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Non-accelerated filer  ☐   Smaller reporting company  ☐
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CALCULATION OF REGISTRATION FEE
 
 

Title of securities to
be registered  

Amount
to be

registered(1)  

Proposed
maximum

offering price
per share(2)  

Proposed
maximum
aggregate

offering price(2)  
Amount of

registration fee(3)

Common Stock, $0.10 par value, to be issued pursuant to
outstanding awards under the terms of the Data Plus Math
Corporation 2016 Equity Incentive Plan(4)  162,481  $52.53  $8,535,126.93  $1,034.46

 

 



(1) Pursuant to Rule 416 of the Securities Act of 1933, as amended (“Securities Act”), this registration statement shall also cover any additional shares
of the registrant’s common stock that become issuable under the Data Plus Math Corporation 2016 Equity Incentive Plan (the “Plan”), as
described herein, by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without the registrant’s
receipt of consideration that results in an increase in the number of the registrant’s outstanding shares of common stock.

(2) Estimated in accordance with paragraph (c) of Rule 457 of the Securities Act, solely for the purpose of calculating the registration fee based upon
the average of the high ($53.44) and low ($51.61) prices of the Common Stock on July 26, 2019, as reported on the New York Stock Exchange.

(3) The amount of the registration fee was calculated pursuant to Section 6(b) of the Securities Act, which provides that the fee shall be $0.0001212
multiplied by the maximum aggregate price at which such securities are proposed to be offered.

(4) Pursuant to the merger agreement, dated as of June 19, 2019 (the “Merger Agreement”) by and among LiveRamp, Inc. (“LiveRamp”), Addition
Merger Sub, Inc., Data Plus Math Corporation and Shareholder Representative Services LLC, as Stockholder Representative, upon the closing of
the transaction contemplated by the Merger Agreement on July 2, 2019 (the “Merger”), LiveRamp Holdings, Inc. (the “Registrant”) assumed the
terms of outstanding stock options under the Plan, subject to appropriate adjustments to the number of shares and the exercise price of each such
option, resulting in stock options to purchase 162,481 shares of the Registrant’s common stock.

   



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents and information previously filed by LiveRamp Holdings, Inc. (the “Registrant”) with the Securities and Exchange
Commission (the “Commission”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) are hereby incorporated by reference in
this registration statement. However, the Registrant does not incorporate by reference those items which were “filed” for purposes of Section 8 of the
Exchange Act or incorporated by reference in any filing under the Securities Act.
 

 •  The Registrant’s Annual Report on Form 10-K for the fiscal year ended March 31, 2019, filed with the Commission on May 29, 2019.
 

 •  The Registrant’s current report on Form 8-K, filed with the Commission on June 25, 2019.
 

 •  The description of the Registrant’s common stock contained in Exhibit 4.1 of its Annual Report on Form 10-K for the fiscal year ended
March 31, 2019.

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

Any statement contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of this registration statement to the extent that a statement contained herein or in any subsequently filed document which also is, or is
deemed to be, incorporated by reference herein, modified or supersedes such statement. Except as so modified or superseded, such statement shall not be
deemed to constitute a part of this registration statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

The Registrant is a Delaware corporation. Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) enables a corporation to eliminate
or limit the personal liability of a director to the corporation or its stockholders for monetary damages for breach of the director’s fiduciary duty, except:
 

 •  for any breach of the director’s duty of loyalty to the corporation or its stockholders;
 

 •  for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
 

 •  pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or
redemptions); or

 

 •  for any transaction from which the director derived an improper personal benefit.

In accordance with Section 102(b)(7) of the DGCL, the Registrant’s Amended and Restated Certificate of Incorporation includes a provision
eliminating, to the fullest extent permitted by the DGCL, the liability of the Registrant’s directors to the Registrant or its stockholders for monetary
damages for breach of fiduciary duty as a director.

http://www.sec.gov/Archives/edgar/data/733269/000073326919000022/ramp-20190331.htm
http://www.sec.gov/Archives/edgar/data/733269/000119312519181307/d769062d8k.htm
http://www.sec.gov/Archives/edgar/data/733269/000073326919000022/q42019ex41capital.htm


Section 145(a) of the DGCL empowers a corporation to indemnify any present or former director, officer, employee or agent of the corporation, or any
individual serving at the corporation’s request as a director, officer, employee or agent of another organization, who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation), against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding provided that such director, officer, employee or agent acted in
good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any
criminal action or proceeding, provided further that such director, officer, employee or agent had no reasonable cause to believe his or her conduct was
unlawful. The DGCL provides that the indemnification described above shall not be deemed exclusive of any other indemnification that may be granted
by a corporation pursuant to its by-laws, disinterested directors’ vote, stockholders’ vote, agreement or otherwise.

The DGCL also provides corporations with the power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation in a similar capacity for another corporation, partnership,
joint venture, trust or other enterprise, against any liability asserted against him or her in any such capacity, or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify him or her against such liability as described above.

In accordance with Section 145(a) of the DGCL, the Registrant’s Amended and Restated Certificate of Incorporation provides for indemnification of
directors and officers of the Registrant against liability they may incur in their capacities as such and to the extent authorized by Delaware corporate law.

Pursuant to the Registrant’s Amended and Restated Bylaws, the Registrant may maintain directors’ and officers’ insurance on behalf of the directors and
officers of the Registrant and those serving at the request of the Registrant as a director, officer, employee or agent of another enterprise, against liability
asserted against such persons in such capacity whether or not such directors or officers have the right to indemnification pursuant to Delaware law. The
Registrant currently has in effect directors’ and officers’ liability insurance and fiduciary liability insurance.

In addition, the Registrant has entered into separate indemnification agreements with certain of its current and former directors and executive officers.
The indemnification agreements provide generally that the Registrant will indemnify and advance expenses to the fullest extent permitted by applicable
law. Each director and executive officer party to an indemnification agreement is entitled to be indemnified against all expenses, judgments, penalties
and amounts paid in settlement actually and reasonably incurred.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.
 
      Incorporated by Reference  

Exhibit
Number  Exhibit Description   Form   

Filing Date/
Period

End Date    
Filed

Herewith 

  3.1   Amended and Restated Certificate of Incorporation of LiveRamp Holdings, Inc.    8-K    10/1/2018   

  3.2   Amended and Restated Bylaws of LiveRamp Holdings, Inc.    8-K    10/1/2018   

  4.1   Specimen Common Stock Certificate    8-K    10/1/2018   

  5.1   Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation        X  

10.1   Data Plus Math Corporation 2016 Equity Incentive Plan        X  

23.1   Consent of KPMG LLP, Independent Registered Public Accounting Firm        X  

23.2   Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (contained in Exhibit 5.1).        X  

24.1   Power of attorney (contained on signature pages of this registration statement)        X  

Item 9. Undertakings.
 

 (a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

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

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii)
do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports
filed with or furnished to Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

http://www.sec.gov/Archives/edgar/data/733269/000119312518289748/d612393dex31.htm
http://www.sec.gov/Archives/edgar/data/733269/000119312518289748/d612393dex32.htm
http://www.sec.gov/Archives/edgar/data/733269/000119312518289748/d612393dex41.htm


 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Commission such indemnification is against public policy as expressed in the 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 of whether such indemnification by it is
against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Francisco, State of California, on the 1st day of August, 2019.
 

LIVERAMP HOLDINGS, INC.

By:  /s/ Jerry C. Jones
Name: Jerry C. Jones
Title:   Chief Ethics and Legal Officer,
                Executive Vice President
                and Assistant Secretary



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS: That the undersigned, a director or officer, or both, of LiveRamp Holdings, Inc. (the “Company”),
acting pursuant to authorization of the Board of Directors of the Company, hereby appoints Catherine L. Hughes and Jerry C. Jones, or any one of them,
attorneys-in-fact and agents for me and in my name and on my behalf, individually and as a director or officer, or both, of the Company, to sign a
Registration Statement on Form S-8, together with all necessary exhibits, and any amendments (including post-effective amendments) and supplements
thereto, to be filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended, with respect to the issuance and sale of
162,481 shares of Common Stock, $.10 par value per share, of the Company to be issued and delivered in accordance with the Data Plus Math
Corporation 2016 Equity Incentive Plan, and generally to do and perform all things necessary to be done in connection with the foregoing as fully in all
respects as I could do personally.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 1st day of August, 2019.
 

Signed:  /s/ John L. Battelle
Name:  JOHN L. BATTELLE, Director

Signed:  /s/ Timothy R. Cadogan
Name:  TIMOTHY R. CADOGAN, Director

Signed:  /s/ William T. Dillard II
Name:  WILLIAM T. DILLARD II, Director

Signed:  /s/ Richard P. Fox
Name:  RICHARD P. FOX, Director

Signed:  /s/ Jerry D. Gramaglia
Name:  JERRY D. GRAMAGLIA, Director

 (Non-Executive Chairman of the Board)

Signed:  /s/ William J. Henderson
Name:  WILLIAM J. HENDERSON, Director

Signed:  /s/ Scott E. Howe
Name:

 
SCOTT E. HOWE, Director and Chief Executive
Officer (principal executive officer)

Signed:  /s/ Clark M. Kokich
Name:  CLARK M. KOKICH, Director

Signed:  /s/ Debora B. Tomlin
Name:  DEBORA B. TOMLIN, Director

Signed:  /s/ Warren C. Jenson
Name:

 

WARREN C. JENSON, President, Chief Financial
Officer and Executive Managing Director of
International (principal financial and accounting
officer)



Exhibit 5.1

August 1, 2019

LiveRamp Holdings, Inc.
225 Bush Street, Seventeenth Floor
San Francisco, CA 94104
 
 Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 to be filed by you with the Securities and Exchange Commission on or about
August 1, 2019 (the “Registration Statement”), in connection with the registration under the Securities Act of 1933, as amended (the “Securities Act”),
of up to 162,481 shares of common stock, par value $0.10, of LiveRamp Holdings, Inc. (“Common Stock”), reserved for issuance pursuant to the Data
Plus Math Corporation 2016 Equity Incentive Plan (the “Plan”). As your legal counsel, we have examined the proceedings taken and are familiar with
the actions proposed to be taken by you in connection with the sale and issuance of the shares of Common Stock under the Plan (the “Shares”).

It is our opinion that the Shares will be, when issued and sold in the manner referred to in the Plan, legally and validly issued, fully paid and
nonassessable.

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to the use of our name wherever appearing in
the Registration Statement and any subsequent amendment thereto. In giving such consent, we do not consider that we are “experts” within the meaning
of such term as used in the Securities Act, or the rules and regulations of the Securities and Exchange Commission issued thereunder, with respect to any
part of the Registration Statement, including this opinion as an exhibit or otherwise.
 

Very truly yours,

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

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation



Exhibit 10.1

DATA PLUS MATH CORPORATION

2016 EQUITY INCENTIVE PLAN

1. Purpose and Duration

1.1 Purpose. The purpose of the Data Plus Math Corporation 2016 Equity Incentive Plan is to encourage employees and other persons or entities
who, in the opinion of the Board, are in a position to contribute significantly to the success of the Company and its Affiliates (including, without
limitation, Non-Employee Directors, consultants, advisers, independent contractors and other service providers) to enter into and to maintain continuing
and long-term relationships with the Company. It is not a purpose of the Plan to reward Participants for the completion of specific projects or discrete
periods of Service which may fall between consecutive vesting periods of any Award granted under the Plan.

1.2 Effective Date. The Plan is effective as of the date of its adoption by the Board.

1.3 Expiration Date. The Plan shall expire ten years from the date of the adoption of the Plan by the Board. In no event shall any Awards be made
under the Plan after such expiration date, but Awards previously granted may extend beyond such date.

2. Definitions

As used in the Plan, the following capitalized words shall have the meanings indicated:

“Affiliate” means a “parent corporation” or “subsidiary corporation” of the Company within the meaning of Section 424(e) or Section 424(f), as
the case may be, of the Code, and any other business venture (including without limitation any joint venture or limited liability company) in which the
Company has a significant interest, as determined by the Board.

“Award” means, individually or collectively, a grant under the Plan of Options or Restricted Stock, or any Other Stock-Based Award made
pursuant to Section 8, below.

“Award Agreement” means the written agreement setting forth the terms and provisions applicable to an Award granted under the Plan.

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

“Cause” has the meaning assigned to it in Section 9.6.2, below.

“Code” means the Internal Revenue Code of 1986, as amended.

“Committee” means, if established by the Board to administer the Plan, a Compensation Committee of the Board. If and when the Common Stock
is registered under the Exchange Act, the Board shall appoint a Compensation Committee of not fewer than two members, each of whom shall be a
Non-Employee Director and an “outside director” within the meaning of Section 162(m) of the Code, or any successor provision.
 



“Common Stock” means the Company’s common stock, $0.0001 par value per share.

“Company” means Data Plus Math Corporation, a Delaware corporation, or any successor thereto.

“Director” means any individual who is a member of the Board.

“Disability,” except as provided in an applicable Award Agreement, means “disability,” as such term is defined in Sections 22(e)(3) and 409A(a)
(2)(c)(i) of the Code.

“Disqualifying Disposition” means any disposition (within the meaning of Section 424(c) of the Code) of Shares acquired upon the exercise of an
ISO before the later of (a) two years after the Participant was granted the ISO or (b) one year after the Participant acquired the Shares by exercising the
ISO.

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

“Fair Market Value” means, with respect to a Share as of any date of determination, in the discretion of the Board, (i) the closing price per Share
on such date, as reported in the Wall Street Journal, on the principal exchange for the Shares or the Nasdaq National Market (or successor trading
system), (ii) the average closing price per Share, as reported in the Wall Street Journal, during the 20-day period that ends on such date on the principal
exchange for the Shares or the Nasdaq National Market (or such successor trading system) or (iii) if Shares are not publicly traded, the fair market value
of such Share as determined by the Board in accordance with a valuation method approved by the Board in good faith.

“Grant Date” means the effective date of an Award as specified by the Board and set forth in the applicable Award Agreement.

“Incentive Stock Option” or “ISO” means an option to purchase Shares awarded to a Participant under Section 6 of the Plan that is intended to
meet the requirements of Section 422 of the Code.

“Non-Employee Director” means a “non-employee director” as that term is defined in Rule 16b-3 promulgated under the Exchange Act, or any
successor provision.    

“Nonqualified Stock Option” or “NQO” means an option to purchase Shares awarded to a Participant under Section 6 of the Plan that is not
intended to be an ISO.

“Option” means an ISO or an NQO.

“Participant” means an individual or entity selected by the Board to receive an Award under the Plan.
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“Plan” means the Data Plus Math Corporation 2016 Equity Incentive Plan set forth in this document and as hereafter amended from time to time
in accordance with Section 10.2.

“Restricted Period” means the period of time selected by the Board during which Shares of Restricted Stock are subject to forfeiture and/or
restrictions on transferability.

“Restricted Stock” means Shares awarded to a Participant under Section 7 of the Plan pursuant to an Award that entitles the Participant to acquire
Shares for a purchase price (which may be zero if permissible under applicable law), subject to such conditions as the Board may determine to be
appropriate, including a Company right during a specified period or periods to repurchase the Shares at their original purchase price (or to require
forfeiture of the Shares if the purchase price was zero and if permissible under applicable law) upon conditions specified in connection with the Award.

“Section 409A Authority” means Section 409A of the Code and the final Treasury regulations and guidance issued thereunder.    

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

“Service” means the service of a Participant to the Company or an Affiliate as a common law employee, a Director, consultant, adviser,
independent contractor or other service provider, and includes the continuing relationship of the Participant to the Company or an Affiliate as a Director,
consultant, adviser, independent contractor or other service provider following termination of the Participant’s employment.

“Shares” means shares of the Company’s Common Stock.

“Voting Securities” means with respect to any corporation or other entity, securities having the right to vote in an election of the board of directors,
or the equivalent of a board of directors, of such corporation or other entity.    

3. Administration of the Plan

3.1 Administration by the Board. The Plan shall be administered by the Board, which shall have the authority to adopt, alter and repeal such
administrative rules, guidelines and practices governing the operation of the Plan as it shall consider advisable from time to time, to interpret the
provisions of the Plan and any Award and to decide all disputes arising in connection with the Plan. The Board’s decisions and interpretations shall be
final and binding on all parties. Neither the Company nor any member of the Board shall be liable for any action or determination relating to the Plan. In
the event that the Board establishes a Committee, the Plan shall be administered by the Committee, in which case references in the Plan to the Board
shall be references to the Committee to the extent the context may so require.

3.2 Appointment of a Committee. To the extent permitted by applicable law, the Board may delegate any or all of its powers under the Plan to a
Committee. In the event that the Board establishes a Committee, references in the Plan to the “Board” shall be references to the Committee to the extent
of such delegation.
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3.3 Section 409A. Awards granted under the Plan are intended either to be exempt from the provisions of Section 409A Authority or to satisfy
those provisions, and the Plan and such Awards shall be construed accordingly.

3.4 No Obligation to Notify. Neither the Company nor the Board shall have any duty or obligation to any Participant as to the time or manner of
exercising an Award. Furthermore, neither the Company nor the Board shall have any duty or obligation to warn or otherwise advise such Participant of
a pending termination or expiration of an Award or a possible period in which the Award may not be exercised. Neither the Company nor the Board has
any duty or obligation to minimize the tax consequences of an Award to a Participant.

4. Eligibility of Participants

The persons eligible to receive Awards under the Plan shall be the directors, executive officers, employees, consultants, advisers, independent
contractors and other service providers of the Company and its Affiliates who, in the opinion of the Board, are in a position to make a significant
contribution to the success of the Company (or an Affiliate). Participants need not be individuals or employees of the Company (or an Affiliate).

5. Stock Available for Awards

5.1 Aggregate Number of Shares Available for Awards. Subject to Section 9.13, Awards may be granted under the Plan in respect of up to
2,181,818 Shares. Shares issued under the Plan may consist in whole or in part of authorized but unissued Shares or treasury Shares.    

5.2 Lapsed, Forfeited or Expired Awards. If any Award expires or is terminated before exercise or is forfeited for any reason, the Shares subject to
such Award, to the extent of such expiration, termination or forfeiture, shall again be available for award under the Plan.

5.3 Maximum Number of Shares Subject to any Award. Subject to Section 9.13, the number of Shares in respect of which a Participant may receive
Awards under the Plan in any year shall not exceed 2,181,818.

5.4 Incentive Stock Option Limit. Subject to Section 9.13, the aggregate maximum number of shares that may be issued under the Plan through
Incentive Stock Options is 2,181,818 Shares.

6. Stock Options

6.1 Grant of Options. Subject to the terms and provisions of the Plan, the Board may award Options and determine the number of Shares subject
to each Option, the exercise price therefor, the term of the Option, and any other conditions and limitations applicable to the exercise of the Option and
the holding of any Shares acquired upon exercise of the Option. The
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Board may grant ISOs, NQOs or a combination thereof; provided, however, that Participants who are not employees of the Company may not be granted
ISOs. Neither the Company nor the Board shall have any liability to any Participant, or to any other party, if an Option (or any portion thereof) that is
intended to be an ISO is determined not to be an ISO (including, without limitation, due to a determination that the exercise price per Share of the
Option was less than the Fair Market Value per Share of the Shares subject to the Option as of the Grant Date).

6.2 Exercise Price. Subject to the provisions of this Section 6, the exercise price for each Option, and the manner of payment thereof, shall be
determined by the Board in its sole discretion.

6.3 Restrictions on Option Transferability and Exercisability. Except as set forth in the applicable Award Agreement, no Option shall be
transferable by the Participant other than by will or the laws of descent and distribution, and all Options shall be exercisable, during the Participant’s
lifetime, only by the Participant. In no event shall ISOs be transferable by the Participant other than by will or the laws of descent and distribution.

6.4 Certain Additional Provisions for Incentive Stock Options

6.4.1 Exercise Price. In the case of an ISO, the exercise price shall be not less than 100% of the Fair Market Value on the Grant Date of the
Shares subject to the Option; provided, however, that if on the Grant Date the Participant (together with persons whose stock ownership is attributed to
the Participant pursuant to Section 424(d) of the Code) owns stock possessing more than 10% of the total combined voting power of all classes of stock
of the Company or any Affiliate, the exercise price shall be not less than 110% of the Fair Market Value on the Grant Date of the Shares subject to the
Option.

6.4.2 Exercisability. Subject to Sections 9.3 and 9.4, the aggregate Fair Market Value (determined on the Grant Date(s)) of the Shares with
respect to which ISOs are exercisable for the first time by any Participant during any calendar year (under all plans of the Company and its Affiliates)
shall not exceed $100,000.

6.4.3 Eligibility. ISOs may be granted only to persons who are employees of the Company or an Affiliate on the Grant Date.

6.4.4 Expiration. No ISO may be exercised after the expiration of ten years from the Grant Date; provided, however, that if the Option is
granted to a Participant who, together with persons whose stock ownership is attributed to the Participant pursuant to Section 424(d) of the Code, owns
stock possessing more than 10% of the total combined voting power of all classes of stock of the Company or any Affiliate, the ISO may not be
exercised after the expiration of five years from the Grant Date.

6.4.5 Compliance with Section 422 of the Code. The terms and conditions of ISOs shall be subject to and comply with Section 422 of the
Code or any successor provision.
 

5



6.4.6 Notice to Company of Disqualifying Disposition. Each Participant who receives an ISO agrees to notify the Company in writing
within ten days after the Participant makes a Disqualifying Disposition of any Shares received pursuant to the exercise of the ISO.

6.4.7 Substitute Options. Notwithstanding the provisions of Section 6.4.1, in the event that the Company or any Affiliate consummates a
transaction described in Section 424(a) of the Code (relating to the acquisition of property or stock from an unrelated corporation), individuals who
become employees or consultants of the Company or any Affiliate on account of such transaction may be granted ISOs in substitution for options
granted by their former employer. The Board, in its sole discretion and consistent with Section 424(a) of the Code, shall determine the exercise price of
such substitute Options.

6.5 NQO Presumption. An Option granted pursuant to the Plan shall be presumed to be a NQO unless expressly designated an ISO in the
applicable Award Agreement.

7. Restricted Stock

7.1 Grant of Restricted Stock. The Board may award Shares of Restricted Stock and determine the purchase price, if any, therefor, the duration of
the Restricted Period, if any, the conditions, if any, under which the Shares may be forfeited to or repurchased by the Company and any other terms and
conditions of the Awards. The Board may modify or waive any restrictions, terms and conditions with respect to any Restricted Stock. Shares of
Restricted Stock may be issued for such consideration, if any, as is determined by the Board, subject to applicable law.

7.2 Transferability. Except as set forth in the applicable Award Agreement, Shares of Restricted Stock may not be sold, assigned, transferred,
pledged or otherwise encumbered.

7.3 Evidence of Award. Shares of Restricted Stock shall be evidenced in such manner as the Board may determine. Any certificates issued in
respect of Shares of Restricted Stock shall be registered in the name of the Participant and, unless otherwise determined by the Board, deposited by the
Participant, together with a stock power endorsed in blank, with the Company (or its designee). At the expiration of the Restricted Period(s), the
Company (or such designee) shall deliver the certificates no longer subject to such restrictions to the Participant.

7.4 Shareholder Rights. A Participant shall have all the rights of a shareholder with respect to Restricted Stock awarded, including voting and
dividend rights, unless otherwise provided in the Award Agreement.

8. Other Stock-Based Awards

The Board shall have the right to grant other Awards based upon the Common Stock having such terms and conditions as the Board may
determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of securities convertible into Common Stock and
the grant of warrants to purchase Common Stock, stock appreciation rights, phantom stock awards or stock units.
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9. General Provisions Applicable to Awards

9.1 Legal and Regulatory Matters. The delivery of Shares shall be subject to compliance with (i) applicable federal and state laws and regulations,
(ii) if the outstanding Shares are listed at the time on any stock exchange, the listing requirements of such exchange and (iii) the Company’s counsel’s
approval of all other legal matters in connection with the issuance and delivery of the Shares. If the sale of the Shares has not been registered under the
Securities Act, the Company may require, as a condition to delivery of the Shares, such representations or agreements as counsel for the Company may
consider appropriate to avoid violation of such Act and may require that the certificates evidencing the Shares bear an appropriate legend restricting
transfer.

9.2 Written Award Agreement. The terms and provisions of an Award shall be set forth in an Award Agreement approved by the Board and
delivered or made available to the Participant as soon as practicable following the Grant Date. If the Award is an Option Award, the Award Agreement
shall specify whether the Option is intended to be an ISO or a NQO.

9.3 Determination of Restrictions on the Award. The vesting, exercisability, payment and other restrictions applicable to an Award (which may
include, without limitation, restrictions on transferability or provision for mandatory resale to the Company) shall be determined by the Board and set
forth in the applicable Award Agreement. Notwithstanding the foregoing and except as provided in an applicable Award Agreement, the Board may
accelerate (i) the vesting or payment of any Award (including an ISO), (ii) the lapse of restrictions on any Award (including an Award of Restricted
Stock) and (iii) the date on which any Award first becomes exercisable.

9.4 Change in Control. Notwithstanding any other provision of the Plan, but subject to the provisions of any particular Award Agreement, in the
event of any Change in Control (as defined below) of the Company, and in anticipation thereof if required by the circumstances, the Board, in its sole
discretion (and in addition to or in lieu of any actions permitted to be taken by the Company under the terms of any particular Award Agreement), may,
on either an overall or a Participant by Participant basis, (i) accelerate the exercisability, prior to the effective date of such Change in Control, of any
outstanding Options (and terminate the restrictions applicable to any Shares of Restricted Stock), (ii) upon written notice, provide that any outstanding
Options must be exercised, to the extent then exercisable, within a specified number of days after the date of such notice, at the end of which period such
Options shall terminate, (iii) if there is a surviving or acquiring entity, and subject to the consummation of such Change in Control, cause that entity or
an affiliate of that entity to grant replacement awards having such terms and conditions as the Board determines to be appropriate in its sole discretion,
upon which replacement the replaced Options or Restricted Stock shall be terminated or cancelled, as the case may be, (iv) terminate any outstanding
Options and make such payments, if any, therefor (or cause the surviving or acquiring entity to make such payments, if any, therefor) as the Board
determines to be appropriate in its sole discretion (including, without limitation, with respect to only the then exercisable portion of such Options based
on the Fair Market Value of the underlying Shares as determined by the Board in good faith), upon which termination such Options shall immediately
 

7



cease to have any further force or effect, (v) repurchase (or cause the surviving or acquiring entity to purchase) any Shares of Restricted Stock for such
amounts, if any, as the Board determines to be appropriate in its sole discretion (including, without limitation, an amount with respect to only the vested
portion of such Shares (i.e., the portion that is not then subject to forfeiture or repurchase at a price less than their value), based on the Fair Market Value
of such vested portion as determined by the Board in good faith), upon which purchase the holder of such Shares shall surrender such Shares to the
purchaser, or (vi) take any combination (or none) of the foregoing actions. Except as provided in an applicable Award Agreement, for purposes of this
Plan, a “Change in Control” shall mean and include any of the following:

9.4.1 a merger or consolidation of the Company with or into any other corporation or other entity in which holders of the Company’s
Voting Securities immediately prior to such merger or consolidation will not continue to hold at least a majority of the outstanding Voting Securities of
the Company;

9.4.2 a sale, lease, exchange or other transfer (in one transaction or a related series of transactions, but excluding any merger or
consolidation not having an effect described in Section 9.4.1) of all or substantially all of the Company’s assets;

9.4.3 the acquisition by any person or any group of persons, acting together in any transaction or related series of transactions, of such
quantity of the Company’s Voting Securities as causes such person, or group of persons, to own beneficially, directly or indirectly, as of the time
immediately after such transaction or series of transactions, 50% or more of the combined voting power of the Voting Securities of the Company other
than as a result of (i) an acquisition of securities directly from the Company or (ii) an acquisition of securities by the Company which by reducing the
Voting Securities outstanding increases the proportionate voting power represented by the Voting Securities owned by any such person or group of
persons to 50% or more of the combined voting power of such Voting Securities; or

9.4.4 the liquidation or dissolution of the Company.

9.5 Assumption of Options Upon Certain Events. In connection with a merger or consolidation of an entity with the Company or the acquisition by
the Company of property or stock of an entity, the Board may grant Awards under the Plan in substitution for stock and stock-based awards issued by
such entity or an affiliate thereof. The substitute Awards shall be granted on such terms and conditions as the Board considers appropriate in the
circumstances.

9.6 Termination of Service.

9.6.1 Termination of Service in General. Except as set forth in the applicable Award Agreement or as otherwise determined by the Board,
upon the termination of the Service of a Participant, the Participant’s Options shall expire on the earliest of the following occasions:
 

 (i) in the case of an ISO, the expiration date determined pursuant to Section 6.4.4;
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 (ii) subject to Section 9.6.2, below, the date that is three months after the voluntary termination of the Participant’s Service or the
termination of the Participant’s Service by the Company (or by an Affiliate) other than for Cause;

 

 (iii) the date of the termination of the Participant’s Service by the Company (or by an Affiliate) for Cause;
 

 (iv) the date one year after the termination of the Participant’s Service by reason of Disability; or
 

 (v) the date one year after the termination of the Participant’s Service by reason of the Participant’s death.

Except as provided in an applicable Award Agreement, the Participant may exercise all or any part of the Participant’s Options at any time before the
expiration of such Options under this Section 9.6.1, but only to the extent that such Options had become exercisable before the Participant’s Service
terminated (or became exercisable as a result of the termination) and the underlying Shares had vested before the Participant’s Service terminated (or
vested as a result of the termination). The balance of such Options shall lapse when the Participant’s Service terminates. In the event that the Participant
dies during the Participant’s Service, or after the termination of the Participant’s Service but before the expiration of the Participant’s Options all or part
of such Options may be exercised (prior to expiration) by the executors or administrators of the Participant’s estate or by any person who has acquired
such Options directly from the Participant by beneficiary designation, bequest or inheritance, but only to the extent that such Options had become
exercisable before the Participant’s Service terminated (or became exercisable as a result of the termination) and the underlying Shares had vested before
the Participant’s Service terminated (or vested as a result of the termination).

9.6.2 Definition of Cause. Except as provided in an applicable Award Agreement, “Cause” means and includes dishonesty, theft,
insubordination, substantial malfeasance or non-feasance of duty, unauthorized disclosure of confidential information, and conduct substantially
prejudicial to the Company or any Affiliate, as determined by the Board, whose determination shall be final and binding on the Company and the
Participant. Notwithstanding anything to the contrary in the Plan, if the Board determines after the termination of the Participant’s Service that the
Participant has engaged in conduct constituting Cause (whether before or after the termination of the Participant’s Service), the Participant’s Options
shall terminate immediately to the extent not exercised in accordance with the terms of the applicable Award Agreement.

9.6.3 Date of Termination of Service. The date of the termination of a Participant’s Service for any reason shall be determined by the Board
in its sole discretion. For purposes of the Plan, however, the following events shall not be deemed a termination of Service of a Participant: (i) a transfer
of Service from the Company to an Affiliate, from an Affiliate to the Company, or from one Affiliate to another Affiliate; or (ii) a leave of absence for
military service or sickness, or for any other purpose approved by the Company, if the Participant’s right
 

9



to employment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of absence was granted or if the Board
otherwise so provides in writing; provided, however, that if the Participant fails to resume his or her active Service to the Company upon the completion
of such leave of absence, then the Board may, to the extent permitted by applicable law, deem such Participant’s Service to have terminated as of the
commencement of such leave of absence. For purposes of the Plan, employees of an Affiliate shall be deemed to have terminated their Service on the
date on which such Affiliate ceases to be an Affiliate.

9.7 Effect of Termination of Service. The Board shall have full authority to determine and specify in the applicable Award Agreement the effect, if
any, that a Participant’s termination of Service for any reason will have on the vesting, exercisability, payment or lapse of restrictions applicable to an
outstanding Award.

9.8 Grant of Awards. Each Award may be made alone, in addition to or in relation to any other Award. The terms of each Award need not be
identical, and the Board need not treat Participants uniformly.

9.9 Settlement of Awards.

9.9.1 General. No Shares shall be delivered in connection with any Award unless and until (i) the requirements of Section 9.1 of this Plan
and of the relevant Award Agreement have been satisfied and (ii) payment in full of the price therefor, if any, is received by the Company. Such payment
may be made in whole or in part in cash or by check or, to the extent permitted by the Board at or after the Grant Date, by delivery of (i) a promissory
note that (x) bears interest at a rate determined by the Board to be a fair market rate for the individual Participant at the time the Shares are issued, (y) is
full recourse (including with respect to the payment of interest) to the Participant, and (z) contains such other terms as may be determined by the Board
(and, if required by applicable law, delivery by the Participant of cash or check in an amount equal to the aggregate par value of the Shares purchased),
(ii) Shares, including Restricted Stock, valued at their Fair Market Value on the date of exercise, or (iii) such other lawful consideration as the Board
shall determine.

9.9.2 Certain Indebtedness to the Company. No Option or other Award may be exercised at any time after the Board has determined, in
good faith, that the Participant is indebted to the Company or any Affiliate for advances of salary, advances of expenses, recoverable draws or other
amounts unless and until either (a) such indebtedness is satisfied in full or (b) such condition is waived by the Board. The period during which any
Option or other Award may by its terms be exercised shall not be extended during any period in which the Participant is prohibited from such exercise
by the preceding sentence, and the Company shall have no liability to any Participant, or to any other party, if any Option or other Award expires
unexercised in whole or in part during such period or if any Option that is intended to be an ISO is deemed to be a NQO because such Option is not
exercised within three months after the termination of the Participant’s employment with the Company or an Affiliate.
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9.10 Withholding Requirements and Arrangements.

9.10.1 NQOs. In the case of any NQO, the Board may require the Participant to remit to the Company an amount sufficient to satisfy the
minimum statutory federal, state and local withholding tax obligations of the Company with respect to the exercise of such NQO (or make other
arrangements satisfactory to the Board with regard to such taxes, including withholding from regular cash compensation, providing other security to the
Company, or remitting or foregoing the receipt of Shares having a Fair Market Value on the date of delivery sufficient to satisfy such minimum statutory
obligations) prior to the delivery of any Shares in respect of such NQO.

9.10.2 ISOs. In the case of an ISO, if at the time the ISO is exercised the Board determines that under applicable law and regulations the
Company could be liable for the withholding of any federal, state or local tax with respect to a disposition of the Shares received upon exercise, the
Board may require the Participant to agree to give such security as the Board deems adequate to meet the potential liability of the Company for the
withholding of tax, and to augment such security from time to time in any amount reasonably deemed necessary by the Board to preserve the adequacy
of such security.

9.10.3 Restricted Stock. In the case of any Shares of Restricted Stock that are “substantially vested” (within the meaning of Treasury
Regulations Section 1.83-3(b)) upon issuance, the Board may require the Participant to remit to the Company an amount sufficient to satisfy the
minimum statutory federal, state or local withholding tax requirements (or make other arrangements satisfactory to the Company with regard to such
taxes, including withholding from regular cash compensation, providing other security to the Company, or remitting or foregoing the receipt of Shares
having a Fair Market Value on the date of delivery sufficient to satisfy such obligations) prior to the issuance of any such Shares. In the case of any
Shares of Restricted Stock that are not “substantially vested” upon issuance, if the Board determines that under applicable law and regulations the
Company could be liable for the withholding of any federal or state tax with respect to such Shares, the Board may require the Participant to remit to the
Company an amount sufficient to satisfy any such potential liability (or make other arrangements satisfactory to the Company with respect to such taxes,
including withholding from regular cash compensation, providing other security to the Company, or remitting or foregoing the receipt of Shares having a
Fair Market Value on the date of delivery sufficient to satisfy such obligations) at the time such Shares of Restricted Stock are delivered to the
Participant, at the time the Participant makes an election under 83(b) of the Code with respect to such Shares and/or at the time such Shares become
“substantially vested,” and to agree to augment such security from time to time in any amount reasonably deemed necessary by the Board to preserve
the adequacy of such security.

9.10.4 Retention of Shares. With respect to any Participant subject to Section 16(a) of the Exchange Act, any retention of Shares by the
Company to satisfy a tax obligation with respect to such Participant shall be made in compliance with any applicable requirements of Rule 16b-3(e) or
any successor rule under the Exchange Act.
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9.10.5 Offset Against Payments. The Company may, to the extent permitted by law, deduct any tax obligations of a Participant from any
payment of any kind otherwise due to the Participant.

9.11 No Effect on Employment. The Plan shall not give rise to any right on the part of any Participant to continue in the employ of the Company or
any Affiliate. The loss of existing or potential profit in Awards granted under the Plan shall not constitute an element of damages in the event of
termination of the relationship of a Participant even if the termination is in violation of an obligation of the Company to the Participant by contract or
otherwise.

9.12 No Rights as Shareholder. Subject to the provisions of the Plan and the applicable Award Agreement, no Participant shall have any rights as a
shareholder with respect to any Shares to be distributed under the Plan until he or she becomes the holder thereof.

9.13 Adjustments. Upon the happening of any of the following described events, a Participant’s rights with respect to Awards granted hereunder
shall be adjusted as hereinafter provided, unless otherwise specifically provided in the Award Agreement, provided, however, that without the
Participant’s consent, such Participant’s rights shall not be adjusted to the extent, in the case of (i) an ISO or (ii) an Award subject to Section 409A
Authority, such adjustment results in the “material modification” of such ISO (as such term is defined in Section 424 of the Code) or the grant of a new
“stock right” (as such term is defined in Section 409A Authority).

9.13.1 Stock Splits and Recapitalizations. In the event the Company issues any of its Shares as a stock dividend upon or with respect to the
Shares, or in the event Shares shall be subdivided or combined into a greater or smaller number of Shares, or if, upon a merger or consolidation (except
those described in Section 9.4), reorganization, split-up, liquidation, combination, recapitalization or the like of the Company, Shares shall be exchanged
for other securities of the Company, securities of another entity, cash or other property, each Participant upon exercising an Option (for the purchase
price to be paid under the Option) shall be entitled to purchase such number of Shares, other securities of the Company, securities of such other entity,
cash or other property as the Participant would have received if the Participant had been the holder of the Shares with respect to which the Award is
exercised at all times between the Grant Date of the Award and the date of its exercise, and appropriate adjustments shall be made in the purchase price
per Share. In determining whether any Award granted hereunder has vested, appropriate adjustments will be made for distributions and transactions
described in this Section 9.13.1.

9.13.2 Restricted Stock. If any person owning Restricted Stock receives new or additional or different shares or securities (“New
Securities”) in connection with a corporate transaction or stock dividend described in Section 9.13.1 as a result of owning such Restricted Stock, the
New Securities shall be subject to all of the conditions and restrictions applicable to the Restricted Stock with respect to which such New Securities
were issued.
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9.13.3 Fractional Shares. No fractional Shares shall be issued under the Plan. Any fractional Shares which, but for this Section, would
have been issued shall be deemed to have been issued and immediately sold to the Company for their Fair Market Value, and the Participant shall
receive from the Company cash in lieu of such fractional Shares.

9.13.4 Recapitalization. The Board may adjust the number of Shares subject to outstanding Awards and the exercise price and the terms of
outstanding Awards to take into consideration material changes in accounting practices or principles, extraordinary dividends, acquisitions or
dispositions of stock or property, or any other event if it is determined by the Board that such adjustment is appropriate to avoid distortion in the
operation of the Plan.

9.13.5 Further Adjustment. Upon the happening of any of the events described in Sections 9.13.1 or 9.13.4, the class and aggregate
number of Shares set forth in Section 5.1 hereof that are subject to Awards which previously have been or subsequently may be granted under the Plan,
and the number of Shares set forth in Section 5.3 hereof that may be granted to a Participant in any year shall be appropriately adjusted to reflect the
events described in such Sections. The Board shall determine the specific adjustments to be made under this Section 9.13.5.

9.14 Other Transfer Restrictions. Notwithstanding any other provision of the Plan, in order to qualify for the exemption provided by Rule 16b-3
under the Exchange Act, and any successor provision, (i) any Restricted Stock offered under the Plan to a Participant subject to Section 16 of the
Exchange Act (a “Section 16 Participant”) may not be sold for six months after acquisition; (ii) any Shares or other equity security acquired by a
Section 16 Participant upon exercise of an Option may not be sold for six months after the date of grant of the Option; and (iii) any Option or other
similar right related to an equity security issued under the Plan shall not be transferable except in accordance with the rules under Section 16 of the
Exchange Act, subject to any other applicable transfer restrictions under the Plan or the Award Agreement. The Board shall have no authority to take
any action if the authority to take such action, or the taking of such action, would disqualify a transaction under the Plan from the exemption provided
by Rule 16b-3 under the Act, or any successor provision.

9.15 Non-Exempt Employees. No Award granted to an employee that is a “non-exempt employee” for purposes of the Fair Labor Standards Act
which is subject to exercise by the non-exempt employee shall be first exercisable until at least six months following the Grant Date of the Award. The
foregoing provision is intended to operate so that any income derived by a non-exempt employee in connection with the exercise or vesting of an Award
will be exempt from his or her regular rate of pay.

10. Amendment and Termination

10.1 Amendment, Suspension, Termination of the Plan. The Board may amend, suspend or terminate the Plan in whole or in part at any time and
for any reason; provided, however, that any amendment of the Plan which is necessary to comply with any applicable tax or regulatory requirement,
including any requirements for exemptive relief under Section 16(b) of the Exchange Act or any successor provision, shall be subject to the approval of
the Company’s stockholders. Stockholder approval shall not be required for any other amendment of the Plan. No amendment, suspension or
termination of the Plan shall materially adversely affect the rights of a Participant, without such Participant’s consent, with respect to any Award
previously made.
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10.2 Amendment, Suspension, Termination of an Award. The Board may modify, amend or terminate any outstanding Award, including, without
limitation, substituting therefor another Award of the same or a different type, changing the date of exercise or realization and converting an ISO to a
NQO; provided, however, that the Participant’s consent to such action shall be required unless the Board determines that the action, taking into account
any related action, would not materially adversely affect the Participant. Notwithstanding the foregoing, subject to the limitations of applicable law, if
any, and without the affected Participant’s consent, the Board may amend the terms of any one or more Awards if necessary to maintain the qualified
status of an Award as an Incentive Stock Option or to increase the likelihood of exemption from or compliance with the provisions of Section 409A
Authority. Neither the Company nor the Board shall have any liability to any Participant, or to any other party, if an Award (or any portion thereof),
whether prior to or subsequent to any such modification that may be made, (i) that is intended to be an ISO is determined not to be an ISO; (ii) that is
intended to be exempt from Section 409A Authority is determined not to be exempt from Section 409A Authority; or (iii) is intended to comply with
Section 409A Authority is determined not to comply with Section 409A Authority.

11. Authorization of Sub-Plans

The Board may from time to time establish one or more sub-plans under the Plan for purposes of satisfying applicable blue sky, securities or tax
laws of various jurisdictions. The Board shall establish such sub-plans by adopting supplements to this Plan containing (i) such limitations on the
Board’s discretion under the Plan as the Board deems necessary or desirable or (ii) such additional terms and conditions not otherwise inconsistent with
the Plan as the Board shall deem necessary or desirable. All supplements adopted by the Board shall be deemed to be part of the Plan, but each
supplement shall apply only to Participants within the affected jurisdiction and the Company shall not be required to provide copies of any supplement
to Participants in any jurisdiction which is not the subject of such supplement.

12. Legal Construction

12.1 Captions. The captions provided herein are included solely for convenience of reference and shall not affect the meaning of any of the
provisions of the Plan or serve as a basis for interpretation or construction of the Plan.

12.2 Severability. In the event any provision of the Plan is held invalid or illegal for any reason, the illegality or invalidity shall not affect the
remaining provisions of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.

12.3 Governing Law. The Plan and all rights under the Plan shall be construed in accordance with and governed by the internal laws of the State of
Delaware, without giving effect to the principles of the conflicts of laws thereof.

12.4 Variation of Pronouns. When used herein, pronouns and variations thereof shall be deemed to refer to the masculine, feminine or neuter or to
the singular or plural as the identity of the person or persons referenced or the context may require.
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DATA PLUS MATH CORPORATION
AMENDMENT NO. 1

to
2016 EQUITY INCENTIVE PLAN

This Amendment No. 1 to the 2016 Equity Incentive Plan (this “Amendment”) of Data Plus Math Corporation, a Delaware corporation (the
“Company”), is effective as of April 16, 2018.
 

 1. The Company’s 2016 Equity Incentive Plan (the “Plan”) is hereby amended as follows:
 

 a. Stock Available for Awards.
 

 i. Section 5.1 of the Plan is amended by deleting “2,181,818” and adding in place thereof “2,779,391.”
 

 ii. Section 5.3 of the Plan is amended by deleting “2,181,818” and adding in place thereof “2,779,391.”
 

 iii. Section 5.4 of the Plan is amended by deleting “2,181,818” and adding in place thereof “2,779,391.”
 

 2. This Amendment shall be governed by and construed according to the laws of the General Corporation Law of the State of Delaware.
 

 3. All other terms of the 2016 Equity Incentive Plan shall remain in full force and effect.

This Amendment was approved by the Board of Directors of the Company effective as of April 13, 2018.

This Amendment was approved by the Stockholders of the Company effective as of April 16, 2018.

Amendment No. 1 – April 2018



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors

LiveRamp Holdings, Inc.:

We consent to the use of our reports with respect to the consolidated financial statements and the effectiveness of internal control over financial
reporting incorporated by reference herein.

Our report dated May 28, 2019 with respect to the consolidated financial statements refers to a change in the Company’s method of accounting for
revenue recognition.

/s/ KPMG LLP

Dallas, Texas
August 1, 2019


