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Semler Scientific, Inc.
2330 NW Everett St. 

Portland, Oregon 97210 
Telephone: (877) 774-4211

NOTICE OF ACTION BY WRITTEN CONSENT OF MAJORITY STOCKHOLDERS

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY

To the Stockholders of Semler Scientific, Inc.:

This Information Statement is first being mailed on or about September 2, 2014, to the holders of record of the issued and
outstanding common stock, $0.001 par value, of Semler Scientific, Inc., a Delaware corporation, as of the close of business on
August 12, 2014 (which is the record date), pursuant to Rule 14c-2 promulgated under the Securities Exchange Act of 1934, as
amended, or the Exchange Act, and Section 228 of the Delaware General Corporation Law, or DGCL. This Information
Statement relates to a written consent in lieu of meeting, dated August 26, 2014 of stockholders owning a majority of the issued
and outstanding common stock as of the record date. Except as otherwise indicated by the context, references in this
Information Statement to the “Company,” “we,” “us,” or “our” are references to Semler Scientific, Inc.

The written consent approved the adoption of the Semler Scientific, Inc. 2014 Stock Incentive Plan, or the 2014 Plan,
which allows for 450,000 shares of our common stock to be available for issuance pursuant to stock-based awards granted under
the 2014 Plan.

The accompanying Information Statement, which describes the 2014 Plan in more detail and provides our stockholders
with other important information, is being furnished to you for informational purposes only pursuant to Section 14(c) of the
Exchange Act and the rules and regulations promulgated thereunder. This letter and the accompanying Information Statement
serve as notice of the actions relating to the 2014 Plan pursuant to the DGCL and the Exchange Act of the approval of the 2014
Plan by less than unanimous written consent of the stockholders of Semler Scientific, Inc. No further notice of the actions
described herein will be given to you.

Under the DGCL, our certificate of incorporation and our bylaws, stockholder action may be taken by written consent in
lieu of a meeting of stockholders. The written consent was sufficient to approve the 2014 Plan and no other stockholder
approval is required or necessary. Pursuant to Rule 14c-2 promulgated under the Exchange Act, the actions taken pursuant to the
written consent will not be effective until at least 20 calendar days following the mailing of the accompanying Information
Statement to our stockholders.

WE ARE NOT ASKING FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

By Order of the Board of Directors

/s/ Douglas Murphy-Chutorian, M.D. 
Douglas Murphy-Chutorian, M.D. 
Chief Executive Officer

Portland, Oregon 
September 2, 2014



SEMLER SCIENTIFIC, INC. 
INFORMATION STATEMENT

NOTICE OF ACTION BY WRITTEN CONSENT OF MAJORITY STOCKHOLDERS

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

This Information Statement is first being mailed on or about September 2, 2014 to the holders of record of the outstanding
common stock, $0.001 par value per share, of Semler Scientific, Inc., as of the close of business on August 12, 2014 (the record
date). This Information Statement relates to a written consent in lieu of meeting, dated August 26, 2014, of stockholders owning
a majority of the issued and outstanding common stock as of the record date. On July 24, 2014, our Board of Directors adopted
resolutions proposing and declaring advisable the approval and adoption of the Semler Scientific, Inc. 2014 Stock Incentive
Plan, or the 2014 Plan, and on August 26, 2014, holders of a majority of our issued and outstanding common stock approved the
adoption of the 2014 Plan. Except as otherwise indicated by the context, references in this Information Statement to the
“Company,” “we,” “us,” or “our” are references to Semler Scientific, Inc.

No meeting or further action of stockholders is required under the Delaware General Corporation Law, or DGCL. We
prepared and distributed this Information Statement and will be there cost of distributing this Information Statement. The
distribution will be made by mail.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Our executive officers and directors will be eligible to receive awards and grants under the 2014 Plan in such amounts and
at such times as determined by our Board or the compensation committee of our Board.

VOTING AND VOTE REQUIRED

We are not seeking a consent, authorization or proxy from you. Section 228 of the DGCL and our certificate of
incorporation and bylaws permit us to take action without a meeting upon the written consent of the holders of outstanding
shares of voting common stock, having not less than the minimum number of votes that would be necessary to authorize or take
such action at a meeting at which all shares entitled to vote thereon were present and voted, unless otherwise provided in our
certificate of incorporation. Approval by holders of a majority of our issued and outstanding common stock is required to
approve the 2014 Plan.

As of the close of business on August 12, 2014, the record date for the determination of stockholders entitled to vote or
execute a written consent on these matters, we had 4,708,017 shares of common stock outstanding, $0.001 par value per share.
Each holder of our common stock on that date was entitled to cast one vote for each share of common stock registered in the
holder’s name.

As permitted by Section 228 of the DGCL and our certification of incorporation, holders of a majority of our issued and
outstanding common stock approved the 2014 Plan by way of a written consent dated August 26, 2014. A copy of the Written
Consent is attached to this Information Statement as Exhibit A. We are mailing this Information Statement to all stockholders of
record on August 12, 2014, including those stockholders who did not execute a consent. The 2014 Plan will be deemed adopted
20 days after this Information Statement is mailed. A copy of the 2014 Plan is attached to this Information Statement as Exhibit
B.

NOTICE PURSUANT TO SECTION 228

We are required to provide prompt notice of the taking of corporate action by written consent to our stockholders who have
not consented in writing to such action. This Information Statement serves as the notice required by Section 228 of the DGCL. 
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(a)

(b)

(c)

(d)

(e)

(f)

SUMMARY OF THE 2014 STOCK INCENTIVE PLAN

Description of the 2014 Plan

The essential features of the Semler Scientific, Inc. 2014 Stock Incentive Plan, or the 2014 Plan, are outlined below. The
following description is not complete and is qualified by reference to the full text of the 2014 Plan, which is appended to this
Information Statement as Exhibit B.

General Information

We adopted the 2014 Plan to encourage our employees and directors to own stock and align their interests with those of our
stockholders and to attract, motivate and retain qualified employees and directors.

All of our employees and directors are eligible to receive awards under the 2014 Plan. Our Committee (as defined below)
administering the 2014 Plan selects, in its sole discretion from time to time, those who will receive awards under the 2014 Plan.

Upon the effectiveness of the 2014 Plan, the aggregate number of shares of common stock that may be issued may not
exceed 450,000 shares. We refer to this as the Share Reserve. In addition, the Share Reserve automatically increases on
January 1st of each year, for a period of not more than 10 years, beginning on January 1st of the year following the year in
which the 2014 Plan becomes effective and ending on (and including) January 1, 2024, in an amount equal to 4% of the total
number of shares of common stock outstanding on December 31st of the preceding calendar year. Notwithstanding the
foregoing, our Board of Directors, or Board, may act prior to January 1st of a given year to provide that there will be no
January 1st increase in the Share Reserve for such year or that the increase in the Share Reserve for such year will be a lesser
number of shares of common stock than would otherwise occur. If any award under the 2014 Plan is forfeited or cancelled or
otherwise expires or terminates without issuance of shares of our common stock or is settled for cash, the underlying shares of
our common stock become available again to be granted under the 2014 Plan. To prevent dilution or enlargement of the rights of
participants under the 2014 Plan, appropriate adjustments will be made if any change is made to the outstanding shares of our
common stock by reason of any merger, reorganization, statutory share exchange, consolidation, recapitalization, dividend or
distribution, stock split, reverse stock split, spin-off or similar transaction or other change in corporate structure affecting our
common stock or its value. The 2014 Plan permits the granting of a variety of stock-based awards. These are described below.

Administration of the 2014 Plan

The 2014 Plan is administered by the Compensation Committee of our Board or any other committee or sub-committee of
the Board designated by the Board from time to time satisfying the conditions specified in the 2014 Plan. We refer to this
administrator as the Committee. Our Board reserved the right to act in lieu of any such Committee from time to time.
Committee members serve as such at the pleasure of the Board and may be removed by the Board at any time. Currently, the
Compensation Committee of our Board acts as the Committee administering the 2014 Plan. Members of the Compensation
Committee are eligible for awards under the 2014 Plan.

Among other powers specifically set forth in the 2014 Plan, the Committee has the power and authority in its discretion to:
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determine which employees, consultants and directors shall be granted stock awards;

prescribe the terms and conditions of the stock awards;

interpret the 2014 Plan and stock awards;

adopt such procedures and sub-plans as are necessary or for the purpose of satisfying applicable laws;

adopt rules for the administration, interpretation and application of the 2014 Plan; and

interpret, amend or revoke any such rules.



In the case of awards designated as awards under Section 162(m) of the Internal Revenue Code of 1986, as amended, or the
Code, the Committee’s power to take certain actions will be limited by Section 162(m) of the Code. The Committee’s authority
is also limited in certain instances by Section 409A of the Code. The Committee and our Board, without stockholder approval,
are not permitted (i) to cancel outstanding options or stock appreciation rights in exchange for cash or in exchange for the grant
of new awards as substitutes under the 2014 Plan; or (ii) to amend outstanding options or stock appreciation rights to reduce the
exercise price below the exercise price of the original award.

To the extent permitted by applicable law, the Committee may delegate to our Chief Executive Officer the authority,
subject to such terms and limitations as the Committee may determine by resolution, to grant awards to, cancel, modify, waive
rights with respect to, alter, discontinue, terminate and otherwise exercise the Committee’s authority under the 2014 Plan with
respect to awards held by participants who are not persons subject to Section 16 of the Securities Exchange Act of 1934, as
amended, or the Exchange Act. The acts of our Chief Executive Officer under such delegated authority will be treated as acts of
the Committee, and our Chief Executive Officer will report regularly to the Committee regarding any award so granted or other
actions taken by our Chief Executive Officer using such delegated authority.

Participants under the 2014 Plan will be bound by any decision or action that the Committee takes under the 2014 Plan. No
new awards may be made under the 2014 Plan on or after July 24, 2024,. The 2014 Plan may be amended or terminated by our
Board at any time, although no 2014 Plan amendment will be effective without stockholder approval if such amendment
materially increases the benefits accruing to participants under the 2014 Plan, increases the number of shares subject to the 2014
Plan (except pursuant to the adjustment provisions set forth in the 2014 Plan), changes the provisions relating to eligibility for
awards or modifies the 2014 Plan in any manner requiring stockholder approval under any applicable stock exchange rule. The
terms of an award agreement may not be amended in a manner adverse to any participant without such participant’s consent,
except to the extent provided in the participant’s award agreement or to bring the 2014 Plan or the participant’s award into
compliance with (or qualify for an exemption under) Section 409A of the Code. The terms of a participant award may be
adjusted, though, in the event of certain extraordinary corporate transactions or events, and the vesting provisions may be
waived or adjusted if the participant’s employment or directorship terminates.

Types of 2014 Plan Awards and Limits

Stock Options.   Stock options provide participants with the right to purchase a given number of newly issued shares of our
common stock at a fixed price, without fees, commissions or other charges. The Committee may grant incentive stock options
(satisfying certain conditions for favorable tax treatment under Section 422 of the Code and nonqualified stock options under
the 2014 Plan. There are 300,000 shares of our common stock reserved for issuance under the 2014 Plan as incentive stock
options if the Committee so desires. The Committee determines the terms of any option grant, subject to the limitations in the
2014 Plan, and such terms will be set forth in an award agreement. No option may be exercised after the 10th anniversary of the
date the option was granted. The exercise price of any option granted under the 2014 Plan will not be less than the fair market
value of our common stock on the grant date. If permitted in the award agreement, payment upon exercise may be made by (1)
cash or check, (2) delivery of shares of our common stock, (3) pursuant to a broker-assisted cashless exercise, (4) delivery of
other consideration approved by the Committee with a fair market value equal to the exercise price or (5) other means
determined by the Committee. Shares of our common stock surrendered upon exercise will be valued at fair market value, and
the certificates for such shares will be duly endorsed for transfer or accompanied by appropriate stock powers and will be
surrendered to us. A payment method involving delivery or withholding of shares of our common stock may not be used if it
would violate applicable law or would result in adverse accounting consequences for us. Participants will not receive dividend
equivalents rights on option awards.

Options constituting incentive stock options may be granted only to our employees. The aggregate market value,
determined on the grant date of incentive stock options first becoming exercisable during a calendar year, may not exceed
$100,000. In addition, in the event a participant is more than a 10% stockholder of our Company, the exercise price of the
incentive stock option may not be less than 110% of the fair market value of the common stock on the grant date, and the option
may not be exercised more than five years after the grant date. In addition to these conditions, in order to receive the favorable
tax
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treatment under Section 422 of the Code, the participant would be required to satisfy certain holding period requirements for the
shares following exercise.

Stock Appreciation Rights.   A stock appreciation right is the right to receive cash or shares of our common stock upon
exercise of the right based upon the amount of appreciation in the fair market value of the common stock from the specified
exercise price. The Committee may grant stock appreciation rights pursuant to such terms and conditions as the Committee
determines, subject to the limitations in the 2014 Plan, and such terms will be set forth in an award agreement. No stock
appreciation right may be exercised more than 10 years after the grant date. The exercise price may not be less than the fair
market value of the common stock on the grant date. Upon exercise of a stock appreciation right, a participant will have the
right to receive the excess of the aggregate fair market value of the shares on the exercise date over the aggregate exercise price
for the portion of the right being exercised. Payments may be made to a participant in cash or shares of our common stock as
specified in the award agreement. Participants will not receive dividend equivalent rights on stock appreciation rights awards.

Restricted Stock and Restricted Stock Units.   Restricted stock is issued stock that generally may not be transferred until
the restrictions have lapsed or other vesting conditions have been satisfied. Restricted stock units give participants the right to
receive cash or shares of our common stock upon the lapse of the restrictions or satisfaction of the vesting conditions. The
Committee may grant awards of restricted stock and restricted stock units pursuant to such terms and conditions, including
restrictions on transferability and alienation and other restrictions, as the Committee determines, subject to the limitations in the
2014 Plan, and such terms will be set forth in an award agreement. Any stock certificate a participant receives upon a grant of
restricted stock will typically be set forth in a legend to reflect the applicable transfer restrictions, or we may retain the stock
certificate until the restrictions lapse. If the restricted stock is issued in book entry form, a notation with similar restrictive effect
will be made with the book entry. The Committee may require payment of consideration for restricted stock granted under the
2014 Plan, which may be payable in cash, stock or other property. For issued and outstanding shares of restricted stock,
participants have the same rights as other stockholders, including all voting and dividend rights upon issuance of the related
stock certificate, even if the shares remain subject to transfer restrictions. For restricted stock units, participants may receive
dividend equivalent rights at the Committee’s discretion. Restricted stock units are payable in shares of our common stock or
cash as of the vesting date, as provided in the award agreement, and must be settled within 2.5 months after the later of the end
of the calendar or fiscal year in which the restricted stock unit vests.

Stock Bonus.   The Committee may grant stock bonuses on terms and conditions that the Committee determines, subject to
the limitations in the 2014 Plan, and such terms will be set forth in an award agreement. The determination for granting stock
bonuses is at the discretion of the Committee and may be based on the participant’s attainment of certain milestones or
performance levels as established by the Committee.

Section 162(m) Awards.   The Committee may designate that any award in the form of restricted stock, restricted stock
units, or stock bonuses be granted pursuant to Section 162(m) of the Code. As a result, such awards will be subject to certain
additional requirements intended to satisfy the exemption for performance-based compensation from the deductibility limitation
in Section 162(m) of the Code. The performance criteria will be one or more of the objective performance or operational goals
listed in the 2014 Plan, and will be specified in the award agreement along with any other additional requirements relating to
Section 162(m) of the Code.

The 2014 Plan provides certain limitations on the amount of awards. Subject to adjustment as provided in the 2014 Plan,
with respect to awards intended to be Section 162(m) awards and option and stock appreciation rights awards intended to be
exempt from the deductibility limitation in Section 162(m) of the Code, no participant in any one fiscal year may be granted (a)
options or stock appreciation rights of more than 250,000 shares of our common stock; (b) restricted stock or restricted stock
units that are denominated in more than 250,000 shares of our common stock. Notwithstanding the foregoing, during the fiscal
year in which a participant first becomes an employee, he or she may be granted a stock award to receive up to a total of an
additional 100,000 shares of common stock. If an award is cancelled, the cancelled award will continue to be counted towards
the applicable limitations.
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Tax Withholding

We have the right to withhold, or require payment of, the amount of any applicable tax upon exercise, award or lapse of
restrictions, as required by law.

Limitations on Transfer of Awards

Participants may not transfer, pledge, assign or otherwise alienate any award of restricted stock or restricted stock units,
and participants may not transfer any other award except by will or the laws of descent and distribution. Stock options and stock
appreciation rights may only be exercised by a participant during that participant’s lifetime. However, notwithstanding these
restrictions, a participant may assign or transfer, without consideration, an award, other than an incentive stock option, with the
consent of the Committee and subject to various conditions stated in the 2014 Plan. All shares of our common stock subject to
an award and evidenced by a stock certificate will contain a legend restricting the transferability of the shares pursuant to the
terms of the 2014 Plan, which can be removed once the restrictions have terminated, lapsed or been satisfied. If shares are
issued in book entry form, a notation to the same restrictive effect will be placed on the transfer agent’s books in connection
with such shares.

Adjustments for Change in Control

Awards under the 2014 Plan are generally subject to special provisions upon the occurrence of a change in control
transaction of the kind described in the 2014 Plan. Under the 2014 Plan, the Committee may, but is not required to, provide in
an award agreement or otherwise that upon a change in control transaction (i) all outstanding options or stock appreciation
rights immediately become fully vested and exercisable; (ii) any restriction period on restricted stock or a restricted stock unit
award will immediately lapse so that the shares become freely transferable; (iii) all performance goals are deemed to have been
satisfied and any restrictions on any performance award immediately lapse and the awards become immediately payable; or (iv)
all performance measures are deemed to have been satisfied for any outstanding incentive award, which immediately become
payable. The Committee may also determine that upon a change in control, any outstanding option or stock appreciation right
will be cancelled in exchange for payment in cash, stock or other property for each vested share in an amount equal to the
excess of the fair market value of the consideration to be paid in the change in control transaction over the exercise price.

Termination of Employment or Services

Options and Stock Appreciation Rights.   Unless otherwise provided in the related award agreement, if a participant’s
employment or services is terminated for any reason prior to the date that an option or stock appreciation right becomes vested,
that participant’s right to exercise the option or stock appreciation right is forfeited and all rights cease. If an option or stock
appreciation right becomes vested prior to a participant’s termination of employment or services for any reason other than death
or disability, then that participant will have the right to exercise the option or stock appreciation right to the extent it was
exercisable upon termination before the earlier of three months after termination or the expiration of the option or stock
appreciation right unless otherwise specified in the related award agreement. If termination is due to a participant’s disability or
death, then that participant or that participant’s estate may exercise the option or stock appreciation right to the extent it was
exercisable upon termination until 12 months following the date of termination, subject to any limitations in the award
agreement. The Committee may, in its discretion, accelerate a participant’s right to exercise an option or extend the option term,
subject to any other limitations.

Restricted Stock and Restricted Stock Units.   Unless otherwise provided in the related award agreement, if a participant’s
employment or services is terminated for any reason, any portion of restricted stock or restricted stock units not yet vested is
generally forfeited to us (subject to a refund of any purchase price paid by the participant). In its sole discretion, the Committee
may provide in a participant’s agreement that a restricted stock or restricted stock unit award will continue after termination of
employment or services or may also waive or change any restrictions in its sole discretion except for restrictions on a Section
162(m) award. The Committee may, for Section 162(m) awards, deem restrictions and performance goals satisfied if a
participant terminates employment due to death or disability.
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Federal Tax Consequences

The brief discussion of tax consequences set forth below is not intended to be a complete statement of the U.S. federal tax
consequences as they relate to awards under the 2014 Plan or of disposing of shares of our common stock received under the
2014 Plan. The summary does not discuss foreign, state, or local tax laws. Because of the complex nature of tax provisions
regarding awards, participants are urged to consult a tax adviser before making decisions with respect to any award.

Nonqualified Stock Options.   There will be no federal income tax consequences to a participant or to us upon the grant of
a nonqualified stock option. When a nonqualified option is exercised, a participant will recognize ordinary income in an amount
equal to the excess of the fair market value of the option shares on the date of exercise over the exercise price, and we will be
allowed a corresponding tax deduction, subject to any applicable limitations under Section 162(m) of the Code. Any gain that a
participant realizes when the participant later sells or disposes of the option shares will be short-term or long-term capital gain,
depending on how long the participant held the shares.

Incentive Stock Options.   There are no federal income tax consequences to participants or to us upon the grant of an
incentive stock option. If a participant holds shares acquired upon the exercise of an incentive stock option (i.e., option shares)
for the required holding period of at least two (2) years after the date the option was granted and one year after exercise of the
option, the difference between the exercise price and the amount realized upon sale or disposition of the option shares will be
long-term capital gain or loss, and we will not be entitled to a federal income tax deduction. If a participant disposes of the
option shares in a sale, exchange, or other disqualifying disposition before the required holding period ends, the participant will
recognize taxable ordinary income in an amount equal to the difference between the exercise price and the lesser of the fair
market value of the shares on the date of exercise or the disposition price, and we will be allowed a federal income tax
deduction equal to such amount, subject to any applicable limitations under Section 162(m) of the Code. Any amount received
by a participant in excess of the fair market value on the exercise date will be taxed to the participant as capital gain, and we will
receive no corresponding deduction. While the exercise of an incentive stock option does not result in current taxable income,
the excess of the fair market value of the option shares at the time of exercise over the exercise price will be a tax preference
item that could subject a participant to alternative minimum tax in the year of exercise.

Stock Appreciation Rights.   Participants will not recognize income, and we will not be allowed a tax deduction, at the time
a stock appreciation right is granted. When a stock appreciation right is exercised, the cash or fair market value of any shares of
common stock received will be taxable to a participant as ordinary income, and we will be allowed a federal income tax
deduction equal to such amount, subject to any applicable limitations under Section 162(m) of the Code.

Restricted Stock Awards.   Unless a participant makes an election to accelerate recognition of income to the grant date as
described below, a participant will not recognize income, and we will not be allowed a tax deduction, at the time a restricted
stock award is granted. When the restrictions lapse, participants will recognize ordinary income equal to the fair market value of
the common stock as of that date, less any amount paid for the stock, and we will be allowed a corresponding tax deduction,
subject to any applicable limitations under Section 162(m) of the Code. If a participant files an election under Section 83(b) of
the Code within 30 days after the grant date, however, the participant will recognize ordinary income as of the grant date equal
to the fair market value of the stock as of that date, less any amount paid for the stock, and we will be allowed a corresponding
tax deduction at that time, subject to any applicable limitations under Section 162(m) of the Code. Any future appreciation in
the stock will be taxable to the participant at capital gains rates. However, if the stock is later forfeited, the participant will not
be able to recover the tax previously paid pursuant to the Section 83(b) election.

Restricted Stock Unit Awards and Stock Bonuses.   Participants will not recognize income, and we will not be allowed a
tax deduction, at the time a restricted stock unit award or stock bonus is granted. When a participant receives payment under a
restricted stock unit award or stock bonus, the fair market value of any shares of stock received will be ordinary income to the
participant, and we will be allowed a corresponding tax deduction at that time, subject to any applicable limitations under
Section 162(m) of the Code.
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Section 409A.   Section 409A of the Code has implications that affect traditional deferred compensation plans, as well as
certain equity-based awards. Section 409A of the Code requires compliance with specific rules regarding the timing of exercise
or settlement of equity-based awards. If a participant holds awards, the participant is subject to the following penalties if the
terms of such awards are not exempted from or do not comply with the requirements of Section 409A of the Code: (i)
appreciation is includible in the participant’s gross income for tax purposes once the awards are no longer subject to a
“substantial risk of forfeiture” (e.g., upon vesting); (ii) the participant is required to pay interest at the tax underpayment rate
plus 1% commencing on the date an award subject to Section 409A of the Code is no longer subject to a substantial risk of
forfeiture; and (iii) the participant incurs a 20% penalty tax on the amount required to be included in income. The 2014 Plan and
the awards granted under the 2014 Plan are intended to conform to or be exempt from the requirements of Section 409A of the
Code.
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(1)

(2)

(3)

(4)

(5)

DIRECTOR AND EXECUTIVE OFFICER COMPENSATION

Summary Compensation Table

The following table sets forth the information as to compensation paid to or earned by our Chief Executive Officer and our
two other most highly compensated executive officers during the fiscal year ended December 31, 2013. These individuals are
referred to in this Information Statement as our named executive officers. As none of our named executive officers received
non-equity incentive plan compensation or nonqualified deferred compensation earnings during the fiscal years ended
December 31, 2013 and 2012, we have omitted those columns from the table.
 

Name and Principal Position
Fiscal
Year Salary Bonus(2)

Stock 
Award(s)

Option 
Award(s)(3)

All Other 
Compensation(4)(5) Total

Douglas Murphy-Chutorian, M.D. 
Director and CEO(1) 

2013 $ 32,000 $ 0 $ 0 $ 0 $ 286,305 $ 318,305
2012 $ 0 $ 0 $ 0 $ 6,400 $ 786,116 $ 792,516

Robert G. McRae 
Chief Operating Officer 

2013 $ 218,295 $ 54,300 $ 0 $ 0 $ 20,915 $ 293,510
2012 $ 207,488 $ 51,975 $ 0 $ 70,200 $ 23,182 $ 352,845

Daniel E. Conger 
Vice President of Finance 

2013 $ 121,275 $ 30,300 $ 0 $ 0 $ 0 $ 151,575
2012 $ 115,271 $ 28,875 $ 0 $ 23,935 $ 0 $ 168,081

 

Discussion of Summary Compensation Table

We enter into individually negotiated compensation arrangements with each of our named executive officers. Our named
executive officers may receive salary, bonus and other benefits, such as the payment of health insurance premiums or other
individually negotiated health benefits pursuant to the terms of their negotiated compensation package. We may also grant our
named executive officers awards under our equity incentive plans.
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Effective October 31, 2012, Dr. Semler, our current Chairman, resigned as our Chief Executive Officer and Dr. Murphy-
Chutorian was appointed our Chief Executive Officer.

Reflects only bonus earned in fiscal 2013 and 2012. Mr. McRae and Mr. Conger were each also paid a bonus in 2012 that
was earned in 2011.

Represents aggregate grant date fair value computed in accordance with FASB ASC Topic 718. For more information
regarding assumptions used for computation of fair value, see Note 9 to our audited financial statements. Also, for 2012,
includes incremental value associated with the re-pricing of all outstanding stock options that occurred during 2012. See
Note 9 to our audited financial statements, for additional information.

For Dr. Murphy-Chutorian, represents aggregate of monthly stipend ($160,000) in 2013 and sales commissions ($126,305)
earned in 2013; and in 2012, represents aggregate of monthly stipend ($192,000), sales commissions ($69,090), accrued
expenses for consulting services rendered ($482,026) and fair value of warrant purchases ($43,000) earned during 2012,
including amounts earned prior to being appointed as a Director in September 2012 and as Chief Executive Officer
effective October 31, 2012. In 2012, Dr. Murphy-Chutorian performed consulting services, which included managing
finance, sales, marketing, operational and strategic planning for our company, as well as assistance and strategic guidance
in securing financing. He deferred payment of $482,026 of the invoices for his services in assistance and strategic guidance
in securing financing that are booked as accrued expenses. We agreed to pay him $150,000 of this receivable following the
closing of our initial public offering, and will begin making installment payments of $30,000 per month beginning six
months after the closing of our initial public offering until such receivable is paid in full.

For Mr. McRae, represents payment of health insurance premiums pursuant to the terms of his employment agreement.



Douglas Murphy-Chutorian, M.D.

At the time he joined our company as a Director, and subsequently as our Chief Executive Officer, Dr. Murphy-Chutorian
did not have a formal employment agreement with our company. We engaged Dr. Murphy-Chutorian as an independent
contractor. Pursuant to the terms of his sales representative agreement entered into in October 2010, Dr. Murphy-Chutorian
received sales commissions of $15 per month per successfully-installed product that had an active and effective service
agreement in place. After the renewal of the sales representative agreement in January 2012, Dr. Murphy-Chutorian received a
monthly stipend of $16,000, in addition to receiving sales commissions of $15 per month per successfully-installed product that
had an active and effective service agreement in place. In September 2012, Dr. Murphy-Chutorian became a Director and
effective October 31, 2012, he became our Chief Executive Officer. On November 11, 2013, we entered into an at-will
employment agreement with Dr. Murphy-Chutorian. Under the terms of this agreement, Dr. Murphy-Chutorian can be
terminated at any time and his job titles, salaries and benefits may be modified from time to time as we deem necessary. Our
current agreement with Dr. Murphy-Chutorian provides for the payment of $16,000 per month, for his services as Chief
Executive Officer and a commission of $15 per month for each successfully-installed product that has an active and effective
service agreement in place. Dr. Murphy-Chutorian is also eligible for awards under our equity incentive plans. In
November 2012, in recognition of Dr. Murphy-Chutorian’s contributions to our company, we also agreed to a one-time equity
award of stock options under our 2007 equity incentive plan to acquire 20,000 shares of our common stock at $0.52 per share,
which options expire ten (10) years after the grant date.

In addition, we owe Dr. Murphy-Chutorian consulting fees. In 2012, Dr. Murphy-Chutorian performed consulting services,
which included managing finance, sales, marketing, operational and strategic planning for our company, and assistance and
strategic guidance in securing financing. He deferred payment of $482,026 of the invoices for his services in assistance and
strategic guidance in securing financing that are booked as accrued expenses. We agreed to pay him $150,000 of this receivable
following the closing of our initial public offering, and will begin making installment payments of $30,000 per month beginning
six (6) months after the closing of our initial public offering until such receivable is paid in full. This consulting arrangement
also represented $43,000 in fair value of warrant purchases determined to be in excess of the purchase price. Such consulting
fees for 2012 are included in the above tables under “All Other Compensation.”

Robert G. McRae

On November 1, 2010, we entered into an at-will employment agreement with Mr. McRae, our Chief Operating Officer.
Under the terms of the agreement, Mr. McRae can be terminated at any time and his job titles, salaries and benefits may be
modified from time to time as we deem necessary. Our current agreement with Mr. McRae provides for the payment of $18,191
per month as salary, an annual bonus of $54,300 and $1,743 per month of health benefits (consisting of insurance premiums
paid on his behalf). Mr. McRae is also eligible for awards under our equity incentive plans. Accordingly, in 2012, Mr. McRae
was granted stock options to acquire 20,000 shares of our common stock at $0.52 per share, and options to acquire 20,000
shares of our common stock at $4.50 per share (which were subsequently re-priced to $0.52 per share), all of which options
expire ten (10) years after the grant date. In addition to the grant date fair value of his 2012 option awards, the summary
compensation table also reflects the incremental value associated with the re-pricing to $0.52 per share of all of Mr. McRae’s
outstanding option awards (including the 20,000 granted in 2012), which were re-priced at $0.52 per share in connection with
our conversion to a C-Corporation in 2012.

Daniel E. Conger

On October 18, 2010, we entered into an at-will employment agreement with Mr. Conger, our Vice President of Finance.
Under the terms of the agreement, Mr. Conger can be terminated at any time and his job titles, salaries and benefits may be
modified from time to time as we deem necessary. Our current agreement with Mr. Conger provides for the payment of $10,106
per month as salary and an annual bonus of $30,300. Mr. Conger is also eligible for awards under our equity incentive plans.
Accordingly, in 2012, Mr. Conger was granted stock options to acquire 10,000 shares of our common stock at $0.52 per share,
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and options to acquire 6,500 shares of our common stock at $4.50 per share (which were subsequently re-priced to $0.52 per
share), all of which options expire ten (10) years after the grant date. In addition to the grant date fair value of his 2012 option
awards, the summary compensation table also reflects the incremental value associated with the re-pricing to $0.52 per share of
all of Mr. Conger’s option awards (including the 6,500 granted in 2012), which were re-priced at $0.52 per share in connection
with our conversion to a C-Corporation in 2012.

2007 Equity Incentive Plan

Our 2007 Key Person Stock Option Plan, or the 2007 Plan, was adopted by our Board of Directors in October 2007. The
2007 Plan is intended to provide a means for us to grant certain of our employees, directors, consultants or advisors, options to
purchase shares of our common stock and thereby develop a sense of proprietorship and personal involvement in our
development and financial success, and to encourage grantees to remain with and devote their best efforts to our business,
thereby advancing our interests and those of our stockholders.

The 2007 Plan is administered by our Chief Executive Officer, who has the sole authority to select grantees and set the
terms of awards under the 2007 Plan, except that grants to the Chief Executive Officer may be made only by the Board.
Optionees are chosen based on the nature of the services rendered by such individuals, their present and potential contributions
to our success and such other factors as deemed relevant.

Option awards under the 2007 Plan are evidenced by a written option agreement that contains the terms and condition of
the option. Options granted under the 2007 Plan are not transferable other than by will or the laws of descent and distribution.

The exercise price for options under the 2007 Plan may not be less than fair market value on the grant date. As defined in
the 2007 Plan, fair market value of a share of our stock is equal to the average of the high and low sales prices of the stock (i)
reported by the Nasdaq National Market on that date or (ii) if our common stock is listed on a national stock exchange, reported
on the stock exchange composite tape on that date; or, in either case, if no prices are reported on that date, on the last preceding
date on which such prices of the stock are so reported. If the common stock is traded over the counter at the time a
determination of its fair market value is required to be made, its fair market value shall be deemed to be equal to the average
between the reported high and low or closing bid and asking prices of stock on the most recent date on which the stock was
publicly traded. In the event our common stock is not publicly traded at the time a determination of its value is required to be
made, the determination of its fair market value shall be made by the administrator of the 2007 Plan in such manner as deemed
appropriate.

In the event of a Corporate Change (as defined in the 2007 Plan), our Board can choose to accelerate the vesting of the
options, require the surrender of the options upon payment for cash, make such adjustments to the outstanding options as it
deems appropriate to reflect the Corporate Change, or make adjustments to outstanding options so that the option covers the
number and class of shares of stock or other securities or property (including, without limitation, cash) to which the optionee
would have been entitled pursuant to the terms of the agreement for the Corporate Change as if the optionee had been the holder
of record of the number of shares of stock then covered by such option.

Our Board may terminate the 2007 Plan at any time and also has the right to alter or amend the plan or any part of the plan
from time to time. In addition, the Chief Executive Officer, as administrator of the 2007 Plan (without the necessity of specific
Board action), has the power and authority to make or approve revisions or modifications to the terms and provisions of the
2007 Plan on behalf of the Board, so long as such revisions or modifications are necessary, appropriate or desirable to effectuate
the purposes of the 2007 Plan and do not effect a material change in the structure or purposes of the 2007 Plan. However, no
change can be made to a granted option without the consent of the optionee, if it would impair the rights of such optionee.

All options under the 2007 Plan are required to be granted within 10 years from the October 1, 2007 effective date of the
2007 Plan. As initially adopted, options to purchase up to 250,000 shares could be issued under the 2007 Plan. In January 2012,
our Board increased the available number of shares under the
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•

•

2007 Plan from 250,000 to 456,500 shares. The number of shares issued or reserved pursuant to the 2007 Plan (or pursuant to
outstanding awards) is subject to adjustment as a result of recapitalizations, reclassifications of our capital stock, or other
changes to our capital structure.

In the quarter ended September 30, 2012, our Board amended the exercise price of all outstanding options at that time
under the 2007 Plan to $0.52 per share. The expiration dates of outstanding option awards were unchanged. In the quarter
ending June 30, 2013, our Board vested all outstanding options.

As of July 31, 2014 we have outstanding, fully exercisable and fully vested options to acquire a total of 407,500 shares of
common stock granted under the 2007 Plan.

Outstanding Equity Awards at Fiscal Year-End

The following table provides information about the number of outstanding equity awards held by our named executive
officers at December 31, 2013. We have omitted certain columns from the table as we do not have any outstanding stock awards
or any unearned stock options, and all of our outstanding stock options have an exercise price of $0.52, are fully exercisable and
fully vested.
 

Name

Number of 
Securities Underlying 

Unexercised Options (#) 
Exercisable

Option Exercise 
Price ($)

Option 
Expiration

Date
Douglas Murphy-Chutorian 20,000 $ 0.52 11/21/2022
Robert G. McRae 20,000 $ 0.52 11/1/2020
Robert G. McRae 20,000 $ 0.52 6/10/2021
Robert G. McRae 20,000 $ 0.52 1/5/2022
Robert G. McRae 20,000 $ 0.52 11/21/2022
Daniel E. Conger 6,500 $ 0.52 11/1/2020
Daniel E. Conger 6,500 $ 0.52 6/10/2021
Daniel E. Conger 6,500 $ 0.52 1/5/2022
Daniel E. Conger 10,000 $ 0.52 11/21/2022

Director Compensation

Prior to the recent adoption of our non-employee director compensation program in July 2014, we did not have a formal
compensation plan for our directors. We did not pay our directors attendance fees, grant them equity or other compensation for
service on our board. During the last fiscal year we did not pay any compensation to our directors for service on the board.

In July 2014, our board of directors approved the following non-employee director compensation.

Cash Compensation

All non-employee directors are entitled to receive an annual $30,000 retainer for service as a board member and an annual
retainer for each committee on which they serve as a member:

All cash payments to non-employee directors will be paid quarterly in arrears and will be pro-rated for directors who join
the board or a board committee mid-year.
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$15,000 per year for service as chairman of the audit committee or $7,500 per year for service as a member of the
audit committee;

$10,000 per year for service as chairman of the compensation committee or $5,000 per year for service as a member
of the compensation committee;

$5,000 per year for service as chairman of the nominating committee or $2,000 per year for service as a member of
the compensation committee.



•

•

Equity Compensation

All non-employee directors will be entitled to receive the following equity compensation for their services:

Annual grant amounts will be pro-rated for directors who join the board mid-year. On July 24, 2014, the board of directors
made the initial grant of options to acquire 10,000 shares of our common stock under our 2013 Stock Plan to each of our non-
employee directors. All of these options have an exercise price of $3.85 per share, expire 10 years from the grant date, and are
vested in full.
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initial grant of options to acquire 10,000 shares of common stock, which options will be fully vested on the grant date;
and

annual grant of options to acquire 5,000 shares of common stock, which options will be fully vested on the grant date.
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*

(1)

(2)

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of
July 31, 2014 of:

Beneficial ownership is determined in accordance with the rules and regulations of the SEC and includes voting or
investment power with respect to our common stock and is based on 4,708,017 shares of common stock issued and outstanding
as of July 31, 2014. Shares of our common stock subject to options or warrants that are currently exercisable or exercisable
within 60 days after July 31, 2014 are considered outstanding and beneficially owned by the person holding the options or
warrants for the purpose of calculating the percentage ownership of that person but not for the purpose of calculating the
percentage ownership of any other person. Except as otherwise noted, the persons and entities in the following table have sole
voting and investing power with respect to all of the shares of our common stock beneficially owned by them, subject to
community property laws, where applicable. Information with respect to beneficial ownership by 5% stockholders has been
based on information filed with the Securities and Exchange Commission pursuant to Section 13(d) or Section 13(g) of the
Securities Exchange Act of 1934, as well as company records. Except as otherwise set forth in the footnotes to the following
table, the address of each beneficial owner is c/o Semler Scientific, Inc., 2330 NW Everett St. Portland, OR 97210.
 

Name and Address of Beneficial Owner
Number of Shares of Common 

Stock Beneficially Owned
Percentage of Shares 
Beneficially Owned

5% Stockholders
William H.C. Chang(1) 814,473 17.3%
Eric Semler 568,221 12.1%
Sabby Management LLC(2) 251,222 5.3%
Executive Officers and Directors:
Dr. & Mrs. Semler(3) 787,891 16.2%
Bruce J Barclay(4) 10,000 *%
Aidan M. Collins(5) 10,000 *%
Greg S. Garfield(6) 22,000 *%
Dr. Arthur N. Liebowitz(7) 10,000 *%
Dr. Douglas Murphy-Chutorian(8) 315,685 6.4%
Dr. Wayne T. Pan(9) 10,000 *%
Robert G. McRae(10) 80,000 *%
Daniel E. Conger(11) 29,500 *
James M. Walker — —
All Directors and Officers as a group (11 persons) 1,275,076 24.1%
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each person who is known by us to be the beneficial owner of more than 5% of our outstanding common stock;

each of our Directors;

each of our named executive officers; and

all of our Directors and executive officers as a group.

less than 1%

Mr. Chang holds his securities in a family trust over which he his co-Trustee with his spouse, and with whom he shares
voting and investment power over such securities.

Represents (i) 36,937 shares of common stock held by Sabby Healthcare Volatility Master Fund, Ltd., a Cayman Islands
company, and (ii) and 214,285 shares of common stock held by Sabby Volatility Master Fund, Ltd., a Cayman Islands
company. Sabby Management, LLC, a Delaware limited liability



(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

company, is the investment manager of Sabby Healthcare Volatility Master Fund, Ltd. and Sabby Volatility Warrant Master
Fund, Ltd., and may be deemed to beneficially own shares held by such entities. Hal Mintz is the as manager of Sabby
Management, LLC and may be deemed to beneficially own shares held by that entity. The address of each of Sabby
Healthcare Volatility Master Fund, Ltd. and Sabby Volatility Warrant Master Fund, Ltd. is c/o Ogier Fiduciary Services
(Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman KY1-9007, Cayman Islands. The address of each of
Sabby Management, LLC and Hal Mintz is c/o Sabby Management, LLC 10 Mountainview Road, Suite 205 Upper Saddle
River, New Jersey 07458.
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Represents (i) 617,891 issued shares of our common stock, (ii) options to purchase 160,000 shares of our common stock
held by Dr. Semler and (iii) options to purchase 10,000 shares of our common stock held by Mrs. Semler. Shares of
common stock are held in a family trust over which Dr. and Mrs. Semler are co-Trustees and together share voting and
investment power over such securities.

Represents options to acquire 10,000 shares of our common stock.

Represents options to acquire 10,000 shares of our common stock.

Represents (i) options to acquire 10,000 shares of our common stock and (ii) warrants to purchase 12,000 shares of our
common stock. Mr. Garfield holds his warrants in a family trust over which he is co-Trustee with his spouse, and with
whom he shares voting and investment power over such securities.

Represents options to acquire 10,000 shares of our common stock.

Represents (i) 59,471 shares of our common stock (ii) options to purchase 20,000 shares of our common stock, and (iii)
warrants to purchase an aggregate of 236,214 shares of our common stock. Options are held by Dr. Murphy-Chutorian.
Other securities are held in a family trust over which Dr. Murphy-Chutorian is co-Trustee with his spouse, and with whom
he shares voting and investment power over such securities.

Represents options to acquire 10,000 shares of our common stock.

Represents options to purchase 80,000 shares of our common stock.

Represents options to purchase 29,500 shares of our common stock.



WHERE YOU CAN FIND MORE INFORMATION

We file reports with the SEC, including annual reports, quarterly reports as well as other information we are required to file
pursuant to securities laws. You may read and copy materials we file with the SEC at the SEC’s Public Reference Room at 100
F. Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling
the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that contains reports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC at http:/ / www.sec.gov.

DELIVERY OF DOCUMENTS TO SECURITY HOLDERS SHARING AN ADDRESS

We will send only one copy of this Information Statement to stockholders who share a single address unless we received
contrary instructions from any stockholder at that address. However, we will deliver promptly, upon written or oral request, a
separate copy of this Information Statement to a stockholder at a shared address to which a single copy of this Information
Statement was delivered. You may make such a written or oral request by (a) sending a written notification stating (i) your
name, (ii) your shared address, and (iii) the address to which we should direct the additional copy of this Information Statement,
to us at 2330 NW Everett St., Portland, Oregon 97210, Attention VP Finance, or (b) calling Dan Conger at (877) 774-4211.

If multiple stockholders sharing an address have received one copy of this Information Statement or any other corporate
mailing and would prefer we mail to each stockholder at such address a separate copy of future mailings, you may send
notification to or call us in the manner set forth in the preceding paragraph. Additionally, if current stockholders with a shared
address received multiple copies of this Information Statement or other corporate mailings and would prefer we mail one copy
of future mailings to stockholders at the shared address, notification of such request may also be made by mail or telephone in
the manner set forth in the preceding paragraph.
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Pursuant to the requirements of the Securities Exchange Act of 1934, we have duly caused this Information Statement on
Schedule 14C to be signed on our behalf by the undersigned hereunto duly authorized.
 

Semler Scientific, Inc.

Dated: September 2, 2014 /s/ Douglas Murphy-Chutorian, M.D. 
Douglas Murphy-Chutorian, M.D. 
Chief Executive Officer and Director
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EXHIBIT A

ACTION BY LESS THAN UNANIMOUS WRITTEN CONSENT 
OF THE STOCKHOLDERS 

OF 
SEMLER SCIENTIFIC, INC.

The undersigned, representing the majority owners of all the issued and outstanding common stock of Semler Scientific,
Inc., a Delaware corporation (the “Company”), do hereby vote all of the Company’s outstanding voting stock held of record by
them for the adoption and approval of the following resolutions, without a formal meeting and without prior notice (the “Written
Consent”), in accordance with Section 228 of the Delaware General Corporations Law:

WHEREAS, the Company’s Board of Directors (the “Board”) has approved and adopted the Semler Scientific, Inc. 2014
Stock Incentive Plan (the “2014 Plan”) as an equity incentive program pursuant to which employees (including officers), non-
employee members of the Board and consultants in the service of the Company or its parent or subsidiaries may be offered the
opportunity to acquire a proprietary interest in the Company; and

WHEREAS, under the 2014 Plan, the Board may grant nonqualified stock options, incentive stock options (pursuant to
Section 422 of the Internal Revenue Code of 1986), and other stock awards.

NOW, THEREFORE, BE IT RESOLVED, that the 2014 Plan, in substantially the form approved by the Board and
attached hereto as Exhibit A, be hereby approved; and

BE IT RESOLVED FURTHER, that upon effectiveness of the 2014 Plan, the aggregate number of shares of common
stock that may be issued under the 2014 Plan may not exceed 450,000 shares of the Company’s common stock (the “Share
Reserve”); and

BE IT RESOLVED FURTHER, that in addition, the Share Reserve shall automatically increase on January 1st of each
year, for a period of not more than ten (10) years, beginning on January 1st of the year following the year in which the 2014
Plan becomes effective and ending on (and including) January 1, 2024, in an amount equal to four percent (4%) of the total
number of shares of common stock outstanding on December 31st of the preceding calendar year.

This Written Consent may be executed in one or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same written consent.

******

(Stockholder Signatures follow on the next page)
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STOCKHOLDERS:

CHANG FAMILY TRUST

By: /s/ William H.C. Chang
William H.C. Chang, Co-Trustee

By: /s/ Diana S. Chang
Diana S. Chang, Co-Trustee

IRREVOCABLE TRUST FOR KELLY L. CHANG

By: /s/ Richard Shon
Richard Shon, Trustee

IRREVOCABLE TRUST FOR KIMBERLY E. CHANG

By: /s/ Richard Shon
Richard Shon, Trustee

IRREVOCABLE TRUST FOR KRISTINA C. CHANG

By: /s/ Richard Shon
Richard Shon, Trustee

SEMLER TRUST

By: /s/ Herbert J. Semler
Herbert J. Semler, Co-Trustee

By: /s/ Shirley L. Semler
Shirley L. Semler, Co-Trustee

ERIC SEMLER

/s/ Eric Semler

SHELLI JOY SEMLER

/s/ Shelli Joy Semler

IN WITNESS WHEREOF, the undersigned have executed this Written Consent effective as of August 26, 2014.
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GPG SSF INVESTMENT LLC

By: GREEN PARK & GOLF VENTURES, LLC, 
its managing member

By: /s/ Clay M. Heighten
Clay M. Heighten, M.D., Managing Director

By: /s/ Carl D. Soderstrom
Carl D. Soderstrom, Managing Director

WILLIAM G. MARR TRUST DATED 10/90

By: /s/ William G. Marr
William G. Marr, Trustee
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EXHIBIT B

SEMLER SCIENTIFIC, INC. 
2014 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Term of Plan.

 1.1 Establishment.   The Plan is hereby established effective as of July 24, 2014.

 1.2 Purpose.   The purpose of the Plan is to (i) advance the interests of the Participating Company Group and its
stockholders by providing an incentive to attract, retain and reward persons performing services for the Participating Company
Group and by motivating such persons to contribute to the growth and profitability of the Participating Company Group; and (ii)
permit the payment of compensation that qualifies as “performance-based compensation” under Section 162(m) of the Code .
The Company intends that Awards granted pursuant to the Plan be exempt from or comply with Section 409A of the Code
(including any amendments or replacements of such Section), and the Plan shall be so construed.

 1.3 Term of Plan.   The Plan shall continue in effect until its termination by the Board; provided, however, that all
Awards shall be granted, if at all, within ten (10) years from the earlier of the date the Plan is adopted by the Board or the date
the Plan is duly approved by the stockholders of the Company.

2. Definitions and Construction.

 2.1 Definitions.   Whenever used herein, the following terms shall have their respective meanings set forth below:

 (a) “Applicable Laws” means the requirements relating to the administration of equity-based awards under U.S.
federal and state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on
which the Company’s common stock is listed or quoted and the applicable laws of any foreign country or jurisdiction where
Awards are, or will be, granted under the Plan.

 (b) “Award” means an Option, Stock Appreciation Right, Stock Bonus, Restricted Stock, or Restricted Stock Units
granted under the Plan.

 (c) “Award Agreement” means a written or electronic agreement between the Company and a Participant setting
forth the terms, conditions and restrictions of the Award granted to the Participant.

 (d) “Board” means the Board of Directors of the Company. If one or more Committees have been appointed by the
Board to administer the Plan, “Board” also means such Committee(s).

 (e) “Cause” means, unless such term or an equivalent term is otherwise defined with respect to an Award by the
Participant’s Award Agreement or written contract of employment or service, any of the following: (i) the Participant’s theft,
dishonesty, willful misconduct, breach of fiduciary duty for personal profit, or falsification of any Participating Company
documents or records; (ii) the Participant’s material failure to abide by a Participating Company’s code of conduct or other
policies (including, without limitation, policies relating to confidentiality and reasonable workplace conduct); (iii) the
Participant’s unauthorized use, misappropriation, destruction or diversion of any tangible or intangible asset or corporate
opportunity of a Participating Company (including, without limitation, the Participant’s improper use or disclosure of a
Participating Company’s confidential or proprietary information); (iv) any intentional act by the Participant which has a material
detrimental effect on a Participating Company’s reputation or business; (v) the Participant’s repeated failure or inability to
perform any reasonable assigned duties after written notice from a Participating Company of, and a reasonable opportunity to
cure, such failure or inability; (vi) any material breach by the Participant of any employment or service agreement between the
Participant and a Participating Company, which breach is not cured pursuant to the terms of such agreement; or (vii) the
Participant’s conviction (including any plea of guilty or nolo contendere) of any criminal act involving fraud, dishonesty,
misappropriation or moral turpitude, or which impairs the Participant’s ability to perform his or her duties with a Participating
Company.
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 (f) “Change of Control” means the occurrence of any of the following events:

 (i) A change in the ownership of the Company that occurs on the date that any one person, or more than one
person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company. For purposes of this
subsection (i), the acquisition of additional stock by any one Person, who is considered to own more than fifty percent (50%) of
the total voting power of the stock of the Company will not be considered an additional Change of Control; or

 (ii) A change in the effective control of the Company that occurs on the date that a majority of members of the
Board is replaced during any twelve (12) month period by directors whose appointment or election is not endorsed by a majority
of the members of the Board prior to the date of the appointment or election; or for purposes of this subsection (ii), once any
Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by the same
Person will not be considered an additional Change of Control; or

 (iii) A change in the ownership of a “substantial portion of the Company’s assets,” as defined herein. For this
purpose, a “substantial portion of the Company’s assets” shall mean assets of the Company having a total gross fair market
value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the Company
immediately prior to such change in ownership. For purposes of this subsection (iii), a change in ownership of a substantial
portion of the Company’s assets occurs on the date that any Person acquires (or has acquired during the twelve (12) month
period ending on the date of the most recent acquisition by such Person or Persons) assets from the Company that constitute a
“substantial portion of the Company’s assets.” For purposes of this subsection (c), the following will not constitute a change in
the ownership of a substantial portion of the Company’s assets: (A) a transfer to an entity that is controlled by the Company’s
stockholders immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company
(immediately before the asset transfer) in exchange for or with respect to the Company’s stock, (2) an entity, fifty percent (50%)
or more of the total value or voting power of which is owned, directly or indirectly, by the Company, (3) a Person, that owns,
directly or indirectly, fifty percent (50%) or more of the total value or voting power of all the outstanding stock of the Company,
or (4) an entity, at least fifty percent (50%) of the total value or voting power of which is owned, directly or indirectly, by a
Person described in this subsection (c). For purposes of this subsection (c), gross fair market value means the value of the assets
of the Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such
assets.

 For purposes of this Section, Persons will be considered to be acting as a group if they are owners of a
corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the
Company.

 Notwithstanding the foregoing, a transaction will not be deemed a Change of Control unless the transaction
qualifies as a change of control event within the meaning of Section 409A of the Code.

 Further and for the avoidance of doubt, a transaction will not constitute a Change of Control if its primary
purpose is to (1) change the state of the Company’s incorporation; or (2) create a holding company that will be owned in
substantially the same proportions by the Persons who held the Company’s securities immediately before such transaction.

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

 (h) “Committee” means the committee appointed by the Board (pursuant to Section 3 of the Plan) to administer the
Plan.

 (i) “Company” means Semler Scientific, Inc., a Delaware corporation, or any successor corporation thereto.

 (j) “Consultant” means a person engaged to provide consulting or advisory services (other than as an Employee or
a Director) to a Participating Company, provided that the identity of such person, the nature of such services or the entity to
which such services are provided would not preclude the Company from offering or selling securities to such person pursuant to
the Plan in reliance on a Form S-8 Registration Statement under the Securities Act.
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 (k) “Director” means a member of the Board.

 (l) “Disability” means a permanent and total disability within the meaning of Section 22(e)(3) of the Code. In the
case of Awards other than Incentive Stock Options, the Committee, in its discretion, may determine that a different definition of
Disability shall apply in accordance with standards adopted by the Committee from time to time.

 (m) “Employee” means any person treated as an employee (including an Officer or a Director who is also treated as
an employee) in the records of a Participating Company and, with respect to any Incentive Stock Option granted to such person,
who is an employee for purposes of Section 422 of the Code; provided, however, that neither service as a Director nor payment
of a director’s fee shall be sufficient to constitute employment for purposes of the Plan. The Company shall determine in its
discretion whether an individual has become or has ceased to be an Employee and the effective date of such individual’s
employment or termination of employment, as the case may be. For purposes of an individual’s rights, if any, under the terms of
the Plan as of the time of the Company’s determination of whether or not the individual is an Employee, all such determinations
by the Company shall be final, binding and conclusive as to such rights, if any, notwithstanding that the Company or any court
of law or governmental agency subsequently makes a contrary determination as to such individual’s status as an Employee.

 (n) “Exercise Price” means the price at which a Share may be purchased by a Participant pursuant to the exercise of
an Option or SAR.

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

 (p) “Fair Market Value” means, as of any date, the value of a share of Stock or other property as determined by the
Board, in its discretion, or by the Company, in its discretion, if such determination is expressly allocated to the Company herein,
subject to the following:

 (i) If, on such date, the Stock is listed on a national or regional securities exchange or market system, the Fair
Market Value of a share of Stock shall be the closing price of a share of Stock as quoted on the national or regional securities
exchange or market system constituting the primary market for the Stock, as reported in The Wall Street Journal or such other
source as the Company deems reliable. If the relevant date does not fall on a day on which the Stock has traded on such
securities exchange or market system, the date on which the Fair Market Value shall be established shall be the last day on
which the Stock was so traded prior to the relevant date, or such other appropriate day as shall be determined by the Board, in its
discretion.

 (ii) If, on such date, the Stock is not listed on a national or regional securities exchange or market system, the
Fair Market Value of a share of Stock shall be as determined by the Board in good faith without regard to any restriction other
than a restriction which, by its terms, will never lapse, and in a manner consistent with the requirements of Section 409A of the
Code.

 (q) “Grant Date” means, with respect to an Award, the date on which the Committee makes the determination
granting such Award, or such later date as is determined by the Committee at the time it approves the grant. The Grant Date of
an Award shall not be earlier than the date the Award is approved by the Committee.

 (r) “Incentive Stock Option” means an Option intended to be (as set forth in the Award Agreement) and which
qualifies as an incentive stock option within the meaning of Section 422(b) of the Code .

 (s) “Insider” means an Officer, a Director or other person whose transactions in Stock are subject to Section 16 of
the Exchange Act.

 (t) “Insider Trading Policy” means the written policy of the Company pertaining to the purchase, sale, transfer or
other disposition of the Company’s equity securities by Directors, Officers, Employees or other service providers who may
possess material, nonpublic information regarding the Company or its securities.

 (u) “Nonemployee Director” means a Director who is not an Employee of the Company or any Affiliate.
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 (v) “Non-statutory Stock Option” means an Option not intended to be (as set forth in the Award Agreement) or
which does not qualify as an Incentive Stock Option.

 (w) “Officer” means any person designated by the Board as an officer of the Company.

 (x) “Option” means an Incentive Stock Option or a Non-statutory Stock Option granted pursuant to the Plan.

 (y) “Parent Corporation” means any present or future “parent corporation” of the Company, as defined in Section
424(e) of the Code.

 (z) “Participant” means any eligible person who has been granted one or more Awards.

 (aa) “Participating Company” means the Company or any Parent Corporation or Subsidiary Corporation.

 (bb) “Participating Company Group” means, at any point in time, all entities collectively which are then
Participating Companies.

 (cc) “Performance Goals” means the goal(s) (or combined goal(s)) determined by the Committee in its discretion
to be applicable to a Participant with respect to an Award. As determined by the Committee, the Performance Goals applicable
to an Award shall provide for a targeted level or levels of achievement using one or more of the following measures: (a) cash
flow; (b) earnings per share; (c) gross revenue; (d) market share; (e) return on capital; (f) total stockholder return; (g) share price
performance; (h) return on assets or net assets; (i) income or net income; (j) operating income or net operating income; (k)
operating profit or net operating profit; (l) operating margin or profit margin; (m) return on operating revenue; (n) return on
invested capital; (o) product release schedules; (p) new product innovation; (q) product cost reduction through advanced
technology; (r) brand recognition/acceptance; (s) product shipment targets; or (t) customer satisfaction.

 (dd) “Performance Period” means the time period during which the Performance Goals or continued status as an
Employee, Director, or Consultant must be met as determined by the Committee at is sole discretion.

 (ee) “Plan” means the Semler Scientific, Inc. 2014 Stock Incentive Plan, as amended.

 (ff) “Restricted Stock Award” means an Award of a Restricted Stock granted pursuant to Section 8 of the Plan.

 (gg) “Restricted Stock Unit Award” means an Award of a right to receive Stock on a future date granted pursuant
to Section 9 of the Plan.

 (hh) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, and any future regulation amending,
supplementing or superseding such regulation.

 (ii) “Section 16 Person” means an individual, who, with respect to the shares of Stock, is subject to Section 16 of
the Exchange Act and the rules and regulations promulgated thereunder.

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

 (kk) “Service” means a Participant’s employment or service with the Participating Company Group, whether in the
capacity of an Employee, a Director or a Consultant. Unless otherwise provided by the Board, a Participant’s Service shall not
be deemed to have terminated merely because of a change in the capacity in which the Participant renders such Service or a
change in the Participating Company for which the Participant renders such Service, provided that there is no interruption or
termination of the Participant’s Service. Furthermore, a Participant’s Service shall not be deemed to have terminated if the
Participant takes any military leave, sick leave, or other bona fide leave of absence approved by the Company. However, unless
otherwise provided by the Board, if any such leave taken by a Participant exceeds ninety (90) days, then on the ninety-first
(91st) day following the commencement of such leave the Participant’s Service shall be deemed to have terminated, unless the
Participant’s right to return to Service is guaranteed by statute or contract. Notwithstanding the foregoing, unless otherwise
designated by the Company or required by law, an unpaid leave of absence shall not be treated as Service for purposes of
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determining vesting under the Participant’s Award Agreement. Except as otherwise provided by the Board, in its discretion, the
Participant’s Service shall be deemed to have terminated either upon an actual termination of Service or upon the business entity
for which the Participant performs Service ceasing to be a Participating Company. Subject to the foregoing, the Company, in its
discretion, shall determine whether the Participant’s Service has terminated and the effective date of and reason for such
termination.

 (ll) “Stock” means a share of common stock of the Company, as adjusted from time to time in accordance with
Section 4.3 of the Plan.

 (mm) “Stock Appreciation Right or SAR” means an Award of a right to receive Stock or the cash-value of stock
granted pursuant to Section 6 of the Plan.

 (nn) “Stock Bonus” means and Award granted pursuant to Section 7 of the Plan.

 (oo) “Subsidiary Corporation” means any present or future “subsidiary corporation” of the Company, as defined
in Section 424(f) of the Code.

 (pp) “Ten Percent Stockholder” means a person who, at the time an Award is granted to such person, owns stock
possessing more than ten percent (10%) of the total combined voting power of all classes of stock of a Participating Company
within the meaning of Section 422(b)(6) of the Code.

 (qq) “Vesting Conditions” mean those conditions established in accordance with the Plan prior to the satisfaction of
which shares subject to an Award remain subject to forfeiture or a repurchase option in favor of the Company exercisable for the
Participant’s monetary purchase price, if any, for such shares upon the Participant’s termination of Service.

 2.2 Construction.   Captions and titles contained herein are for convenience only and shall not affect the meaning or
interpretation of any provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural
and the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires
otherwise.

3. Administration.

 3.1 The Committee.   The Plan shall be administered by the Committee. The Committee shall consist of not less than
two (2) Directors who shall be appointed from time to time by, and shall serve at the pleasure of, the Board. The Committee
shall be comprised solely of Directors who are (a) “outside directors” under Section 162(m) of the Code and (b) “non-employee
directors” under Rule 16b-3.

 3.2 Authority of the Committee.   It shall be the duty of the Committee to administer the Plan in accordance with the
Plan’s provisions. The Committee shall have all powers and discretion necessary or appropriate to administer the Plan and to
control its operation, including, but not limited to, the power to (a) determine which Employees Consultants and Directors shall
be granted Awards; (b) prescribe the terms and conditions of the Awards; (c) interpret the Plan and the Awards; (d) adopt such
procedures and subplans as are necessary or for the purpose of satisfying Applicable Laws; (e) adopt rules for the
administration, interpretation and application of the Plan as are consistent therewith; and (f) interpret, amend or revoke any such
rules. Notwithstanding the preceding, the Committee may not implement a program pursuant to which outstanding Awards are
surrendered, cancelled, or exchanged for cash, the same type of Award, or a different Award without the approval of the holders
of a majority of the shares that are present in person or by proxy and entitled to vote at any Annual or Special Meeting of
Stockholders of the Company.

 3.3 Delegation by the Committee.   The Committee, in its sole discretion and on such terms and conditions as it may
provide, may delegate all or any part of its authority and powers under the Plan to one or more Directors or officers of the
Company, except that the Committee may not delegate all or any part of its authority under the Plan with respect to Awards
granted to any individual who is subject to Section 16 Persons. Notwithstanding the foregoing, with respect to Awards that are
intended to qualify as performance-based compensation under Section 162(m) of the Code, the Committee may not delegate its
authority and powers with respect to such Awards if such delegation would cause the Awards to fail to so qualify. To the extent
of any delegation by the Committee, references to the Committee in this Plan and any Award Agreement shall be deemed also to
include reference to the applicable delegate(s).
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 3.4 Decisions Binding.   All interpretations, determinations and decisions made by the Committee, the Board, and any
delegate of the Committee pursuant to the provisions of the Plan shall be final, conclusive, and binding on all persons, and shall
be given the maximum deference permitted by law.

4. Shares Subject to Plan.

 4.1 Number of Shares.   Subject to adjustment as provided in Section 4.3 of the Plan, and the provisions in this Section
4.1 regarding the annual increase, the aggregate number of shares of Stock that may be issued pursuant to Awards may not
exceed 450,000 shares of Stock (the “Share Reserve”). In addition, the Share Reserve shall automatically increase on
January 1st of each year, for a period of not more than ten (10) years, beginning on January 1st of the year following the year in
which the Plan became effective and ending on (and including) January 1, 2024, in an amount equal to four percent (4%) of the
total number of shares of Stock outstanding on December 31st of the preceding calendar year. Notwithstanding the foregoing,
the Board may act prior to January 1st of a given year to provide that there will be no January 1st increase in the Share Reserve
for such year or that the increase in the Share Reserve for such year will be a lesser number of shares of Stock than would
otherwise occur pursuant to this Section 4.1.

 4.2 Lapsed Awards.   If an Award expires without having been exercised in full, or, with respect to Restricted Stock and
Restricted Stock Units is forfeited to the Company, the shares which were subject thereto will become available for future grant
or sale under the Plan (unless the Plan has terminated). Shares that have been issued under the Plan under any Award will not be
returned to the Plan and will not become available for future distribution under the Plan; provided, however, that if unvested
shares of Restricted Stock or Restricted Stock Units are repurchased by the Company or are forfeited to the Company, such
shares will become available for future grant under the Plan. Shares used to pay the exercise or purchase price of an Award
and/or to satisfy the tax withholding obligations related to an Award will not become available for future grant or sale under the
Plan. To the extent an Award under the Plan is paid out in cash rather than shares, such cash payment will not reduce the number
of shares available for issuance under the Plan.

 4.3 Adjustments in Awards and Authorized Shares.   In the event that any dividend (other than regular, ongoing
dividends) or other distribution (whether in the form of cash, shares, other securities, or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of
shares or other securities of the Company, or other change in the corporate structure of the Company affecting the shares such
that an adjustment is determined by the Committee (in its sole discretion) to be appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan, then the Committee shall, in such
manner as it may deem equitable, adjust the number and class of stock. Notwithstanding the preceding, the number of shares
subject to any Award always shall be a whole number.

5. Eligibility.

 5.1 Persons Eligible for Awards.   Awards may be granted only to Employees, Consultants and Directors.

 5.2 Participation in the Plan.   Awards are granted solely at the discretion of the Board. Eligible persons may be granted
more than one Award. However, eligibility in accordance with this Section shall not entitle any person to be granted an Award,
or, having been granted an Award, to be granted an additional Award.

6. Stock Options and Stock Appreciation Rights.

   Options and SARs shall be evidenced by Award Agreements specifying the number of shares of Stock covered thereby,
in such form as the Board shall from time to time establish. Award Agreements may incorporate all or any of the terms of the
Plan by reference and shall comply with and be subject to the following terms and conditions:

 6.1 Option and SAR Limitations.   No Participant shall be granted Options or SARs covering more than a total of
250,000 shares of Stock during any one Company fiscal year. Notwithstanding the foregoing, during the Company fiscal year in
which a Participant first becomes an Employee, he or she may be granted Options or SARs to purchase up to a total of an
additional 100,000 shares of Stock.
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 6.2 Exercise Price.   The exercise price for each Option or SAR shall be established in the discretion of the Board;
provided, however, that (a) the exercise price per share for an Option or SAR shall be not less than the Fair Market Value of a
share of Stock on the effective date of grant of the Option or SAR and (b) no Incentive Stock Option granted to a Ten Percent
Stockholder shall have an exercise price per share less than one hundred ten percent (110%) of the Fair Market Value of a share
of Stock on the effective date of grant of the Incentive Stock Option. Notwithstanding the foregoing, an Option (whether an
Incentive Stock Option or a Non-statutory Stock Option) or SAR may be granted with an exercise price lower than the
minimum exercise price set forth above if such Option or SAR is granted pursuant to an assumption or substitution for another
option or SAR in a manner qualifying under the provisions of Section 424(a) of the Code.

 6.3 Exercisability and Term of Options and SARs.   Options and SARs shall be exercisable at such time or times, or
upon such event or events, and subject to such terms, conditions, Performance Goals and restrictions as shall be determined by
the Board and set forth in the Award Agreement evidencing such Option or SAR; provided, however, that (a) no Option or SAR
shall be exercisable after the expiration of ten (10) years after the effective date of grant of such Option or SAR and (b) no
Incentive Stock Option granted to a Ten Percent Stockholder shall be exercisable after the expiration of five (5) years after the
effective date of grant of such Incentive Stock Option. Subject to the foregoing, unless otherwise specified by the Board in the
grant of an Option or SAR, any Option or SAR granted hereunder shall terminate ten (10) years after the effective date of grant
of the Option or SAR, unless earlier terminated in accordance with its provisions.

 6.4 Exercise of SAR.   Upon the exercise of a SAR, a Participant shall be entitled to receive payment from the Company
in an amount determined by multiplying: (a) the difference between the Fair Market Value of the Stock on the date of exercise
over the exercise price by (b) the number of shares with respect to which the SAR is exercised. At the discretion of the
Committee, the payment upon exercise of a SAR may be in cash, in shares of equivalent value, in some combination thereof or
in any other manner approved by the Committee in its sole discretion.

 6.5 Payment of Exercise Price.

 (a) Forms of Consideration Authorized.   Except as otherwise provided below, payment of the exercise price for the
number of shares of Stock being purchased pursuant to any Option or SAR shall be made: (i) in cash, by check or in cash
equivalent; (ii) by tender to the Company, or attestation to the ownership, of shares of Stock owned by the Participant having a
Fair Market Value not less than the exercise price; (iii) by delivery of a properly executed notice of exercise together with
irrevocable instructions to a broker providing for the assignment to the Company of the proceeds of a sale or loan with respect
to some or all of the shares being acquired upon the exercise of the Option (including, without limitation, through an exercise
complying with the provisions of Regulation T as promulgated from time to time by the Board of Governors of the Federal
Reserve System) (a “Cashless Exercise”) or SAR; (iv) by delivery of a properly executed notice electing a Net-Exercise; (v) by
such other consideration as may be approved by the Board from time to time to the extent permitted by applicable law; or (vi)
by any combination thereof. The Board may at any time or from time to time grant Options and SARs which do not permit all of
the foregoing forms of consideration to be used in payment of the exercise price or which otherwise restrict one or more forms
of consideration.

 (b) Limitations on Forms of Consideration  — Tender of Stock.   Notwithstanding the foregoing, an Option or SAR
may not be exercised by tender to the Company, or attestation to the ownership, of shares of Stock to the extent such tender or
attestation would constitute a violation of the provisions of any law, regulation or agreement restricting the redemption of the
Company’s Stock. Unless otherwise provided by the Board, an Option or SAR may not be exercised by tender to the Company,
or attestation to the ownership, of shares of Stock unless such shares either have been owned by the Participant for more than
six (6) months or such other period, if any, required by the Company (and were not used for another Option or SAR exercise by
attestation during such period) or were not acquired, directly or indirectly, from the Company.
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 6.6 Certain Additional Provisions for Incentive Stock Options.

 (a) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options.   Subject to Section 4 above and
adjustment as provided in Subsection 4.3 of the Plan, the maximum aggregate number of shares of Stock that may be issued
under the Plan pursuant to the exercise of Incentive Stock Options shall not exceed 300,000 shares (the “ISO Share Limit”).
The maximum aggregate number of shares of Stock that may be issued under the Plan pursuant to all Awards other than
Incentive Stock Options shall be the number of shares determined in accordance with Section 4 above, subject to adjustment as
provided in Subsection 4.3 of the Plan.

 (b) Exercisability.   The aggregate Fair Market Value (determined on the Grant Date(s)) of the shares with respect to
which Incentive Stock Options are exercisable for the first time by any Employee during any calendar year (under all plans of
the Company and its Subsidiaries) shall not exceed One Hundred Thousand Dollars ($100,000).

 (c) Termination of Service.   No Incentive Stock Option may be exercised more than three (3) months after the
Participant’s Termination of Service for any reason other than Disability or death, unless (a) the Participant dies during such
three-month period, and/or (b) the Award Agreement or the Committee permits later exercise (in which case the Option instead
may be deemed to be a Nonqualified Stock Option). No Incentive Stock Option may be exercised more than one (1) year after
the Participant’s Termination of Service on account of Disability, unless (a) the Participant dies during such one-year period,
and/or (b) the Award Agreement or the Committee permit later exercise (in which case the option instead may be deemed to be a
Nonqualified Stock Option).

 (d) Expiration.   No Incentive Stock Option may be exercised after the expiration of ten (10) years from the Grant
Date; provided, however, that if the Option is granted to an Employee who, together with persons whose stock ownership is
attributed to the Employee pursuant to Section 424(d) of the Code, owns stock possessing more than ten percent (10%) of the
total combined voting power of all classes of the stock of the Company or any of its Subsidiaries, the Option may not be
exercised after the expiration of five (5) years from the Grant Date.

 6.7 Effect of Termination of Service.

 (a) Option and SAR Exercisability.   Subject to earlier termination of the Option or SAR as otherwise provided by
this Plan and unless a longer exercise period is provided by the Board, an Option or SAR shall terminate immediately upon the
Participant’s termination of Service to the extent that it is then unvested and shall be exercisable after the Participant’s
termination of Service to the extent it is then vested only during the applicable time period determined in accordance with this
Section and thereafter shall terminate:

 (i) Disability.   If the Participant’s Service terminates because of the Disability of the Participant, the Option or
SAR, to the extent unexercised and exercisable for vested shares on the date on which the Participant’s Service terminated, may
be exercised by the Participant (or the Participant’s guardian or legal representative) at any time prior to the expiration of twelve
(12) months after the date on which the Participant’s Service terminated, but in any event no later than the date of expiration of
the Option’s or SAR’s term as set forth in the Award Agreement evidencing such Option or SAR.

 (ii) Death.   If the Participant’s Service terminates because of the death of the Participant, the Option or SAR, to
the extent unexercised and exercisable for vested shares on the date on which the Participant’s Service terminated, may be
exercised by the Participant’s legal representative or other person who acquired the right to exercise the Option or SAR by
reason of the Participant’s death at any time prior to the expiration of twelve (12) months after the date on which the
Participant’s Service terminated, but in any event no later than the Option or SAR Expiration Date. The Participant’s Service
shall be deemed to have terminated on account of death if the Participant dies within three (3) months after the Participant’s
termination of Service.

 (iii) Termination for Cause.   Notwithstanding any other provision of the Plan to the contrary, if the Participant’s
Service is terminated for Cause, the Option or SAR shall terminate in its entirety and cease to be exercisable immediately upon
such termination of Service.
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 (iv) Other Termination of Service.   If the Participant’s Service terminates for any reason, except Disability,
death or Cause, the Option or SAR, to the extent unexercised and exercisable for vested shares on the date on which the
Participant’s Service terminated, may be exercised by the Participant at any time prior to the expiration of three (3) months after
the date on which the Participant’s Service terminated, but in any event no later than the Option or SAR Expiration Date.

 (b) Extension if Exercise Prevented by Law.   Notwithstanding the foregoing other than termination of Service for
Cause, if the exercise of an Option or SAR within the applicable time periods set forth in Subsection 6.7(a) of the Plan is
prevented by the provisions of Section 13 below, the Option or SAR shall remain exercisable until the later of (i) thirty (30) days
after the date such exercise first would no longer be prevented by such provisions or (ii) the end of the applicable time period
under Subsection 6.7(a), but in any event no later than the Option or SAR Expiration Date.

6.8 Transferability of Options or SARs.   During the lifetime of the Participant, an Option or SAR shall be exercisable only
by the Participant or the Participant’s guardian or legal representative. An Option or SAR shall not be subject in any manner to
anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the
Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and distribution. Notwithstanding
the foregoing, to the extent permitted by the Board, in its discretion, and set forth in the Award Agreement evidencing such
Option, a Non-statutory Stock Option shall be assignable or transferable subject to the applicable limitations, if any, described in
the General Instructions to Form S-8 Registration Statement under the Securities Act.

7. Stock Bonus.

   Stock Bonus Awards shall be evidenced by Award Agreements in such form as the Board shall from time to time
establish. Award Agreements evidencing Stock Bonus Awards may incorporate all or any of the terms of the Plan by reference
and shall comply with and be subject to the following terms and conditions:

 7.1 Stock Bonus Limitations.   No Participant shall be granted a Stock Bonus covering more than a total of 250,000
shares of Stock during any one Company fiscal year. Notwithstanding the foregoing, during the Company fiscal year in which a
Participant first becomes an Employee, he or she may be granted a Stock Bonus to purchase up to a total of an additional
100,000 shares of Stock.

 7.2 Vesting and Restrictions on Transfer.   Shares of Stock issued pursuant to any Stock Bonus Award may (but need
not) be made subject to Vesting Conditions based upon the satisfaction of such Service requirements, conditions, restrictions or
Performance Goals, as shall be established by the Board and set forth in the Award Agreement evidencing such Award. The
Board, in its discretion, may provide in any Award Agreement evidencing a Stock Bonus Award that, if the satisfaction of
Vesting Conditions with respect to any shares subject to such Stock Bonus Award would otherwise occur on a day on which the
sale of such shares would violate the provisions of the Insider Trading Policy, then satisfaction of the Vesting Conditions
automatically shall be determined on the next trading day on which the sale of such shares would not violate the Insider Trading
Policy.

 7.3 Form of Payment to Participant.   Payment may be made in the form of cash, whole shares of Stock, or a
combination thereof, based on the Fair Market Value of the shares of Stock earned under a Stock Bonus Award on the date of
payment, as determined in the sole discretion of the Committee.

 7.4 Effect of Termination of Services.   Each Award Agreement will specify the consequences of a Participant’s ceasing
to be a Service Provider prior to the settlement of a Stock Bonus Award.

8. Restricted Stock Awards.

   Restricted Stock Awards shall be evidenced by Award Agreements in such form as the Board shall from time to time
establish. Award Agreements evidencing Restricted Stock Awards may incorporate all or any of the terms of the Plan by
reference and shall comply with and be subject to the following terms and conditions:

 8.1 Restricted Stock Limitations.   No Participant shall be granted Restricted Stock covering more than a total of
250,000 shares of Stock during any one Company fiscal year. Notwithstanding the foregoing, during the Company fiscal year in
which a Participant first becomes an Employee, he or she may be granted Restricted Stock to purchase up to a total of an
additional 100,000 shares of Stock.
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 8.2 Types of Restricted Stock Awards Authorized.   Restricted Stock Awards may be granted upon such conditions as
the Board shall determine, including, without limitation, upon the attainment of one or more Performance Goals.

 8.3 Purchase Price.   The purchase price for shares of Stock issuable under each Restricted Stock Award shall be
established by the Board in its discretion. Except as may be required by applicable law or established by the Board, no monetary
payment (other than applicable tax withholding) shall be required as a condition of receiving shares of Stock pursuant to a
Restricted Stock Award.

 8.4 Payment of Purchase Price.   Except as otherwise provided below, payment of the purchase price (if any) for the
number of shares of Stock being purchased pursuant to any Restricted Stock Award shall be made: (a) in cash, by check or in
cash equivalent; (b) by such other consideration as may be approved by the Board from time to time to the extent permitted by
applicable law; or (c) by any combination thereof.

 8.5 Vesting and Restrictions on Transfer.   Shares issued pursuant to any Restricted Stock Award may (but need not) be
made subject to Vesting Conditions based upon the satisfaction of such Service requirements, conditions, restrictions or
Performance Goals, as shall be established by the Board and set forth in the Award Agreement evidencing such Award. During
any period in which shares acquired pursuant to a Restricted Stock Award remain subject to Vesting Conditions, such shares
may not be sold, exchanged, transferred, pledged, assigned or otherwise disposed of other than pursuant to an Ownership
Change Event or as provided in Subsection 8.7 below. The Board, in its discretion, may provide in any Award Agreement
evidencing a Restricted Stock Award that, if the satisfaction of Vesting Conditions with respect to any shares subject to such
Restricted Stock Award would otherwise occur on a day on which the sale of such shares would violate the provisions of the
Insider Trading Policy, then satisfaction of the Vesting Conditions automatically shall be determined on the next trading day on
which the sale of such shares would not violate the Insider Trading Policy. Upon request by the Company, each Participant shall
execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock hereunder and shall promptly
present to the Company any and all certificates representing shares of Stock acquired hereunder for the placement on such
certificates of appropriate legends evidencing any such transfer restrictions.

 8.6 Voting Rights; Dividends and Distributions.   Except as provided in this Subsection 8.6, Subsection 8.4 and any
Award Agreement, during any period in which shares acquired pursuant to a Restricted Stock Award remain subject to Vesting
Conditions, the Participant shall have all of the rights of a stockholder of the Company holding shares of Stock, including the
right to vote such shares and to receive all dividends and other distributions paid with respect to such shares. However, in the
event of a dividend or distribution paid in shares of Stock or other property or any other adjustment made upon a change in the
capital structure of the Company as described in Subsection 4.3 above, any and all new, substituted or additional securities or
other property (other than normal cash dividends) to which the Participant is entitled by reason of the Participant’s Restricted
Stock Award shall be immediately subject to the same Vesting Conditions as the shares subject to the Restricted Stock Award
with respect to which such dividends or distributions were paid or adjustments were made.

 8.7 Effect of Termination of Service.   Unless otherwise provided by the Board in the Award Agreement evidencing a
Restricted Stock Award, if a Participant’s Service terminates for any reason, whether voluntary or involuntary (including the
Participant’s death or disability), then (a) the Company shall have the option to repurchase for the purchase price paid by the
Participant any shares acquired by the Participant pursuant to a Restricted Stock Award which remain subject to Vesting
Conditions as of the date of the Participant’s termination of Service and (b) if the Participant did not pay any consideration for
any shares acquired by the Participant pursuant to a Restricted Stock Award which remain subject to Vesting Conditions as of
the date of the Participant’s termination of Service. The Company shall have the right to assign at any time any repurchase right
it may have, whether or not such right is then exercisable, to one or more persons as may be selected by the Company.

 8.8 Non-transferability of Restricted Stock Award Rights.   Rights to acquire shares of Stock pursuant to a Restricted
Stock Award shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge,
encumbrance or garnishment by creditors of the Participant or the
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Participant’s beneficiary, except transfer by will or the laws of descent and distribution. All rights with respect to a Restricted
Stock Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such Participant or the
Participant’s guardian or legal representative.

9. Restricted Stock Unit Awards.

   Restricted Stock Unit Awards shall be evidenced by Award Agreements in such form as the Board shall from time to time
establish. Award Agreements evidencing Restricted Stock Unit Awards may incorporate all or any of the terms of the Plan by
reference and shall comply with and be subject to the following terms and conditions:

 9.1 Restricted Stock Unit Limitations.   No Participant shall be granted Restricted Stock Units covering more than a
total of 250,000 shares of Stock during any one Company fiscal year. Notwithstanding the foregoing, during the Company fiscal
year in which a Participant first becomes an Employee, he or she may be granted Restricted Stock Units to purchase up to a total
of an additional 100,000 shares.

 9.2 Types of Restricted Stock Unit Awards Authorized.   Restricted Stock Unit Awards may be granted upon such
conditions as the Board shall determine, including, without limitation, upon the attainment of one or more Performance Goals.

 9.3 Number of Securities.   Each Award Agreement will specify the number of Awarded Securities and will provide for
the adjustment of such number in accordance with Subsection 4.3 of the Plan.

 9.4 Purchase Price.   The purchase price for shares of Stock issuable under each Restricted Stock Unit Award shall be
established by the Board in its discretion. Except as may be required by applicable law or established by the Board, no monetary
payment (other than applicable tax withholding) shall be required as a condition of receiving a Restricted Stock Unit Award.

 9.5 Payment of Purchase Price.   Except as otherwise provided below, payment of the purchase price (if any) for the
number of shares of Stock being purchased pursuant to any Restricted Stock Unit Award shall be made: (a) in cash, by check or
in cash equivalent; (b) by such other consideration as may be approved by the Board from time to time to the extent permitted
by applicable law; or (c) by any combination thereof.

 9.6 Vesting and Restrictions on Transfer.   Shares of Stock issued pursuant to any Restricted Stock Award may (but need
not) be made subject to Vesting Conditions based upon the satisfaction of such Service requirements, conditions, restrictions or
Performance Goals, as shall be established by the Board and set forth in the Award Agreement evidencing such Award. The
Board, in its discretion, may provide in any Award Agreement evidencing a Restricted Stock Unit Award that, if the satisfaction
of Vesting Conditions with respect to any shares subject to such Restricted Stock Unit Award would otherwise occur on a day on
which the sale of such shares would violate the provisions of the Insider Trading Policy, then satisfaction of the Vesting
Conditions automatically shall be determined on the next trading day on which the sale of such shares would not violate the
Insider Trading Policy.

 9.7 Settlement of Restricted Units.

 (a) Procedure; Rights as a Stockholder.   Any Restricted Stock Unit Award granted hereunder will be settled
according to the terms of the Plan and at such times and under such conditions as determined by the Board and set forth in the
Award Agreement. Until the Restricted Stock Unit Awards are settled and the shares of Stock are delivered (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote, if
applicable, or receive dividends or any other rights as a stockholder will exist with respect to the Award. No adjustment will be
made for a dividend or other right for which the record date is prior to the date the Securities are delivered, except as provided
in Subsection 4.2 of the Plan or the applicable Award Agreement.

 (b) Non-transferability of Restricted Stock Unit Award Rights.   Rights to acquire shares of Stock pursuant to a
Restricted Stock Unit Award shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance or garnishment by creditors of the Participant or
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the Participant’s beneficiary, except transfer by will or the laws of descent and distribution. All rights with respect to a
Restricted Stock Unit Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such
Participant or the Participant’s guardian or legal representative.

 9.8 Cessation of Services.   Each Award Agreement will specify the consequences of a Participant’s ceasing to be a
Service Provider prior to the settlement of a Restricted Stock Unit Award.

10. Performance-Based Awards under Section 162(m) of the Code.

 10.1 General.   If the Committee, in its discretion, decides to grant an Award intended to qualify as “performance-
based compensation” under Section 162(m) of the Code, the provisions of this Section 10 will control over any contrary
provision in the Plan. The Committee, in its discretion, also may grant Awards that are not intended to qualify as “performance-
based compensation” under Section 162(m) of the Code.

 10.2 Performance Goals.   The granting and/or vesting of Awards and other incentives under the Plan may, in the
discretion of the Committee, be made subject to the achievement of one or more Performance Goals.

 10.3 Procedures.   To the extent necessary to comply with the “performance-based compensation” provisions of
Section 162(m) of the Code, with respect to any Award granted subject to Performance Goals and intended to qualify as
“performance-based compensation” under such Section, on or before the Determination Date (i.e., within the first twenty-five
percent (25%) of the Performance Period, but in no event more than ninety (90) days following the commencement of any
Performance Period or such other time as may be required or permitted by Section 162(m) ), the Committee will, in writing: (i)
designate one or more Participants to whom an Award will be made; (ii) determine the Performance Period; (iii) establish the
Performance Goals and amounts that may be earned for the Performance Period; and (iv) determine any other terms and
conditions applicable to the Award(s).

 10.4 Additional Limitations.   Notwithstanding any other provision of the Plan, any Award that is granted to a
Participant and is intended to constitute qualified “performance-based compensation” under Section 162(m) will be subject to
any additional limitations set forth in the Code (including any amendment to Section 162(m)) or any regulations and ruling
issued thereunder that are requirements for qualification as “performance-based compensation” under Section 162(m) of the
Code, and the Plan will be deemed amended to the extent necessary to conform to such requirements.

 10.5 Determination of Amounts Earned.   Following the completion of each Performance Period, the Committee will
certify in writing whether the applicable Performance Goals have been achieved for such Performance Period. A Participant will
be eligible to receive payment pursuant to an Award intended to qualify as “performance-based compensation” under Section
162(m) of the Code for a Performance Period only if the Performance Goals for such period are achieved. In determining the
amounts earned by a Participant pursuant to an Award intended to qualified as “performance-based compensation” under
Section 162(m) of the Code, the Committee will have the right to (a) reduce or eliminate (but not to increase) the amount
payable at a given level of performance to take into account additional factors that the Committee may deem relevant to the
assessment of individual or corporate performance for the Performance Period; (b) determine what actual Award, if any, will be
paid in the event of a termination of employment as the result of a Participant’s death or disability or upon a Change of Control
or in the event of a termination of employment following a Change of Control prior to the end of the Performance Period; and
(c) determine what actual Award, if any, will be paid in the event of a termination of employment other than as the result of a
Participant’s death or Disability prior to a Change of Control and prior to the end of the Performance Period to the extent an
actual Award would have otherwise been achieved had the Participant remained employed through the end of the Performance
Period.

11. Change in Control.

 11.1 Effect of Change in Control on Awards.   Subject to the requirements and limitations of Section 409A of the
Code, if applicable, the Board may provide for any one or more of the following:

 (a) Accelerated Vesting.   The Board may, in its discretion, provide in any Award Agreement or, in the event of a
Change in Control, may take such actions as it deems appropriate to provide for the acceleration of the exercisability and/or
vesting in connection with such Change in Control of each or any
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outstanding Award or portion thereof and shares acquired pursuant thereto upon such conditions, including termination of the
Participant’s Service prior to, upon, or following such Change in Control, to such extent as the Board shall determine.

 (b) Assumption, Continuation or Substitution of Awards.   In the event of a Change in Control, the surviving,
continuing, successor, or purchasing corporation or other business entity or parent thereof, as the case may be (the “Acquiror”),
may, without the consent of any Participant, assume or continue the Company’s rights and obligations under each or any Award
or portion thereof outstanding immediately prior to the Change in Control or substitute for each or any such outstanding Award
or portion thereof a substantially equivalent Award with respect to the Acquiror’s stock. For purposes of this Section, if so
determined by the Board, in its discretion, an Award or any portion thereof shall be deemed assumed if, following the Change in
Control, the Award confers the right to receive, subject to the terms and conditions of the Plan and the applicable Award
Agreement, for each share of Stock subject to such portion of the Award immediately prior to the Change in Control, the
consideration (whether stock, cash, other securities or property or a combination thereof) to which a holder of a share of Stock
on the effective date of the Change in Control was entitled; provided, however, that if such consideration is not solely common
stock of the Acquiror, the Board may, with the consent of the Acquiror, provide for the consideration to be received upon the
exercise of the Award for each share of Stock to consist solely of common stock of the Acquiror equal in Fair Market Value to
the per share consideration received by holders of Stock pursuant to the Change in Control. If any portion of such consideration
may be received by holders of Stock pursuant to the Change in Control on a contingent or delayed basis, the Board may, in its
discretion, determine such Fair Market Value per share as of the time of the Change in Control on the basis of the Board’s good
faith estimate of the present value of the probable future payment of such consideration. Any Award or portion thereof which is
neither assumed or continued by the Acquiror in connection with the Change in Control nor exercised as of the time of
consummation of the Change in Control shall terminate and cease to be outstanding effective as of the time of consummation of
the Change in Control. Notwithstanding the foregoing, shares acquired upon exercise of an Award prior to the Change in
Control and any consideration received pursuant to the Change in Control with respect to such shares shall continue to be
subject to all applicable provisions of the Award Agreement evidencing such Award except as otherwise provided in such Award
Agreement.

 (c) Cash-Out of Outstanding Awards.   The Board may, in its discretion and without the consent of any
Participant, determine that, upon the occurrence of a Change in Control, each or any Award or portion thereof outstanding
immediately prior to the Change in Control shall be canceled in exchange for a payment with respect to each vested share (and
each unvested share, if so determined by the Board) of Stock subject to such canceled Award in (i) cash, (ii) stock of the
Company or of a corporation or other business entity a party to the Change in Control, or (iii) other property which, in any such
case, shall be in an amount having a Fair Market Value equal to the Fair Market Value of the consideration to be paid per share
of Stock in the Change in Control, reduced by the exercise or purchase price per share, if any, under such Award. If any portion
of such consideration may be received by holders of Stock pursuant to the Change in Control on a contingent or delayed basis,
the Board may, in its sole discretion, determine such Fair Market Value per share as of the time of the Change in Control on the
basis of the Board’s good faith estimate of the present value of the probable future payment of such consideration. In the event
such determination is made by the Board, the amount of such payment (reduced by applicable withholding taxes, if any) shall be
paid to Participants in respect of the vested portions of their canceled Awards as soon as practicable following the date of the
Change in Control and in respect of the unvested portions of their canceled Awards in accordance with the vesting schedules
applicable to such Awards.

12. Tax Withholding.

 12.1 Withholding Requirements.   Prior to the delivery of any shares or cash pursuant to an Award (or exercise
thereof), or at such earlier time as the Tax Obligations are due, the Company shall have the power and the right to deduct or
withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy all Tax Obligations.

 12.2 Withholding Arrangements.   The Committee, in its sole discretion and pursuant to such procedures as it may
specify from time to time, may designate the method or methods by which a Participant may satisfy such Tax Obligations. As
determined by the Committee in its discretion from time
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to time, these methods may include one or more of the following: (a) paying cash, (b) electing to have the Company withhold
otherwise cash or shares having a Fair Market Value equal to the amount required to be withheld, (c) delivering to the Company
already-owned shares having a Fair Market Value equal to the minimum amount required to be withheld or remitted, provided
the delivery of such shares will not result in any adverse accounting consequences as the Committee determines in its sole
discretion, (d) selling a sufficient number of shares otherwise deliverable to the Participant through such means as the
Committee may determine in its sole discretion (whether through a broker or otherwise) equal to the Tax Obligations required to
be withheld, (e) retaining from salary or other amounts payable to the Participant cash having a sufficient value to satisfy the
Tax Obligations, or (f) any other means which the Committee, in its sole discretion, determines to both comply with Applicable
Laws, and to be consistent with the purposes of the Plan. The amount of Tax Obligations will be deemed to include any amount
that the Committee agrees may be withheld at the time the election is made, not to exceed the amount determined by using the
maximum federal, state or local marginal income tax rates applicable to the Participant or the Company, as applicable, with
respect to the Award on the date that the amount of tax or social insurance liability to be withheld or remitted is to be
determined. The Fair Market Value of the shares to be withheld or delivered shall be determined as of the date that the Tax
Obligations are required to be withheld.

13. Compliance with Securities Law.

 13.1 Section 16 Persons.   With respect to Section 16 Persons, transactions under this Plan are intended to qualify for
the exemption provided by Rule 16b-3. To the extent any provision of the Plan, Award Agreement or action by the Committee
fails to so comply, it shall be deemed null and void, to the extent permitted by law and deemed advisable or appropriate by the
Committee.

 13.2 Investment Representations.   As a condition to the exercise of an Award, the Company may require the person
exercising such Award to represent and warrant at the time of any such exercise that the shares are being purchased only for
investment and without any present intention to sell or distribute such shares if, in the opinion of counsel for the Company, such
a representation is required.

 13.3 Inability to Obtain Authority.   The Company will not be required to issue any Shares, cash or other property
under the Plan unless all the following conditions are satisfied: (a) the admission of the shares or other property to listing on all
stock exchanges on which such class of stock or property then is listed; (b) the completion of any registration or other
qualification or rule compliance of the shares under any U.S. state or federal law or under the rulings or regulations of the
Securities and Exchange Commission, the stock exchange on which shares of the same class are then listed, or any other
governmental regulatory body, as counsel to the Company, in its absolute discretion, deems necessary or advisable; (c) the
obtaining of any approval or other clearance from any U.S. federal, state or other governmental agency, which counsel to the
Company, in its absolute discretion, determines to be necessary or advisable; and (d) the lapse of such reasonable period of time
following the Grant Date, vesting and/or exercise as the Company may establish from time to time for reasons of administrative
convenience. If the Committee determines, in its absolute discretion, that one or more of the preceding conditions will not be
satisfied, the Company automatically will be relieved of any liability with respect to the failure to issue the shares, cash or other
property as to which such requisite authority will not have been obtained.

14. Amendment or Termination of Plan.

The Board may amend, suspend or terminate the Plan at any time. However, without the approval of the Company’s
stockholders, there shall be (a) no increase in the maximum aggregate number of shares of Stock that may be issued under the
Plan (except by operation of the provisions of Subsection 4.3); (b) no change in the class of persons eligible to receive Incentive
Stock Options; and (c) no other amendment of the Plan that would require approval of the Company’s stockholders under any
applicable law, regulation or rule, including the rules of any stock exchange or market system upon which the Stock may then be
listed. No amendment, suspension or termination of the Plan shall affect any then outstanding Award unless expressly provided
by the Board. Except as provided by the next sentence, no amendment, suspension or termination of the Plan may adversely
affect any then-outstanding Award without the consent of the Participant. Notwithstanding any other provision of the Plan or
any Award Agreement to the contrary, the Board may, in its sole and absolute discretion and without the consent of any
Participant, amend the Plan

B-14



or any Award Agreement, to take effect retroactively or otherwise, as it deems necessary or advisable for the purpose of
conforming the Plan or such Award Agreement to any present or future law, regulation or rule applicable to the Plan, including,
but not limited to, Section 409A of the Code.

15. Miscellaneous Provisions.

 15.1  Indemnification.   Each person who is or shall have been a member of the Committee, or of the Board, shall be
indemnified and held harmless by the Company against and from (a) any loss, cost, liability, or expense that may be imposed
upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to which
he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or
any Award Agreement; and (b) from any and all amounts paid by him or her in settlement thereof, with the Company’s
approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or her,
provided he or she shall give the Company an opportunity, at its own expense, to handle and defend the same before he or she
undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any
other rights of indemnification to which such persons may be entitled under the Company’s Certificate of Incorporation or
Bylaws, by contract, as a matter of law, or otherwise, or under any power that the Company may have to indemnify them or hold
them harmless.

 15.2  Successors.   All obligations of the Company under the Plan, with respect to Awards granted hereunder, shall be
binding on any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase,
merger, consolidation, or otherwise, of all or substantially all of the business or assets of the Company.

 15.3  Rights as Employee, Consultant or Director.   No person, even though eligible pursuant to Section 5 of the Plan,
shall have a right to be selected as a Participant, or, having been so selected, to be selected again as a Participant. Nothing in the
Plan or any Award granted under the Plan shall confer on any Participant a right to remain an Employee, Consultant or Director
or interfere with or limit in any way any right of a Participating Company to terminate the Participant’s Service at any time. To
the extent that an Employee of a Participating Company other than the Company receives an Award under the Plan, that Award
shall in no event be understood or interpreted to mean that the Company is the Employee’s employer or that the Employee has
an employment relationship with the Company.

 15.4  Rights as a Stockholder.   A Participant shall have no rights as a stockholder with respect to any shares covered
by an Award until the date of the issuance of such shares (as evidenced by the appropriate entry on the books of the Company or
of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends, distributions or other rights for
which the record date is prior to the date such shares are issued.

 15.5  Delivery of Title to Shares.   Subject to any governing rules or regulations, the Company shall issue or cause to
be issued the shares of Stock acquired pursuant to an Award and shall deliver such shares to or for the benefit of the Participant
by means of one or more of the following: (a) by delivering to the Participant evidence of book entry shares of Stock credited to
the account of the Participant, (b) by depositing such shares of Stock for the benefit of the Participant with any broker with
which the Participant has an account relationship, or (c) by delivering such shares of Stock to the Participant in certificate form.

 15.6  Fractional Shares.   The Company shall not be required to issue fractional shares upon the exercise or settlement
of any Award.

 15.7  Retirement and Welfare Plans.   Neither Awards made under this Plan nor shares of Stock or cash paid pursuant
to such Awards shall be included as “compensation” for purposes of computing the benefits payable to any Participant under
any Participating Company’s retirement plans (both qualified and non-qualified) or welfare benefit plans unless such other plan
expressly provides that such compensation shall be taken into account in computing such benefits.

 15.8  Section 409A of the Code.   Notwithstanding other provisions of the Plan or any Award Agreements hereunder,
no Award shall be granted, deferred, accelerated, extended, paid out or modified under this Plan in a manner that would result in
the imposition of an additional tax under Section 409A of
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the Code upon a Participant. In the event that it is reasonably determined by the Board or, if delegated by the Board to the
Committee, by the Committee that, as a result of Section 409A of the Code , payments in respect of any Award under the Plan
may not be made at the time contemplated by the terms of the Plan or the relevant Award Agreement, as the case may be,
without causing the Participant holding such Award to be subject to taxation under Section 409A of the Code, including as a
result of the fact that the Participant is a “specified employee” under Section 409A of the Code, the Company will make such
payment on the first day that would not result in the Participant incurring any tax liability under Section 409A of the Code. The
Company shall use commercially reasonable efforts to implement the provisions of this Subsection 15.8 in good faith; provided
that neither the Company, the Board nor any of the Company’s employees, directors or representatives shall have any liability to
Participants with respect to this Subsection 15.8.

 15.9  Severability.   If any one or more of the provisions (or any part thereof) of this Plan shall be held invalid, illegal
or unenforceable in any respect, such provision shall be modified so as to make it valid, legal and enforceable, and the validity,
legality and enforceability of the remaining provisions (or any part thereof) of the Plan shall not in any way be affected or
impaired thereby.

 15.10 No Constraint on Corporate Action.   Nothing in this Plan shall be construed to: (a) limit, impair, or otherwise
affect the Company’s or another Participating Company’s right or power to make adjustments, reclassifications, reorganizations,
or changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell, or transfer all or any part of
its business or assets; or (b) limit the right or power of the Company or another Participating Company to take any action which
such entity deems to be necessary or appropriate.

 15.11 Choice of Law.   Except to the extent governed by applicable federal law, the validity, interpretation,
construction and performance of the Plan and each Award Agreement shall be governed by the laws of the State of Delaware,
without regard to its conflict of law rules.

 15.12 Stockholder Approval.   The Plan or any increase in the maximum aggregate number of shares of Stock issuable
thereunder as provided in Subsection 4 (the “Authorized Shares”) shall be approved by a majority of the outstanding securities
of the Company entitled to vote by the later of (a) a period beginning twelve (12) months before and ending twelve (12) months
after the date of adoption thereof by the Board. Awards granted prior to security holder approval of the Plan or in excess of the
Authorized Shares previously approved by the security holders shall become exercisable no earlier than the date of security
holder approval of the Plan or such increase in the Authorized Shares, as the case may be, and such Awards shall be rescinded if
such security holder approval is not received in the manner described in the preceding sentence.
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