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Ordinary Shares, par value $0.00005 per share
— Credo Technology Group Holding Ltd. 2021 Long-Term Incentive

Plan
▪ Shares available for future issuance 19,907,421 10.00 199,074,210 18,454.18

— Credo Technology Group Holding Ltd. 2015 Stock Plan
▪ Stock options outstanding 11,547,567 1.87 21,593,950.30 2,001.76

— Credo Technology Group Holding Ltd. Employee Stock Purchase Plan
▪ Shares available for future issuance 3,800,508 10.00 38,005,080 3,523.07

Total 35,255,496 258,673,240 23,979.01

(1) This Registration Statement on Form S-8 (this “Registration Statement”) covers ordinary shares, par value $0.00005 per share (“Ordinary Shares”), of Credo Technology Group Holding Ltd
(the “Company” or “Registrant”) (i) authorized for issuance under the Credo Technology Group Holding Ltd. 2021 Long-Term Incentive Plan (the “2021 Plan”), (ii) authorized for issuance
upon the exercise of outstanding stock options granted pursuant to the Credo Technology Group Holding Ltd. 2015 Stock Plan (the “2015 Plan”), (iii) authorized for issuance under the
Credo Technology Group Holding Ltd. Employee Stock Purchase Plan (the “ESPP” and together with the 2021 Plan and the 2015 Plan, the “Plans”), and (iv) pursuant to Rule 416(a) under
the Securities Act of 1933, as amended (the “Securities Act”), any additional Ordinary Shares that may become issuable under the Plans by reason of any subdivision, split, combination,
stock dividend or similar transaction involving the Ordinary Shares.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) under the Securities Act on the basis of the price per share of the Registrant’s initial
public offering with respect to Ordinary Shares issuable under the 2021 Plan and the ESPP.

(3) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee on the basis of the weighted average exercise price of the stock options outstanding under
the 2015 Plan.

(4) Rounded up to the nearest cent.
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PART I

The information specified in Part I of Form S-8 is omitted from this filing in accordance with the provisions of Rule 428 under the Securities Act and the
introductory note to Part I of the Form S-8 instructions. The documents containing the information specified in Part I will be delivered to the participants in
the Plans, as specified by Rule 428(b)(1) under the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”) under the Securities Act or the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated herein by reference:

(a) The prospectus dated January 26, 2022 to be filed by the Company with the Commission pursuant to Rule 424(b) under the Securities Act relating to the
Registration Statement on Form S-1, as amended (Registration No. 333-261982), which contains the Company’s audited financial statements for the fiscal
year ended April 30, 2021;

(b) All reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) since the end of the fiscal
year covered by the Registrant’s Registration Statement on Form S-1 referred to in clause (a) above; and

(c) The description of the Registrant’s share capital which is contained in the Company’s Exchange Act Registration Statement on Form 8-A filed by the
Registrant with the Commission on January 25, 2022 (Exchange Act File No. 001-41249), including any amendment or report filed for the purpose of
updating that description.

In addition, all documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than documents
or any information therein deemed to have been furnished and not filed in accordance with rules of the Commission) after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement, which indicates that all securities offered have been sold or
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part
hereof from the date of the filing of such documents.

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

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

As a Cayman Islands exempted company, the laws of the Cayman Islands will be relevant to the provisions relating to indemnification of the Registrant’s
directors and officers. Although the Companies Act does not specifically restrict a Cayman Islands exempted company’s ability to indemnify its directors
or officers, it does not expressly provide for such indemnification either. Certain Commonwealth case law (which is likely to be persuasive in the Cayman
Islands), however, indicates that the indemnification is generally permissible, unless there has been willful default, willful neglect, breach of fiduciary duty,
unconscionable behavior or behavior which falls within the broad stable of conduct identifiable as “equitable fraud” on the part of the director or officer in
question.

In addition, the Registrant maintains standard policies of insurance under which coverage is provided to the Registrant’s directors and officers against loss
rising from claims made by reason of breach of duty or other wrongful act, and to the Registrant with respect to payments which may be made by the
Registrant to such directors and officers pursuant to the above indemnification provision or otherwise as a matter of law.
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The proposed form of Underwriting Agreement, filed as Exhibit 1.1 to the Registrant’s Registration Statement on Form S-1, provides for indemnification
of directors and officers of the Registrant by the underwriters against certain liabilities.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit Number
4.1 Amended and Restated Memorandum and Articles of Association (incorporated by reference to Exhibit 3.1 of the Registrant’s

Registration Statement on Form S-1, No. 333-261982, filed on January 3, 2022)
4.2 Amended and Restated Memorandum and Articles of Association (incorporated by reference to Exhibit 3.2 of the Registrant’s

Registration Statement on Form S-1, No. 333-261982, filed on January 3, 2022)
5.1* Opinion of Maples and Calder (Cayman) LLP
23.1* Consent of Ernst & Young LLP
23.2* Consent of Maples and Calder (Cayman) LLP (included in Exhibit 5.1)
24.1* Powers of Attorney (included on signature page)
99.1* 2021 Long-Term Incentive Plan
99.2* Employee Stock Purchase Plan
99.3 2015 Stock Plan (incorporated by reference to Exhibit 10.2 of the Registrant’s Registration Statement on Form S-1, No. 333-261982, filed

on January 3, 2022)

______________
*    Filed herewith.

Item 9. Undertakings.

(a)    The undersigned Registrant hereby undertakes:

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

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

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

(iii)    To include any material information with respect to the Plans not previously disclosed in this Registration Statement or any material
change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated
by reference in this Registration Statement.

(2)    That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3)    To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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(b)    The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)    Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Jose, State of California, on the 26th day of January, 2022.

Credo Technology Group Holding Ltd

By: /s/ William Brennan
Name: William Brennan
Title: President and Chief Executive Officer
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) of the Securities Act of 1933, as amended, the undersigned has signed this registration statement, solely in its
capacity as the duly authorized representative of Credo Technology Group Holding Ltd, in the City of San Jose, State of California, on the 26th day of
January, 2022.

By: /s/ William Brennan
Name: William Brennan
Title: President and Chief Executive Officer

Credo Technology Group Holding Ltd



POWER OF ATTORNEY AND SIGNATURES

Know all persons by these presents, that each person whose signature appears below constitutes and appoints William Brennan and Daniel Fleming, and
each of them, as his or her true and lawful attorney-in-fact and agents, upon the action of such appointee, with full power of substitution and resubstitution,
to do any and all acts and things and execute, in the name of the undersigned, any and all instruments which each of said attorneys-in-fact and agents may
deem necessary or advisable in order to enable Credo Technology Holding Group Ltd to comply with the Securities Act, and any requirements of the
Commission in respect thereof, in connection with the filing with the Commission of this Registration Statement under the Securities Act, including
specifically but without limitation, power and authority to sign the name of the undersigned to such Registration Statement, and any amendments to such
Registration Statement (including post-effective amendments), and to file the same with all exhibits thereto and other documents in connection therewith,
with the Commission, to sign any and all applications, registration statements, notices or other documents necessary or advisable to comply with applicable
state securities laws, and to file the same, together with other documents in connection therewith with the appropriate state securities authorities, granting
unto each of said attorneys-in-fact and agents full power and authority to do and to perform each and every act and thing requisite or necessary to be done
in and about the premises, as fully and to all intents and purposes as the undersigned might or could do in person, hereby ratifying and confirming all that
each of said attorneys-in-fact and agents may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and
on the dates indicated:

Signature Title Date

/s/ William Brennan President and Chief Executive Officer
(principal executive officer) January 26, 2022

William Brennan

/s/ Daniel Fleming Chief Financial Officer
(principal financial and accounting officer) January 26, 2022

Daniel Fleming

/s/ Sylvia Acevedo Director January 26, 2022
Sylvia Acevedo

/s/ Chi Fung Cheng Director January 26, 2022
Chi Fung Cheng

/s/ Manpreet Khaira Director January 26, 2022
Manpreet Khaira

/s/ Yat Tung Lam Director January 26, 2022
Yat Tung Lam

/s/ Pantas Sutardja Director January 26, 2022
Pantas Sutardja

/s/ Lip-Bu Tan
Director January 26, 2022

Lip-Bu Tan

/s/ David Zinsner Director January 26, 2022
David Zinsner



Exhibit 5.1

Our ref         JWT/694946-000001/69284383v10

Credo Technology Group Holding Ltd

PO Box 309, Ugland House

Grand Cayman

KY1-1104

Cayman Islands

26 January 2022

Credo Technology Group Holding Ltd

We have acted as Cayman Islands counsel to Credo Technology Group Holding Ltd (the "Company") to provide this legal opinion in
connection with the Company's registration statement on Form S-8, including all amendments or supplements thereto (the
"Registration Statement"), filed with the United States Securities and Exchange Commission (the "Commission") under the United
States Securities Act of 1933, as amended (the "Act"), relating to the reservation for issuance of 35,255,496 Ordinary Shares of the
Company of a par value of US$0.00005 each, (the "Shares") (i) upon the granting of certain awards under the Credo Technology
Group Holding Ltd. 2021 Long-Term Incentive Plan (the “2021 Plan”), (ii) upon the exercise of outstanding stock options granted
pursuant to the Credo Technology Group Holding Ltd. 2015 Stock Plan (the “2015 Plan”) and (iii) upon the granting of certain awards
under the Credo Technology Group Holding Ltd. Employee Stock Purchase Plan (the “ESPP” and together with the 2021 Plan and the
2015 Plan, the “Plans”).

1 Documents Reviewed

We have reviewed originals, copies, drafts or conformed copies of the following documents, and such other documents as we deem
necessary:

1.1 The certificate of incorporation dated 5 September 2014 and the amended and restated memorandum of association and the
amended and restated articles of association of the Company adopted on 23 December 2021 and effective immediately prior
to the closing of the initial public offering of the Ordinary Shares of the Company (the "Memorandum and Articles").

1.2 The written resolutions of the board of directors of the Company dated 16 December 2021 (the "Resolutions"), the written
resolutions of the pricing committee of the board of directors of the Company (the "Committee") dated 26 January 2022 (the
"Committee Resolutions") and the corporate records of the Company maintained at its registered office in the Cayman
Islands.

1.3 A certificate of good standing with respect to the Company issued by the Registrar of Companies (the "Certificate of Good
Standing").

1.4 A certificate from a director of the Company a copy of which is attached to this opinion letter (the "Director's Certificate").

Maples and Calder (Cayman) LLP
PO Box 309   Ugland House KY1-1104  Cayman Islands
Tel +1 345 949 8066  Fax +1 345 949 8080  maples.com
Maples and Calder (Cayman) LLP has been registered, and operating, as a Cayman Islands limited liability partnership since 1 March 2021 following the conversion of the Cayman Islands firm of
Maples and Calder to a limited liability partnership on that date.



1.5 The Plans.

1.6 The Registration Statement.

2 Assumptions

The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of
this opinion letter. These opinions only relate to the laws of the Cayman Islands which are in force on the date of this opinion letter. In
giving the following opinions, we have relied (without further verification) upon the completeness and accuracy of the Director's
Certificate and the Certificate of Good Standing. We have also relied upon the following assumptions, which we have not
independently verified:

2.1 The Plans have been or will be authorised and duly executed and unconditionally delivered by or on behalf of all relevant
parties in accordance with all relevant laws (other than, with respect to the Company, the laws of the Cayman Islands).

2.2 The Plans are, or will be, legal, valid, binding and enforceable against all relevant parties in accordance with their terms under
the laws of the State of California (the "Relevant Law") and all other relevant laws (other than, with respect to the Company,
the laws of the Cayman Islands).

2.3 The choice of the Relevant Law as the governing law of the Plans has been made in good faith and would be regarded as a
valid and binding selection which will be upheld by the courts of the State of California and any other relevant jurisdiction
(other than the Cayman Islands) as a matter of the Relevant Law and all other relevant laws (other than the laws of the
Cayman Islands).

2.4 Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final
forms of, the originals.

2.5 All signatures, initials and seals are genuine.

2.6 The capacity, power, authority and legal right of all parties under all relevant laws and regulations (other than, with respect to
the Company, the laws and regulations of the Cayman Islands) to enter into, execute, unconditionally deliver and perform their
respective obligations under the Plans.

2.7 There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect the opinions set out
below. Specifically, we have made no independent investigation of the Relevant Law.

2.8 The Company has received, or will receive, money or money's worth (the "Consideration") in consideration for the issue of
the Shares, and none of the Shares have, or will be, issued for less than par value.

Save as aforesaid we have not been instructed to undertake and have not undertaken any further enquiry or due diligence in relation
to the transaction the subject of this opinion.

3 Opinions

Based upon, and subject to, the foregoing assumptions and the qualification set out below, and having regard to such legal
considerations as we deem relevant, we are of the opinion that the Shares to be offered and issued by the Company pursuant to the
provisions of the Plans, have been duly authorised for issue, and when issued by the Company pursuant to the provisions of the Plans
for the consideration fixed thereto and duly registered in the Company's register of members (shareholders), will be validly issued and
(assuming that all of the Consideration is received by the Company) will be fully paid and non-assessable.
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4 Qualifications

The opinions expressed above are subject to the following qualifications:

4.1 Under Cayman Islands law, the register of members (shareholders) is prima facie evidence of title to shares and this register
would not record a third party interest in such shares. However, there are certain limited circumstances where an application
may be made to a Cayman Islands court for a determination on whether the register of members reflects the correct legal
position. Further, the Cayman Islands court has the power to order that the register of members maintained by a company
should be rectified where it considers that the register of members does not reflect the correct legal position. As far as we are
aware, such applications are rarely made in the Cayman Islands and for the purposes of the opinions given in paragraph 3,
there are no circumstances or matters of fact known to us on the date of this opinion letter which would properly form the basis
for an application for an order for rectification of the register of members of the Company, but if such an application were made
in respect of the Shares, then the validity of such shares may be subject to re-examination by a Cayman Islands court.

4.2 In this opinion letter, the phrase "non-assessable" means, with respect to shares in the Company, that a shareholder shall not,
solely by virtue of its status as a shareholder, be liable for additional assessments or calls on the shares by the Company or its
creditors (except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an
illegal or improper purpose or other circumstances in which a court may be prepared to pierce or lift the corporate veil).

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In providing our consent, we do not thereby
admit that we are in the category of persons whose consent is required under Section 7 of the Act or the Rules and Regulations of the
Commission thereunder.

This opinion is addressed to you and may be relied upon by you and your counsel. This opinion is limited to the matters detailed
herein and is not to be read as an opinion with respect to any other matter.

Yours faithfully

/s/ Maples and Calder (Cayman) LLP

Maples and Calder (Cayman) LLP
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Credo Technology Group Holding Ltd
PO Box 309, Ugland House

Grand Cayman
KY1-1104

Cayman Islands

26 January 2022

To: Maples and Calder (Cayman) LLP
PO Box 309, Ugland House
Grand Cayman
KY1-1104
Cayman Islands

Credo Technology Group Holding Ltd (the "Company")

I, the undersigned, being a director of the Company, am aware that you are being asked to provide an opinion letter (the "Opinion") in
relation to certain aspects of Cayman Islands law. Unless otherwise defined herein, capitalised terms used in this certificate have the
respective meanings given to them in the Opinion. I hereby certify that:

1 The Memorandum and Articles remain in full force and effect and are unamended.

2 The Company has not entered into any mortgages or charges over its property or assets other than those entered in the
register of mortgages and charges, or contemplated by the Plans.

3 The Resolutions were duly adopted, are in full force and effect at the date hereof and have not been amended, varied or
revoked in any respect.

4 The authorised share capital of the Company is US$9,702.4142 divided into 141,988,458 Ordinary Shares of a nominal or par
value of US$0.00005 each and 52,059,826 Preferred Shares of a nominal or par value of US$0.00005 each.

5 The shareholders of the Company (the "Shareholders") have not restricted the powers of the directors of the Company in any
way.

6 The directors of the Company at the date of the Resolutions were William J. Brennan, Chi Fung Cheng, Yat Tung Lam, Pantas
Sutardja, Lip-Bu Tan, David Zinsner and Manpreet Khaira and at the date of this certificate are the foregoing and Sylvia
Acevedo.

7 The members of the Committee at the date of the Committee Resolutions and at the date of this certificate were and are as
follows: William Brennan, Lip-Bu Tan and David Zinsner.

8 The Committee Resolutions were duly passed in the manner prescribed in the Memorandum and Articles (including, without
limitation, with respect to the disclosure of interests (if any) by directors of the Company), and have not been amended, varied
or revoked in any respect.

9 There is no contractual or other prohibition (other than as arising under Cayman Islands law) binding on the Company
prohibiting it from entering into and performing its obligations under the Plans.

10 The minute book and corporate records of the Company as maintained at its registered office in the Cayman Islands and
made available to you are complete and accurate in all material respects, and all minutes and resolutions filed therein
represent a complete and accurate
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record of all meetings of the Shareholders and directors (or any committee thereof) of the Company (duly convened in
accordance with the Memorandum and Articles) and all resolutions passed at the meetings or passed by written resolution or
consent, as the case may be.

11 Prior to, at the time of, and immediately following the approval of the transactions the subject of the Plans, the Company was,
or will be, able to pay its debts as they fell, or fall, due and has entered, or will enter, into the transactions the subject of the
Plans for proper value and not with an intention to defraud or wilfully defeat an obligation owed to any creditor or with a view to
giving a creditor a preference.

12 Each director of the Company considers the transactions contemplated by the Plans to be of commercial benefit to the
Company and has acted in good faith in the best interests of the Company, and for a proper purpose of the Company, in
relation to the transactions which are the subject of the Opinion.

13 To the best of my knowledge and belief, having made due inquiry, the Company is not the subject of legal, arbitral,
administrative or other proceedings in any jurisdiction. Nor have the directors or Shareholders taken any steps to have the
Company struck off or placed in liquidation, nor have any steps been taken to wind up the Company. Nor has any receiver
been appointed over any of the Company's property or assets.

14 The Company is not a central bank, monetary authority or other sovereign entity of any state and is not a subsidiary, direct or
indirect, of any sovereign entity or state.

(Signature Page follows)
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I confirm that you may continue to rely on this certificate as being true and correct on the day that you issue the Opinion unless I shall
have previously notified you personally to the contrary.

Signature: /s/ William Brennan

Name: William Brennan

Title: Director
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2015 Stock Plan, 2021 Long-Term Incentive Plan,
and Employee Stock Purchase Plan of Credo Technology Group Holding Ltd of our report dated August 12, 2021, with respect to the consolidated financial
statements of Credo Technology Group Holding Ltd included in Amendment No. 1 to the Registration Statement on Form S-1 (Form S-1 No. 333-261982)
and related Prospectus of Credo Technology Group Holding Ltd, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

San Jose, California
January 26, 2022



Exhibit 99.1

CREDO TECHNOLOGY GROUP HOLDING LTD.
2021 LONG-TERM INCENTIVE PLAN

Section 1. Purpose. The purpose of the Credo Technology Group Holding Ltd. 2021 Long-Term Incentive Plan (as
amended from time to time, the “Plan”) is to motivate and reward employees and other individuals to perform at the highest level
and contribute significantly to the success of Credo Technology Group Holding Ltd. (the “Company”), thereby furthering the
best interests of the Company and its stockholders.

Section 2. Definitions. Certain capitalized terms applicable to the Plan are set forth in Appendix A.

Section 3. Administration.

(a) Administration of the Plan. The Plan shall be administered by the Committee. All decisions of the Committee
shall be final, conclusive and binding upon all parties, including the Company, its stockholders, Eligible Persons and any
Beneficiaries thereof. The Committee may issue rules and regulations for administration of the Plan.

(b) Composition of Committee. To the extent necessary or desirable to comply with applicable regulatory regimes, any
action by the Committee shall require the approval of Committee members who are  independent, within the meaning of and to
the extent required by applicable rulings and interpretations of the applicable stock market or exchange on which the Ordinary
Shares are quoted or traded; and  non-employee Directors within the meaning of Rule 16b-3 under the Exchange Act. The Board
may designate one or more Directors as alternate members of the Committee who may replace any absent or disqualified member
at any meeting of the Committee. To the extent permitted by applicable law, the Committee may delegate to one or more officers
of the Company some or all of its authority under the Plan, including the authority to grant Awards (except that such delegation
shall not be applicable to any Award for a Person then covered by Section 16 of the Exchange Act), and the Committee may
delegate to one or more committees of the Board (which may consist of solely one Director) some or all of its authority under the
Plan, including the authority to grant all types of Awards, in accordance with applicable law.

(c) Authority of Committee. Subject to the terms of the Plan and applicable law, the Committee (or its delegate) shall
have full discretion and authority to: designate Eligible Persons;  determine the type or types of Awards (including Substitute
Awards) to be granted to each Eligible Person under the Plan;  determine the number of Ordinary Shares to be covered by (or
with respect to which payments, rights or other matters are to be calculated in connection with) Awards;  determine the terms and
conditions of any Award and prescribe the form of each Award Agreement which need not be identical for each Participant;
determine whether, to what extent and under what circumstances Awards may be settled or exercised in cash, Ordinary Shares,
other Awards, other property, net settlement, or any combination thereof, or canceled, forfeited or suspended, and the method or
methods by which Awards may be settled, exercised, canceled, forfeited or suspended; determine whether, to what extent and
under what circumstances cash, Ordinary Shares, other Awards, other property and other amounts payable with respect to an
Award under the Plan shall be deferred either automatically or at the election of the holder thereof or of the Committee;  amend
terms or conditions of any outstanding Awards; correct any defect, supply any omission and reconcile any inconsistency in the
Plan or any Award, in the manner and to the extent it shall deem desirable to carry the Plan into effect; interpret and administer
the Plan and any instrument or agreement relating to, or Award made under, the Plan; establish, amend, suspend or waive such
rules and regulations and appoint such agents, trustees, brokers, depositories and advisors and determine such terms of their
engagement
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as it shall deem appropriate for the proper administration of the Plan and due compliance with applicable law, stock market or
exchange rules and regulations or accounting or tax rules and regulations; and  make any other determination and take any other
action that the Committee deems necessary or desirable for the administration of the Plan and due compliance with applicable
law, stock market or exchange rules and regulations or accounting or tax rules and regulations. Notwithstanding anything to the
contrary contained herein, the Board may, in its sole discretion, at any time and from time to time, grant Awards or administer the
Plan. In any such case, the Board shall have all of the authority and responsibility granted to the Committee herein.

Section 4. Participation.

Consistent with the purposes of the Plan, the Committee shall have exclusive power to select the Eligible Persons who
may participate in the Plan and be granted Awards under the Plan. Eligible Persons may be selected individually or by groups or
categories, as determined by the Committee in its discretion.

Section 5. Shares Available for Award.

(a) Share Reserve.

(i) Subject to adjustment as provided in Section 5(b) and except for Substitute Awards, the maximum number
of Ordinary Shares available for issuance under the Plan shall not exceed 19,907,421 Ordinary Shares. The total number
of Ordinary Shares available for issuance under the Plan shall be increased on the first day of each Company fiscal year
following the Effective Date in an amount equal to the least of (i) 19,907,421 Ordinary Shares, (ii) 5% of the aggregate
number of Ordinary Shares outstanding (on a fully diluted basis) on the last day of the immediately preceding fiscal year
and (iii) such number of Ordinary Shares as determined by the Board. The maximum number of Ordinary Shares
available for issuance with respect to Incentive Stock Options shall be 19,907,421. Ordinary Shares underlying Substitute
Awards and Ordinary Shares remaining available for grant under a plan of an acquired company or of a company with
which the Company combines (whether by way of amalgamation, merger, sale and purchase of shares or other securities
or otherwise), appropriately adjusted to reflect the acquisition or combination transaction, shall not reduce the number of
Ordinary Shares remaining available for grant hereunder.

(ii) If any Award, in whole or in part, is forfeited, cancelled, expires, terminates or otherwise lapses, or is
settled in cash without the delivery of Ordinary Shares, or if Ordinary Shares are withheld by the Company in respect of
taxes on Awards other than Options or Stock Appreciation Rights, then the corresponding Ordinary Shares shall again be
available for grant under the Plan. For the avoidance of doubt, any Ordinary Shares tendered or withheld to pay the
exercise price of Options, or that are covered by a Stock Appreciation Right (to the extent that it is settled in Ordinary
Shares, without regard to the number of Shares that are actually issued upon exercise), shall again become available for
issuance under the Plan.

(iii)Ordinary Shares issued pursuant to the Plan may be either authorized but unissued shares, treasury shares,
reacquired shares or any combination thereof.

(b) Adjustments. In the event that the Committee determines that, as a result of any dividend or other distribution
(other than an ordinary dividend or distribution), recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, separation, rights offering, split-up, spin-off, combination, repurchase or exchange of Ordinary Shares or other
securities of
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the Company, issuance of warrants or other rights to purchase Ordinary Shares or other securities of the Company, issuance of
Ordinary Shares pursuant to the anti-dilution provisions of securities of the Company, or other similar corporate transaction or
event affecting the Ordinary Shares, or changes in applicable laws, regulations or accounting principles, an adjustment is
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, subject to compliance with Section 409A of the Code and other applicable law, adjust
equitably so as to ensure no undue enrichment or harm (including, without limitation, by payment of cash) any or all of:

(i) the number and type of Ordinary Shares (or other securities) which thereafter may be made the subject of
Awards, including the aggregate limits specified in Section 5(a);

(ii) the number and type of Ordinary Shares (or other securities) subject to outstanding Awards;

(iii) the grant, purchase, exercise or hurdle price with respect to any Award or, if deemed appropriate, make
provision for a cash payment to the holder of an outstanding Award; and

(iv) the terms and conditions of any outstanding Awards, including the performance criteria of any
Performance Awards.

provided, however, that the number of Ordinary Shares subject to any Award denominated in Ordinary Shares shall always be a
whole number.

(c) Non-Employee Director Limits. The maximum number of Ordinary Shares subject to Awards granted during a
single fiscal year of the Company to any non-employee Director, taken together with any cash fees paid during the fiscal year to
the non-employee Director, in respect of the Director’s service as a member of the Board during such year (including service as a
member or chair of any committees of the Board), shall not exceed $750,000 in total value (calculating the value of any such
Awards based on the grant date fair value of such Awards for financial reporting purposes). The independent Directors may make
exceptions to this limit for a non-executive chair of the Board, provided that the non-employee Director receiving such additional
compensation may not participate in the decision to award such compensation.

Section 6. Awards under the Plan.

(a) Types of Awards. Awards under the Plan may include, but need not be limited to, one or more of the following
types, either alone or in any combination thereof: Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units,
Performance Awards, Other Cash-Based Awards and Other Stock-Based Awards.

(b) Rights with Respect to Ordinary Shares and Other Securities. Except as provided in Section 9(c) with respect to
Awards of Restricted Stock and unless otherwise determined by the Committee in its discretion, a Participant to whom an Award
is made (and any Person succeeding to such a Participant’s rights pursuant to the Plan) shall have no rights as a stockholder with
respect to any Ordinary Shares or as a holder with respect to other securities, if any, issuable pursuant to any such Award until the
date a stock certificate evidencing such Ordinary Shares or other evidence of ownership is issued to such Participant or until
Participant’s ownership of such Ordinary Shares shall have been entered into the books of the registrar in the case of
uncertificated shares.
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(c) Award Agreements. Each Award granted or sold under the Plan shall be evidenced by an Award Agreement in such
form as the Committee shall prescribe from time to time in accordance with the Plan and shall comply with the applicable terms
and conditions of the Plan and applicable law, and with such other terms and conditions, including, but not limited to, treatment
of the Award upon a Separation from Service and restrictions upon the Option or the Ordinary Shares issuable upon exercise
thereof, as the Committee, in its discretion, shall establish.

Section 7. Options. The Committee may grant Options to Eligible Persons with the following terms and conditions
and with such additional terms and conditions, in each case, not inconsistent with the provisions of the Plan, as the Committee
shall determine; provided that an Incentive Stock Option may be granted only to Eligible Persons who are employees of the
Company or any parent or subsidiary of the Company within the meaning of Sections 424(e) and (f) of the Code, including a
subsidiary which becomes such after adoption of the Plan.

(a) The Committee shall determine the number of Ordinary Shares to be subject to each Option and the exercise price
per Common Share subject to each Option. Except in the case of Substitute Awards, the exercise price of an Option shall not be
less than the Fair Market Value of the Ordinary Shares subject to such Option on the date of grant, as determined by the
Committee; provided, however, if an Incentive Stock Option is granted to a Ten Percent Employee, such exercise price shall not
be less than 110% of such Fair Market Value at the time the Option is granted.

(b) Any Option may be exercised during its term only at such time or times and in such installments as the Committee
may establish.

(c) An Option shall not be exercisable:

(i) in the case of any Incentive Stock Option granted to a Ten Percent Employee, after the expiration of five
years from the date it is granted, and, in the case of any other Option, after the expiration of ten years from the date it is
granted; and

(ii) no shares shall be issued unless payment in full is made for the shares being acquired under such Option at
the time of exercise as provided in Section 7(e).

(d) In the case of an Incentive Stock Option, the amount of the aggregate Fair Market Value of Ordinary Shares
(determined at the time of grant of the Option) with respect to which Incentive Stock Options are exercisable for the first time by
an employee of the Company or a Subsidiary during any calendar year (under all such plans of his or her employer corporation
and its parent and subsidiary corporations within the meaning of Sections 424(e) and (f) of the Code) shall not exceed $100,000
or such other amount as is specified in the Code. An Incentive Stock Option that is exercised at a time that is beyond the time an
Incentive Stock Option may be exercised in order to qualify as such under the Code shall cease to be an Incentive Stock Option.

(e) The Committee shall determine the method or methods by which, and the form or forms in which payment of the
exercise price with respect thereto may be made or deemed to have been made, including cash, Ordinary Shares, other Awards,
other property, net settlement, broker-assisted cashless exercise or any combination thereof, having a Fair Market Value on the
exercise date equal to the exercise price of the Ordinary Shares as to which the Option shall be exercised. The Committee may
provide in the applicable Award Agreement that, to the extent an Option is not previously exercised as to all of the Ordinary
Shares subject thereto, and, if the Fair Market Value of one Common Share is greater than the exercise price then in effect, then
the Option shall be deemed automatically exercised immediately before its expiration.
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(f) No grant of Options may be accompanied by a tandem award of dividend equivalents or provide for dividends,
dividend equivalents or other distributions to be paid on such Options.

(g) If the exercise of an Option is prevented by Section 20(f), the Option shall remain exercisable until thirty days
after the date such exercise first would no longer be prevented by such provision, but in any event no later than the expiration
date of such Option.

Section 8. Stock Appreciation Rights. The Committee may grant Stock Appreciation Rights to Eligible Persons with
the following terms and conditions, and with such additional terms and conditions in each case not inconsistent with the
provisions of the Plan, as the Committee shall determine.

(a) Stock Appreciation Rights may be granted under the Plan to Eligible Persons either alone or in addition to other
Awards granted under the Plan and may, but need not, relate to a specific Option granted under Section 7.

(b) The Committee shall determine the number of Ordinary Shares to be subject to each Award of Stock Appreciation
Rights and the exercise or hurdle price per Common Share subject to each Stock Appreciation Right. Except in the case of
Substitute Awards, Stock Appreciation Rights shall have an exercise or hurdle price no less than the Fair Market Value of the
Ordinary Shares subject to such Stock Appreciation Right on the date of grant, as determined by the Committee.

(c) Any Stock Appreciation Right may be exercised during its term only at such time or times and in such
installments as the Committee may establish and shall not be exercisable after the expiration of ten years from the date it is
granted.

(d) An Award of Stock Appreciation Rights shall entitle the holder to exercise such Award and to receive from the
Company in exchange thereof, without payment to the Company, that number of Ordinary Shares or cash or some combination
thereof having an aggregate value equal to the excess of the Fair Market Value of one Common Share, at the time of such
exercise, over the exercise or hurdle price, times the number of Ordinary Shares subject to the Award, or portion thereof, that is
so exercised or surrendered, as the case may be. The Committee may provide in the applicable Award Agreement that, to the
extent a Stock Appreciation Right is not previously exercised as to all of the Ordinary Shares subject thereto, and, if the Fair
Market Value of one Common Share is greater than the exercise or hurdle price then in effect, then the Stock Appreciation Right
shall be deemed automatically exercised immediately before its expiration.

(e) No grant of Stock Appreciation Rights may be accompanied by a tandem award of dividend equivalents or
provide for dividends, dividend equivalents or other distributions to be paid on such Stock Appreciation Rights.

(f) If the exercise of a Stock Appreciation Right is prevented by Section 20(f), the Stock Appreciation Right shall
remain exercisable until thirty days after the date such exercise first would no longer be prevented by such provision, but in any
event no later than the expiration date of such Stock Appreciation Right.

Section 9. Restricted Stock and Restricted Stock Units. The Committee is authorized to grant Awards of Restricted
Stock and Restricted Stock Units to Eligible Persons with the
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following terms and conditions and with such additional terms and conditions, in each case not inconsistent with the provisions of
the Plan, as the Committee shall determine.

(a) The Committee shall determine the number of Ordinary Shares to be issued to a Participant pursuant to the Award
of Restricted Stock or Restricted Stock Units, and the extent, if any, to which they shall be issued in exchange for cash, other
consideration, or both. The Award Agreement shall specify the vesting schedule and such other applicable conditions and
restrictions and, with respect to Restricted Stock Units, shall specify the delivery schedule (which may include deferred delivery
later than the vesting date).

(b) Until the expiration of such period as the Committee shall determine from the date on which the Award is granted
and subject to such other terms and conditions as the Committee, in its discretion, shall establish (the “Restricted Period”), a
Participant to whom an Award of Restricted Stock is made shall be issued, but shall not be entitled to the delivery of, a stock
certificate or other evidence of ownership representing the Ordinary Shares subject to such Award.

(c) Unless otherwise determined by the Committee in its discretion, a Participant to whom an Award of Restricted
Stock has been made (and any Person succeeding to such a Participant’s rights pursuant to the Plan) shall have, after issuance of a
certificate for the number of Ordinary Shares awarded (or after the Participant’s ownership of such Ordinary Shares shall have
been entered into the books of the registrar in the case of uncertificated shares) and prior to the expiration of the Restricted
Period, ownership of such Ordinary Shares, including the right to vote such Ordinary Shares and to receive dividends or other
distributions made or paid with respect to such Ordinary Shares, provided that, such Ordinary Shares, and any new, additional or
different shares, or other Company securities or property, or other forms of consideration that the Participant may be entitled to
receive with respect to such Ordinary Shares as a result of a stock split, stock dividend or any other change in the corporation or
capital structure of the Company, shall be subject to the restrictions set forth in the Award and the Plan. A Restricted Stock Unit
shall not convey to the Participant the rights and privileges of a stockholder with respect to the Ordinary Shares subject to the
Restricted Stock Unit, such as the right to vote or the right to receive dividends, unless and until a Common Share is issued to the
Participant to settle the Restricted Stock Unit.

(d) The Committee may, in its discretion, specify in the applicable Award Agreement that any or all dividends,
dividend equivalents or other distributions, as applicable, paid on Awards of Restricted Stock or Restricted Stock Units prior to
vesting or settlement, as applicable, be paid either in cash or in additional Ordinary Shares and either on a current or deferred
basis and that such dividends, dividend equivalents or other distributions may be reinvested in additional Ordinary Shares, which
may be subject to the same restrictions as the underlying Awards. Notwithstanding the foregoing, dividends and dividend
equivalents with respect to Restricted Stock and Restricted Stock Units that are granted as Performance Awards shall vest only if
and to the extent that the underlying Performance Award vests, as determined by the Committee.

(e) The Committee may determine the form or forms (including cash, Ordinary Shares, other Awards, other property
or any combination thereof) in which payment of the amount owing upon settlement of any Restricted Stock Unit may be made.

(f) The Committee may provide in an Award Agreement that an Award of Restricted Stock is conditioned upon the
Participant making or refraining from making an election with respect to the Award under Section 83(b) of the Code. If a
Participant makes an election pursuant to Section 83(b) of the Code with respect to an Award of Restricted Stock, such
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Participant shall be required to file within the time period required by Section 83(b) of the Code a copy of such election with the
Company and the applicable Internal Revenue Service office.

Section 10. Performance Awards. The Committee is authorized to grant Performance Awards to Participants with the
following terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions
of the Plan, as the Committee shall determine:

(a) Performance Awards may be denominated as a cash amount, number of Ordinary Shares or units or a combination
thereof, and may be earned upon achievement or satisfaction of performance conditions specified by the Committee (including,
without limitation, cash flow, earnings (including EBITDA or some variation thereof), earnings per share, debt, return on
investment, stock price, total or relative increases to stockholder return, operating income or net operating income, gross margin,
operating margin or profit margin, and other financial or non-financial operating and management performance objectives). The
Committee may use such business criteria and other measures of performance as it may deem appropriate in establishing any
performance conditions. Subject to the terms of the Plan, the performance goals to be achieved during any Performance Period,
the length of any Performance Period, the amount of any Performance Award granted and the amount of any payment or transfer
to be made pursuant to any Performance Award shall be determined by the Committee.

(b) Performance criteria may be measured on an absolute (e.g., plan or budget) or relative basis, and may be
established on a corporate-wide basis, with respect to one or more business units, divisions, Subsidiaries or business segments, or
on an individual basis. If the Committee determines that a change in the business, operations, corporate structure or capital
structure of the Company, or the manner in which the Company conducts its business, or other events or circumstances render the
performance objectives unsuitable, the Committee may modify the performance objectives or the related minimum acceptable
level of achievement, in whole or in part, as the Committee deems appropriate and equitable such that it does not provide any
undue enrichment or harm. Performance measures may vary from Performance Award to Performance Award and from
Participant to Participant, and may be established on a stand-alone basis, in tandem or in the alternative. The Committee shall
have the power to impose such other restrictions on Awards subject to this Section 10(b) as it may deem necessary or appropriate
to ensure that such Awards satisfy all requirements of any applicable law, stock market or exchange rules and regulations or
accounting or tax rules and regulations.

(c) Performance Awards may be settled in cash, Ordinary Shares, other Awards, other property, or any combination
thereof, and at such times, as determined in the discretion of the Committee.

(d) A Performance Award shall not convey to a Participant the rights and privileges of a stockholder with respect to
any Ordinary Shares subject to such Performance Award, such as the right to vote (except as relates to Restricted Stock) or the
right to receive dividends, unless and until and to the extent Ordinary Shares are issued to such Participant to settle such
Performance Award. The Committee may, in its discretion, specify in the applicable Award Agreement that any or all dividends,
dividend equivalents or other distributions, as applicable, paid on a Performance Award during the period that such Performance
Award is outstanding, be paid either in cash or in additional Ordinary Shares and either on a current or deferred basis and that
such dividends, dividend equivalents or other distributions may be reinvested in additional Ordinary Shares, which may be
subject to the same restrictions as the underlying Awards. For the avoidance of doubt, unless otherwise determined by the
Committee, no dividend equivalent rights shall be provided with respect to any Ordinary Shares subject to Performance Awards
that are not earned or otherwise do not vest or settle pursuant to their terms.
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(e) The Committee may, in its discretion, increase or reduce the amount of a settlement otherwise to be made in
connection with a Performance Award.

Section 11. Other Cash-Based Awards and Other Stock-Based Awards. The Committee may grant Other Cash-Based
Awards (either independently or as an element of or supplement to any other Award under the Plan) and Other Share-Based
Awards to Eligible Persons with the following terms and conditions and with such additional terms and conditions, in each case
not inconsistent with the provisions of the Plan, as the Committee shall determine, which shall consist of any right that is not an
Award described in Sections 7 through 10 above and an Award of Ordinary Shares or cash or an Award denominated or payable
in, valued in whole or in part by reference to, or otherwise based on or related to, Ordinary Shares (including, without limitation,
securities convertible into Ordinary Shares), as deemed by the Committee to be consistent with the purposes of the Plan. Subject
to the terms of the Plan and any applicable Award Agreement, the Committee shall determine the terms and conditions of any
such Other Cash-Based Award or Other Share-Based Award.

Section 12. Effect of Separation from Service or a Change in Control on Awards.

(a) The Committee may provide, by rule or regulation or in any applicable Award Agreement, or may determine in
any individual case, the circumstances in which, and the extent to which, an Award may be exercised, settled, vested, paid or
forfeited in the event of the Participant’s Separation from Service prior to the end of a Performance Period or vesting, exercise or
settlement of such Award.

(b) The Committee may determine, in its discretion, whether, and the extent to which, (i) an Award will vest during a
leave of absence, (ii) a reduction in service level (for example, from full-time to part-time employment) will cause a reduction, or
other change, to an Award and (iii) a leave of absence or reduction in service will be deemed a Separation from Service, in each
case subject to the provisions of Section 409A.

(c) In the event of a Change in Control, the Committee may, in its sole discretion, and on such terms and conditions as
it deems appropriate, take any one or more of the following actions with respect to any outstanding Award, which need not be
uniform with respect to all Participants and/or Awards:

(i) continuation or assumption of such Award by the Company (if it is the surviving entity) or by the successor
or surviving corporation or its parent;

(ii) substitution or replacement of such Award by the successor or surviving entity or its parent with cash,
securities, rights or other property to be paid or issued, as the case may be, by the successor or surviving entity (or a
parent or subsidiary thereof), with substantially the same terms and value as such Award (including, without limitation,
any applicable performance targets or criteria with respect thereto);

(iii) acceleration of the vesting of such Award and the lapse of any restrictions thereon and, in the case of an
Option or Stock Appreciation Right, acceleration of the right to exercise such Award during a specified period (and the
termination of such Option or Stock Appreciation Right without payment of any consideration therefor to the extent such
Award is not timely exercised), in each case, either (A) immediately prior to or as of the date of the Change in Control,
(B) upon the Participant’s involuntary Separation from Service (including upon a termination of the Participant’s
employment by the Company (or a successor entity or its parent) without “cause” or by the Participant for “good reason”,
as such terms may be defined in the applicable Award Agreement and/or the Participant’s employment agreement or offer
letter, as the case may be) on or
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within a specified period following such Change in Control or (C) upon the failure of the successor or surviving entity (or
its parent) to continue or assume such Award;

(iv)  in the case of a Performance Award, determination of the level of attainment of the applicable
performance condition(s); and

(v) cancellation of such Award in consideration of a payment, with the form, amount and timing of such
payment determined by the Committee in its sole discretion, subject to the following: (A) such payment shall be made in
cash, securities, rights and/or other property; (B) the amount of such payment shall equal the value of such Award, as
determined by the Committee in its sole discretion; provided that, in the case of an Option or Stock Appreciation Right, if
such value equals the Intrinsic Value of such Award, such value shall be deemed to be valid; provided further that, if the
Intrinsic Value of an Option or Stock Appreciation Right is equal to or less than zero, the Committee may, in its sole
discretion, provide for the cancellation of such Award without payment of any consideration therefor (for the avoidance of
doubt, in the event of a Change in Control, the Committee may, in its sole discretion, terminate any Option or Stock
Appreciation Right for which the exercise or hurdle price is equal to or exceeds the per Common Share value of the
consideration to be paid in the Change in Control transaction without payment of consideration therefor); and (C) such
payment shall be made promptly following such Change in Control or on a specified date or dates following such Change
in Control; provided that the timing of such payment shall comply with Section 409A.

Section 13. Section 409A. Notwithstanding any provision of the Plan or an Award Agreement to the contrary, if any
Award provided under the Plan is subject to the provisions of Section 409A, the provisions of the Plan and any applicable Award
Agreement shall be administered, interpreted and construed in a manner necessary in order to comply with Section 409A or an
exception thereto (or disregarded to the extent such provision cannot be so administered, interpreted or construed), and the
following provisions shall apply, as applicable and as required by Section 409A:

(a) If a Participant is a “specified employee” under Section 409A and a payment subject to Section 409A (and not
excepted therefrom) to the Participant is due upon Separation from Service, such payment shall be delayed for a period of six (6)
months after the date the Participant Separates from Service (or, if earlier, the death of the Participant). Any payment that would
otherwise have been due or owing during such six-month period will be paid immediately following the end of the six-month
period unless another compliant date is specified in the applicable agreement. If an Award includes a “series of installment
payments” (within the meaning of Treas. Reg. § 1.409A-2(b)(2)(iii)), a Participant’s right to such series of installment payments
shall be treated as a right to a series of separate payments and not as a right to a single payment, and if an Award includes
“dividend equivalents” (within the meaning of Treas. Reg. § 1.409A-3(e)), a Participant’s right to such dividend equivalents shall
be treated separately from the right to other amounts under the Award.

(b) For purposes of Section 409A, and to the extent applicable to any Award under the Plan, it is intended that
distribution events qualify as permissible distribution events for purposes of Section 409A and shall be interpreted and construed
accordingly. Whether a Participant has Separated from Service will be determined by the Committee based on all of the facts and
circumstances and, to the extent applicable to any Award, in accordance with the guidance issued under Section 409A.

(c) The grant of Non-Qualified Stock Options, Stock Appreciation Rights and other stock rights subject to Section
409A are intended to be granted under terms and conditions
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consistent with Treas. Reg. § 1.409A-1(b)(5) such that any such Award does not constitute a deferral of compensation under
Section 409A.

Section 14. Deferred Payment of Awards. The Committee, in its discretion, may specify the conditions under which the
payment of all or any portion of any cash compensation, or Ordinary Shares or other form of payment under an Award, may be
deferred until a later date. Deferrals shall be for such periods or until the occurrence of such events, and upon such terms and
conditions, as the Committee shall determine in its discretion, in accordance with the provisions of Section 409A; provided,
however, that no deferral shall be permitted with respect to Options or Stock Appreciation Rights.

Section 15. Transferability of Awards. Except pursuant to the laws of descent and distribution, a Participant’s rights
and interest under the Plan or any Award may not be assigned or transferred, hypothecated or encumbered in whole or in part,
including, but not by way of limitation, execution, levy, garnishment, attachment, pledge, bankruptcy or in any other manner;
provided, however, the Committee may permit such transfer to a Permitted Transferee; and provided, further, that, unless
otherwise permitted by the Code, any Incentive Stock Option granted pursuant to the Plan shall not be transferable other than by
will or by the laws of descent and distribution, and shall be exercisable during the Participant’s lifetime only by a Participant.

Section 16. Amendment or Substitution of Awards under the Plan.

(a) The terms of any outstanding Award under the Plan may be amended or modified from time to time after grant by
the Committee in its discretion in any manner that it deems appropriate (including, but not limited to, acceleration of the date of
exercise of any Award and/or payments under any Award) in accordance with the terms of the Plan. Subject to Section 5(b) and
Section 13, no such amendments or acceleration shall adversely affect in a material manner any right of a Participant under the
Award without his or her written consent, except (x) to the extent necessary to conform the provisions of the Award with Section
409A or any other provision of the Code or other applicable law, stock market or exchange rules and regulations or accounting or
tax rules and regulations, or (y) to impose any “clawback” or recoupment provisions on any Awards (including any amounts or
benefits arising from such Awards) in accordance with Section 20(o). The Committee may, in its discretion, permit holders of
Awards under the Plan to surrender outstanding Awards in order to exercise or realize the rights under other Awards, or in
exchange for the grant of new Awards, or require holders of Awards to surrender outstanding Awards as a condition precedent to
the grant of new Awards under the Plan.

(b) No Repricing. Notwithstanding the foregoing, except as provided in Section 5(b), no action shall directly or
indirectly, through cancellation and regrant or any other method, reduce, or have the effect of reducing, the exercise or hurdle
price of any “out of the money” Award established at the time of grant thereof without approval of the Company’s stockholders,
including (i) amending or modifying the terms of the Award to lower the exercise or hurdle price; (ii) cancelling the Award and
granting either (A) replacement Options, Stock Appreciation Rights or similar Awards having a lower exercise or hurdle price or
(B) Restricted Stock, Restricted Stock Units, Performance Awards or Other Share-Based Awards in exchange; or (iii) cancelling
or repurchasing the out of the money Options, Stock Appreciation Rights or similar Awards for cash or other securities.

Section 17. Termination of a Participant. For all purposes under the Plan, the Committee shall determine whether a
Participant has Separated from Service, terminated employment with, or terminated the performance of services for, the
Company or any Subsidiary; provided, however, an absence or leave approved by the Company, to the extent
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permitted by applicable provisions of the Code, shall not be considered an interruption of employment or performance of services
for any purpose under the Plan.

Section 18. Designation of Beneficiary by Participant. A Participant may name a beneficiary to receive any payment to
which such Participant may be entitled with respect to any Award under the Plan in the event of his or her death, on a written
form to be provided by and filed with the Committee, and in a manner determined by the Committee in its discretion (a
“Beneficiary”). The Committee reserves the right to review and approve Beneficiary designations. A Participant may change his
or her Beneficiary from time to time in a manner determined by the Committee in its discretion, unless such Participant has made
an irrevocable designation. Any designation of a Beneficiary under the Plan (to the extent it is valid and enforceable under
applicable law) shall be controlling over any other disposition, testamentary or otherwise, as determined by the Committee in its
discretion. If no designated Beneficiary survives the Participant and is living on the date on which any amount becomes payable
to such a Participant’s Beneficiary, such payment will be made to the legal representatives of the Participant’s estate, and the term
“Beneficiary” as used in the Plan shall be deemed to include such Person or Persons. If there are any questions as to the legal
right of any Beneficiary to receive a distribution under the Plan, the Committee in its discretion may determine that the amount in
question be paid to the legal representatives of the estate of the Participant, in which event the Company, the Board, the
Committee, the designated administrator (if any), and the members thereof, will have no further liability to anyone with respect to
such amount.

Section 19. Miscellaneous Provisions.

(a) Any proceeds from Awards shall constitute general funds of the Company.

(b) No fractional shares may be delivered under an Award, but in lieu thereof a cash or other adjustment may be made
as determined by the Committee in its discretion.

(c) No Eligible Person or other Person shall have any claim or right to be granted an Award under the Plan.
Determinations made by the Committee under the Plan need not be uniform and may be made selectively among Eligible Persons
under the Plan, whether or not such Eligible Persons are similarly situated. Neither the Plan nor any action taken under the Plan
shall be construed as giving any Eligible Person any right to continue to be employed by or perform services for the Company,
and the Company specifically reserves the right to terminate the employment of, or performance of services by, Eligible Persons
at any time and for any reason.

(d) No Participant or other Person shall have any right with respect to the Plan or the Ordinary Shares reserved for
issuance under the Plan or in any Award, contingent or otherwise, until written evidence of the Award shall have been delivered
to the Participant and all the terms, conditions and provisions of the Plan and the Award applicable to such Participant (and each
Person claiming under or through him or her) have been met.

(e) No payment pursuant to the Plan shall be taken into account in determining any benefits under any severance,
pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate,
except to the extent otherwise expressly provided in writing in such other plan or an agreement thereunder.

(f) Notwithstanding anything to the contrary contained in the Plan or in any Award agreement, each Award shall be
subject to the requirement, if at any time the Committee shall determine, in its sole discretion, that such requirement shall apply,
that the listing, registration or qualification of any Award under the Plan, or of the Ordinary Shares, other Company securities or
property or other forms of payment issuable pursuant to any Award under the Plan, on any
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stock exchange or other market quotation system or under any federal or state law, or the consent or approval of any government
regulatory body, is necessary or desirable as a condition of, or in connection with, the granting of such Award or the exercise or
settlement thereof, such Award shall not be granted, exercised or settled in whole or in part until such listing, registration,
qualification, consent or approval shall have been effected, obtained and maintained free of any conditions not acceptable to the
Committee. Notwithstanding anything to the contrary contained in the Plan or in any Award agreement, no Ordinary Shares,
other Company securities or property or other forms of payment shall be issued under the Plan with respect to any Award unless
the Committee shall be satisfied that such issuance will be in compliance with applicable law and any applicable rules of any
stock exchange or other market quotation system on which such Ordinary Shares are listed. If the Committee determines that the
exercise of any Option or Stock Appreciation Right would fail to comply with any applicable law or any applicable rules of any
stock exchange or other market quotation system on which Ordinary Shares are listed, the Participant holding such Option or
Stock Appreciation Right shall have no right to exercise such Option or Stock Appreciation Right until such time as the
Committee shall have determined that such exercise will not violate any applicable law or any such applicable rule.

(g) Although it is the intent of Company that the Plan and Awards hereunder, to the extent the Committee deems
appropriate and to the extent applicable, comply with Rule 16b-3 and Sections 409A and 422; the Company does not warrant that
any Award under the Plan will qualify for favorable tax treatment under any provision of federal, state, local or non-United States
law; and in no event shall any member of the Committee or the Company (or its employees, officers or directors) have any
liability to any Participant (or any other Person) due to the failure of an Award to satisfy the requirements of Rule 16b-3 or
Section 409A or 422 or, as applicable, for any tax, interest, or penalties the Participant might owe as a result of the grant, holding,
vesting, exercise, or payment of any Award under the Plan.

(h) The Company shall have the right to deduct from any payment made under the Plan any federal, state, local or
foreign income or other taxes required by law to be withheld with respect to such payment. It shall be a condition to the
obligation of Company to issue Ordinary Shares, other securities or property, or other forms of payment, or any combination
thereof, upon exercise, settlement or payment of any Award under the Plan, that the Participant (or any Beneficiary or Person
entitled to act) pay to Company, upon its demand, such amount as may be required by the Company for the purpose of satisfying
any liability to withhold federal, state, local or foreign income or other taxes. If the amount requested is not paid, Company may
refuse to issue Ordinary Shares, other securities or property, or other forms of payment, or any combination thereof.
Notwithstanding anything in this Plan to the contrary, the Committee may, in its discretion, permit an Eligible Person (or any
Beneficiary or Person entitled to act) to elect to pay a portion or all of the amount requested by the Company for such taxes with
respect to such Award, at such time and in such manner as the Committee shall deem to be appropriate (including, but not limited
to, by authorizing the Company to withhold, or agreeing to surrender to the Company on or about the date such tax liability is
determinable, Ordinary Shares, other securities or property, or other forms of payment, or any combination thereof, owned by
such Person or a portion of such forms of payment that would otherwise be distributed, or have been distributed, as the case may
be, pursuant to such Award to such Person, having a market value equal to the amount of such taxes); provided, however, that any
broker-assisted cashless exercise shall comply with the requirements of Financial Accounting Standards Board, Accounting
Standards Codification, Topic 718, and any withholding satisfied through a net-settlement of an Award shall be limited to the
maximum statutory withholding requirements.

(i) The expenses of the Plan shall be borne by the Company; provided, however, the Company may recover from a
Participant or his or her Beneficiary, heirs or assigns any and all damages, fees, expenses and costs incurred by the Company
arising out of any actions taken by a Participant in breach of the Plan or any applicable Award Agreement.
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(j) The Plan shall be unfunded. The Company shall not be required to establish any special or separate fund or to
make any other segregation of assets to assure the payment of any Award under the Plan, and rights to the payment of Awards
shall be no greater than the rights of the Company’s general creditors.

(k) By accepting any Award or other benefit under the Plan, each Participant (and each Person claiming under or
through him or her) shall be conclusively deemed to have indicated his or her acceptance and ratification of, and consent to, any
action taken under the Plan by the Company, the Board, the Committee or the designated administrator (if applicable).

(l) Records of the Company shall be conclusive for all purposes under the Plan or any Award, unless determined by
the Committee to be incorrect.

(m) If any provision of the Plan or any Award is held to be illegal or invalid for any reason, the illegality or invalidity
shall not affect the remaining provisions of the Plan or any Award, but such provision shall be fully severable, and the Plan or
Award, as applicable, shall be construed and enforced as if the illegal or invalid provision had never been included in the Plan or
Award, as applicable.

(n) The terms of the Plan shall govern all Awards under the Plan and in no event shall the Committee have the power
to grant any Award under the Plan that is contrary to any of the provisions of the Plan.

(o) The Committee may specify in an Award Agreement that a Participant’s rights, payments and benefits with respect
to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events,
in addition to any otherwise applicable vesting or performance conditions of an Award. Such events may include a Separation
from Service with or without “cause” (and, in the case of any “cause” that is resulting from an indictment or other non-final
determination, the Committee may provide for such Award to be held in escrow or abeyance until a final resolution of the matters
related to such event occurs, at which time the Award shall either be reduced, cancelled or forfeited (as provided in such Award
Agreement) or remain in effect, depending on the outcome), violation of material policies, breach of non-competition, non-
solicitation, confidentiality or other restrictive covenants, or requirements to comply with minimum share ownership
requirements, that may apply to the Participant, or other conduct by the Participant that is detrimental to the business or
reputation of the Company and/or its Affiliates. The Committee shall have full authority to implement any policies and
procedures necessary to comply with Section 10D of the Exchange Act and any rules promulgated thereunder and any other
regulatory regimes. Notwithstanding anything to the contrary contained herein, any Awards granted under the Plan (including any
amounts or benefits arising from such Awards) shall be subject to any clawback or recoupment arrangements or policies the
Company has in place from time to time, and the Committee may, to the extent permitted by applicable law and stock exchange
rules or by any applicable Company policy or arrangement, and shall, to the extent required, cancel or require reimbursement of
any Awards granted to the Participant or any Ordinary Shares issued or cash received upon vesting, exercise or settlement of any
such Awards or sale of Ordinary Shares underlying such Awards.

(p) The Committee may from time to time establish sub-plans under the Plan for purposes of satisfying securities, tax
or other laws of various jurisdictions in which the Company intends to grant Awards. Any sub-plans shall contain such
limitations and other terms and conditions as the Committee determines are necessary or desirable. All sub-plans shall be deemed
a part of the Plan, but, if applicable, each sub-plan shall apply only to the Participants in the jurisdiction for which the sub-plan
was designed. Awards may be granted to Participants who are non-United States nationals or employed or providing services
outside the United States,
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or both, on such terms and conditions different from those applicable to Awards to Participants who are employed or providing
services in the United States as may, in the judgment of the Committee, be necessary or desirable to recognize differences in local
law, tax policy or custom.

(q) All certificates, if any, for Ordinary Shares and/or other securities delivered under the Plan pursuant to any Award
or the exercise or settlement thereof shall be subject to such stop transfer orders and other restrictions as the Committee may
deem advisable under the Plan or the rules, regulations and other requirements of the Securities and Exchange Commission, any
stock market or exchange upon which such Ordinary Shares or other securities are then quoted, traded or listed, and any
applicable securities laws, and the Committee may cause a legend or legends to be put on any such certificates to make
appropriate reference to such restrictions.

(r) The Company will not be obligated to deliver any Ordinary Shares under the Plan or remove restrictions from
Ordinary Shares previously delivered under the Plan until (i) all Award conditions have been met or removed to the Committee’s
satisfaction, (ii) as determined by the Committee, all other legal matters regarding the issuance and delivery of such Ordinary
Shares have been satisfied, including any applicable securities laws, stock market or exchange rules and regulations or
accounting or tax rules and regulations and (iii) the Participant has executed and delivered to the Company such representations
or agreements as the Committee deems necessary or appropriate to satisfy any applicable laws. The Company’s inability to obtain
authority from any regulatory body having jurisdiction, which the Committee determines is necessary to the lawful issuance and
sale of any Ordinary Shares, will relieve the Company of any liability for failing to issue or sell such Ordinary Shares as to which
such requisite authority has not been obtained.

(s) The Committee may impose restrictions on any Award with respect to non-competition, non-solicitation,
confidentiality and other restrictive covenants, or requirements to comply with minimum share ownership requirements, as it
deems necessary or appropriate in its sole discretion, which such restrictions may be set forth in any applicable Award Agreement
or otherwise.

Section 20. Effective Date. The Plan shall be effective on the Effective Date, provided that the Board and the
Company’s stockholders may approve the Plan prior to such date.

Section 21. Amendment or Termination.

(a) Plan Amendment or Termination. Except to the extent prohibited by applicable law, the Plan may be amended,
suspended, discontinued or terminated in whole or in part at any time and/or from time to time by the Committee; provided that
no such amendment, suspension, discontinuation or termination shall be made without stockholder approval if such approval is
necessary to qualify for or comply with any tax or regulatory requirement, other applicable law or the rules of the stock market or
exchange, if any, on which the Ordinary Shares are principally quoted or traded for which the Committee deems it necessary or
desirable to qualify or comply. No amendment of the Plan shall adversely affect in a material manner any right of any Participant
with respect to any Award previously granted without such Participant’s written consent, except as permitted under Section 5(b)
and Section 13. Notwithstanding the foregoing or any provision of the Plan to the contrary, the Committee may at any time
(without the consent of any Participant) modify, amend or terminate any or all of the provisions of the Plan to the extent
necessary to conform the provisions of the Plan with Section 409A or any other provision of the Code or other applicable law, the
regulations issued thereunder or an exception thereto, regardless of whether such modification, amendment or termination of the
Plan shall adversely affect the rights of a Participant.
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(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award shall
terminate immediately prior to the consummation of such action, unless otherwise determined by the Committee.

Section 22. Term of the Plan. No Awards shall be granted under the Plan after earlier of the following dates or events
to occur:

(a) upon the adoption of a resolution of the Board terminating the Plan;

(b) the tenth anniversary of the Effective Date; or

(c) the maximum number of Ordinary Shares available for issuance under the Plan has been issued.

However, unless otherwise expressly provided in the Plan or in an applicable Award Agreement, any Award theretofore granted
may extend beyond such date, and the authority of the Committee to amend, alter, adjust, suspend, discontinue or terminate any
such Award, or to waive any conditions or rights under any such Award, and the authority of the Committee to amend the Plan,
shall extend beyond such date.

Section 23. Governing Law. The Plan and any Award granted under the Plan as well as any determinations made or
actions taken under the Plan shall be governed by, and construed and enforced in accordance with, the internal laws of the State
of California without regard to its choice or conflicts of laws principles.
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APPENDIX A

The following terms shall have the meaning indicated:

“Affiliate” means any entity that, directly or indirectly through one or more intermediaries controls, is controlled by or is
under common control with, the Company.

“Award” means an award of Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance
Awards, Other Cash-Based Awards or Other Stock-Based Awards under the Plan.

“Award Agreement” means any agreement, contract or other instrument or document (including in electronic form)
evidencing any Award granted under the Plan, which may, but need not, be executed or acknowledged by a Participant.

“Beneficial Owner” has the meaning ascribed to such term in Rule 13d-3 under the Exchange Act.

“Beneficiary” has the meaning set forth in Section 19.

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

“Change in Control” means the occurrence of any one or more of the following events:

(i) any Person, other than any employee plan established by the Company or any Subsidiary, the Company or
any of its Affiliates, an underwriter temporarily holding securities pursuant to an offering of such securities, or an entity
owned, directly or indirectly, by stockholders of the Company in substantially the same proportions as their ownership of
the Company, is (or becomes, during any 12-month period) the Beneficial Owner, directly or indirectly, of securities of
the Company (not including in the securities beneficially owned by such Person any securities acquired directly from the
Company or its Affiliates other than in connection with the acquisition by the Company or its Affiliates of a business)
representing 50% or more of the total voting power of the stock of the Company; provided that the provisions of this
subsection (i) are not intended to apply to or include as a Change in Control any transaction that is specifically excepted
from the definition of Change in Control under subsection (iii) below;

(ii) a change in the composition of the Board such that, during any 12-month period, the individuals who, as of
the beginning of such period, constitute the Board (the “Existing Board”) cease for any reason to constitute at least 50%
of the Board; provided, however, that any individual becoming a member of the Board subsequent to the beginning of
such period whose election, or nomination for election by the Company’s stockholders, was approved by a vote of at least
a majority of the Directors immediately prior to the date of such appointment or election shall be considered as though
such individual were a member of the Existing Board; provided further, that, notwithstanding the foregoing, no individual
whose initial assumption of office occurs as a result of either an actual or threatened election contest (as such terms are
used in Rule 14a-11 or Regulation 14A promulgated under the Exchange Act or successor statutes or rules containing
analogous concepts) or other actual or threatened solicitation of proxies or consents by or on behalf of an individual,
corporation, partnership, group, associate or other entity or Person other than the Board, shall in any event be considered
to be a member of the Existing Board;
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(iii) the consummation of a merger, amalgamation or consolidation of the Company with any other corporation
or other entity, or the issuance of voting securities in connection with such a transaction pursuant to applicable stock
exchange requirements; provided that immediately following such transaction the voting securities of the Company
outstanding immediately prior thereto do not continue to represent (either by remaining outstanding or by being converted
into voting securities of the surviving entity of such merger or consolidation or parent entity thereof) 50% or more of the
total voting power of the Company’s stock (or, if the Company is not the surviving entity of such transaction, 50% or
more of the total voting power of the stock of such surviving entity or parent entity thereof); and provided, further, that
such a transaction effected to implement a recapitalization of the Company (or similar transaction) in which no Person is
or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the securities
beneficially owned by such Person any securities acquired directly from the Company or its Affiliates other than in
connection with the acquisition by the Company or its Affiliates of a business) representing 50% or more of either the
then-outstanding Ordinary Shares or the combined voting power of the Company’s then-outstanding voting securities
shall not be considered a Change in Control; or

(iv) the sale or disposition by the Company of the Company’s assets in which any Person acquires (or has
acquired during the 12-month period ending on the date of the most recent acquisition by such Person) assets from the
Company that have a total gross fair market value equal to more than 50% of the total gross fair market value of all of the
assets of the Company immediately prior to such acquisition or acquisitions.

Notwithstanding the foregoing, (A) no Change in Control shall be deemed to have occurred if there is consummated any
transaction or series of integrated transactions immediately following which the record holders of the Ordinary Shares
immediately prior to such transaction or series of transactions continue to have substantially the same proportionate ownership in
an entity which owns substantially all of the assets of the Company immediately prior to such transaction or series of
transactions, and (B) no Change in Control shall be deemed to have occurred upon the acquisition of additional control of the
Company by any Person that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common
control with, the Company. Notwithstanding the foregoing or any provision of any Award Agreement to the contrary, for any
Award that provides for accelerated distribution on a Change in Control of amounts that constitute “deferred compensation” (as
defined in Section 409A of the Code), if the event that constitutes such Change in Control does not also constitute a change in the
ownership or effective control of the Company, or in the ownership of a substantial portion of the Company’s assets (in either
case, as defined in Section 409A of the Code), such amount shall not be accelerated on such Change in Control but instead shall
vest as of such Change in Control and shall be distributed on the scheduled payment date specified in the applicable Award
Agreement, except to the extent that earlier distribution would not result in the Participant who holds such Award incurring
interest or additional tax under Section 409A of the Code.

“Code” shall mean the Internal Revenue Code of 1986, as it now exists or may be amended from time to time, and the
rules and regulations promulgated thereunder, as they may exist or may be amended from time to time.

“Committee” shall mean the compensation committee of the Board unless another committee is designated by the Board.
If there is no compensation committee of the Board and the Board does not designate another committee, references herein to the
“Committee” shall refer to the Board.
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“Consultant” means any individual, including an advisor, who is providing services to the Company or any Subsidiary or
who has accepted an offer of service or consultancy from the Company or any Subsidiary.

“Director” means any member of the Board.

“Effective Date” means the date on which the registration statement covering the initial public offering of the Ordinary
Shares is declared effective by the Securities and Exchange Commission.

“Eligible Person(s)” means those persons who are (i) full or part-time employees or Consultants of the Company or any
Subsidiary or (ii) other individuals who perform services for the Company or any Subsidiary, including, without limitation,
Directors who are not employees of the Company or any Subsidiary, in each case to the extent that an offer or receipt of an Award
to such person is permitted by applicable law and stock market or exchange rules and regulations.

“Exchange Act” means the Securities Exchange Act of 1934, as it now exists or may be amended from time to time, and
the rules promulgated thereunder, as they may exist or may be amended from time to time.

“Fair Market Value” means, except as otherwise determined by the Committee, (i) with respect to the Ordinary Shares,
as of any date (A) if the Company’s Ordinary Shares are listed on any established stock exchange, system or market, the closing
market price of the Ordinary Shares as quoted in such exchange, system or market on the trading day immediately preceding the
date of determination (or, if such date is not a trading day, the trading day immediately preceding such date of determination) as
reported in the Wall Street Journal or such other source as the Committee deems reliable or (B) in the absence of an established
market for the Ordinary Shares, as determined in good faith by the Committee or (ii) with respect to property other than Ordinary
Shares, the value of such property, as determined by the Committee, in its sole discretion.

“Incentive Stock Option” means an Option that is an incentive stock option as defined in Section 422 of the Code.

“Intrinsic Value” with respect to an Option or Stock Appreciation Right means  the excess, if any, of the price or implied
price per Common Share in a Change in Control or other event over  the exercise or hurdle price of such Award multiplied by  the
number of Ordinary Shares covered by such Award.

“Non-Qualified Stock Option” means an Option that is not an Incentive Stock Option.

“Option” means an Incentive Stock Option or a Non-Qualified Stock Option.

“Ordinary Shares” means shares of ordinary stock, par value $0.00005 per share, of the Company and stock of any other
class into which such shares may thereafter be changed.

“Other Cash-Based Award” means an Award granted pursuant to Section 11, including cash awarded as a bonus or upon
the attainment of specified performance criteria or otherwise as permitted under the Plan.

“Other Stock-Based Award” means an Award granted pursuant to Section 11 that may be denominated or payable in,
valued in whole or in part by reference to, or otherwise based on, or related to, Ordinary Shares or factors that may influence the
value of Ordinary Shares,
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including convertible or exchangeable debt securities, other rights convertible or exchangeable into Ordinary Shares, purchase
rights for Ordinary Shares, dividend rights or dividend equivalent rights or Awards with a value and payment contingent upon
performance of the Company or business units thereof or any other factors designated by the Committee.

“Participant” means an Eligible Person to whom an Award has been granted under the Plan.

“Performance Award” means an Award subject, in part, to the terms, conditions and restrictions described in Section 10,
pursuant to which the recipient may become entitled to receive cash, Ordinary Shares or other securities or property issuable
under the Plan, or any combination thereof, as determined by the Committee.

“Performance Period” means the period established by the Committee with respect to any Performance Award during
which the performance goals specified by the Committee with respect to such Award are to be measured.

“Permitted Transferee” means (i) any person defined as an employee in the Instructions to Registration Statement Form
S-8 promulgated by the Securities and Exchange Commission, as such form may be amended from time to time, which persons
include, as of the date of adoption of the Plan, executors, administrators or beneficiaries of the estates of deceased Participants,
guardians or members of a committee for incompetent former Participants, or similar persons duly authorized by law to
administer the estate or assets of former Participants, and (ii) Participants’ family members who acquire Awards from the
Participant other than for value, including through a gift or a domestic relations order. For purposes of this definition, “family
member” includes any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece,
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive
relationships, any person sharing the Participant’s household (other than a tenant or employee), a trust in which these persons
have more than fifty percent of the beneficial interest, a foundation in which these persons (or the Participant) control the
management of assets, and any other entity in which these persons (or the Participant) own more than fifty percent of the voting
interests. For purposes of this definition, neither (i) a transfer under a domestic relations order in settlement of marital property
rights, nor (ii) a transfer to an entity in which more than fifty percent of the voting or beneficial interests are owned by family
members (or the Participant) in exchange for an interest in that entity is considered a transfer for “value”.

“Person” has the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and
14(d) thereof, including a “group” as defined in Section 13(d) thereof.

“Restricted Period” has the meaning set forth in Section 9(b).

“Restricted Stock” means an Award of Ordinary Shares that are issued subject, in part, to the terms, conditions and
restrictions described in Section 9.

“Restricted Stock Units” means an Award of the right to receive either (as the Committee determines) Ordinary Shares
or cash equal to the Fair Market Value of an Ordinary Share on the payment date, issued subject, in part, to the terms, conditions
and restrictions described in Section 9.

“Rule 16b-3” means Rule 16b-3 promulgated by the Securities and Exchange Commission under the Exchange Act and
any successor rule.
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“Section 409A” means Section 409A of the Code, any rules or regulations promulgated thereunder, as they may exist or
may be amended from time to time, or any successor to such section.

“Section 422” means Section 422 of the Code, any rules or regulations promulgated thereunder, as they may exist or may
be amended from time to time, or any successor to such section.

“Separation from Service” and “Separate from Service” means the Participant’s death, retirement or other termination
of employment or service with the Company (including all persons treated as a single employer under Sections 414(b) and 414(c)
of the Code) that constitutes a “separation from service” (within the meaning of Section 409A).

“Stock Appreciation Right” means an Award of a right to receive (without payment to the Company) cash, Ordinary
Shares or other property, or other forms of payment, or any combination thereof, as determined by the Committee, based on the
increase in the Fair Market Value of the number of Ordinary Shares specified in the Stock Appreciation Right. Stock
Appreciation Rights are subject, in part, to the terms, conditions and restrictions described in Section 8.

“Subsidiary” means an entity of which the Company directly or indirectly holds at least a majority of the value of the
outstanding equity interests of such entity or a majority of the voting power with respect to the voting securities of such entity.

“Substitute Award” means an Award granted in assumption of, or in substitution for, an outstanding award previously
granted by a company or other business acquired by the Company or with which the Company combines.

“Ten Percent Employee” means an employee of the Company or any Subsidiary who owns stock representing more than
ten percent of the voting power of all classes of stock of the Company or any parent or subsidiary of the Company within the
meaning of Sections 424(e) and (f) of the Code.

20



Exhibit 99.2

CREDO TECHNOLOGY GROUP HOLDING LTD. EMPLOYEE STOCK PURCHASE PLAN

Section 1. Purpose. This Credo Technology Group Holding Ltd. Employee Stock Purchase Plan is intended to
provide employees of the Company and its Participating Subsidiaries with an opportunity to acquire a proprietary interest in the
Company through the purchase of Shares. The Company intends that the Plan qualify as an “employee stock purchase plan”
under Section 423 of the Code and the Plan shall be interpreted in a manner that is consistent with that intent.

Section 2. Definitions.

(a) “Board” means the Board of Directors of the Company.

(b) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations and
guidance thereunder. Any reference to a provision in the Code shall include any successor provision thereto.

(c) “Committee” means the compensation committee of the Board unless another committee is designated by the
Board. If there is no compensation committee of the Board and the Board does not designate another committee, references
herein to the “Committee” shall refer to the Board.

(d) “Company” means Credo Technology Group Holding Ltd., an exempt company with limited liability organized in
the Cayman Islands, including any successor thereto.

(e) “Compensation” means base salary, wages, annual bonuses and commissions paid to an Eligible Employee by the
Company or a Participating Subsidiary as compensation for services to the Company or Participating Subsidiary, before
deduction for any salary deferral contributions made by the Eligible Employee to any tax-qualified or nonqualified deferred
compensation plan, including overtime, vacation pay, holiday pay, parental leave pay, jury duty pay and funeral leave pay, but
excluding education or tuition reimbursements, imputed income arising under any group insurance or benefit program, travel
expenses, business and relocation expenses, and income received in connection with stock options or other equity-based awards.

(f) “Corporate Transaction” means a merger, consolidation, acquisition of property or stock, separation,
reorganization or other corporate event described in Section 424 of the Code.

(g) “Designated Broker” means the financial services firm or other agent designated by the Company to maintain
ESPP Share Accounts on behalf of Participants who have purchased Shares under the Plan.

(h) “Effective Date” has the meaning provided in Section 18(h).

(i) “Employee” means any person who renders services to the Company or a Participating Subsidiary as an employee
pursuant to an employment relationship with such employer. For purposes of the Plan, the employment relationship shall be
treated as continuing intact while the individual is on military leave, sick leave or other leave of absence approved by the
Company or a Participating Subsidiary that meets the requirements of Treasury Regulation Section 1.421-1(h)(2). Where the
period of leave exceeds three (3) months, or such other period of time specified in Treasury Regulation Section 1.421-1(h)(2),
and the individual’s right to re-employment is not guaranteed by statute or contract, the employment relationship shall be deemed
to have terminated on



the first day immediately following such three-month period, or such other period specified in Treasury Regulation Section
1.421-1(h)(2).

(j) “Eligible Employee” means an Employee who (i) has been employed by the Company or a Participating
Subsidiary for at least six (6) months and (ii) is customarily employed for at least twenty (20) hours per week and more than five
(5) months in any calendar year; provided that Employees who are members of the board, shall not constitute “Eligible
Employees.” Notwithstanding the foregoing, the Committee may exclude from participation in the Plan or any Offering (i) any
other Employees who are “highly compensated employees” (within the meaning of Section 414(q) of the Code) or any sub-set of
such “highly compensated employees” and (ii) any Employees located outside of the United States to the extent permitted under
Section 423 of the Code.

(k) “Enrollment Form” means an agreement pursuant to which an Eligible Employee may elect to enroll in the Plan,
to authorize a new level of payroll deductions, or to stop payroll deductions and withdraw from an Offering Period.

(l) “ESPP Share Account” means an account into which Shares purchased with accumulated payroll deductions at
the end of an Offering Period are held on behalf of a Participant.

(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and the rules,
regulations and guidance thereunder. Any reference to a provision in the Exchange Act shall include any successor provision
thereto.

(n) “Fair Market Value” means, as of any date, the closing price of a Share on the trading day immediately
preceding the date of determination (or, if there is no reported sale on such date, on the last preceding date on which any reported
sale occurred), on the principal stock market or exchange on which Shares are quoted or traded, or if Shares are not so quoted or
traded, the fair market value of a Share as determined by the Committee and such determination shall be conclusive and binding
on all persons.

(o) “Initial Offering Period” means the period beginning on the Registration Date and ending on June 30, 2022.

(p) “Offering Date” means the first Trading Day of each Offering Period as designated by the Committee.

(q) “Offering or Offering Period” means, the Initial Offering Period, and thereafter each period commencing on (i)
July 1 and ending on the following December 31 and (ii) January 1 and ending on the following June 30; provided that, pursuant
to Section 5, the Committee may change the duration of future Offering Periods (subject to a maximum Offering Period of
twenty-seven (27) months) and/or the start and end dates of future Offering Periods.

(r) “Participant” means an Eligible Employee who is actively participating in the Plan.

(s) “Participating Subsidiaries” means the Subsidiaries that have been designated as eligible to participate in the
Plan, and such other Subsidiaries that may be designated by the Committee from time to time in its sole discretion.

(t) “Plan” means this Credo Technology Group Holding Ltd Employee Stock Purchase Plan, as set forth herein, and
as amended from time to time.

(u) “Purchase Date” means the last Trading Day of each Offering Period.



(v) “Purchase Price” means an amount equal to eighty-five percent (85%) (or such greater percentage as designated
by the Committee) of the Fair Market Value of a Share on the Offering Date or the Purchase Date, whichever is less; provided
that the Purchase Price per Share will in no event be less than the par value of the Shares.

(w) “Registration Date” means the date upon which the registration statement on Form S-1 that is filed by the
Company with respect to its initial public offering is declared effective by the U.S. Securities and Exchange Commission.

(x) “Securities Act” means the Securities Act of 1933, as amended from time to time, and the rules, regulations and
guidance thereunder. Any reference to a provision in the Securities Act shall include any successor provision thereto.

(y) “Share” means an Ordinary share of the Company, $0.00005 par value.

(z)  “Subsidiary” means any corporation, domestic or foreign, of which not less than fifty percent (50%) of the
combined voting power is held by the Company or a Subsidiary, whether or not such corporation exists now or is hereafter
organized or acquired by the Company or a Subsidiary. In all cases, the determination of whether an entity is a Subsidiary shall
be made in accordance with Section 424(f) of the Code.

(aa) “Trading Day” means any day on which the national stock exchange upon which the Shares are listed is open for
trading or, if the Shares are not listed on an established stock exchange or national market system, a business day, as determined
by the Committee in good faith.

Section 3. Administration.

(a) Administration of Plan. The Plan shall be administered by the Committee which shall have the authority to
construe and interpret the Plan, prescribe, amend and rescind rules relating to the Plan’s administration and take any other actions
necessary or desirable for the administration of the Plan including, without limitation, adopting sub-plans applicable to particular
Participating Subsidiaries or locations, which sub-plans may be designed to be outside the scope of Section 423 of the Code. The
Committee may correct any defect or supply any omission or reconcile any inconsistency or ambiguity in the Plan. The decisions
of the Committee shall be final and binding on all persons. All expenses of administering the Plan shall be borne by the
Company.

(b) Delegation of Authority. To the extent permitted by applicable law, including under Section 157(c) of the
Delaware General Corporation Law, the Committee may delegate to (i) one or more officers of the Company some or all of its
authority under the Plan and (ii) one or more committees of the Board some or all of its authority under the Plan.

Section 4. Eligibility. In order to participate in an Offering, an Eligible Employee must deliver a completed
Enrollment Form to the Company at least five (5) business days prior to the Offering Date (unless a different time is set by the
Company for all Eligible Employees with respect to such Offering) and must elect his or her payroll deduction rate as described
in Section 6. Notwithstanding any provision of the Plan to the contrary, no Eligible Employee shall be granted an option under
the Plan if (i) immediately after the grant of the option, such Eligible Employee (or any other person whose stock would be
attributed to such Eligible Employee pursuant to Section 424(d) of the Code) would own capital stock of the Company or hold
outstanding options to purchase stock possessing five percent (5%) or more of the total combined voting power or value of all
classes of stock of the Company or any Subsidiary or (ii) such option would permit his or her rights to purchase stock under all
employee stock purchase plans



(described in Section 423 of the Code) of the Company and its Subsidiaries to accrue at a rate that exceeds $25,000 based on the
Fair Market Value of such stock (determined at the time the option is granted) for each calendar year in which such option is
outstanding at any time.

Section 5. Offering Periods. The Plan shall be implemented by a series of Offering Periods. The Committee shall
have the authority to change the duration, frequency, start and end dates of Offering Periods.

Section 6. Participation.

(a) Enrollment; Payroll Deductions. An Eligible Employee may elect to participate in the Plan by properly completing
an Enrollment Form, which may be electronic, and submitting it to the Company, in accordance with the enrollment procedures
established by the Committee. Participation in the Plan is entirely voluntary. By submitting an Enrollment Form, which may be
electronic, the Eligible Employee authorizes payroll deductions from his or her pay check in an amount equal to at least one
percent (1%), but not more than fifteen percent (15%) of his or her Compensation on each pay day occurring during an Offering
Period (or such other maximum percentage as the Committee may establish from time to time before an Offering Period begins).
Payroll deductions shall commence as soon as practicable following the Offering Date and end on the latest practicable payroll
date on or before the Purchase Date. The Company shall maintain records of all payroll deductions but shall have no obligation to
pay interest on payroll deductions or to hold such amounts in a trust or in any segregated account. Unless expressly permitted by
the Committee, a Participant may not make any separate contributions or payments to the Plan.

(b) Election Changes. During an Offering Period, a Participant may decrease his or her rate of payroll deductions
applicable to such Offering Period only once. To make such a change, the Participant must submit a new Enrollment Form
authorizing the new rate of payroll deductions at least fifteen (15) days before the Purchase Date. A Participant may decrease or
increase his or her rate of payroll deductions for future Offering Periods by submitting a new Enrollment Form authorizing the
new rate of payroll deductions at least fifteen days before the start of the next Offering Period.

(c) Automatic Re-enrollment. The deduction rate selected in the Enrollment Form shall remain in effect for
subsequent Offering Periods unless the Participant (i) submits a new Enrollment Form authorizing a new level of payroll
deductions in accordance with Section 6(b), (ii) withdraws from the Plan in accordance with Section 10 or (iii) terminates
employment or otherwise becomes ineligible to participate in the Plan.

(a) Foreign Employees. In order to facilitate participation in the Plan, the Committee may provide for such special
terms applicable to Participants who are citizens or residents of a foreign jurisdiction, or who are employed by a Participating
Subsidiary outside of the United States, as the Committee may consider necessary or appropriate to accommodate differences in
local law, tax policy or custom. Moreover, the Committee may approve such supplements to, or amendments, restatements or
alternative versions of, the Plan as it may consider necessary or appropriate for such purposes without thereby affecting the terms
of the Plan as in effect for any other purpose. No such special terms, supplements, amendments or restatements shall include any
provisions that are inconsistent with the terms of the Plan as then in effect unless the Plan could have been amended to eliminate
such inconsistency without further approval by the stockholders of the Company.



Section 7. Grant of Option. On each Offering Date, each Participant in the applicable Offering Period shall be granted
an option to purchase, on the Purchase Date, a number of Shares determined by dividing the Participant’s accumulated payroll
deductions by the applicable Purchase Price.

Section 8. Exercise of Option/Purchase of Shares. A Participant’s option to purchase Shares will be exercised
automatically on the Purchase Date of each Offering Period. The Participant’s accumulated payroll deductions will be used to
purchase the maximum number of whole Shares that can be purchased with the amounts in the Participant’s notional account. No
fractional Shares may be purchased, but contributions unused in a given Offering Period due to being less than the cost of a Share
will be carried forward to the next Offering Period, subject to earlier withdrawal by the Participant in accordance with Section 10
or termination of employment in accordance with Section 11.

Section 9. Transfer of Shares; Holding Period. As soon as reasonably practicable after each Purchase Date, the
Company will arrange for the delivery to each Participant of the Shares purchased upon exercise of his or her option. The
Committee may permit or require that the Shares be deposited directly into an ESPP Share Account established in the name of
the Participant with a Designated Broker. The Committee may determine, prior to an Offering, that Shares purchased upon
exercise of an option pursuant to the Plan are subject to a holding period following the Purchase Date before sale of such Shares
shall be permitted. All certificated Shares issued pursuant to a purchase under the Plan shall bear a legend stating the applicable
holding period. Participants will not have any voting, dividend or other rights of a shareholder with respect to the Shares subject
to any option granted hereunder until such Shares have been delivered pursuant to this Section 9.

Section 10. Withdrawal.

(a) Withdrawal Procedure. A Participant may withdraw from an Offering by submitting to the Company a revised
Enrollment Form indicating his or her election to withdraw at least fifteen days before the Purchase Date. The accumulated
payroll deductions held on behalf of a Participant in his or her notional account (that have not been used to purchase Shares) shall
be paid to the Participant promptly following receipt of the Participant’s Enrollment Form indicating his or her election to
withdraw and the Participant’s option shall be automatically terminated. If a Participant withdraws from an Offering Period, no
payroll deductions will be made during any succeeding Offering Period, unless the Participant re-enrolls in accordance with
Section 6(a) of the Plan.

(b) Effect on Succeeding Offering Periods. A Participant’s election to withdraw from an Offering Period will not have
any effect upon his or her eligibility to participate in succeeding Offering Periods that commence following the completion of the
Offering Period from which the Participant withdraws.

Section 11. Termination of Employment; Change in Employment Status. Notwithstanding Section 10, upon termination
of a Participant’s employment for any reason, including death, disability or retirement, or a change in the Participant’s
employment status following which the Participant is no longer an Eligible Employee, which in either case occurs at least ten
(10) days before the Purchase Date, the Participant will be deemed to have withdrawn from the Plan and the payroll deductions in
the Participant’s notional account (that have not been used to purchase Shares) shall be returned to the Participant, or in the case
of the Participant’s death, to the person(s) entitled to such amounts by will or the laws of descent and distribution, and the
Participant’s option shall be automatically terminated. If the Participant’s termination of



employment or change in status occurs within ten days before a Purchase Date, the accumulated payroll deductions shall be used
to purchase Shares on the Purchase Date.

Section 12. Interest. No interest shall accrue on or be payable with respect to the payroll deductions of a Participant in
the Plan.

Section 13. Shares Reserved for Plan.

(a) Number of Shares. A total of 3,800,508 Shares (subject to adjustment in accordance with Section 17) have been
reserved as authorized for the grant of options under the Plan. The Shares may be newly issued Shares, treasury Shares or Shares
acquired on the open market. The Committee may elect to increase the total number of Shares available for purchase under the
Plan as of the first day of each Company fiscal year following the Effective Date in an amount equal to up to one percent (1%) of
the Shares issued and outstanding on the last day of the immediately preceding fiscal year; provided that the maximum number of
Shares that may be issued under the Plan in any event shall be 38,005,080 Shares (subject to any adjustment in accordance with
Section 17).

(b) Over-subscribed Offerings. The number of Shares which a Participant may purchase in an Offering under the Plan
may be reduced if the Offering is over-subscribed. No option granted under the Plan shall permit a Participant to purchase Shares
which, if added together with the total number of Shares purchased by all other Participants in such Offering would exceed the
total number of Shares remaining available under the Plan. If the Committee determines that, on a particular Purchase Date, the
number of Shares with respect to which options are to be exercised exceeds the number of Shares then available under the Plan,
the Company shall make a pro rata allocation of the Shares remaining available for purchase in as uniform a manner as
practicable and as the Committee determines to be equitable.

Section 14. Transferability. No payroll deductions credited to a Participant, nor any rights with respect to the exercise
of an option or any rights to receive Shares hereunder may be assigned, transferred, pledged or otherwise disposed of in any way
(other than by will or the laws of descent and distribution) by the Participant. Any attempt to assign, transfer, pledge or otherwise
dispose of such rights or amounts shall be without effect.

Section 15. Application of Funds. All payroll deductions received or held by the Company under the Plan may be used
by the Company for any corporate purpose to the extent permitted by applicable law, and the Company shall not be required to
segregate such payroll deductions or contributions.

Section 16. Statements. Participants will be provided with statements at least annually which shall set forth the
contributions made by the Participant to the Plan, the Purchase Price of any Shares purchased with accumulated funds, the
number of Shares purchased, and any payroll deduction amounts remaining in the Participant’s notional account.

Section 17. Adjustments Upon Changes in Capitalization; Dissolution or Liquidation; Corporate Transactions.

(a) Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, 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 Company’s structure affecting the
Shares occurs, then in order to prevent dilution or



enlargement of the benefits or potential benefits intended to be made available under the Plan, the Committee will, in such
manner as it deems equitable, adjust the number of Shares and class of Shares that may be delivered under the Plan, the Purchase
Price per Share and the number of Shares covered by each outstanding option under the Plan, and the numerical limits of Section
7 and Section 13.

(b) Dissolution or Liquidation. Unless otherwise determined by the Committee, in the event of a proposed dissolution
or liquidation of the Company, any Offering Period then in progress will be shortened by setting a new Purchase Date and the
Offering Period will end immediately prior to the proposed dissolution or liquidation. The new Purchase Date will be before the
date of the Company’s proposed dissolution or liquidation. Before the new Purchase Date, the Committee will provide each
Participant with written notice, which may be electronic, of the new Purchase Date and that the Participant’s option will be
exercised automatically on such date, unless before such time, the Participant has withdrawn from the Offering in accordance
with Section 10.

(c) Corporate Transaction. In the event of a Corporate Transaction, each outstanding option will be assumed or an
equivalent option substituted by the successor corporation or a parent or Subsidiary of such successor corporation. If the
successor corporation refuses to assume or substitute the option, the Offering Period with respect to which the option relates will
be shortened by setting a new Purchase Date on which the Offering Period will end. The new Purchase Date will occur before the
date of the Corporate Transaction. Prior to the new Purchase Date, the Committee will provide each Participant with written
notice, which may be electronic, of the new Purchase Date and that the Participant’s option will be exercised automatically on
such date, unless before such time, the Participant has withdrawn from the Offering in accordance with Section 10.
Notwithstanding the foregoing, in the event of a Corporate Transaction, the Committee may also elect to terminate all
outstanding Offering Periods in accordance with Section 18(i).

Section 18. General Provisions.

(a) Equal Rights and Privileges. Notwithstanding any provision of the Plan to the contrary and in accordance with
Section 423 of the Code, all Eligible Employees who are granted options under the Plan shall have the same rights and privileges.

(b) No Right to Continued Service. Neither the Plan nor any compensation paid hereunder will confer on any
Participant the right to continue as an Employee or in any other capacity.

(c) Rights as Shareholder. A Participant will become a shareholder with respect to the Shares that are purchased
pursuant to options granted under the Plan when the Shares are transferred to the Participant’s ESPP Share Account. A
Participant will have no rights as a shareholder with respect to Shares for which an election to participate in an Offering Period
has been made until such Participant becomes a shareholder as provided above.

(d) Successors and Assigns. The Plan shall be binding on the Company and its successors and assigns.

(e) Entire Plan. The Plan constitutes the entire plan with respect to the subject matter hereof and supersedes all prior
plans with respect to the subject matter hereof.

(f) Compliance with Law. The obligations of the Company with respect to payments under the Plan are subject to
compliance with all applicable laws and regulations. Shares shall not be issued with respect to an option granted under the Plan



unless the exercise of such option and the issuance and delivery of the Shares pursuant thereto shall comply with all applicable
provisions of law, including, without limitation, the Securities Act, the Exchange Act, and the requirements of any stock
exchange upon which the Shares may then be listed.

(g) Disqualifying Dispositions. Each Participant shall give the Company prompt written notice of any disposition or
other transfer of Shares acquired pursuant to the exercise of an option acquired under the Plan, if such disposition or transfer is
made within two (2) years after the Offering Date or within one (1) year after the Purchase Date. Notwithstanding the foregoing,
Participants shall not transfer Shares acquired pursuant to the exercise of an option acquired under the Plan to a broker other than
the Designated Broker within two (2) years after the Offering Date or within one (1) year after the Purchase Date.

(h) Effective Date; Term of Plan. The Plan shall, subject to shareholder approval in accordance with applicable law,
take effect upon the date immediately preceding the Registration Date (the “Effective Date”) and, unless terminated earlier
pursuant to Section 18(i), shall have a term of ten (10) years.

(i) Amendment or Termination. The Committee may, in its sole discretion, amend, suspend or terminate the Plan at
any time and for any reason. If the Plan is terminated, the Committee may elect to terminate all outstanding Offering Periods
either immediately or once Shares have been purchased on the next Purchase Date (which may, in the discretion of the
Committee, be accelerated) or permit Offering Periods to expire in accordance with their terms (and subject to any adjustment in
accordance with Section 17). If any Offering Period is terminated before its scheduled expiration, all amounts that have not been
used to purchase Shares will be returned to Participants (without interest, except as otherwise required by law) as soon as
administratively practicable.

(j) Applicable Law. The laws of the State of California shall govern all questions concerning the construction,
validity and interpretation of the Plan, without regard to such state’s conflict of law rules.

(k) Section 423. The Plan is intended to qualify as an “employee stock purchase plan” under Section 423 of the Code.
Any provision of the Plan that is inconsistent with Section 423 of the Code shall be reformed to comply with Section 423 of the
Code.

(l) Withholding. To the extent required by applicable Federal, state or local law, a Participant must make
arrangements satisfactory to the Company for the payment of any withholding or similar tax obligations that arise in connection
with the Plan.

(m) Severability. If any provision of the Plan shall for any reason be held to be invalid or unenforceable, such
invalidity or unenforceability shall not affect any other provision hereof, and the Plan shall be construed as if such invalid or
unenforceable provision were omitted.

(n) Headings. The headings of sections herein are included solely for convenience and shall not affect the meaning of
any of the provisions of the Plan.


