fully exercisable, subject to reasonable

conditions such as continued employment, at any time or during any period established by the Company.
 

(i)                                    Termination of Continuous Service.  In the event an Optionholder’s Continuous Service terminates (other than upon the Optionholder’s
death or Disability), the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of
termination) but only within such period of time ending on the earlier of (i) the date thirty (30) days following the termination of the Optionholder’s
Continuous Service (or such longer or shorter period specified in the Option Agreement, which period shall not be less than thirty (30) days for Options
granted prior to the Listing Date unless such termination is for cause); or (ii) the expiration of the term of the Option as set forth in the Option Agreement.  If,
after termination, the Optionholder does not exercise his or her Option within the time specified in the Option Agreement, the Option shall terminate.
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(j)                                    Extension of Termination Date.  An Optionholder’s Option Agreement may also provide that if the exercise of the Option following the

termination of the Optionholder’s Continuous Service (other than upon the Optionholder’s death or Disability) would be prohibited at any time solely because
the issuance of shares of Common Stock would violate the registration requirements under the Securities Act, then the Option shall terminate on the earlier of
(i) the expiration of the term of the Option set forth in subsection 6(a) or (ii) the expiration of a period of thirty (30) days after the termination of the
Optionholder’s Continuous Service during which the exercise of the Option would not be in violation of such registration requirements.

 
(k)                                Disability of Optionholder.  In the event that an Optionholder’s Continuous Service terminates as a result of the Optionholder’s Disability,

the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of termination), but
only within such period of time ending on the earlier of (i) the date six (6) months following such termination (or such longer or shorter period specified in
the Option Agreement, which period shall not be less than six (6) months for Options granted prior to the Listing Date); or (ii) the expiration of the term of
the Option as set forth in the Option Agreement.  If, after termination, the Optionholder does not exercise his or her Option within the time specified herein,
the Option shall terminate.

 
(l)                                    Death of Optionholder.  In the event (i) an Optionholder’s Continuous Service terminates as a result of the Optionholder’s death or (ii) the

Optionholder dies within the period (if any) specified in the Option Agreement after the termination of the Optionholder’s Continuous Service for a reason
other than death, then the Option may be exercised (to the extent the Optionholder was entitled to exercise such Option as of the date of death) by the
Optionholder’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or by a person designated to exercise the option
upon the Optionholder’s death pursuant to subsection 6(e) or 6(f), but only within the period ending on the earlier of (1) the date six (6) months following the
date of death (or such longer or shorter period specified in the Option Agreement, which period shall not be less than six (6) months for Options granted prior
to the Listing Date); or (2) the expiration of the term of such Option as set forth in the Option Agreement.  If, after death, the Option is not exercised within
the time specified herein, the Option shall terminate.

 
(m)                              Early Exercise.  The Option may, but need not, include a provision whereby the Optionholder may elect at any time before the

Optionholder’s Continuous Service terminates to exercise the Option as to any part or all of the shares of Common Stock subject to the Option prior to the full
vesting of the Option.  Subject to the “Repurchase Limitation” in subsection 10(h), any unvested shares of Common Stock so purchased may be subject to a
repurchase option in favor of the Company or to any other restriction the Board determines to be appropriate.

 
(n)                                 Right of Repurchase.  Subject to the “Repurchase Limitation” in subsection 10(h), the Option may, but need not, include a provision

whereby the Company may elect, prior to the Listing Date, to repurchase all or any part of the vested shares of Common Stock acquired by the Optionholder
pursuant to the exercise of the Option.
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(o)                                  Right of First Refusal.  The Option may, but need not, include a provision whereby the Company may elect, prior to the Listing Date, to
exercise a right of first refusal following receipt of notice from the Optionholder of the intent to transfer all or any part of the shares of Common Stock
received upon the exercise of the Option.  Except as expressly provided in this subsection 6(o), such right of first refusal shall otherwise comply with any
applicable provisions of the Bylaws of the Company.

 
7.                                      PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS.
 

(a)                                  Stock Bonus Awards.  Each stock bonus agreement shall be in such form and shall contain such terms and conditions as the Board shall
deem appropriate.  The terms and conditions of stock bonus agreements may change from time to time, and the terms and conditions of separate stock bonus
agreements need not be identical, but each stock bonus agreement shall include (through incorporation of provisions hereof by reference in the agreement or
otherwise) the substance of each of the following provisions:

 
(i)                                    Consideration.  A stock bonus may be awarded in consideration for past services actually rendered to the Company or an Affiliate

for its benefit.
 
(ii)                                Vesting.  Subject to the “Repurchase Limitation” in subsection 10(h), shares of Common Stock awarded under the stock bonus

agreement may, but need not, be subject to a share repurchase option in favor of the Company in accordance with a vesting schedule to be determined by the
Board.

 
(iii)                            Termination of Participant’s Continuous Service.  Subject to the “Repurchase Limitation” in subsection 10(h), in the event a

Participant’s Continuous Service terminates, the Company may reacquire any or all of the shares of Common Stock held by the Participant which have not
vested as of the date of termination under the terms of the stock bonus agreement.

 
(iv)                               Transferability.  For a stock bonus award made before the Listing Date, rights to acquire shares of Common Stock under the

stock bonus agreement shall not be transferable except by will or by the laws of descent and distribution and shall be exercisable during the lifetime of the
Participant only by the Participant.  For a stock bonus award made on or after the Listing Date, rights to acquire shares of Common Stock under the stock
bonus agreement shall be transferable by the Participant only upon such terms and conditions as are set forth in the stock bonus agreement, as the Board shall
determine in its discretion, so long as Common Stock awarded under the stock bonus agreement remains subject to the terms of the stock bonus agreement.

 
(b)                                  Restricted Stock Awards.  Each restricted stock purchase agreement shall be in such form and shall contain such terms and conditions as

the Board shall deem appropriate.  The terms and conditions of the restricted stock purchase agreements may change from time to time, and the terms and
conditions of separate restricted stock purchase agreements need not be identical, but each restricted stock purchase agreement shall include (through
incorporation of
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provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:

 
(i)                                    Purchase Price.  Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders, the purchase price under each

restricted stock purchase agreement shall be such amount as the Board shall determine and designate in such restricted stock purchase agreement.  For
restricted stock awards made prior to the Listing Date, the purchase price shall not be less than eighty-five percent (85%) of the Common Stock’s Fair Market
Value on the date such award is made or at the time the purchase is consummated.  For restricted stock awards made on or after the Listing Date, the purchase
price shall not be less than eighty-five percent (85%) of the Common Stock’s Fair Market Value on the date such award is made or at the time the purchase is
consummated.

 
(ii)                                Consideration.  The purchase price of Common Stock acquired pursuant to the restricted stock purchase agreement shall be paid

either:  (i) in cash at the time of purchase; (ii) at the discretion of the Board, according to a deferred payment or other similar arrangement with the
Participant; or (iii) in any other form of legal consideration that may be acceptable to the Board in its discretion; provided, however, that at any time that the
Company is incorporated in Delaware, then payment of the Common Stock’s “par value,” as defined in the Delaware General Corporation Law, shall not be
made by deferred payment.

 
(iii)                            Vesting.  Subject to the “Repurchase Limitation” in subsection 10(h), shares of Common Stock acquired under the restricted stock

purchase agreement may, but need not, be subject to a share repurchase option in favor of the Company in accordance with a vesting schedule to be
determined by the Board.

 
(iv)                               Termination of Participant’s Continuous Service.  Subject to the “Repurchase Limitation” in subsection 10(h), in the event a

Participant’s Continuous Service terminates, the Company may repurchase or otherwise reacquire any or all of the shares of Common Stock held by the
Participant, which have not vested as of the date of termination under the terms of the restricted stock purchase agreement.

 
(v)                                   Transferability.  For a restricted stock award made before the Listing Date, rights to acquire shares of Common Stock under the

restricted stock purchase agreement shall not be transferable except by will or by the laws of descent and distribution and shall be exercisable during the
lifetime of the Participant only by the Participant.  For a restricted stock award made on or after the Listing Date, rights to acquire shares of Common Stock
under the restricted stock purchase agreement shall be transferable by the Participant only upon such terms and conditions as are set forth in the restricted
stock purchase agreement, as the Board shall determine in its discretion, so long as Common Stock awarded under the restricted stock purchase agreement
remains subject to the terms of the restricted stock purchase agreement.
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8.                                      COVENANTS OF THE COMPANY.
 

(a)                                  Availability of Shares.  During the terms of the Stock Awards, the Company shall keep available at all times the number of shares of
Common Stock required to satisfy such Stock Awards.



 
(b)                                  Securities Law Compliance.  The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the

Plan such authority as may be required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards; provided,
however, that this undertaking shall not require the Company to register under the Securities Act the Plan, any Stock Award or any Common Stock issued or
issuable pursuant to any such Stock Award.  If, after reasonable efforts, the Company is unable to obtain from any such regulatory commission or agency the
authority which counsel for the Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the Company shall be relieved
from any liability for failure to issue and sell Common Stock upon exercise of such Stock Awards unless and until such authority is obtained.

 
9.                                      USE OF PROCEEDS FROM STOCK.
 

Proceeds from the sale of Common Stock pursuant to Stock Awards shall constitute general funds of the Company.
 

10.                               MISCELLANEOUS.
 

(a)                                  Acceleration of Exercisability and Vesting.  The Board shall have the power to accelerate the time at which a Stock Award may first be
exercised or the time during which a Stock Award or any part thereof will vest in accordance with the Plan, notwithstanding the provisions in the Stock Award
stating the time at which it may first be exercised or the time during which it will vest.

 
(b)                                  Stockholder Rights.  No Participant shall be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares

of Common Stock subject to such Stock Award unless and until such Participant has satisfied all requirements for exercise of the Stock Award pursuant to its
terms.

 
(c)                                  No Employment or other Service Rights.  Nothing in the Plan or any instrument executed or Stock Award granted pursuant thereto shall

confer upon any Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Stock Award was granted or
shall affect the right of the Company or an Affiliate to terminate (i) the employment of an Employee with or without notice and with or without cause, (ii) the
service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to
the Bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is
incorporated, as the case may be.
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(d)                                  Incentive Stock Option $100,000 Limitation.  To the extent that the aggregate Fair Market Value (determined at the time of grant) of

Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year (under all plans
of the Company and its Affiliates) exceeds one hundred thousand dollars ($100,000), the Options or portions thereof which exceed such limit (according to
the order in which they were granted) shall be treated as Nonstatutory Stock Options.

 
(e)                                  Investment Assurances.  The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any

Stock Award:  (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in financial and business matters
and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial and business matters
and that he or she is capable of evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Stock Award; and (ii) to
give written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the Stock Award for the Participant’s
own account and not with any present intention of selling or otherwise distributing the Common Stock.  The foregoing requirements, and any assurances
given pursuant to such requirements, shall be inoperative if (1) the issuance of the shares of Common Stock upon the exercise or acquisition of Common
Stock under the Stock Award has been registered under a then currently effective registration statement under the Securities Act or (2) as to any particular
requirement, a determination is made by counsel for the Company that such requirement need not be met in the circumstances under the then applicable
securities laws.  The Company may, upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems
necessary or appropriate in order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common
Stock.

 
(f)                                    Withholding Obligations.  To the extent provided by the terms of a Stock Award Agreement, the Participant may satisfy any federal, state

or local tax withholding obligation relating to the exercise or acquisition of Common Stock under a Stock Award by any of the following means (in addition
to the Company’s right to withhold from any compensation paid to the Participant by the Company) or by a combination of such means:  (i) tendering a cash
payment; (ii) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable to the Participant as a
result of the exercise or acquisition of Common Stock under the Stock Award, provided, however, that no shares of Common Stock are withheld with a value
exceeding the minimum amount of tax required to be withheld by law; or (iii) delivering to the Company owned and unencumbered shares of Common Stock.

 
(g)                                 Information Obligation.  Prior to the Listing Date, to the extent required by applicable state law, the Company shall deliver financial

statements to Participants at least annually.  This subsection 10(g) shall not apply to key Employees whose duties in connection with the Company assure
them access to equivalent information.

 
(h)                                 Repurchase Limitation.  The terms of any repurchase option shall be specified in the Stock Award and may be either at Fair Market Value

at the time of repurchase or at not
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less than the original purchase price.  To the extent required by applicable state law at the time a Stock Award is made, any repurchase option contained in a
Stock Award granted prior to the Listing Date to a person who is not an Officer, Director or Consultant shall be upon the terms described below:

 
(i)                                    Fair Market Value.  If the repurchase option gives the Company the right to repurchase the shares of Common Stock upon

termination of employment at not less than the Fair Market Value of the shares of Common Stock to be purchased on the date of termination of Continuous
Service, then:  (i) the right to repurchase shall be exercised for cash or cancellation of purchase money indebtedness for the shares of Common Stock within
ninety (90) days of termination of Continuous Service (or in the case of shares of Common Stock issued upon exercise of Stock Awards after such date of



termination, within ninety (90) days after the date of the exercise) or such longer period as may be agreed to by the Company and the Participant (for
example, for purposes of satisfying the requirements of Section 1202(c)(3) of the Code regarding “qualified small business stock”); and (ii) the right
terminates when the shares of Common Stock become publicly traded.

 
(ii)                                Original Purchase Price.  If the repurchase option gives the Company the right to repurchase the shares of Common Stock upon

termination of Continuous Service at the original purchase price, then (i) the right to repurchase at the original purchase price shall lapse at the rate of at least
twenty percent (20%) of the shares of Common Stock per year over five (5) years from the date the Stock Award is granted (without respect to the date the
Stock Award was exercised or became exercisable) and (ii) the right to repurchase shall be exercised for cash or cancellation of purchase money indebtedness
for the shares of Common Stock within ninety (90) days of termination of Continuous Service (or in the case of shares of Common Stock issued upon
exercise of Options after such date of termination, within ninety (90) days after the date of the exercise) or such longer period as may be agreed to by the
Company and the Participant (for example, for purposes of satisfying the requirements of Section 1202(c)(3) of the Code regarding “qualified small business
stock”).

 
11.                               ADJUSTMENTS UPON CHANGES IN STOCK.
 

(a)                                  Capitalization Adjustments.  If any change is made in the Common Stock subject to the Plan, or subject to any Stock Award, without the
receipt of consideration by the Company (through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in
property other than cash, stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or other transaction not
involving the receipt of consideration by the Company), the Plan will be appropriately adjusted in the class(es) and maximum number of securities subject to
the Plan pursuant to subsection 4(a) and the maximum number of securities subject to award to any person pursuant to subsection 5(c), and the outstanding
Stock Awards will be appropriately adjusted in the class(es) and number of securities and price per share of Common Stock subject to such outstanding Stock
Awards.  The Board shall make such adjustments, and its determination shall be final, binding and conclusive.  (The conversion of any convertible securities
of the Company shall not be treated as a transaction “without receipt of consideration” by the Company.)
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(b)                                  Dissolution or Liquidation.  In the event of a dissolution or liquidation of the Company, then all outstanding Stock Awards shall terminate

immediately prior to such event.
 
(c)                                  Asset Sale, Merger, Consolidation or Reverse Merger.  In the event of (i) a sale, lease or other disposition of all or substantially all of the

assets of the Company, (ii) a merger or consolidation in which the Company is not the surviving corporation or (iii) a reverse merger in which the Company is
the surviving corporation but the shares of Common Stock outstanding immediately preceding the merger are converted by virtue of the merger into other
property, whether in the form of securities, cash or otherwise (individually, a “Corporate Transaction”), then any surviving corporation or acquiring
corporation shall assume any Stock Awards outstanding under the Plan or shall substitute similar stock awards (including an award to acquire the same
consideration paid to the stockholders in the Corporate Transaction) for those outstanding under the Plan.  In the event any surviving corporation or acquiring
corporation refuses to assume such Stock Awards or to substitute similar stock awards for those outstanding under the Plan, then such Stock Awards
(regardless of whether vested or unvested) shall terminate if not exercised prior to the Corporate Transaction.

 
12.                               AMENDMENT OF THE PLAN AND STOCK AWARDS.
 

(a)                                  Amendment of Plan.  The Board at any time, and from time to time, may amend the Plan.  However, except as provided in Section 11
relating to adjustments upon changes in Common Stock, no amendment shall be effective unless approved by the stockholders of the Company to the extent
stockholder approval is necessary to satisfy the requirements of Section 422 of the Code, Rule 16b-3 or any Nasdaq or securities exchange listing
requirements.

 
(b)                                  Stockholder Approval.  The Board may, in its sole discretion, submit any other amendment to the Plan for stockholder approval,

including, but not limited to, amendments to the Plan intended to satisfy the requirements of Section 162(m) of the Code and the regulations thereunder
regarding the exclusion of performance-based compensation from the limit on corporate deductibility of compensation paid to certain executive officers.

 
(c)                                  Contemplated Amendments.  It is expressly contemplated that the Board may amend the Plan in any respect the Board deems necessary

or advisable to provide eligible Employees with the maximum benefits provided or to be provided under the provisions of the Code and the regulations
promulgated thereunder relating to Incentive Stock Options and/or to bring the Plan and/or Incentive Stock Options granted under it into compliance
therewith.

 
(d)                                  No Impairment of Rights.  Rights under any Stock Award granted before amendment of the Plan shall not be impaired by any amendment

of the Plan unless (i) the Company requests the consent of the Participant and (ii) the Participant consents in writing.
 
(e)                                  Amendment of Stock Awards.  The Board at any time, and from time to time, may amend the terms of any one or more Stock Awards;

provided, however, that the rights under any Stock Award shall not be impaired by any such amendment unless (i) the Company requests the consent of the
Participant and (ii) the Participant consents in writing.
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13.                               TERMINATION OR SUSPENSION OF THE PLAN.
 

(a)                                  Plan Term.  The Board may suspend or terminate the Plan at any time.  Unless sooner terminated, the Plan shall terminate on the day
before the tenth (10th) anniversary of the date the Plan is adopted by the Board or approved by the stockholders of the Company, whichever is earlier.  No
Stock Awards may be granted under the Plan while the Plan is suspended or after it is terminated.

 
(b)                                  No Impairment of Rights.  Suspension or termination of the Plan shall not impair rights and obligations under any Stock Award granted

while the Plan is in effect except with the written consent of the Participant.
 



14.                               EFFECTIVE DATE OF PLAN.
 

The Plan shall become effective as determined by the Board, but no Stock Award shall be exercised (or, in the case of a stock bonus, shall be
granted) unless and until the Plan has been approved by the stockholders of the Company, which approval shall be within twelve (12) months before or after
the date the Plan is adopted by the Board.

 
15.                               CHOICE OF LAW.
 

The law of the State of California shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to
such state’s conflict of laws rules.
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Exhibit 5.1
 
December 3, 2004
 
Yahoo! Inc.
701 First Avenue
Sunnyvale, California 94089
 
Re:

 

Yahoo! Inc.
 

 

Form S-8 Registration Statement
 
Ladies and Gentlemen:
 

We have acted as special counsel to Yahoo! Inc., a Delaware corporation (the “Company”), in connection with the registration of 34,090 shares (the
“Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock”), issuable by the Company pursuant to options granted under
the Stata Laboratories, Inc. 2002 Stock Plan; the Stata Laboratories, Inc. 2004 Stock Plan; and the Wuf Networks, Inc. 2004 Equity Incentive Plan
(collectively, the “Plans”), as assumed in connection with the Company’s acquisition of (i) Stata Laboratories, Inc. ("Stata Labs") pursuant to that certain
Agreement and Plan of Merger between the Company, Pisces Acquisition Sub, Inc., Stata Labs and Raymond P. Stata, as Representative dated October 13,
2004, and (ii) Wuf Networks, Inc. ("Wuf Networks") pursuant to that certain Agreement and Plan of Merger between the Company, Kozo Acquisition Corp.,
Wuf Networks and Turochas Fuad, as Representative dated November 2, 2004, respectively.
 

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of 1933, as
amended (the “Act”).
 

In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of (i) the Company’s
Registration Statement on Form S-8 (the “Registration Statement”) as filed with the Securities and Exchange Commission (the “Commission”) on December
3, 2004 under the Act relating to the sale of the Shares; (ii) a specimen certificate representing the Common Stock; (iii) the Amended and Restated Certificate
of Incorporation of the Company, as presently in effect; (iv) the Amended Bylaws of the Company, as presently in effect; (v) the Plans; and (vi) certain
resolutions of the Board of Directors of the Company relating to the issuance and sale of the Shares and related matters.  We have also examined originals or
copies, certified or otherwise identified to our satisfaction, of such records of the Company and such agreements, certificates of public officials, certificates of
officers or other representatives of the Company and others, and such other documents, certificates and records as we have deemed necessary or appropriate
as a basis for the opinions set forth herein.

 

 
In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents

submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies and the
authenticity of the originals of such latter documents.  In making our examination of documents executed or to be executed by parties other than the
Company, we have assumed that such parties had or will have the power, corporate or other, to enter into and perform all obligations thereunder, and we have
also assumed the due authorization by all requisite action, corporate or other, and execution and delivery by such parties of such documents and the validity
and binding effect thereof.  As to any facts material to the opinions expressed herein that we have not independently established or verified, we have relied
upon statements and representations of officers and other representatives of the Company and others.
 

We have also assumed that each award agreement setting forth the terms of each grant of options or other awards under the Plans is consistent with
the Plans and has been duly authorized and validly executed and delivered by the parties thereto.

 
We do not express any opinion as to the laws of any jurisdiction other than the corporate laws of the State of Delaware, and we do not express any

opinion as to the effect of any other laws on the opinion stated herein.
 
Based upon and subject to the foregoing, we are of the opinion that when (i) the Registration Statement becomes effective under the Act; (ii)

certificates representing the Shares to be issued under the Plans in the form of the specimen certificate examined by us have been manually signed by an
authorized officer of the transfer agent and registrar for the Common Stock and registered by such transfer agent and registrar, and such certificates have been
delivered and paid for in accordance with the terms and conditions of the Plans at a price per share not less than the per share par value of the Common Stock,
the issuance and sale of such Shares will have been duly authorized, and such Shares will be validly issued, fully paid and nonassessable.
 

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement.  In giving this consent, we do not
thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the
Commission.

 
 

Very truly yours,
  
 

/s/ Skadden, Arps, Slate, Meagher & Flom LLP
  
 

Skadden, Arps, Slate,
 

Meagher & Flom LLP
 



Exhibit 23.2
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 
                We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 25, 2004 relating to the
financial statements and financial statement schedule of Yahoo! Inc., which appears in Yahoo! Inc.’s Annual Report on Form 10-K for the year ended December
31, 2003.
 
/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
San Jose, California
December 2, 2004

 


