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CALCULATION OF REGISTRATION FEE
                     
       Proposed        
 Title of      Maximum   Proposed Maximum     
 Securities to be   Amount to be   Offering Price   Aggregate Offering   Amount of  
 Registered(1)   Registered(2)   Per Share(3)   Price(3)   Registration Fee  
 Common Stock Par Value $.0001   4,173,553(4)  $ 11.1764   $ 46,645,297.75   $ 4991.05  
(1)  The securities to be registered include options to acquire Common Stock.
 

(2)  Pursuant to Rule 416(a), this registration statement also covers any additional securities that may be offered or issued in connection with any stock split, stock dividend
or similar transaction.

 

(3)  Calculated solely for the purposes of this offering under Rule 457(h) on the basis of the weighted average exercise price of the outstanding assumed options.
 

(4)  Represents shares subject to issuance upon the exercise of outstanding stock options under the Flarion Technologies, Inc. 2000 Stock Option and Restricted Stock
Purchase Plan and assumed by QUALCOMM Incorporated on January 18, 2006 pursuant to the Agreement and Plan of Reorganization by and among QUALCOMM
Incorporated, Fluorite Acquisition Corporation, Quartz Acquisition Corporation, Flarion Technologies, Inc. and QF REP, LLC as Stockholders’ Agent made and
entered into as of July 25, 2005, combined with option earn-out shares that could be issued if the patent milestone (as described in the Agreement and Plan of
Reorganization by and among QUALCOMM Incorporated, Fluorite Acquisition Corporation, Quartz Acquisition Corporation, Flarion Technologies, Inc. and QF REP,
LLC as Stockholders’ Agent made and entered into as of July 25, 2005) is met.
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference

     QUALCOMM Incorporated (the “Company”) hereby incorporates by reference in this registration statement the following documents:

     (a) The Company’s latest annual report on Form 10-K filed pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
containing audited financial statements for the Company’s latest fiscal year ended September 25, 2005 as filed with the Securities and Exchange Commission on November 2,
2005.

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

     (c) The description of the Company’s Common Stock contained in the Company’s registration statement filed under the Exchange Act, including any amendment or report
filed for the purpose of updating such description.

     All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective amendment to
this registration statement which indicates that all securities offered hereby have been sold or which deregisters all securities remaining unsold, shall be deemed to be
incorporated by reference in this registration statement and to be a part hereof from the date of filing of such documents.
 

Item 4. Description of Securities

     The class of securities to be offered is registered under Section 12 of the Exchange Act.
 

Item 5. Interests of Named Experts and Counsel

     Inapplicable.
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Item 6. Indemnification of Directors and Officers

     Under Section 145 of the Delaware General Corporation Law, the Company has broad powers to indemnify its directors and officers against liabilities they may incur in
such capacities, including liabilities under the Securities Act of 1933, as amended (the “Securities Act”). The Company’s Bylaws require the Company to indemnify its
directors and executive officers and may indemnify its other officers to the full extent permitted by law. The Company believes that indemnification under its Bylaws covers
at least negligence and gross negligence by officers and directors, and requires the Company to advance litigation expenses in the case of stockholder derivative actions or
other actions, against an undertaking by the officer or director to repay such advances if it is ultimately determined that the officer or director is not entitled to
indemnification. The Bylaws further provide that rights conferred under such Bylaws shall not be deemed to be exclusive of any other right such persons may have or acquire
under any statute, provision of any Certificate of Incorporation, Bylaw, agreement, vote of stockholders, disinterested directors or otherwise.

     In addition, the Company’s Certificate of Incorporation provides that, pursuant to Delaware law, its directors shall not be liable for monetary damages for breach of the
directors’ fiduciary duty of care to the Company and its stockholders. This provision in the Certificate of Incorporation does not eliminate the duty of care, and in appropriate
circumstances equitable remedies such as injunctive or other forms of non-monetary relief will remain available under Delaware law. In addition, each director will continue
to be subject to liability for breach of the director’s duty of loyalty to the Company, or acts or omissions not in good faith or involving intentional misconduct, for knowing
violations of law, for actions leading to improper personal benefit to the director, and for payment of dividends or approval of stock repurchases or redemptions that are
unlawful under Delaware law. The provision also does not affect a director’s responsibilities under any other law, such as the federal securities laws or state or federal
environmental laws.

     The Company currently has a policy providing directors and officers liability insurance with insured directors and officers of the Company in certain circumstances. The
policy also insures the Company against losses as to which its directors and officers are entitles to indemnification.
 
Item 7. Exemption From Registration Claimed

     Inapplicable.
 
Item 8. Exhibits

     See Exhibit Index.
 
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:
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          (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

          (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement; and

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

provided, however, that paragraphs (1)(i) and (l)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference 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 the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

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

     Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Diego, State
of California, on January 30, 2006.
     
 QUALCOMM Incorporated

  

 By:  /s/ Paul E. Jacobs   
  Paul E. Jacobs, Chief Executive Officer  
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SIGNATURES AND POWER OF ATTORNEY

     The officers and directors of QUALCOMM Incorporated whose signatures appear below, hereby constitute and appoint PAUL E. JACOBS and WILLIAM E. KEITEL,
and each of them, their true and lawful attorneys and agents, with full power of substitution, each with power to act alone, to sign and execute on behalf of the undersigned any
amendment or amendments to this registration statement on Form S-8, and each of the undersigned does hereby ratify and confirm all that each of said attorney and agent, or
their or his substitutes, shall 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/ Paul E. Jacobs
Paul E. Jacobs  

Chief Executive Officer
(Principal Executive Officer)  

January 30, 2006

/s/ William E. Keitel
William E. Keitel

 

Executive Vice President and
Chief Financial Officer
(Principal Financial and
Accounting Officer)  

January 30, 2006

/s/ Irwin Mark Jacobs
Irwin Mark Jacobs  

Chairman of the Board
 

January 27, 2006

/s/ Richard C. Atkinson
Richard C. Atkinson  

Director
 

January 25, 2006

/s/ Adelia A. Coffman
Adelia A. Coffman  

Director
 

January 27, 2006

/s/ Donald G. Cruickshank
Donald G. Cruickshank  

Director
 

January 26, 2006

/s/ Raymond V. Dittamore
Raymond V. Dittamore  

Director
 

January 25, 2006
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Signature  Title  Date

 
Diana Lady Dougan  

Director
 

January ___, 2006

/s/ Robert E. Kahn
Robert E. Kahn  

Director
 

January 27, 2006

/s/ Duane A. Nelles
Duane A. Nelles  

Director
 

January 27, 2006

/s/ Peter M. Sacerdote
Peter M. Sacerdote  

Director
 

January 30, 2006

/s/ Brent Scowcroft
Brent Scowcroft  

Director
 

January 26, 2006

/s/ Marc I. Stern
Marc I. Stern  

Director
 

January 25, 2006

/s/ Richard Sulpizio
Richard Sulpizio  

Director
 

January 30, 2006
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EXHIBIT INDEX
   
4.1

 
Restated Certificate of Incorporation of the Company, as amended, is incorporated by reference to Exhibit 99.5 to the Company’s Current Report on Form 8-
K filed with the Securities and Exchange Commission on March 11, 2005.

   
4.2

 
Certificate of Amendment of Certificate of Designation is incorporated by reference to Exhibit 99.2 to the Company’s Current Report on Form 8-K filed with
the Securities and Exchange Commission on September 30, 2005.

   
4.3

 
Amended and Restated Bylaws of the Company are incorporated by reference to Exhibit 99.6 to the Company’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on March 11, 2005.

   
5  Opinion re legality
   
23.1  Consent of Counsel (included in Exhibit 5)
   
23.2  Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm
   
24  Power of Attorney (included in signature pages to this registration statement)
   
99.1  Second Amended and Restated Flarion Technologies, Inc. 2000 Stock Option and Restricted Stock Purchase Plan

 



 

EXHIBIT 5

[LETTERHEAD OF DLA PIPER RUDNICK GRAY CARY US LLP]
4365 Executive Drive, Suite 1100, San Diego, CA 92121-2189
Phone: 858-677-1400 Fax: 858-677-1477www.dlapiper.com

January 31, 2006

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Ladies and Gentlemen:

As legal counsel for QUALCOMM Incorporated, a Delaware corporation (the “Company”), we are rendering this opinion in connection with the registration under the
Securities Act of 1933, as amended, of up to 2,690,552 shares of the Common Stock, $0.0001 par value (the “Registration Statement”), of the Company which may be issued
pursuant to the exercise of options granted under the Second Amended and Restated Flarion Technologies, Inc. 2000 Stock Option Plan and Restricted Stock Purchase Plan
(the “Plan”) and assumed by QUALCOMM Incorporated.

We have examined all instruments, documents and records which we deemed relevant and necessary for the basis of our opinion hereinafter expressed. In such examination,
we have assumed the genuineness of all signatures and the authenticity of all documents submitted to us as originals and the conformity to the originals of all documents
submitted to us as copies. We are admitted to practice only in the State of California and we express no opinion concerning any law other than the law of the State of
California, the corporation laws of the State of Delaware and the federal law of the United States. As to matters of Delaware corporation law, we have based our opinion
solely upon our examination of such laws and the rules and regulations of the authorities administering such laws, all as reported in standard, unofficial compilations. We
have not obtained opinions of counsel licensed to practice in jurisdictions other than the State of California.

Based on such examination, we are of the opinion that the 2,690,552 shares of Common Stock which may be issued under the Plan and assumed by QUALCOMM
Incorporated are duly authorized shares of the Company’s Common Stock, and, when issued against receipt of the consideration therefor in accordance with the provisions of
the Plan, will be validly issued, fully paid and nonassessable. We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and
the use of our name wherever it appears in said Registration Statement.

Respectfully submitted,

/s/ DLA Piper Rudnick Gray Cary US LLP

DLA PIPER RUDNICK GRAY CARY US 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 November 2, 2005 relating to the consolidated financial
statements, the financial statement schedule, management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control
over financial reporting of QUALCOMM Incorporated, which appears in QUALCOMM Incorporated’s Annual Report on Form 10-K for the year ended September 25, 2005.

/s/ PricewaterhouseCoopers LLP

San Diego, California

February 1, 2006



 

EXHIBIT 99.1

SECOND AMENDED AND RESTATED
FLARION TECHNOLOGIES, INC. 2000 STOCK OPTION AND

RESTRICTED STOCK PURCHASE PLAN

1. PURPOSE.

     The purpose of the Second Amended and Restated Flarion Technologies, Inc. 2000 Stock Option and Restricted Stock Purchase Plan (the “Plan”) is to promote the
interests of Flarion Technologies, Inc. (the “Company”) and its shareholders by providing employees and directors of the Company and consultants to the Company with an
increased incentive to contribute to the Company’s performance and to attract and retain employees, directors and consultants by affording them an opportunity to acquire a
proprietary interest in the Company’s business, thereby better aligning the interests of the Company, its shareholders, employees, directors and consultants. Except where the
context otherwise requires, the term “Company” shall include the parent corporation and all subsidiary corporations, if any, of the Company as defined in Sections 424(e) and
424(f) of the Internal Revenue Code of 1986, as amended (the “Code”).

2. TYPES OF OPTIONS.

     Options granted under the Plan may be either “incentive stock options” (“ISOs”), intended to qualify as such under the provisions of Section 422 of the Code, or “non-
qualified stock options” (“NSOs”), not intended to qualify as ISOs under Section 422 of the Code.

3. ADMINISTRATION.

     (a) Board of Directors/Committee.

     Options and/or Awards (as defined below) under the Plan shall be granted, and the Plan shall be administered, by the Stock Option Committee of the Board of Directors of
the Company or such other committee as the Board of Directors of the Company shall determine in its discretion (the “Committee”). At any time in which either no
Committee has been appointed or is then constituted, references to “Committee” shall be deemed to refer to the Board of Directors of the Company (the “Board”). For
purposes of this Plan, the term “Awards” shall mean an award of the right to purchase Common Stock granted under the provisions of Section 6 of this Plan. Stock issued
pursuant to an Award is hereinafter referred to as “Restricted Stock”.

     (b) Procedures.

     The Committee may adopt such rules and regulations as it shall deem appropriate concerning the administration of the Plan. The Committee’s procedures for governance
and requirements for action presently in place, if any, are herein incorporated by reference, along with any future amendments thereto.
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     (c) Interpretation.

     The Committee shall have full power and authority to interpret the provisions of the Plan and any Option Agreement (as defined in Section 6(c) below) and Award
Agreement (as defined in Section 6 (d) below), to prescribe, amend and rescind rules and regulations relating to the Plan, and to resolve all questions arising under the Plan.
All decisions of the Committee shall be conclusive and binding on all participants in the Plan.

4. SHARES OF STOCK SUBJECT TO THE PLAN.

     (a) Number of Shares.

     Subject to the provisions of Section 12 below (relating to adjustment of shares), the number of shares of common stock of the Company (“Common Stock”) available for
sale upon exercise of options and/or the grant of Awards under the Plan shall not exceed 69,341,588 shares. If and to the extent that options and/or Awards granted under the
Plan terminate, expire or are canceled without having been fully exercised and/or are repurchased or otherwise rescinded, new options and/or Awards may be granted under
the Plan with respect to the shares of Common Stock covered by the unexercised portion of such terminated, expired or canceled options and/or repurchased or otherwise
rescinded Awards, all of which may be granted as ISOs.

     (b) Character of Shares.

     The shares of Common Stock issuable upon the exercise of an option granted under the Plan or pursuant to an Award may be (i) authorized but unissued shares of
Common Stock, (ii) shares of Common Stock held in the Company’s treasury, or (iii) a combination of both.

     (c) Reservation of Shares.

     The number of shares of Common Stock reserved by the Company for issuance under the Plan shall at no time be less than the maximum number of shares which may be
purchased at any time pursuant to outstanding options and Awards.

5. ELIGIBILITY.

     Options and Awards may be granted under the Plan only to persons who are directors, officers, employees or consultants to the Company at the time of grant. Options
granted to officers and key employees of the Company shall be, in the discretion of the Committee, either ISOs or NSOs, and options granted to directors who are not
employees of the Company, to employees of the Company who are not designated by the Committee as key employees, and to consultants and advisors, shall be NSOs.
Notwithstanding anything herein to the contrary, ISOs shall only be granted to those persons who qualify as an employee under Section 3401(c) of the Code.
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6. GRANT OF OPTIONS AND AWARDS.

     (a) General.

     Options and/or Awards may be granted under the Plan at any time and from time to time on or prior to the Expiration Date (as defined in Section 15 below). Subject to the
provisions of the Plan, the Committee may, in its discretion, determine:

         (i) the persons (from among the class of persons eligible under Section 5 above to receive options and/or Awards under the Plan) to whom options shall be
granted (the “Optionees”) and/or to whom Awards shall be granted (the “Participants”);

         (ii) the time or times at which options and/or Awards shall be granted;

         (iii) the number of shares subject to each option or granted pursuant to each Award;

         (iv) the Option Price (as defined in Section 7 below) of the shares subject to each option, which price, in the case of ISOs, shall be not less than the minimum
specified in Section 7 below, and the Award Price (as defined below) of the shares granted pursuant to each Award;

         (v) the time or times when each option shall become exercisable and the duration of the exercise period; and

         (vi) any restrictions on the sale of shares and any repurchase rights with respect to shares purchased upon exercise of an option, and any restrictions on the sale or
any repurchase rights with respect to shares that may be purchased pursuant to an Award (including without limitation, rights of refusal to purchase such shares), as
contemplated by Section 13 below.

     (b) Date of Grant.

     The date of grant of an option and/or Award under the Plan shall be the date on which the Committee approves the grant.

     (c) Option Agreements.

     Each option granted under the Plan shall be designated as an ISO or an NSO and shall be subject to the terms and conditions applicable to ISOs or NSOs (as the case may
be) set forth in the Plan, and each option shall be evidenced by a written agreement (an “Option Agreement”), containing such terms and conditions, not inconsistent with the
Plan, as the Committee may, in its discretion, determine. Each Option Agreement shall be executed by the Company and the Optionee. Option Agreements may differ among
Optionees.
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     (d) Award Agreements.

     Each Award granted under the Plan shall be subject to terms and conditions applicable to Awards set forth in the Plan and each Award shall be evidenced by a written
agreement (an “Award Agreement”) containing such terms and conditions not inconsistent with the Plan, as the Committee may, in its discretion, determine. Each Award
Agreement shall be executed by the Company and the Participant of the Award. Award Agreements may differ among Participants.

     (e) No Evidence of Employment.

     Neither (i) the grant of an option and/or an Award nor (ii) any provision of the Plan or any Option Agreement or Award Agreement shall confer upon any Optionee or
Participant any right with respect to the continuation of his or her employment by, or his or her consulting or advisory relationship to, the Company or interfere in any way
with the right of the Company at any time to terminate such employment or other relationship or, in the case of employees (including officers), to increase or decrease the
compensation of the Optionee or Participant, as the case may be, from the rate in existence at the time of the grant of an option or Award.

7. OPTION PRICE; PURCHASE PRICE PURSUANT TO AN AWARD.

     (a) The price (the “Option Price”) at which each share of Common Stock subject to an option granted under the Plan may be purchased shall be determined by the
Committee at the time the option is granted; provided, however, that in the case of an ISO, such Option Price shall in no event be less than one hundred percent (100%) of the
Fair Market Value (as defined below) of such share of Common Stock at the time of grant and, in the case of a ten percent (10%) owner (see Section 8(c) below), such Option
Price shall be at least one hundred ten percent (110%) of the Fair Market Value of the Common Stock subject to such options.

     (b) The amount to be paid by a Participant to acquire the shares of Common Stock pursuant to an Award (the “Award Price”) shall be fixed by the Committee at the time
the Award is granted and may be equal to, more than or less than 100% of the Fair Market Value of the shares of Common Stock subject to the Award on the date the Award
is granted.

     (c) For purposes of this Plan, the term “Fair Market Value” shall mean the average of the closing prices of sales of shares of Common Stock on all national securities
exchanges on which the Common Stock may at the time be listed or, if there shall have been no sales on any such day, the average of the highest bid and lowest asked prices
on all such exchanges at the end of such day or, if on any day the Common Stock shall not be so listed, the average of the representative bid and asked prices quoted in the
NASDAQ system as of 3:30 p.m., New York time, on such day or, if on any day the Common Stock shall not be quoted in the NASDAQ system, the average of the high and
low bid and asked prices on such day in the over-the-counter market as reported by the National Quotation Bureau Incorporated, or any similar successor organization. If at
any time the Common Stock is not listed on any national securities exchange or quoted in the NASDAQ system or the over-the- counter market, the Fair Market Value of the
shares of Common Stock subject to an option or Award shall be the fair market value thereof determined in good faith by the Committee.
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8. EXERCISE OF OPTIONS; PURCHASE OF STOCK PURSUANT TO AN AWARD.

     (a) General.

     Each option shall be exercisable, in whole or in part, at such time or times, or within such period or periods, or upon the occurrence of such event or events, as determined
in accordance herewith and as otherwise determined by the Committee and set forth in the Option Agreement evidencing such option. In the case of (i) Option grants within
30 days of the adoption by the Company’s stockholders of this Plan and (ii) Option grants to officers and key employees of the right to purchase an amount of shares equal to
1% or more of the shares of capital stock of the Company on a fully diluted basis, Options granted may, in the sole discretion of the Board, be exercisable immediately but
subject to repurchase pursuant to Section 20 hereof. If an option is not at the time of grant immediately exercisable in full, the Committee may (i) in the Option Agreement
evidencing such option provide for the acceleration of the exercise date or dates of such option, in whole or in part, upon the occurrence of specified events, or (ii) at any time
prior to the complete expiration of an option, accelerate, in whole or in part, the exercise date or dates of such option.

     (b) Restrictions on Exercise.

         (i) No option by its terms shall be exercisable after the expiration of ten years from the date such option is granted.

         (ii) No option may be exercised at a time when the exercise thereof or the issuance or transfer of shares upon such exercise may, in the reasonable judgment of the
Committee, constitute a violation of any law, federal, state, local or foreign, or any regulations thereunder, or the requirements of the New York Stock Exchange or any
other national securities exchange or market.

         (iii) The Committee, in its discretion, may require an Optionee to (A) represent in writing that the shares of Common Stock to be received upon exercise of an
option are being acquired for his or her own account for investment and not with a view to distribution thereof, nor with any present intention of distributing the same,
and (B) make such other representations and warranties as are deemed necessary by counsel to the Company. Stock certificates representing shares of Common Stock
not registered under the Securities Act of 1933, as amended (the “1933 Act”), acquired upon the exercise of options shall bear a legend in substantially the following
form:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ANY STATE SECURITIES LAWS AND MAY NOT BE
TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS IT HAS BEEN REGISTERED UNDER SUCH ACT AND ALL SUCH APPLICABLE LAWS OR AN
EXEMPTION FROM REGISTRATION IS AVAILABLE.”
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         (iv) No option may be exercised for any fractional share.

     (c) Limitation on Exercise of ISOs.

     To the extent that the aggregate Fair Market Value (as of the time the options with respect to such stock were granted) of stock with respect to which options intended to be
ISOs are exercisable for the first time by an Optionee during any calendar year (under all plans of the Company) exceeds $100,000, such options shall be treated as NSOs. An
ISO may not be granted to an individual who, at the time an option is granted, owns stock that has more than ten percent (10%) of the voting power of all classes of stock of
the Company (“ten percent (10%) owner”). An individual is considered as owning stock, for purposes of the previous sentence, owned directly or indirectly by or for his
brothers, sisters, spouse, ancestors and lineal descendants. An individual is also deemed to own stock held by a foreign or domestic corporation, partnership, trust or estate for
which the individual is a shareholder, partner or beneficiary proportionately to his interest in the corporation, partnership, trust or estate as a shareholder, partner or
beneficiary. Notwithstanding the foregoing prohibition on a “ten percent (10%) owner,” an ISO may be granted to a “ten percent (10%) owner” if (i) the ISO so granted is not
exercisable after the expiration of five (5) years from the date of grant and (ii) the Option Price of such ISO is at least one hundred ten percent (110%) of the Fair Market
Value of the stock subject to the ISO (as provided in Section 7 hereof).

     (d) Conditions to the Purchase of Stock Pursuant to an Award.

     The Committee, in its discretion, may require a Participant to (A) represent in writing that the shares of Common Stock to be purchased pursuant to an Award are being
acquired for his or her own account for investment and not with a view to distribution thereof, nor with any present intention of distributing the same, and (B) make such other
representations and warranties as are deemed necessary by counsel to the Company. Stock certificates representing shares of Common Stock not registered under the 1933 Act
purchased pursuant to an Award shall bear a legend in substantially the following form:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ANY STATE SECURITIES LAWS AND MAY NOT BE
TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS IT HAS BEEN REGISTERED UNDER SUCH ACT AND ALL SUCH APPLICABLE LAWS OR AN
EXEMPTION FROM REGISTRATION IS AVAILABLE.”

9. PROCEDURE FOR EXERCISE OF OPTIONS AND PURCHASE OF RESTRICTED STOCK.

     (a) Payment.

     At the time an option or Award is granted, the Committee shall, in its discretion, specify one or more of the following forms of payment which may be used by an
Optionee or Participant upon exercise of his or her option or Award, as the case may be:
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     (i) cash or personal or certified check payable to the Company in an amount equal to the aggregate Option Price of the shares with respect to which the option is being
exercised or the Award Price, as applicable;

     (ii) stock certificates (in negotiable form) representing shares of Common Stock having a fair market value (as determined by the Committee, which determination, if the
Common Stock is publicly traded, shall be based upon market prices) equal to the aggregate Option Price of the shares with respect to which the option is being exercised;
provided, however, that this method of payment may only be implemented if the Optionee has owned such shares of Common Stock, beneficially and of record, for a period
of at least six (6) consecutive months immediately prior to exercise of his or her Option;

     (iii) cash proceeds equal to the aggregate Option Price of the shares with respect to which the option is being exercised derived from the simultaneous exercise of the
option and sale of the underlying shares; or

     (iv) a combination of any of such methods.

     (b) Notice.

     An Optionee may exercise an option, and a Participant may purchase Restricted Stock pursuant to an Award, in whole or in part, as provided in the respective Option
Agreement or Award Agreement evidencing such option or Award, by delivering a written notice (the “Notice”) to the Secretary of the Company. The Notice shall:

     (i) state that the Optionee or Participant elects to exercise the option or purchase Restricted Stock pursuant to an Award, as the case may be, and, in the case of an option,
whether the option being exercised is an ISO or an NSO;

     (ii) state the number of shares with respect to which the option is being exercised (the “Optioned Shares”) or which the Participant is purchasing pursuant to an Award
(the “Awarded Shares”);

     (iii) state the method of payment for the Optioned Shares or Awarded Shares (which method must be available to the Optionee or Participant, as the case may be, under
the terms of his or her respective Option Agreement or Award Agreement) and, if applicable, that cash or a check (and, in the case of options, stock certificates) are enclosed
representing all or part of the aggregate Option Price or Award Price of such Optioned Shares or Awarded Shares, as the case may be;

     (iv) state the date upon which the Optionee or Participant desires to consummate the purchase of the Optioned Shares or Awarded Shares, as the case may be (which date
must be prior to termination of such option or Award under
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Section 11 below);

     (v) include any representation of the Optionee or Participant required pursuant to Section 8(b)(iii) or 8(d) above;

     (vi) include such further provisions, if any, required by the Optionee’s Option Agreement or the Participant’s Award Agreement, as applicable; and

     (vii) include such further provisions consistent with the Plan as the Committee may from time to time require.

Within 30 days from the exercise date of any option or the date of purchase of shares of Restricted Stock pursuant to an Award, the Optionee or Participant, as the case may
be, shall deliver to the Company a copy of any election filed by the Optionee or Participant with the Internal Revenue Service under Section 83(b) of the Code.

     (c) Issuance of Certificates.

     The Company shall issue a stock certificate in the name of the Optionee or Participant for the Optioned Shares or Awarded Shares, as the case may be, as soon as
practicable after receipt of the notice and payment of the aggregate Option Price or Award Price, as the case may be, for such shares. All such certificates, if so provided in the
Option Agreement of such Optionee or the Award Agreement of such Participant, shall bear a legend in substantially the form set forth in Section 13(a) below, and all
certificates representing shares of Common Stock not registered under the 1933 Act shall bear the appropriate legend set forth in Sections 8(b)(iii) or 8(d) above. No Optionee
or Participant shall have any privileges as a stockholder of the Company with respect to any shares of stock subject to an option or Award until such shares shall be registered
on the books of the Company in the name of such person.

10. OTHER TERMS AND CONDITIONS OF AWARDS.

     Each Award Agreement shall contain such vesting provisions, such transfer restrictions and such other restrictions and conditions not inconsistent with the terms of this
Plan as the Committee, in its sole discretion, may determine, including, without limitation, the circumstances under which the Company shall have the right and option to
repurchase shares of Common Stock acquired pursuant to an Award (including without limitation, rights of first refusal to purchase such shares).

11. TERMINATION OF EMPLOYMENT; DISABILITY AND DEATH.

     Except as otherwise provided for in any Option Agreement or Award Agreement:

     (a) Notwithstanding anything in this Plan to the contrary (except for the provisions at Section 11(b) and 11(c)), immediately upon the occurrence of any of the following
events, all of an Optionee’s options which are not then exercisable, and the rights of a Participant to purchase shares of Restricted Stock pursuant to outstanding Awards, shall
expire: (i) the termination by
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the Company, with or without Cause (as defined below), of the Optionee’s or Participant’s employment or other relationship with the Company, (ii) the voluntary termination
by the Optionee or Participant of any such relationship with the Company, or (iii) the death or Disability (as defined below) of the Optionee or Participant.

     (b) Upon the occurrence of any of the events listed in Section 11(a) above (other than the termination by the Company for Cause of the Optionee’s or Participant’s
employment or other relationship with the Company, or the death or Disability of the Optionee or Participant), (i) any unexercised but then exercisable options may be
exercised by the Optionee during the 3 month period after such event, but not later than the expiration date of the options, and any options which are not exercised during such
3 month period shall expire at the end of such 3 month period, and (ii) the Participant shall have the right to purchase shares of Restricted Stock under all outstanding Awards
during the 3 month period after such event to the extent provided for in the Award Agreement, but not later than any expiration date applicable to such Awards, and the right
to purchase shares of Restricted Stock pursuant to any such outstanding Awards that are not utilized during such 3 month period shall expire at the end of such 3 month
period.

     (c) Upon the death of an Optionee or Participant or the disability, whether temporary or permanent, partial or total, as determined by the Committee, of an Optionee or
Participant (a “Disability”), (i) any unexercised but then exercisable options may be exercised by the Optionee or the Optionee’s legal representatives during the 12 month
period following the death or Disability of the Optionee, but not later than the expiration date of the options, and any options which are not exercised during such 12 month
period shall expire at the end of such 12 month period, and (ii) the Participant or the Participant’s legal representative shall have the right to purchase shares of Restricted
Stock under all outstanding Awards during the 12 month period following the death or Disability of the Participant to the extent provided for in the Award Agreement, but not
later than any expiration date applicable to such Awards, and the rights to purchase shares of Restricted Stock pursuant to any such outstanding Awards that are not utilized
during such 12 month period shall expire at the end of such 12 month period.

     (d) Upon the termination by the Company for Cause of the Optionee’s or Participant’s employment or other relationship with the Company, (i) any unexercised but then
exercisable options may be exercised by the Optionee during the 30 day period following termination, but not later than the expiration date of the options, and any options
which are not exercised during such 30 day period shall expire at the end of such 30 day period, and (ii) the Participant shall have the right to purchase shares of Restricted
Stock under all outstanding Awards during the 30 day period after termination to the extent provided for in the Award Agreement, but not later than any expiration date
applicable to such Awards, and the right to purchase shares of Restricted Stock pursuant to any such outstanding Awards that are not utilized during such 30 day period shall
expire at the end of such 30 day period.

     (e) For purposes of this Plan, the term “Cause” shall mean conduct materially and adversely affecting the best interests of the Company or any of its affiliates such as to
make it unreasonable to expect the Company to continue to employ or retain the services of the Optionee or Participant, or which is likely to bring the Company into disrepute,
in each case in the reasonable opinion of the Board of Directors of the Company, including, without limitation, the
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conviction of a felony, the commission or attempted commission of any act of wilful misconduct or dishonesty or malfeasance, the material or persistent failure to perform or
gross negligence in the performance by the Optionee or Participant of his or her duties to the Company, or the violation or attempted violation of any provision of any
employment, consulting, confidentiality or other agreement between the Company and the Optionee or Participant; provided, however, that if the term “Cause” is defined in
an employment agreement, consulting agreement or other agreement between an individual Optionee or Participant and the Company, then as to such Optionee or Participant,
such definition of “Cause” shall govern for purposes of this Plan.

     12. ADJUSTMENT OF SHARES.

     (a) In the event the Common Stock is changed by reason of a stock split, reverse stock split, stock dividend, recapitalization, subdivision, combination, reclassification or
similar change in the capital structure of the Company without consideration, appropriate adjustments shall be made, as determined by the Committee, in the terms of the
outstanding options and Awards, or additional options and Awards may be granted under the Plan as shall be equitable and appropriate, in order to make such outstanding
options and Awards, as nearly as may be practicable, equivalent to such options and Awards immediately prior to such change. A corresponding adjustment changing the
number and class of shares allocated to, and the Option Price and Award Price of, each option or Award, respectively, or portion thereof outstanding at the time shall likewise
be made. In the case of ISOs, no such adjustment shall be made which would constitute a modification, extension or renewal of such ISOs within the meaning of Section 424
of the Code.

     (b) The maximum number of shares of Common Stock subject to the Plan shall be decreased by the number of options granted and/or shares awarded by the Company
prior to the adoption of the Plan.

13. RESTRICTIONS ON OPTIONS, AWARDS, OPTIONED SHARES AND RESTRICTED STOCK.

     (a) Nonassignability of Option Rights or Awards.

     No option or Award granted under this Plan shall be assignable or otherwise transferable by the Optionee or Participant, as the case may be, and, except as otherwise
provided herein, shall be exercisable during the lifetime of the Optionee or Participant, as the case may be, only by him or her (or in the event of a total disability by their duly
authorized legal representatives).

     The certificates representing shares of Common Stock issued pursuant to options or Awards granted under the Plan shall bear a legend in substantially the following form:

“THE TRANSFER OF THESE SECURITIES IS SUBJECT TO THE TERMS AND CONDITIONS OF A [STOCK OPTION][RESTRICTED STOCK PURCHASE]
AGREEMENT DATED AS OF                      BETWEEN FLARION TECHNOLOGIES, INC. AND THE HOLDER OF RECORD OF THIS CERTIFICATE, AND NO
SALE, ASSIGNMENT, TRANSFER, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF
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SUCH SECURITIES SHALL BE VALID OR EFFECTIVE EXCEPT IN ACCORDANCE WITH SUCH AGREEMENT AND UNTIL SUCH TERMS AND CONDITIONS
HAVE BEEN FULFILLED. COPIES OF SUCH AGREEMENT MAY BE OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY THE HOLDER OF RECORD
OF THIS CERTIFICATE TO THE SECRETARY OF FLARION TECHNOLOGIES, INC.”

     (b) Prohibition on Exercise and Sale.

     (i) Other than sales or transfers to Permitted Transferees (as defined below), no (A) Optionee shall have the right to sell or otherwise transfer any shares of Common
Stock issued upon exercise of the option subject to such Option Agreement and (B) Participant shall have the right to sell or otherwise transfer any shares of Restricted Stock
issued pursuant to an Award subject to such Award Agreement, in each case without first complying with the provisions of Section 13(d) hereof, such prohibitions to expire
upon the consummation of an initial public offering of the Common Stock pursuant to the 1933 Act; provided, however, that, in any event, any such sale or other transfer
shall be in compliance with applicable state and federal securities laws. For purposes hereof, the term “Permitted Transferee” shall mean any member of such Optionee’s or
Participant’s family group, which for purposes of this Plan shall mean any spouse, lineal ancestor or descendant (including through adoption), brother or sister of such
Optionee or Participant, or any trust, partnership, limited liability company or estate of or for the benefit of Optionee or Participant or Optionee’s or Participant’s family
members, in each case, who agree to be bound by the terms and provisions of the Plan and the individual Option Agreement or Award Agreement pursuant to which such
shares of Common Stock were issued. Notwithstanding the foregoing, “Permitted Transferee” includes only persons to whom securities of the Company may lawfully be
transferred pursuant to exemptions from applicable federal and state securities laws (with the burden of proving availability of such exemptions to be on the Person
proposing such transfer of such securities (or of rights to acquire such securities)).

     (ii) The Committee shall have the authority to modify, revoke or nullify the prohibitions contained in Section 13(b) with respect to the application of such provisions to
one or more specific Option Agreements and/or Award Agreements (whether or not previously executed) or to all Option Agreements and/or Award Agreements then
outstanding, as it, in its sole discretion, determines.

     (c) Vesting.

     (i) Any options granted pursuant to this Plan shall be exercisable according to the terms hereof at such times and under such conditions as determined by the Committee
or as set forth in the Optionee’s Option Agreement or Participant’s Award Agreement.
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     (ii) Notwithstanding anything contained herein to the contrary, in the event of a Change in Control, the Committee may, in its discretion, as to outstanding options and/or
Awards do any one or more of the following (provided that it shall not be obligated to do so) (I) prior to any such consummation, accelerate (1) the exercise date or dates of
such options pursuant to Section 8(a) hereof, and (2) the date or dates on which the Company’s right to repurchase Optioned Shares or Awarded Shares lapses, (II) upon
written notice to the holders thereof, provided that the options have been accelerated pursuant to clause (I) above, terminate all such options and/or Awards prior to the
consummation of a transaction unless exercised within a prescribed period, (III) provide for payment of an amount equal to the excess of the fair market value, as determined
by the Committee, over the Option Price or Award Price, of such shares as of the date of a transaction, in exchange for the surrender of the right to exercise such options
and/or purchase shares of Restricted Stock under such Awards, or (IV) provide for the assumption of such options and/or Awards, or the substitution therefor of new options
and/or Awards, by the successor corporation or entity; provided, however, that with respect to ISOs, the requirements of Section 424 of the Code shall be met.

     (d) Right of First Refusal to Purchase Shares.

     Other than sales or other transfers to Permitted Transferees, before any Optioned Shares held by an Optionee or Awarded Shares held by a Participant or any transferee
thereof (any of such persons being referred to herein as a “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its
assignee(s) shall have a right of first refusal to purchase the Optioned Shares and/or the Awarded Shares (such shares being referred to herein as the “Transfer Shares”) on the
terms and conditions set forth in this Section (the “Right of First Refusal”).

     (i) The Holder of the Transfer Shares shall deliver to the Company a written notice (the “Notice”) stating: (A) the Holder’s bona fide intention to sell or otherwise transfer
such Transfer Shares; (B) the name of each proposed purchaser or other transferee (“Proposed Transferee”); (C) the number of Transfer Shares to be transferred to each
Proposed Transferee; and (D) the bona fide cash price or other consideration for which the Holder proposes to transfer the Transfer Shares (the “Offered Price”), and the
Holder shall offer the Transfer Shares at the Offered Price to the Company or its assignee(s).

     (ii) At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s) may, by giving written notice to the Holder, elect to purchase all, but
not less than all, of the Transfer Shares proposed to be transferred to any one or more of the Proposed Transferees, at the purchase price determined in accordance with
Section 13(d)(iii) below.

     (iii) The purchase price (“Purchase Price”) for the Transfer Shares purchased by the Company or its assignee(s) under this Section shall be the Offered Price.
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Notwithstanding the foregoing, in the event the transfer is by gift or operation of law, the Purchase Price for the Transfer Shares shall be the Fair Market Value of the
Transfer Shares. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration shall be determined by the Board in
good faith.

     (iv) Payment of the Purchase Price shall be made, at the option of the Company or its assignee(s), in cash (by check), by cancellation of all or a portion of any
outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the assignee), or by any combination thereof within thirty (30) days
after receipt of the Notice or in the manner and at the times set forth in the Notice.

     (v) If all of the Transfer Shares proposed in the Notice to be transferred to a given Proposed Transferee are not purchased by the Company and/or its assignee(s) as
provided in this Section, then the Holder may sell or otherwise transfer such Transfer Shares to that Proposed Transferee at the Offered Price or at a higher price, provided
that such sale or other transfer is consummated within 120 days after the date of the Notice and provided further that any such sale or other transfer is effected in accordance
with any applicable securities laws and the Proposed Transferee agrees in writing that the provisions of this Agreement shall continue to apply to the Transfer Shares in the
hands of such Proposed Transferee. If the Transfer Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall be
given to the Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Transfer Shares held by the Holder may be sold or
otherwise transferred.

     (vi) The Right of First Refusal shall terminate as to any Transfer Shares upon the initial public offering of Common Stock pursuant to a registration statement filed with,
and declared effective by, the Securities and Exchange Commission under the 1933 Act.

     (e) Conflicts.

     Notwithstanding anything contained in Section 13(d) to the contrary, in the event of any conflict between Section 13(d) and the terms and conditions of a Stockholders
Agreement entered into between the Company and an individual Optionee or Participant (a “Stockholders Agreement”), as to such Optionee or Participant, the terms and
conditions of the Stockholders Agreement shall govern.

     (f) Definition.

     For purposes of this Plan, the term “Change in Control” shall mean (A) a dissolution or liquidation of the Company, (B) a merger or consolidation in which the Company is
not the surviving corporation (other than a merger or consolidation with a wholly-owned subsidiary, a reincorporation of the Company in a different jurisdiction, or other
transaction in which there is no substantial change in the stockholders of the Company or their relative stock holdings and the Options and/or the Awards granted under the
Plan are assumed or replaced by the successor corporation, which assumption will be binding on all Optionees and Participants under the Plan),
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(C) a merger in which the Company is the surviving corporation but after which the stockholders of the Company (other than any stockholder which merges (or which owns
or controls another corporation which merges) with the Company in such merger) own less than 50% of the shares or other equity interests in the Company, (D) the sale of
substantially all of the assets of the Company, or (E) the acquisition, sale or transfer of a majority of the outstanding shares of the Company by tender offer or similar
transaction other than an initial public offering of the Common Stock pursuant to the 1933 Act.

14. EFFECTIVE DATE.

     The Plan shall become effective on the date (the “Effective Date”) of its adoption by the Board; provided, however, that no option intended to be an ISO shall be
exercisable by an Optionee unless and until the Plan shall have been approved by the stockholders of the Company within 12 months before or after the date of adoption of the
Plan by the Board.

15. EXPIRATION AND TERMINATION.

     Except with respect to options and/or Awards then outstanding, the Plan shall expire on the earliest to occur of (a) the tenth anniversary of the date on which the Plan was
adopted by the Board, (b) the tenth anniversary of the date on which the Plan was approved by the stockholders of the Company, or (c) the date as of which the Board, in its
sole discretion, determines to terminate the Plan (the “Expiration Date”). Any options and/or Awards outstanding as of the Expiration Date shall remain in effect until they
have been exercised or have terminated or expired by their respective terms or as otherwise provided under the Plan (including, without limitation, Section 13(c)).

16. AMENDMENT.

     The Board may at any time terminate, modify or amend the Plan; provided, however, that if the approval of the stockholders of the Company shall be required for any
modification or amendment under Section 422 of the Code, with respect to ISOs, or under Rule 16b-3 under the Securities Exchange Act of 1934, as amended, with respect to
shares of Common Stock registered under such Act, such approval shall be obtained before such modification or amendment shall become effective. No termination,
modification or amendment of the Plan may, without the consent of an Optionee or Participant, adversely affect his or her rights under an option or Award previously granted
to such Optionee or Participant, as the case may be.

17. DISQUALIFYING DISPOSITIONS.

     If stock acquired upon exercise of an ISO granted under the Plan is disposed of by the Optionee within two years from the date of grant of the ISO or within one year after
the transfer of the Optioned Shares to such Optionee (a “disqualifying disposition”), such Optionee shall, immediately prior to such disqualifying disposition, notify the
Company in writing of the date and terms of such disposition and provide such other information regarding the disposition as the Company may reasonably require.
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18. TAXES.

     The Company may deduct from any cash payments due to an Optionee or Participant upon exercise of an option or Award any federal, state or local withholding taxes and
employment taxes relating thereto or, as a condition of delivery of any Optioned Shares or Restricted Stock due upon such exercise, require the Optionee or Participant, as the
case may be, to remit, or, in appropriate cases, agree to remit when due, an amount sufficient to satisfy such taxes; provided, however, that, subject to the prior written
approval of the Committee, the Optionee or Participant may, in whole or in part, satisfy such obligations (a) by permitting the Company to withhold some or all of such
Optioned Shares or Restricted Stock, or (b) by delivering shares of Common Stock already owned by him or her. Shares so withheld or delivered shall have a fair market
value, as determined by the Committee, equal to such obligations as of the date or dates the amounts of such taxes are required to be determined. At the time of any
disqualifying disposition, the Optionee shall remit to the Company in cash the amount of any such taxes relating to such disposition.

19. STOCKHOLDERS AGREEMENT.

     The Company shall require each Optionee and Participant, as a condition to the issuance of Optioned Shares and/or Restricted Stock to such individual, to become a party
to the Company’s Stockholders Agreement if, upon the issuance of such Optioned Shares and/or Restricted Stock to such individual, the aggregate number of shares to be
owned by such individual will be equal to or greater than 1% of the then total outstanding voting capital stock of the Company.

20. RIGHT OF REPURCHASE.

     At the discretion of the Committee, the Company may reserve to itself and/or its assignee(s) in any Option Agreement and/or Award Agreement a right to repurchase
unvested Optioned Shares held by an Optionee and/or Awarded Shares held by a Participant for cash and/or cancellation of purchase money indebtedness owed to the
Company by the Optionee or Participant, as the case may be, following such Optionee’s or Participant’s Termination (as defined below), at the lesser of the Option Price or
the Fair Market Value on the date of repurchase in the case of repurchased Optioned Shares, or the lesser of the Award Price or the Fair Market Value on the date of
repurchase in the case of repurchased Awarded Shares, at any time within the later of ninety (90) days after the Optionee’s or Participant’s Termination Date (as defined
below) and the date the Optionee purchases Optioned Shares upon exercise of an option at the Optionee’s Option Price or the date the Participant purchases Awarded Shares
from the Company at the Award Price.

     For purposes of this Plan with respect to an Optionee or Participant, “Termination” or “Terminated” means that the Optionee or Participant has for any reason ceased to
provide services as an employee, officer, director or consultant to the Company or a parent or subsidiary of the Company. An Optionee or Participant will not be deemed to
have ceased to provide services in the case of (a) sick leave, (b) military leave, or (c) any other leave of absence approved by the Committee, provided that such leave is for a
period of not more than ninety (90)
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days (i) unless reinstatement (or, in the case of an employee with an ISO, reemployment) upon the expiration of such leave is guaranteed by contract or statute, or (ii) unless
provided otherwise pursuant to formal policy adopted from time to time by the Board and issued and promulgated in writing. In the case of any Optionee or Participant on
(a) sick leave, (b) military leave or (c) an approved leave of absence, the Committee may make such provisions respecting suspension of vesting of the Optioned Shares
and/or Awarded Shares while on leave from the Company or a parent or subsidiary of the Company as it may deem appropriate, except that in no event may an option be
exercised after the expiration of the term set forth in the individual’s Option Agreement. The Committee will have sole discretion to determine whether an Optionee or
Participant has ceased to provide services and the effective date on which the Optionee or Participant ceased to provide services (the “Termination Date”).

21. ESCROW.

     To enforce any restrictions on an Optionee’s Optioned Shares or a Participant’s Awarded Shares set forth in Section 20 hereof, the Committee may require the Optionee or
Participant to deposit all certificates representing Optioned Shares or Awarded Shares, as the case may be, together with stock powers or other instruments of transfer
approved by the Committee, appropriately endorsed in blank, with the Company or an agent designated by the Company to hold in escrow until such restrictions have lapsed
or terminated. The Committee may cause a legend or legends referencing such restrictions to be placed on the certificates.

22. CAPTIONS.

     The use of captions in the Plan or any Option Agreement or Award Agreement is for the convenience of reference only and shall not affect the meaning of any provision of
the Plan or such Option Agreement or Award Agreement.

23. GOVERNING LAW.

     The validity and construction of the Plan and the Option Agreements and Award Agreements shall be construed in accordance with and governed by the law of the State of
New Jersey, without giving effect to principles of conflict of laws; provided, however, that to the extent that the General Corporation Law of the State of Delaware (the
“DGCL”) must apply to the provisions contained in, or interpretation of, the Plan, the Option Agreements or the Award Agreements, the DGCL shall govern.
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