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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Approval of Qualys, Inc. 2021 Employee Stock Purchase Plan

On June 9, 2021, the stockholders of Qualys, Inc. (the “Company”) approved the Company’s 2021 Employee Stock Purchase Plan (the “ESPP”).
A description of the material terms of the ESPP is incorporated herein by reference to “Proposal No. 4—Approval of the Qualys, Inc. 2021 Employee
Stock Purchase Plan and its Material Terms” contained in the Company’s definitive proxy statement on Schedule 14A filed with the Securities and
Exchange Commission on April 22, 2021 (the “2021 Proxy Statement”). A copy of the ESPP is filed as Exhibit 10.1 hereto and incorporated by
reference herein.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 9, 2021, the Company held its 2021 annual meeting of stockholders (the “Annual Meeting”). Present at the Annual Meeting in person or
by proxy were holders of 35,697,031 shares of the Company’s common stock, or approximately 91.8% of the shares outstanding and entitled to vote at
the Annual Meeting. The voting results for each of the proposals considered at the Annual Meeting are provided below.

Proposal One – Election of Directors

The stockholders elected each of the following nominees as Class III directors to serve on the Company’s board of directors (the “Board”) until
the Company’s 2024 annual meeting of stockholders or until their respective successors are duly elected and qualified.
 

Nominee  Votes For  Votes Withheld  Broker Non-Votes
Jeffrey P. Hank  33,342,080  862,644  1,492,307
Sumedh Thakar  33,871,838  332,886  1,492,307

The Board is comprised of seven members who are divided into three classes with overlapping three-year terms. The term of the Company’s
Class I directors, Sandra E. Bergeron and Kristi M. Rogers, will expire at the Company’s 2022 annual meeting of stockholders. The term of the
Company’s Class II directors, General Peter Pace, Wendy M. Pfeiffer and John Zangardi, will expire at the Company’s 2023 annual meeting of
stockholders.

Proposal Two – Ratification of the Appointment of Independent Registered Public Accounting Firm

The stockholders ratified the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the
Company’s fiscal year ending December 31, 2021.
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
35,569,866  112,544  14,621  —  

Proposal Three – Advisory Approval of Executive Compensation

The stockholders cast their votes with respect to the advisory vote to approve the compensation of the Company’s named executive officers as
described in the 2021 Proxy Statement, as follows:
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
13,137,122  19,978,364  1,089,238  1,492,307

Proposal Four –Approval of ESPP

The stockholders approved the ESPP.
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
34,152,636  35,619  16,469  1,492,307

http://www.sec.gov/Archives/edgar/data/1107843/000119312521126676/d856232ddef14a.htm


Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.  Description

10.1   Qualys, Inc. 2021 Employee Stock Purchase Plan

104   Cover Page Interactive Data File (the cover page XBRL tags are embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

 QUALYS, INC.

By:  /s/ Joo Mi Kim
 Joo Mi Kim
 Chief Financial Officer

Date: June 11, 2021



Exhibit 10.1

QUALYS, INC.
2021 EMPLOYEE STOCK PURCHASE PLAN

(As Adopted by the Board of Directors of the Company on April 19, 2021,
and approved by the stockholders of the Company on June 9, 2021)

1.    Definitions.

(a)    “Administrator” means the Committee or, subject to Applicable Law, a subcommittee of the Committee or one or more of
the Company’s officers or management team appointed by the Board or Committee to administer the day-to-day operations of the Plan.

(b)    “Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 promulgated under the Exchange Act. The Board
shall have the authority to determine the time or times at which “Affiliate” status is determined within the foregoing definition.

(c)    “Applicable Law” means the requirements relating to the administration of equity-based awards under state corporate
laws, U.S. federal and state securities laws, the Code, the rules of any stock exchange or quotation system on which the Common Stock
is listed or quoted and the applicable laws of any non-U.S. jurisdiction where rights are, or will be, granted under the Plan.

(d)    “Board” means the board of directors of the Company.

(e)    “Code” means the U.S. Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or
U.S. Treasury Regulation thereunder shall include such section or regulation, any regulation or other official applicable guidance
promulgated under such section, and any comparable provision of any future legislation or regulation amending, supplementing or
superseding such section or regulation.

(f)    “Committee” means the Compensation Committee of the Board or any properly delegated subcommittee thereof. If no
Compensation Committee or subcommittee thereof exists, the term “Committee” shall be deemed to refer to the Board for all purposes
under the Plan.

(g)    “Common Stock” means the common stock, $0.001 par value, of the Company, as the same may be converted,
changed, reclassified or exchanged.

(h)    “Company” means Qualys, Inc., a Delaware corporation, or any successor to all or substantially all of the Company’s
business that adopts the Plan.

(i)    “Contributions” means the amount of Eligible Pay contributed by a Participant through payroll deductions or other
payments that the Administrator may permit a Participant to make to fund the exercise of rights to purchase Shares granted pursuant to
the Plan.

(j)    “Corporate Transaction” means the disposition of all or substantially all of the assets or outstanding capital stock of the
Company by means of a sale, merger, or reorganization in which the Company will not be the surviving corporation (other than a
reorganization effected primarily to change the State in which the Company is incorporated, a merger or consolidation with a wholly-owned
Subsidiary, or any other transaction in which there is no substantial change in the shareholders of the Company or their relative stock
holdings, regardless of whether the Company is the surviving corporation).



(k)    “Designated Company” means any Parent, Subsidiary or Affiliate, whether now existing or existing in the future, that has
been designated by the Administrator from time to time in its sole discretion as eligible to participate in the Plan. The Administrator may
designate any Parent, Subsidiary or Affiliate as a Designated Company in a Non-423 Offering. For purposes of a Section 423 Offering,
only the Company and any Parent or Subsidiary may be Designated Companies; provided, however, that at any given time, a Parent or
Subsidiary that is a Designated Company under a Section 423 Offering shall not be a Designated Company under a Non-423 Offering.

(l)    “Eligible Employee” means any person providing services to the Company or a Designated Company in an employee-
employer relationship who meets such other initial service requirement specified by the Administrator pursuant to Section 5(c)(A). For
purposes of clarity, the term “Eligible Employee” shall not include the following, regardless of any subsequent reclassification as an
employee by the Company or a Designated Company, any governmental agency, or any court: (i) any independent contractor; (ii) any
consultant; (iii) any individual performing services for the Company or a Designated Company who has entered into an independent
contractor or consultant agreement with the Company or a Designated Company; (iv) any individual performing services for the Company
or a Designated Company under a purchase order, a supplier agreement or any other agreement that the Company or a Designated
Company enters into for services; (v) any individual classified by the Company or a Designated Company as contract labor (such as
contractors, contract employees, job shoppers), regardless of length of service; (vi) any individual whose base wage or salary is not
processed for payment by the payroll department(s) or payroll provider(s) of the Company or a Designated Company; and (vii) any leased
employee within the meaning of Code Section 414(n), including such persons leased from a professional employer organization. The
Administrator shall have exclusive discretion to determine whether an individual is an Eligible Employee for purposes of the Plan.

(m)    “Eligible Pay” means the following amounts paid by the Company or any Parent, Subsidiary or Affiliate to the Eligible
Employee (other than amounts paid after termination of employment date, even if such amounts are paid for pre-termination date
services), including (i) base salary or wages (including 13th/14th month payments or similar concepts under local law, whether such
payments are characterized as base salary, bonus or otherwise under local law), and (ii) any portion of such amounts voluntarily deferred
or reduced by the Eligible Employee (A) under any employee benefit plan of the Company or a Parent, Subsidiary or Affiliate available to
all levels of employees on a non-discriminatory basis upon satisfaction of eligibility requirements, and (B) under any deferral plan of the
Company (provided such amounts would not otherwise have been excluded had they not been deferred); but excluding (iii) relocation pay,
severance payments, cash allowances for a stated purpose (such as a medical or car allowance), income derived from stock options,
stock appreciation rights, restricted stock units or other equity-based awards, the cost of employee benefits paid for by the Company,
imputed income arising under any Company group insurance or benefit program, contributions made by the Company under any
employee benefit plan, and similar items of compensation. For Eligible Employees in the U.S., Eligible Pay shall include elective amounts
that are not includible in gross income of the Eligible Employee by reason of Sections 125, 132(f)(4), 402(e)(3), 402(h) or 403(b) of the
Code. The Administrator shall have discretion to determine the application of this definition to Eligible Employees outside the U.S.

(n)    “Enrollment Period” means the period during which an Eligible Employee may elect to participate in the Plan, with such
period occurring before the first day of each Offering Period, as prescribed by the Administrator.

(o)    “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, or any successor law thereto, and the
regulations promulgated thereunder.

(p)    “Fair Market Value” means, as of any given date, (i) the closing sales price for the Common Stock on the Trading Day
immediately prior to the applicable date as quoted on the Nasdaq



Global Select Market or, if no sale occurred on such date, the closing price reported for the first Trading Day immediately prior to such date
during which a sale occurred; or (ii) if the Common Stock is not traded on an exchange but is regularly quoted on a national market or
other quotation system, the closing sales price on the Trading Day immediately prior to such date as quoted on such market or system, or
if no sales occurred on such date, then on the Trading Day immediately prior to such date on which sales prices are reported; or (iii) in the
absence of an established market for the Common Stock of the type described in (i) or (ii) of this Section 1(q), the fair market value
established by the Committee acting in good faith.

(q)    “Non-423 Offering” has the meaning ascribed to it in Section 2.

(r)    “Offering” means a Section 423 Offering or a Non-423 Offering of a right to purchase Shares under the Plan during an
Offering Period as further described in Section 6. Unless otherwise determined by the Administrator, each Offering under the Plan in which
Eligible Employees of one or more Designated Companies may participate shall be deemed a separate offering for purposes of
Section 423 of the Code, even if the dates of the applicable Offering Periods of each such Offering are identical, and the provisions of the
Plan shall separately apply to each Offering. With respect to Section 423 Offerings, the terms of separate Offerings need not be identical
provided that all Eligible Employees granted purchase rights in a particular Offering shall have the same rights and privileges, except as
otherwise may be permitted by Code Section 423; a Non-423 Offering need not satisfy such requirements.

(s)    “Offering Period” means the periods established in accordance with Section 6 during which rights to purchase Shares
may be granted pursuant to the Plan and Shares may be purchased on one or more Purchase Dates. The duration and timing of Offering
Periods may be changed pursuant to Sections 6 and 17.

(t)    “Parent” means a parent corporation of the Company, whether now or hereafter existing, as “parent corporation” is
defined in Section 424(e) of the Code.

(u)    “Participant” means an Eligible Employee who elects to participate in the Plan.

(v)    “Plan” means this Qualys, Inc. 2021 Employee Stock Purchase Plan, as may be amended from time to time.

(w)    “Purchase Date” means the last Trading Day of each Purchase Period (or such other Trading Day as the Administrator
may determine).

(x)    “Purchase Period” means a period of time within an Offering Period, as may be specified by the Administrator in
accordance with Section 6, generally beginning on the first Trading Day of each Offering Period and ending on a Purchase Date. An
Offering Period may consist of one or more Purchase Periods.

(y)    “Purchase Price” means the purchase price at which Shares may be acquired on a Purchase Date and which shall be
set by the Administrator; provided, however, that the Purchase Price for a Section 423 Offering shall not be less than eighty-five percent
(85%) of the lesser of (i) the Fair Market Value of the Shares on the first Trading Day of the Offering Period or (ii) the Fair Market Value of
the Shares on the Purchase Date. Unless otherwise determined by the Administrator prior to the commencement of an Offering Period,
the Purchase Price shall be eighty-five percent (85%) of the lesser of (A) the Fair Market Value of the Shares on the first Trading Day of
the Offering Period or (B) the Fair Market Value of the Shares on the Purchase Date.

(z)    “Section 423 Offering” has the meaning ascribed to it in Section 2.

(aa)    “Shares” means the shares of Common Stock.



(bb)    “Subsidiary” means a subsidiary corporation of the Company, whether now or hereafter existing, as “subsidiary
corporation” is defined in Section 424(f) of the Code.

(cc)    “Tax-Related Items” means any U.S. federal, state, and/or local taxes and/or any non-U.S. taxes (including, without
limitation, income tax, social insurance contributions (or similar contributions), payroll tax, fringe benefits tax, payment on account,
employment tax, stamp tax and any other tax or tax-related item arising in relation to the Participant’s participation in the Plan and legally
applicable to a Participant, including any employer liability for which the Participant is liable pursuant to Applicable Laws or an agreement
entered into under the Plan.

(dd)    “Trading Day” means a day on which the principal exchange that Shares are listed on is open for trading.

(ee)    “U.S.” means the United States of America.

2.    Purpose of the Plan. The purpose of the Plan is to provide an opportunity for Eligible Employees of the Company and its
Designated Companies to purchase Common Stock at a discount through voluntary Contributions, thereby attracting, retaining and
rewarding such persons and strengthening the mutuality of interest between such persons and the Company’s stockholders. The
Company intends for offerings under the Plan to qualify as an “employee stock purchase plan” under Section 423 of the Code (each, a
“Section 423 Offering”); provided, however, that the Administrator may also authorize the grant of rights under offerings of the Plan that are
not intended to comply with the requirements of Section 423 of the Code, pursuant to any rules, procedures, agreements, appendices, or
sub-plans adopted by the Administrator for such purpose (each, a “Non-423 Offering”).

3.    Number of Reserved Shares. Subject to adjustment pursuant to Section 16 hereof, Six Hundred Thousand (600,000) Shares
may be sold pursuant to the Plan. Such Shares may be authorized but unissued Shares, treasury Shares or Shares purchased in the open
market. For avoidance of doubt, up to the maximum number of Shares reserved under this Section 3 may be used to satisfy purchases of
Shares under Section 423 Offerings and any remaining portion of such maximum number of Shares may be used to satisfy purchases of
Shares under Non-423 Offerings. For the avoidance of doubt, Shares withheld to satisfy Tax-Related Items shall not reduce the number of
Shares available for sale pursuant to the Plan and shall again be made available for sale pursuant to the Plan.

4.    Administration of the Plan.

(a)    Committee as Administrator. The Plan shall be administered by the Committee. Notwithstanding anything in the Plan to
the contrary, subject to Applicable Law, any authority or responsibility that, under the terms of the Plan, may be exercised by the
Committee may alternatively be exercised by the Board. Subject to Applicable Law, no member of the Board or Committee (or its
delegates) shall be liable for any good faith action or determination made in connection with the operation, administration or interpretation
of the Plan. In the performance of its responsibilities with respect to the Plan, the Committee shall be entitled to rely upon, and no member
of the Committee shall be liable for any action taken or not taken in reliance upon, information and/or advice furnished by the Company’s
officers or employees, the Company’s accountants, the Company’s counsel and any other party that the Committee deems necessary.

(b)    Powers of the Administrator. The Administrator shall have full power and authority to administer the Plan, including,
without limitation, the authority to (i) construe, interpret, reconcile any inconsistency in, correct any default in and supply any omission in,
and apply the terms of the Plan and any enrollment form or other instrument or agreement relating to the Plan, (ii) determine eligibility and
adjudicate all disputed claims filed under the Plan, including whether Eligible Employees will participate



in a Section 423 Offering or a Non-423 Offering and which Subsidiaries and Affiliates of the Company (or Parent, if applicable) will be
Designated Companies participating in either a Section 423 Offering or a Non-423 Offering (within the limits of the Plan), (iii) determine the
terms and conditions of any right to purchase Shares under the Plan, (iv) establish, amend, suspend or waive such rules and regulations
and appoint such agents as it deems appropriate for the proper administration of the Plan, (v) amend an outstanding right to purchase
Shares, including any amendments to a right that may be necessary for purposes of effecting a transaction contemplated under
Section 16 hereof (including, but not limited to, an amendment to the class or type of stock that may be issued pursuant to the exercise of
a right or the Purchase Price applicable to a right), provided that the amended right otherwise conforms to the terms of the Plan, and
(vi) make any other determination and take any other action that the Administrator deems necessary or desirable for the administration of
the Plan, including, without limitation, the adoption of any such rules, procedures, agreements, appendices, or sub-plans (collectively,
“Sub-Plans”) as are necessary or appropriate to permit the participation in the Plan by employees who are citizens or residents in
jurisdictions other than the U.S. or employed outside the U.S., as further set forth in Section 4(c) below.

(c)    Non-U.S. Sub-Plans. Notwithstanding any provision to the contrary in this Plan, the Administrator may adopt such
Sub-Plans relating to the operation and administration of the Plan to accommodate local laws, customs and procedures for jurisdictions
outside of the U.S., the terms of which Sub-Plans may take precedence over other provisions of this Plan, with the exception of Section 3
hereof, but unless otherwise superseded by the terms of such Sub-Plan, the provisions of this Plan shall govern the operation of such
Sub-Plan. To the extent inconsistent with the requirements of Section 423, any such Sub-Plan shall be considered part of a Non-423
Offering, and purchase rights granted thereunder shall not be required by the terms of the Plan to comply with Section 423 of the Code.
Without limiting the generality of the foregoing, the Administrator is authorized to adopt Sub-Plans for particular non-U.S. jurisdictions that
modify the terms of the Plan to meet applicable local requirements, customs or procedures regarding, without limitation, (i) eligibility to
participate, (ii) the definition of Eligible Pay, (iii) the dates and duration of Offering Periods or other periods during which Participants may
make Contributions towards the purchase of Shares, (iv) the method of determining the Purchase Price and the discount from Fair Market
Value at which Shares may be purchased, (v) any minimum or maximum amount of Contributions a Participant may make in an Offering
Period or other specified period under the applicable Sub-Plan, (vi) the treatment of purchase rights upon a Corporate Transaction or a
change in capitalization of the Company, (vii) the handling of payroll deductions and the methods for making Contributions by means other
than payroll deductions, (viii) establishment of bank, building society or trust accounts to hold Contributions, (ix) payment of interest,
(x) conversion of local currency, (xi) obligations to pay payroll tax, (xii) determination of beneficiary designation requirements,
(xiii) withholding procedures, and (xiv) handling of Share issuances.

(d)    Binding Authority. All determinations by the Administrator in carrying out and administering the Plan and in construing
and interpreting the Plan and any enrollment form or other instrument or agreement relating to the Plan shall be made in the
Administrator’s sole discretion and shall be final, binding and conclusive for all purposes and upon all interested persons.

(e)    Delegation of Authority. To the extent not prohibited by Applicable Law, the Committee may, from time to time, delegate
some or all of its authority under the Plan to a subcommittee or subcommittees of the Committee, to one or more of the other parties
comprising the “Administrator” hereunder, or to other persons or groups of persons as it deems necessary, appropriate or advisable under
conditions or limitations that it may set at or after the time of the delegation. For purposes of the Plan, reference to the Administrator shall
be deemed to include any subcommittee, subcommittees, or other persons or groups of persons to whom the Committee delegates
authority pursuant to this Section 4(e).



5.    Eligible Employees.

(a)    General. Any individual who is an Eligible Employee as of the commencement of an Offering Period shall be eligible to
participate in the Plan, subject to the requirements of Section 7.

(b)    Non-U.S. Employees. An Eligible Employee who works for a Designated Company and is a citizen or resident of a
jurisdiction other than the U.S. (without regard to whether such individual also is a citizen or resident of the U.S. or is a resident alien
(within the meaning of Section 7701(b)(1)(A) of the Code)) may be excluded from participation in the Plan or an Offering if the participation
of such Eligible Employee is prohibited under the laws of the applicable jurisdiction or if complying with the laws of the applicable
jurisdiction would cause the Plan or a Section 423 Offering to violate Section 423 of the Code. In the case of a Non-423 Offering, an
Eligible Employee (or group of Eligible Employees) may be excluded from participation in the Plan or an Offering if the Administrator has
determined, in its sole discretion, that participation of such Eligible Employee(s) is not advisable or practicable for any reason.

(c)    Limitations. Notwithstanding any provisions of the Plan to the contrary, no Eligible Employee shall be granted a right to
purchase Shares under a Section 423 Offering (i) to the extent that, immediately after the grant, such Eligible Employee (or any other
person whose stock would be attributed to such Eligible Employee pursuant to Section 424(d) of the Code) would own capital stock of the
Company and/or hold outstanding rights to purchase capital stock possessing five percent (5%) or more of the combined voting power or
value of all classes of the capital stock of the Company or of any Parent or Subsidiary of the Company, or (ii) to the extent that his or her
rights to purchase capital stock under all employee stock purchase plans of the Company and any Parent and Subsidiaries accrues at a
rate that exceeds Twenty-Five Thousand Dollars (US$25,000) worth of such stock (determined at the fair market value of the shares of
such stock at the time such right is granted) for each calendar year in which such purchase right is outstanding. The Administrator, in its
discretion, from time to time may, prior to an Enrollment Period for all purchase rights to be granted in an Offering, determine (on a uniform
and nondiscriminatory basis for Section 423 Offerings) that the definition of Eligible Employee will or will not include an individual if he or
she: (A) has not completed at least two (2) years of service since his or her last hire date (or such lesser period of time as may be
determined by the Administrator in its discretion), (B) customarily works not more than twenty (20) hours per week (or such lesser period
of time as may be determined by the Administrator in its discretion), (C) customarily works not more than five (5) months per calendar year
(or such lesser period of time as may be determined by the Administrator in its discretion), (D) is a highly compensated employee within
the meaning of Section 414(q) of the Code, or (E) is a highly compensated employee within the meaning of Section 414(q) of the Code
with compensation above a certain level or who is an officer or subject to the disclosure requirements of Section 16(a) of the Exchange
Act, provided the exclusion is applied with respect to each Section 423 Offering in an identical manner to all highly compensated
individuals of the Designated Company whose employees are participating in that Offering.

6.    Offering Periods. The Plan shall be implemented by consecutive or overlapping Offering Periods, as specified by the
Administrator, with a new Offering Period commencing on the first Trading Day of the relevant Offering Period and terminating on the last
Trading Day of the relevant Offering Period. The Offering Periods shall (a) consist of one or more Purchase Periods of a duration specified
by the Administrator, and (b) be of a duration, and commence on the dates, specified by the Administrator prior to the scheduled beginning
of the applicable Offering Period, provided that each Offering Period may not have a duration exceeding twenty-seven (27) months. For
the avoidance of any doubt, the Administrator has authority to establish the terms that shall apply to the Offering Periods in accordance
with the provisions contemplated in this Section 6 without stockholder approval. To the extent that the Administrator establishes Offering
Periods with multiple Purchase Periods or overlapping Offering Periods, in each case, with a Purchase Price based (in part) on the Fair
Market Value of a Share on the first Trading Day of an Offering Period, the Administrator shall have discretion



to structure an Offering Period so that if the Fair Market Value of a Share on the first Trading Day of the Offering Period in which a
Participant is currently enrolled is higher than the Fair Market Value of a Share on the first Trading Day of any subsequent Offering Period,
the Company shall automatically enroll such Participant in the subsequent Offering Period and shall terminate his or her participation in
such original Offering Period.

7.    Election to Participate and Payroll Deductions. An Eligible Employee may elect to participate in an Offering under the Plan
during any Enrollment Period. Any such election shall be made by completing the online enrollment process through the Company’s
designated Plan broker or, to the extent specified by the Administrator, by completing and submitting an enrollment form to the
Administrator during such Enrollment Period, authorizing Contributions in whole percentages from one percent (1%) to fifteen percent
(15%) of the Eligible Employee’s Eligible Pay for the Purchase Period within the Offering Period to which the deduction applies. A
Participant may elect to increase or decrease the rate of such Contributions during any subsequent Enrollment Period by submitting the
appropriate form online through the Company’s designated Plan broker or, to the extent specified by the Administrator, to the
Administrator, provided that no change in Contributions shall be permitted to the extent that such change would result in total Contributions
exceeding fifteen percent (15%) of the Eligible Employee’s Eligible Pay, or such other maximum amount as may be determined by the
Administrator with respect to a subsequent Offering Period. During a Purchase Period, a Participant may not increase or decrease his or
her rate of Contributions, except as contemplated in the following sentence. A Participant may reduce the rate of his or her Contributions
to zero percent (0%) at any time during the Purchase Period, provided that any such reduction shall result in the automatic withdrawal of
the Participant from the Plan as provided under Section 14 hereof and the Participant shall not again be eligible to participate in the Plan
until the next Enrollment Period. Once an Eligible Employee elects to participate in an Offering Period, then such Participant shall
automatically participate in the Offering Period commencing immediately following the last day of such prior Offering Period at the same
rate of Contributions as was in effect in the prior Offering Period unless the Participant elects to increase or decrease the rate of
Contributions or withdraws or is deemed to withdraw from this Plan as described above in this Section 7. A Participant who is
automatically enrolled in a subsequent Offering Period pursuant to this Section 7 is not required to file any additional documentation in
order to continue participation in the Plan; provided, however, that participation in the subsequent Offering Period shall be governed by the
terms and conditions of the Plan in effect at the beginning of such Offering Period, subject to the Participant’s right to withdraw from the
Plan in accordance with Section 14 below. The Administrator has the authority to change the rules set forth in this Section 7 regarding
participation in the Plan.

8.    Contributions. The Company shall establish an account in the form of a bookkeeping entry for each Participant for the purpose
of tracking Contributions made by each Participant during the Offering Period, and shall credit all Contributions made by each Participant
to such account. The Company shall not be obligated to segregate the Contributions from the general funds of the Company or any
Designated Company nor shall any interest be paid on such Contributions, unless otherwise determined by the Administrator or required
by Applicable Law. All Contributions received by the Company for Shares sold by the Company on any Purchase Date pursuant to this
Plan may be used for any corporate purpose.

9.    Limitation on Number of Shares That an Employee May Purchase. Subject to the limitations set forth in Section 5(c), each
Participant shall have the right to purchase as many whole Shares as may be purchased with the Contributions credited to his or her
account as of the last day of the Offering Period (or such other date as the Administrator may determine) at the Purchase Price applicable
to such Offering Period; provided, however, that a Participant may not purchase in excess of Five Hundred (500) Shares under the Plan
per Offering Period or such other maximum number of Shares as may be established for an Offering Period by the Administrator (in each
case subject to adjustment pursuant to Section 16 hereof). Any amount remaining in a Participant’s account that was not applied to the
purchase of Shares on a Purchase Date because it was not sufficient to purchase a



whole Share shall be carried forward for the purchase of Shares on the following Purchase Date. However, any amounts not applied to the
purchase of Shares during an Offering Period for any reason other than as described in the foregoing sentence shall not be carried
forward to any subsequent Offering Period and shall instead be refunded, without interest, as soon as practicable following the Purchase
Date, except as otherwise determined by the Administrator or required by Applicable Law.

10.    Taxes. At the time a Participant’s purchase right is exercised, in whole or in part, or at the time a Participant disposes of some
or all of the Shares acquired under the Plan, or at the time of any other taxable event, the Participant shall make adequate provision for
any Tax-Related Items. In their sole discretion, the Company or the Designated Company that employs the Participant may satisfy any
obligation to withhold Tax-Related Items by (a) withholding from the Participant’s wages or other compensation, (b) withholding a number
of Shares otherwise issuable in connection with the purchase of Shares under the Plan, (c) withholding from proceeds from the sale of
Shares issued upon purchase, either through a voluntary sale or a mandatory sale arranged by the Company, (d) requiring the Participant
to make a cash payment (by check or wire transfer) to the Company or another Designated Company equal to the amount of the
Tax-Related Items, or (e) any other method determined by the Company that is permissible under Applicable Law.

11.    Brokerage Accounts or Plan Share Accounts. By enrolling in the Plan, each Participant shall be deemed to have authorized the
establishment of a brokerage account on his or her behalf at a securities brokerage firm selected by the Administrator. Alternatively, the
Administrator may provide for Plan share accounts for each Participant to be established by the Company or by an outside entity selected
by the Administrator which is not a brokerage firm. Shares purchased by a Participant pursuant to the Plan shall be held in the
Participant’s brokerage or Plan share account. The Company may require that Shares be retained in such brokerage or Plan share
account for a designated period of time, and/or may establish procedures to permit tracking of dispositions of Shares.

12.    Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to Shares subject to any rights granted
under this Plan or any Shares deliverable under this Plan unless and until recorded in the books of the brokerage firm selected by the
Administrator or, as applicable, the Company, its transfer agent, stock plan administrator or such other outside entity which is not a
brokerage firm.

13.    Rights Not Transferable. Rights granted under this Plan are not transferable by a Participant other than by will or the laws of
descent and distribution, and are exercisable during a Participant’s lifetime only by the Participant.

14.    Withdrawals. A Participant may withdraw from an Offering by submitting the appropriate form online through the Company’s
designated Plan broker or, to the extent determined by the Administrator, to the Administrator. A notice of withdrawal must be received no
later than the last day of the month immediately preceding the month of the Purchase Date or by such other deadline as may be
prescribed by the Administrator. Upon receipt of such notice, automatic deductions of Contributions on behalf of the Participant shall be
discontinued commencing with the payroll period immediately following the effective date of the notice of withdrawal, and such Participant
shall not be eligible to participate in the Plan until the next Enrollment Period. Any Contributions credited to the account of any Participant
who withdraws from an Offering according to the procedures and timing set forth in this Section 14 shall be refunded as soon as
practicable without interest, except as otherwise determined by the Administrator or required by Applicable Law.



15.    Termination of Employment; Leave of Absence.

(a)    General. Upon a Participant ceasing to be an Eligible Employee for any reason prior to a Purchase Date, Contributions
for such Participant shall be discontinued and any Contributions then credited to the Participant’s account shall be refunded as soon as
practicable, without interest, except as otherwise determined by the Administrator or required by Applicable Law.

(b)    Leave of Absence. Subject to the discretion of the Administrator, if a Participant is granted a paid leave of absence,
payroll deductions on behalf of the Participant shall continue and any Contributions credited to the Participant’s account may be used to
purchase Shares as provided under the Plan. If a Participant is granted an unpaid leave of absence, payroll deductions on behalf of the
Participant shall be discontinued and no other Contributions shall be permitted (unless otherwise determined by the Administrator (on a
uniform and nondiscriminatory basis for Section 423 Offerings) or required by Applicable Law), but any Contributions then credited to the
Participant’s account may be used to purchase Shares on the next applicable Purchase Date. Where the period of leave exceeds three
(3) months and the Participant’s right to reemployment is not guaranteed by statute or by contract, for purposes of Section 423 Offerings,
the employment relationship shall be deemed to have terminated three (3) months and one (1) day following the commencement of such
leave.

(c)    Transfer of Employment. Unless otherwise determined by the Administrator or required by Applicable Law, a Participant
whose employment transfers or whose employment terminates with an immediate rehire (with no break in service) by or between the
Company or a Designated Company shall not be treated as having terminated employment for purposes of participating in the Plan or an
Offering; however, if a Participant transfers from a Section 423 Offering to a Non-423 Offering, the exercise of the Participant’s purchase
right will be qualified under the Section 423 Offering only to the extent that such exercise complies with Code Section 423. If a Participant
transfers from a Non-423 Offering to a Section 423 Offering, the exercise of the Participant’s purchase right will remain non-qualified under
the Non-423 Offering. The Administrator may establish additional or different rules to govern transfers of employment for purposes of
participation in the Plan or an Offering, consistent with the applicable requirements of Section 423 of the Code.

 
 16.    AdjustmentProvisions.

(a)    Changes in Capitalization. In the event of any change affecting the number, class, value, or terms of the shares of
Common Stock resulting from a recapitalization, stock split, reverse stock split, stock dividend, spinoff, split up, combination,
reclassification or exchange of Shares, merger, consolidation, rights offering, separation, reorganization or liquidation or any other change
in the corporate structure or Shares, including any extraordinary dividend or extraordinary distribution (but excluding any regular cash
dividend), then the Committee, in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan, shall, in such manner as it may deem equitable, adjust the number and class of Common Stock that may be
delivered under the Plan (including the numerical limits of Sections 3 and 9), the Purchase Price per Share and the number of shares of
Common Stock covered by each right under the Plan that has not yet been exercised. For the avoidance of doubt, the Committee may not
delegate its authority to make adjustments pursuant to this Section 16(a). 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 subject to a purchase right.

(b)    Corporate Transaction. In the event of a Corporate Transaction, each outstanding right to purchase Shares shall be
equitably adjusted and assumed or an equivalent right to purchase Shares substituted by the successor corporation or a parent or
subsidiary of the successor corporation. In the



event that the successor corporation in a Corporate Transaction refuses to assume or substitute for the purchase right or the successor
corporation is not a publicly traded corporation, the Offering Period then in progress shall be shortened by setting a New Purchase Date
and shall end on the New Purchase Date. The “New Purchase Date” shall be a Trading Day determined by the Administrator, in its
discretion, which occurs before the date of the consummation of the Company’s proposed Corporate Transaction. The Administrator shall
notify each Participant in writing, at least ten (10) Trading Days prior to the New Purchase Date (or such other date as may be specified by
the Administrator), that the Purchase Date for the Participant’s purchase right has been changed to the New Purchase Date and that
Shares shall be purchased automatically for the Participant on the New Purchase Date, unless the Participant has withdrawn from the
Offering prior to such date, as provided in Section 14 hereof.

17.    Amendments and Termination of the Plan. The Board or the Committee may amend the Plan at any time, provided that if
stockholder approval is required pursuant to Applicable Law, then no such amendment shall be effective unless approved by the
Company’s stockholders within such time period as may be required. The Board may suspend the Plan or discontinue the Plan at any
time, including shortening an Offering Period in connection with a spin-off or other similar corporate event. Upon termination of the Plan, all
Contributions shall cease and all Contributions then credited to a Participant’s account shall be equitably applied to the purchase of whole
Shares then available for sale, and any remaining amounts shall be promptly refunded, without interest (unless required by Applicable
Law), to Participants. For the avoidance of doubt, the Board or Committee, as applicable herein, may not delegate its authority to make
amendments to or suspend the operation of the Plan pursuant to this Section 17.

18.    Stockholder Approval; Effective Date; Plan Term. The Plan shall be subject to approval by the stockholders of the Company
within twelve (12) months after the date the Plan is adopted by the Board. Such stockholder approval shall be obtained in the manner and
to the degree required under Applicable Law. The Plan shall become effective on the date that stockholder approval of the Plan, as
contemplated in this Section 18, is obtained, and shall continue in effect until it expires on the tenth (10th) anniversary of the effective date
of the Plan, unless terminated earlier in accordance with Section 17 hereof. Any Offering Periods that are outstanding upon the expiration
of the Plan shall continue in effect in accordance with their terms through the final Purchase Period in the outstanding Offering Period.

19.    Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan, unless there is an available exemption
from any registration, qualification or other legal or regulatory requirement applicable to the Shares, the Company shall not be required to
deliver any Shares issuable upon exercise of a right under the Plan prior to (i) the completion of any registration or qualification of the
Shares under any local, state, federal or non-U.S. securities or exchange control law or under rulings or regulations of any governmental
regulatory body, or (ii) obtaining any approval or other clearance from any local, state, federal or non-U.S. governmental agency, which
registration, qualification or approval the Administrator, in its absolute discretion, deems necessary or advisable. The Company is under no
obligation to register or qualify the Shares with any state or non-U.S. securities commission or other governmental body, or to seek
approval or clearance from any governmental authority for the issuance or sale of the Shares. If, pursuant to this Section 19, the
Administrator determines that the Shares will not be issued to any Participant, any Contributions credited to such Participant’s account
shall be promptly refunded, without interest (unless required by Applicable Law), to the Participant, without any liability to the Company or
any of its Subsidiaries or Affiliates (or any Parent, if applicable).

20.    Code Section 409A; Tax Qualification.

(a)    Code Section 409A. Rights to purchase Shares granted under a Section 423 Offering are exempt from the application of
Section 409A of the Code and rights to purchase Shares granted under a



Non-423 Offering are intended to be exempt from Section 409A of the Code pursuant to the “short-term deferral” exemption contained
therein. In furtherance of the foregoing and notwithstanding any provision in the Plan to the contrary, if the Administrator determines that a
right granted under the Plan may be subject to Section 409A of the Code or that any provision in the Plan would cause a right under the
Plan to be subject to Section 409A of the Code, the Administrator may amend the terms of the Plan and/or of an outstanding right granted
under the Plan, or take such other action the Administrator determines is necessary or appropriate, in each case, without the Participant’s
consent, to exempt any outstanding right or future right that may be granted under the Plan from or to allow any such rights to comply with
Section 409A of the Code, but only to the extent any such amendments or action by the Administrator would not violate Section 409A of
the Code. Notwithstanding the foregoing, the Company shall have no liability to a Participant or any other party if the right to purchase
Shares under the Plan that is intended to be exempt from or compliant with Section 409A of the Code is not so exempt or compliant or for
any action taken by the Administrator with respect thereto. The Company makes no representation that the right to purchase Shares under
the Plan is compliant with Section 409A of the Code.

(b)    Tax Qualification. Although the Company may endeavor to (i) qualify a right to purchase Shares for favorable tax
treatment under the laws of the U.S. or jurisdictions outside of the U.S. or (ii) avoid adverse tax treatment (e.g., under Section 409A of the
Code), the Company makes no representation to that effect and expressly disavows any covenant to maintain favorable or avoid
unfavorable tax treatment, notwithstanding anything to the contrary in this Plan, including Section 20(a) hereof. The Company shall be
unconstrained in its corporate activities without regard to the potential negative tax impact on Participants under the Plan.

21.    No Employment Rights. Participation in the Plan shall not be construed as giving any Participant the right to be retained as an
employee of the Company, a Subsidiary, or one of its Affiliates or Parent, as applicable. Furthermore, if the Company, a Subsidiary, or an
Affiliate (or Parent, if applicable) dismisses a Participant from employment, no liability or claim shall arise under the Plan.

22.    Governing Law; Choice of Forum. Except to the extent that provisions of this Plan are governed by applicable provisions of the
Code or any other substantive provision of U.S. federal law, this Plan shall be governed by and construed in accordance with the internal
laws of the State of Delaware without giving effect to the conflict of laws principles thereof. The Company and each Participant, as a
condition to such Participant’s participation in the Plan, hereby irrevocably submit to the exclusive jurisdiction of any state or U.S. federal
court located in the state of Delaware over any suit, action or proceeding arising out of or relating to or concerning the Plan. The Company
and each Participant, as a condition to such Participant’s participation in the Plan, acknowledge that the forum designated by this
Section 22 has a reasonable relation to the Plan and to the relationship between such Participant and the Company. Notwithstanding the
foregoing, nothing in the Plan shall preclude the Company from bringing any action or proceeding in any other court for the purpose of
enforcing the provisions of this Section 22. The agreement by the Company and each Participant as to forum is independent of the law
that may be applied in the action, and the Company and each Participant, as a condition to such Participant’s participation in the Plan,
(i) agree to such forum even if the forum may under applicable law choose to apply non-forum law, (ii) hereby waive, to the fullest extent
permitted by applicable law, any objection which the Company or such Participant now or hereafter may have to personal jurisdiction or to
the laying of venue of any such suit, action or proceeding in any court referred to in this Section 22, (iii) undertake not to commence any
action arising out of or relating to or concerning the Plan in any forum other than the forum described in this Section 22 and (iv) agree that,
to the fullest extent permitted by applicable law, a final and non-appealable judgment in any such suit, action or proceeding in any such
court shall be conclusive and binding upon the Company and each Participant.

23.    Waiver of Jury Trial. Each Participant waives any right such Participant may have to trial by jury in respect of any litigation
based on, arising out of, under or in connection with the Plan.



24.    Headings. Headings are given to the sections and subsections of the Plan solely as a convenience to facilitate reference. Such
headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan.

25.    Expenses. Unless otherwise set forth in the Plan or determined by the Administrator, all expenses of administering the Plan,
including expenses incurred in connection with the purchase of Shares for sale to Participants, shall be borne by the Company and its
Subsidiaries or Affiliates (or any Parent, if applicable).


