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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.
 

As noted in Item 5.07 below, at the 2022 Annual
Meeting of Shareholders (the “Annual Meeting”) of LiveRamp Holdings, Inc. (the “Company”),
the Company’s
shareholders approved the amendment and restatement of the Company’s Amended and Restated 2005 Equity Compensation Plan (as
amended
and restated, the “2005 Plan”) and the Amended and Restated LiveRamp Holdings, Inc. Employee Stock Purchase Plan (as
amended and restated,
the “ESPP,” together with the 2005 Plan, the “Plans”) to increase the number of shares available
under the Plans by 4,500,000 and 1,000,000, respectively.
Summaries of the material terms of the Plans, as amended and restated, are set
forth on pages 17 through 28 with respect to the 2005 Plan and 29 through
31 with respect to the ESPP, of the Company’s Definitive
Proxy Statement on Schedule 14A for the Annual Meeting, which was filed with the Securities
and Exchange Commission (the “SEC”)
on June 24, 2022 (the “Proxy Statement”). Those summaries and the foregoing descriptions of the Plans are
qualified in
their entirety by reference to the text of the 2005 Plan, which is incorporated herein by reference to Exhibit 10.2 to the Company’s
Annual
Report on Form 10-K filed with the SEC on May 24, 2022, and the text of the ESPP, which is filed as Exhibit 10.2
to this Current Report on Form 8-K and
incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 

The Annual Meeting was held on August 9, 2022,
at 11:30 a.m. PDT via the Internet at www.virtualshareholdermeeting.com/RAMP2022. The
Company’s
shareholders voted on five proposals, and the final voting results for each of the proposals are described below.
 
1.            Election
of Directors. Clark M. Kokich and Kamakshi Sivaramakrishnan were elected to the Company’s board of directors (the “Board”)
for
three-year terms expiring at the 2025 Annual Meeting of Shareholders by the following votes:
 

Name   Votes For     Votes Against     Votes Abstained     Broker Non-Votes  
Clark M. Kokich     52,464,079       5,666,470       51,407       7,049,481  
Kamakshi Sivaramakrishnan     56,581,044       1,558,279       42,633       7,049,481  

 
As disclosed in the Proxy Statement, Mr. Richard
P. Fox’s service on the Board ended on the date of the Annual Meeting.  We acknowledge with

gratitude Mr. Fox’s ten years
of service on the Board and his many contributions to the Company and its management team.  The Board voted to reduce its
size from
nine to eight members as a result of Mr. Fox’s departure.
 
2.            Proposal
to Increase the Number of Shares Available for Issuance under the 2005 Plan. The shareholders approved an increase of 4,500,000
shares
in the number of shares available for issuance under the 2005 Plan by the following votes:
 

Votes For     Votes Against     Votes Abstained     Broker Non-Votes  
  40,873,498       17,280,831       27,627       7,049,481  

 
3.            Proposal
to Increase the Number of Shares Available for Issuance under the ESPP. The shareholders approved an increase of 1,000,000 shares
in
the number of shares available for issuance under the ESPP by the following votes:
 

Votes For     Votes Against     Votes Abstained     Broker Non-Votes  
  57,933,098       240,724       8,134       7,049,481  

 



 
4.            Advisory
Vote to Approve Named Executive Officer Compensation. The shareholders approved, on an advisory basis, the compensation of the
Company’s
named executive officers as disclosed in the Proxy Statement by the following votes:
 

Votes For     Votes Against     Votes Abstained     Broker Non-Votes  
  49,262,957       8,864,955       54,044       7,049,481  

 
5.            Ratification
of Independent Registered Public Accountant. The shareholders ratified the selection of KPMG LLP as the Company’s independent
registered public accountant for fiscal year 2023 by the following votes:
 

Votes For     Votes Against     Votes Abstained  
  64,891,397       300,543       39,497  

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

Exhibit
No.   Description

   
10.1

 
Amended and Restated 2005 Equity Compensation Plan of LiveRamp Holdings, Inc. (previously filed on May 24, 2022, as Exhibit 10.2 to
the Company’s Annual Report on Form 10-K, Commission File No. 001-38669, and incorporated herein by reference)

10.2   Amended and Restated LiveRamp Holdings, Inc. Employee Stock Purchase Plan
104   Cover Page Interactive Data File

 

http://www.sec.gov/Archives/edgar/data/733269/000073326922000026/a2022q4ex102ar2005equityco.htm
http://www.sec.gov/Archives/edgar/data/733269/000073326922000026/a2022q4ex102ar2005equityco.htm
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    LIVERAMP HOLDINGS, INC.
     
  By: /s/ Jerry C. Jones
   Jerry C. Jones

Chief Ethics and Legal Officer & Executive
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Date: August 11, 2022
 

 
 



Exhibit 10.2
 

LIVERAMP HOLDINGS, INC. EMPLOYEE STOCK
PURCHASE PLAN
 

Amended and Restated as of May 17, 2022
 
This LiveRamp Holdings, Inc. Employee Stock
Purchase Plan (the “Plan”), previously known as the 2005 Stock Purchase Plan of LiveRamp Holdings, Inc.
and the 2005
 Stock Purchase Plan of Acxiom Corporation, was originally established by Acxiom Corporation (the predecessor of LiveRamp
Holdings, Inc.)
to be effective as of August 3, 2005, or at such later time as the Plan was approved by the stockholders of Acxiom Corporation. The
Plan as
restated herein shall be effective May 17, 2022, subject to approval by the stockholders of LiveRamp Holdings, Inc.
(the “Company”), and shall supersede
any prior versions of the Plan.
 
1. Purpose
 
The purposes of the Plan are to provide a method
whereby employees of the Company or of any Qualified Subsidiary (as defined below), will have an
opportunity to acquire a proprietary
 interest in the Company through the purchase of Shares (as defined below) pursuant to a plan which is intended to
qualify as an “employee
stock purchase plan” within the meeting of Section 423(b) of the Internal Revenue Code of 1986, as amended (the “Code”).
The
provisions of the Plan shall be construed to extend and limit participation in a manner consistent with the requirements of Section 423
of the Code.
 
2. Definitions
 

(a) “Administrator”
shall mean the administrator of the Plan, as determined pursuant to Section 15 hereof.
 

(b) “Board” shall
mean the Board of Directors of the Company.
 

(c) “Brokerage Account”
shall be defined in accordance with Section 10.
 

(d) “Code” shall mean
the Internal Revenue Code of 1986, as amended, as currently in effect or as may be amended in the future.
 

(e) “Company” shall
mean LiveRamp Holdings, Inc., a Delaware corporation, and any successor by merger, consolidation or otherwise.
 

(f)  “Compensation”
 shall mean all base, straight-time gross earnings, commissions, and annual bonuses, exclusive of payments for overtime, shift
premium,
incentive compensation, incentive payments, and other compensation.

 
(g) “Effective Date”
shall mean December 1, 2020, subject to approval by the stockholders of the Company within twelve (12) months before or after
the date the Plan is adopted by the Board.

 
(h) “Eligible Employee”
shall mean an Employee of the Company or of a Qualified Subsidiary:

 
(i) who does not, immediately
after the option is granted, own stock possessing five percent (5%) or more of the total combined voting power
or value of all classes
of stock of the Company or a Subsidiary (as determined under Section 423(b)(3) of the Code);

 
(ii) who is not an officer subject
to the disclosure requirements of section 16(a) of the Securities Exchange Act of 1934;

 
(iii) whose customary employment
is for at least twenty (20) hours per week; and

 
(iv) whose customary employment
is for at least five (5) months in any calendar year.

 
For purposes of clause (i), the rules of
Section 424(d) of the Code with regard to the attribution of stock ownership shall apply in determining the stock
ownership
of an individual, and stock which an Employee may purchase under outstanding rights or options shall be treated as stock owned by the
Employee. Notwithstanding the foregoing, to the extent there is any Employee who is not paid on the Company’s regular payroll system,
 such
Employee must be employed with the Company for two (2) years before becoming eligible to participate in the Plan. The preceding
sentence is not
intended, and should not be construed, to expand the definition of Employee beyond those individuals who render services
for the Company within the
meaning of Section  3401 of the Code. The Company may, from time to time, modify the definition of Eligible
 Employee, provided that such
modification shall neither permit nor deny participation in the Plan contrary to the requirements of the
 Code (including, but not limited to,
Section 423(b)(3), (4), (5), and (8) thereof).

 



 

 
(i) “Employee” shall
mean any person who renders services to the Company or a Subsidiary in the status of an employee within the meaning of Code
Section  340l(c).
 “Employee” shall not include any director of the Company or a Subsidiary who does not render services to the Company or a
Subsidiary in the status of an employee within the meaning of Code Section 3401(c).

 
(j) “Fair Market Value”
shall mean, as of any date, the value of the Shares determined as follows:

 
(i) Where the Shares are not purchased
in the open market, the closing sales price per share of the Shares (or the closing bid price, if no such
sales were reported) on the
New York Stock Exchange or such stock exchange or other national market system on which the Shares are listed
or traded.

 
(ii) Where the Shares are purchased
in the open market, the average of the actual prices, if such actual prices vary, at which the Shares were
purchased.

 
(iii) In the event that the foregoing
valuation methods are not practicable, such other reasonable valuation method as the Administrator shall,
in its discretion, select and
apply in good faith as of such date.

 
(k) “Grant Date” shall
mean the first day of each Offering Period.

 
(l) “Offering Period”
shall mean, subject to Section 4, the six-month period commencing on the Grant Date and terminating on the Purchase Date. The
duration
and timing of Offering Periods may be changed pursuant to Section 4 of the Plan.

 
(m) “Payroll Deduction Account”
shall be defined in accordance with Section 7.

 
(n) “Participating Employee”
shall mean an Employee who participates in the Plan.

 
(o) “Plan” shall mean
this LiveRamp Holdings, Inc. Employee Stock Purchase Plan.

 
(p) “Purchase Date”
shall mean the last day of each Offering Period. If the last day of any Offering Period falls on a day on which the New York Stock
Exchange
or the national stock exchanges are not open for trading, the Purchase Date shall be the trading day immediately preceding the last day.
The
timing of the Purchase Date may be changed pursuant to Section 4 of the Plan.

 
(q) “Purchase Price”
shall mean an amount equal to the lesser of (i) eighty-five percent (85%) (or such greater percentage as designated by the Board
or the Administrator) of the Fair Market Value of a Share on the Grant Date or (ii) eighty-five percent (85%) (or such greater percentage
as designated
by the Board or the Administrator) of the Fair Market Value of a Share on the Purchase Date.

 
(r) “Qualified Subsidiary”
shall mean all Subsidiaries of the Company in existence as of the Effective Date or which may exist in the future. The Board
or the Administrator
may initiate or terminate the designation of a Subsidiary as a Qualified Subsidiary without the approval of the stockholders of the
Company.

 
(s) “Shares” shall
mean the common stock of the Company, $0.10 par value.

 
(t) “Subsidiary” shall
mean any entity, domestic or foreign, of which not less than 50% of the voting rights are held by the Company or a Subsidiary,
whether
or not such entity now exists or is hereafter organized or acquired by the Company or a Subsidiary.

 
3. Eligibility
 

(a) Any Eligible Employee who
is employed by the Company or a Qualified Subsidiary on the first day of any Offering Period shall be eligible to
participate in the Plan
during such Offering Period, subject to the requirements of Section 5 and the limitations imposed by Section 423(b) of
the Code.

 
(b)  Each Employee who first becomes
 an Eligible Employee subsequent to the first day of a given Offering Period will be eligible to become a
Participating Employee in the
Plan on the first day of the first Offering Period following the day on which such person becomes an Eligible Employee,
subject to the
requirements of Section 5 and the limitations imposed by Section 423(b) of the Code.

 



 

 
(c) No Eligible Employee shall
be granted an option under the Plan to the extent that his or her rights to purchase Shares under all Code Section 423
employee stock
purchase plans of the Company and its Subsidiaries accrues at a rate which exceeds Twenty-Five Thousand Dollars ($25,000) worth of
stock
(determined at the fair market value of the shares at the time such option is granted) for each calendar year in which such option is
outstanding at
any time. This limitation shall be applied in accordance with Section 423(b)(8) of the Code and the Treasury
Regulations thereunder.

 
(d) As provided under Treasury
Regulation Section 1.421-l(h)(2), an employee on a leave of absence covered by the Family Medical Leave Act, the
Uniformed Services
 Employment and Reemployment Rights Act, or any similar statute or contract that provides for reemployment or continued
employment rights
will be deemed to be continuously employed for purposes of this Plan.

 
4. Offering Periods
 
The Plan shall be implemented by consecutive Offering
Periods which shall continue until the Plan expires or is terminated in accordance with Section 20
hereof. Subject to Section 20,
Offering Periods shall be six months in duration, unless another period (not to exceed 27 months) is otherwise specified by
the Administrator.
The Administrator shall have the power to change the duration of Offering Periods (including the commencement dates thereof) and
Purchase
Dates with respect to future offerings without stockholder approval.
 
5. Participation
 

(a) An Eligible Employee may become
a Participating Employee in the Plan as soon as administratively practicable following the completion of an
enrollment form and the filing
of such form with the Company.

 
(b) Payroll deductions or contributions
for a Participating Employee shall commence on the first payroll following the first day of the Offering Period
and shall end on the last
 payroll in the Offering Period to which such authorization is applicable, unless terminated sooner by the Participating
Employee as provided
in Section 11 hereof.

 
(c) During a leave of absence
approved by the Company or a Subsidiary and as long as the requirements of Treasury Regulation Section 1.421-l(h)
(2) are met,
a Participating Employee may continue to participate in the Plan by making cash payments to the Company on each payday equal to the
amount
of the Participating Employee’s payroll deductions or contributions under the Plan for the pay day immediately preceding the first
day of such
Participating Employee’s leave of absence. If a leave of absence is unapproved or fails to meet the requirements of
Treasury Regulation Section 1.421-
l(h)(2), the Participating Employee will automatically cease to participate in the Plan. In such
 an event, the Company will automatically cease to
deduct the Participating Employee’s payroll under the Plan. The Company will pay
to the Participating Employee his or her total payroll deductions for
the Offering Period, in cash and in one lump sum, without interest,
as soon as practicable after the Participating Employee ceases to participate in the
Plan.

 
(d)  A Participating Employee’s
 completion of an enrollment form will enroll such Participating Employee in the Plan for each successive and
subsequent Offering Period
on the terms contained therein until the Participating Employee either submits a new enrollment form, withdraws from
participation under
the Plan as provided in Section 11 hereof, or otherwise becomes ineligible to participate in the Plan.

 
6. Payroll Deductions and Contributions
 

(a) At the time a Participating
Employee files his or her enrollment form, he or she shall elect to have payroll deductions made on each payday during
an Offering Period
in an amount not less than $25 and not more than $2,500 (or such other amounts as the Administrator may establish from time to
time before
a Grant Date) of such participant’s Compensation on each payday during the Offering Period.

 
(b) Where payroll deductions are
not permitted in a country outside of the United States, a Participating Employee may elect to make contributions on
each pay day during
any Offering Period in an amount not less than the foreign equivalent of $25 and not more than $2,500 (or such other amounts as
the Administrator
may establish from time to time before a Grant Date) of such participant’s Compensation which he or she receives for the payroll
period immediately preceding the relevant the Offering Period.

 



 

 
(c) All payroll deductions and
contributions made for a Participating Employee shall be credited to his or her Payroll Deduction Account under the
Plan. A Participating
Employee may not make any additional payments into such account.

 
(d) A Participating Employee may
discontinue his or her participation in the Plan as provided in Section 11 hereof, or may decrease the rate of, or
suspend, his or
her payroll deductions or contributions during the Offering Period by completing a revised enrollment form authorizing such change
and
filing it with the Company. Such change will become effective as soon as administratively practicable following the date the Company receives
the
revised enrollment form, which may be during the subsequent Offering Period. An election to decrease payroll deductions or contributions
shall be
permitted no more than once during each Offering Period, however, a Participating Employee may submit a subsequent election to
 suspend such
payroll deductions or contributions.

 
(e)  Notwithstanding the foregoing,
 to the extent necessary to comply with Section  423(b)(8)  of the Code and Section  3(c)  hereof, a Participating
Employee’s
payroll deductions may be decreased to zero percent (0%) at any time during an Offering Period.

 
(f) A Participating Employee may
elect to increase his or her payroll deductions or contributions only with respect to subsequent Offering Periods.
Such change will become
effective as soon as administratively practicable following the last day of the Offering Period in which the Company receives
the revised
enrollment form.

 
(g) At the time the option is
exercised, or at the time some or all of the Shares issued under the Plan are disposed of, the Participating Employee must
make adequate
 provision for the Company’s or Subsidiary’s federal, national, state, local municipal, or other tax or Social Security withholding
obligations, if any, which arise upon the exercise of the option or the disposition of the Shares. At any time, the Company or any Subsidiary
may, but
shall not be obligated to, withhold from the Participating Employee’s Compensation the amount necessary for the Company
or the Subsidiary to meet
applicable withholding obligations, including any withholding required to make available to the Company any
tax deductions or benefits attributable to
sale or early disposition of the Shares by a Participating Employee.

 
7. Payroll Deduction Account
 
The Company shall establish a “Payroll Deduction
Account” for each Participating Employee, and shall credit all payroll deductions and contributions
made on behalf of each Participating
Employee pursuant to Section 6 to his or her Payroll Deduction Account.
 
8. Grant of Option
 
On the Grant Date of each Offering Period, each
Eligible Employee participating in such Offering Period shall be granted an option to purchase on each
Purchase Date during such Offering
Period (at the applicable Purchase Price) up to a number of full Shares determined by dividing such Participating
Employee’s payroll
 deductions accumulated on such Purchase Date and retained in the Participating Employee’s Payroll Deduction Account as of the
Purchase
Date by the applicable Purchase Price; provided, however, that in no event shall any Participating Employee purchase more than 2,500 Shares
during an Offering Period. Exercise of the option shall occur as provided in Section 9 hereof, unless the Participating Employee
has Withdrawn pursuant to
Section 11 hereof or otherwise becomes ineligible to participate in the Plan. The option shall expire on
the last day of the Offering Period.
 
9. Exercise of Option
 

(a) By the Purchase Date, the
Company shall cause a statement of the balance in each Participating Employee’s Payroll Deduction Account to be
forwarded to the
securities brokerage firm as set forth in Section 10 for purchase on his or her account of the number of Shares determined under
subparagraphs (b) and (c) of this Section.

 



 

 
(b) Unless a Participating Employee
Withdraws from the Plan as provided in Section 11 hereof or otherwise becomes ineligible to participate in the
Plan, his or her option
 for the purchase of Shares shall be exercised automatically on the Purchase Date, and the maximum number of full Shares
subject to the
option shall be purchased for such Participating Employee at the applicable Purchase Price with the accumulated payroll deductions in
his or her account. No fractional Shares may be purchased. Any amount that is insufficient for the purchase of full Shares shall remain
 in the
Participating Employee’s Payroll Deduction Account, without any interest thereon, to be used toward the purchase of Shares
on subsequent Purchase
Dates. During a Participating Employee’s lifetime, a Participating Employee’s option to purchase Shares
hereunder is exercisable only by him or her.

 
(c) If the Administrator determines
that, on a given Purchase Date, the number of Shares with respect to which options are to be exercised may exceed
(i)  the number
of Shares that were available for sale under the Plan on the first day of the applicable Offering Period, or (ii)  the number of shares
available for sale under the Plan on such Purchase Date, the Administrator shall allocate the available Shares among such Participating
Employees in
as uniform a manner as shall be practicable. The balance of the amount credited to the account of each Participating Employee
which has not been
applied to the purchase of Shares shall be paid to such Participating Employee in one lump sum in cash as soon as reasonably
practicable after the
Purchase Date, without any interest thereon.

 
10. Brokerage Accounts
 
By enrolling in the Plan, each Eligible Employee
shall be deemed to have authorized the establishment of a “Brokerage Account” on his or her behalf at a
securities brokerage
firm to be selected from time to time by the Administrator. The Brokerage Account shall be governed by, and shall be subject to, the
terms
and conditions of this Plan and of a written
 
agreement between the Company and the securities
brokerage firm and, if applicable, the Participating Employee and the securities brokerage firm. As
promptly as practicable after each
Purchase Date on which a purchase of Shares occurs, the Company may arrange for the deposit into each Participating
Employee’s Brokerage
Account of the number of Shares purchased upon exercise of his or her option. Shares purchased on behalf of any Participating
Employee
pursuant to the Plan shall be held in the Participating Employee’s Brokerage Account in his or her name.
 
11. Withdrawal
 

(a) A Participating Employee may
withdraw all but not less than all of the payroll deductions or contributions credited to his or her Payroll Deduction
Account and not
yet used to exercise his or her option under the Plan by giving written notice to the Company at least fifteen (15) days before the
Purchase Date (“Withdraw” or “Withdrawal”). All of the Participating Employee’s payroll deductions or contributions
credited to his or her account
during the Offering Period shall be paid to such Participating Employee as soon as practicable after receipt
of the notice of Withdrawal. Thereafter,
such Participating Employee’s option for the Offering Period shall be automatically terminated,
and no further payroll deductions for the purchase of
Shares shall be made for such Offering Period. If a Participating Employee Withdraws
from an Offering Period, payroll deductions or contributions
shall not resume at the beginning of any succeeding Offering Periods unless
the Participating Employee delivers to the Company a new enrollment
form; provided, however, that any Eligible Employee who is deemed
to be an “executive officer” of the Company as defined by Section 16b-3 of the
Securities Exchange Act of 1934 shall
 not renew his or her participation in the Plan until at least six (6)  months have elapsed since the date of
Withdrawal.

 
(b) A Participating Employee’s
Withdrawal from an Offering Period shall not have any effect upon his or her eligibility to participate in any similar
plan which may
hereafter be adopted by the Company or in succeeding Offering Periods.

 



 

 
12. Termination of Employment
 
Upon (i) a Participating Employee’s
ceasing to be an Eligible Employee for any reason, including termination of employment, disability, or death, or (ii) a
Participating
Employee’s being granted a leave of absence and failing to return to active employment upon the expiration of his or her leave in
accordance
with the Company’s policy with respect to permitted absences, he or she shall be deemed to have elected to Withdraw from
the Plan, the payroll deductions
on behalf of the Participating Employee shall be discontinued, and any amounts credited to such Participating
Employee’s Payroll Deduction Account
during the Offering Period shall be paid to such Participating Employee or, in the case of
his or her death, to the person or persons entitled thereto under
Section 16 hereof, as soon as reasonably practicable, and such
Participating Employee’s option for the Offering Period shall be automatically terminated. A
transfer of a Participating Employee’s
employment between or among the Company and any Qualified Subsidiary shall not be treated as a termination of
employment for purposes
of the Plan.
 
13. Interest
 
No interest shall accrue on the payroll deductions
or contributions of a Participating Employee in the Plan, unless required to accrue in a country outside of
the United States.
 
14. Shares Subject to Plan
 

(a) Subject
to adjustment upon changes in capitalization of the Company as provided in Section 19 hereof, the maximum number of Shares which
shall
initially be made available for sale under the Plan shall be 426,481, provided, that the total number of Shares shall be
increased by 1,000,000 shares to
1,426,481 Shares, subject to the approval of the Company’s stockholders within one year of May 17,
2022. If any right granted under the Plan shall for
any reason terminate without having been exercised, the Shares not purchased under
 such right may, in the sole discretion of the Administrator,
become available for issuance under the Plan. The Shares subject to the Plan
may be authorized but unissued Shares or reacquired Shares, bought on
the market or otherwise.

 
(b)  With respect to Shares subject
 to an option granted under the Plan, a Participating Employee shall not be deemed to be a stockholder of the
Company, and the Participating
Employee shall not have any of the rights or privileges of a stockholder, until such Shares have been issued to the
Participating Employee
or his or her nominee following exercise of the Participating Employee’s option. A Participating Employee shall have rights as
a
stockholder with respect to all Shares which are purchased under the Plan for such Participating Employee’s account.

 
15. Administration
 

(a) Unless otherwise provided
by the Board, the Administrator shall be the Compensation Committee of the Board. The Administrator shall have the
power to delegate to
a subcommittee made up of Employees any of the administrative powers the Administrator is authorized to exercise, subject to
applicable
 law, the rules and regulations of any stock exchange or market upon which the Company’s shares may be listed and/or traded,
and such
resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board.

 
(b)  It shall be the duty of the
Administrator to conduct the general administration of the Plan in accordance with the provisions of the Plan. The
Administrator shall
have the power to interpret the Plan and the terms of the options and to adopt such rules for the administration, interpretation,
and
application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules. All determinations by the Administrator
in carrying
out and administering the Plan and in construing and interpreting the Plan shall be final, binding and conclusive for all
purposes and upon all persons
interested. The Administrator at its option may utilize the services of such other persons as are necessary
to assist in the proper administration of the
Plan. The Administrator may select a securities brokerage firm to assist with the purchase
of the Shares and the maintenance of Brokerage Accounts
for Participating Employees in the Plan. In its absolute discretion, the Board
may at any time and from time to time exercise any and all rights and
duties of the Administrator under the Plan.

 
(c) All expenses and liabilities
incurred by the Administrator in connection with the administration of the Plan shall be borne by the Company and its
Qualified Subsidiaries;
 provided, however, that all sales commissions incurred upon sale by a Participating Employee of Shares out of his or her
Brokerage Account
 shall be borne by the Participating Employee. The Administrator may, with the approval of the Board, employ attorneys,
consultants, accountants,
appraisers, or such other persons as the Administrator deems necessary or appropriate to carry out its duties under the Plan.
The Administrator,
the Company and its officers and directors shall be entitled to rely upon the advice, opinions or valuations of any such persons so
employed
by the Administrator.

 



 

 
16. Designation of Beneficiaries / Transferability
 

(a) A Participating Employee may
 file a written beneficiary designation naming those persons who are to receive any cash from the Participating
Employee’s Payroll
Deduction Account, together with any Shares and/or cash from the Participating Employee’s Brokerage Account, in the event of
the
Participating Employee’s death. If a Participating Employee is married and the designated beneficiary is not the Participating Employee’s
spouse,
spousal consent may be required for such designation to be effective.

 
(b) Neither payroll deductions
credited to a Participating Employee’s Payroll Deduction Account nor any rights with regard to the exercise of an option
or rights
to receive Shares under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws
of
descent and distribution, or as provided by the Plan) by a Participating Employee. Shares acquired by a Participating Employee pursuant
 to the
exercise of an option hereunder, however, are freely transferable.

 
17. Use of Funds
 
All funds received or held by the Company under
the Plan may be used by the Company for any corporate purpose. The Company shall not be obligated to
segregate such funds unless required
to in a country outside of the United States.
 
18. Reports
 
Statements of account shall be provided to Participating
Employees at least annually, which statements shall set forth the amounts of payroll deductions, the
Purchase Price(s), and the number
of Shares purchased.
 
19. Adjustments Upon Changes in Outstanding
Shares on Capitalization, Merger, Consolidation or Corporate Reorganization
 
Subject to any required action by the stockholders
of the Company, the number of Shares which have been authorized for issuance under the Plan but not
yet placed under option, the maximum
number of Shares each Participating Employee may purchase each Offering Period (pursuant to Section 9), as well
as the price per
Share and the number of Shares covered by each option under the Plan which has not yet been exercised, shall be automatically adjusted
to
give proper effect to any increase or decrease in the number of issued Shares resulting from a stock split, reverse stock split, stock
dividend, combination or
reclassification of the Shares, or any other increase or decrease in the number of Shares effected without receipt
of consideration by the Company, or by
reason of any merger, consolidation or other corporate reorganization in which the Company is the
surviving corporation. Such adjustment shall be made
by the Administrator, whose determination in that respect shall be final, binding
and conclusive.
 
20. Amendment or Termination
 

(a) The Board or the Administrator
may, in its discretion and, to the extent necessary or desirable, at any time, and from time to time, modify or amend
the Plan in any
respect, including, but not limited to,

 
(i) altering the Purchase Price
for any Offering Period, including an Offering Period underway at the time of the change in Purchase Price, by
setting the Purchase Price
as an amount that is within the range of either 85% to 100% of the Fair Market Value of a Share on the Purchase
Date, or 85% to 100% of
the lesser of (x) the Fair Market Value of a Share on the Purchase Date, and (y) the Fair Market Value of a Share on
the first
day of the applicable Offering Period;

 
(ii)  shortening or lengthening
any Offering Period so that the Offering Period ends on a new Purchase Date, including an Offering Period
underway at the time of the
change in the Offering Period, provided, however, that no Offering Period shall be shorter than one month or
longer than 27 months; and
allocating Shares as provided in Section 9

 



 

 
(b). Such modifications or amendments
 shall not require stockholder approval or the consent of any Participating Employees, except that no
amendment shall be made without the
affirmative vote of stockholders holding at least a majority of the voting stock of the Company represented in
person or by proxy at a
duly held stockholders’ meeting, if such amendment would:

 
(i) materially increase the benefits
accruing to Participating Employees under the Plan;

 
(ii) increase the number of Shares
which may be issued under the Plan (other than as permitted under Section 19 hereof); or

 
(iii) materially modify the requirements
as to eligibility for participation under the Plan, except as allowed under Section 423(b)(4) of the
Code.

 
(c)  This Plan and all rights of
 Participating Employees hereunder may be terminated at any time by the Administrator or by the Board. Upon
termination of the Plan, all
 payroll deductions and contributions shall cease and all amounts then credited to the Participating Employees’ Payroll
Deduction
Accounts shall be equitably applied to the purchase of whole Shares then available for sale, and any remaining amounts shall be promptly
refunded to the Participating Employees.

 
21. Participation by Foreign Employees
 
Notwithstanding Section 20 hereof, the Board
shall have the authority to amend the Plan from time to time by adopting or modifying appendices that shall
(a) contain such terms
and conditions with respect to the operation of the Plan in one or more countries outside of the United States as are necessary or
appropriate,
as determined by the Administrator or the Board in its sole discretion, to bring the Plan into compliance with applicable law, tax policy
or local
custom, and (b) name those Employees, or describe those classes of Employees, who shall be deemed Eligible Employees from
among those Employees
who reside in the country or countries outside of the United States to which such appendix relates. Nothing contained
in this Section 21 shall be deemed to
grant the Administrator or the Board the authority to: (i)  change the list of Qualified
Subsidiaries or otherwise change the designation of corporations
whose employees may be offered options under the Plan; (ii) change
the class of securities issuable under the Plan; (iii) increase the aggregate number of
Shares that may be sold pursuant to options
granted under the Plan; or (iv)  increase the maximum number of Shares subject to an Eligible Employee’s
option pursuant to
Section 3. Any such appendices adopted need not comply with the Code and associated regulations.
 
22. Notices
 
All notices or other communications by a Participating
Employee to the Company under or in connection with the Plan shall be deemed to have been duly
given when received in the form specified
by the Company at the location, or by the person, designated by the Company for the receipt thereof.
 
23. Conditions to Issuance of Shares / Dividends
 
Certificates for whole Shares purchased hereunder
shall be issued as soon as practicable following a Participating Employee’s written request, for which a
reasonable charge may be
made. Any cash dividends payable on Shares held in a Participating Employee’s Brokerage Account will be used to purchase
additional
Shares unless otherwise directed by the Participant.
 
24. Term of Plan
 
The Plan shall become effective on the Effective
Date and shall remain in effect until the date that Participants become entitled to purchase a number of
Shares equal to or greater than
 the number of Shares remaining available for purchase under the Plan in accordance with Section  9(c), unless sooner
terminated under
Section 20.
 
25. Equal Rights and Privileges.
 
All Eligible Employees of the Company (or of any
Qualified Subsidiary) will have equal rights and privileges under this Plan so that this Plan qualifies as
an “employee stock purchase
plan” within the meaning of Section 423 of the Code or applicable Treasury Regulations thereunder. Any provision of this
Plan
that is inconsistent with Code Section 423 or applicable Treasury Regulations will, without further act or amendment by the Company,
the Board or
the Administrator, be reformed to comply with the equal rights and privileges requirement of Code Section 423 or applicable
Treasury Regulations.
 



 

 
26. No Employment Rights
 
Nothing in the Plan shall be construed to give
any person (including any Eligible Employee or Participating Employee) the right to remain in the employ of
the Company or a Subsidiary
or to affect the right of the Company or any Subsidiary to terminate the employment of any person (including any Eligible
Employee or
Participating Employee) at any time, with or without cause.
 
27. Governing Law
 
The internal laws of the State of Delaware shall
govern all matters relating to this Plan except to the extent superseded by the laws of the United States.
 

 


