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INTEGRUM AB 

2023 STOCK OPTION PLAN 

1. PURPOSE 

The purpose of the 2023 Stock Option Plan (the “Plan”) is to encourage key United 

States executive employees and non-employee special advisors of Integrum AB (the 

“Company”) and its Subsidiaries (as defined below) to continue their association with the 

Company or its affiliates by providing favorable opportunities for them to participate in the 

ownership of the Company and its Subsidiaries and in its future growth through the granting of 

options to acquire Common Stock (as defined below) that are intended to align their interests 

with those of the Company’s stockholders (such grants being “Options”).  Each person who is 

granted an Option under the Plan is deemed a “Participant.” 

The term “Subsidiary” as used in the Plan means a corporation, company, partnership or 

other form of business organization of which the Company owns, directly or indirectly through 

an unbroken chain of ownership, fifty percent or more of the total combined voting power of all 

classes of stock or other form of equity ownership or has a significant financial interest, as 

determined by the Committee (as defined below). 

2. ADMINISTRATION OF THE PLAN 

The Plan shall be administered by the Board of Directors of the Company (the “Board”) 

or, in the discretion of the Board, a committee or subcommittee of the Board (the “Committee”), 

appointed by the Board and composed of at least two members of the Board.  In the event that a 

vacancy on the Committee occurs on account of the resignation of a member or the removal of a 

member by vote of the Board, a successor member shall be appointed by vote of the Board.  All 

references in the Plan to the “Committee” shall be understood to refer to the Committee or the 

Board, whoever shall administer the Plan. 

The Committee shall select one of its members as Chairman and shall hold meetings at 

such times and places as it may determine.  A majority of the Committee shall constitute a 

quorum, and acts of the Committee at which a quorum is present, or acts reduced to or approved 

in writing by all the members of the Committee, shall be the valid acts of the Committee.  The 

Committee shall have the authority to adopt, amend, and rescind such rules and regulations as, in 

its opinion, may be advisable in the administration of the Plan.  All questions of interpretation 

and application of such rules and regulations of the Plan and of Options granted hereunder shall 

be subject to the determination of the Committee, which shall be final and binding. 

The Committee shall select Participants and determine the terms and conditions of all 

Options.  The terms of each Option need not be identical, and the Committee need not treat 

Participants uniformly. 

The Plan shall be administered in such a manner as to permit those Options granted 

hereunder and specially designated under Section 5 as incentive stock options as described in 

Section 422 (“ISOs”) of the Internal Revenue Code of 1986, as amended (the “Code”), to qualify 

as such, but the Company shall have no liability to a Participant, or any other party, if an Option 
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(or any part thereof) that is intended to be an ISO is not an ISO or if the Company converts an 

ISO to a nonstatutory (or nonqualified) stock option (an “NSO”). 

3. STOCK SUBJECT TO THE PLAN 

The total number of shares of the Company’s outstanding B-shares, SEK 0.07 quotient 

value per share (“Common Stock”), that may be subject to an Option under the Plan shall be 

889,465, from either authorized but unissued shares or treasury shares.  Shares of Common 

Stock underlying Options that fail to vest or be fully exercised prior to expiration or other 

termination shall again become available for grant under the terms of the Plan. 

Each reference to a number of shares of Common Stock in this Section 3 shall be subject 

to adjustment in accordance with the provisions of Section 8. 

4. ELIGIBILITY 

The persons who shall be eligible to receive grants of Options under the Plan shall be 

United States persons who are key executive employees and non-employee special advisors to 

management, and other non-employee special advisors who render services of special 

importance to the management, operation or development of the Company or a Subsidiary, and 

who have contributed or may be expected to contribute materially to the success of the Company 

or a Subsidiary.  ISOs shall not be granted to any person who is not an employee of the Company 

or a Subsidiary described in Section 424(e) or Section 424(f) of the Code (an “ISO Subsidiary”). 

5. TERMS AND CONDITIONS OF OPTIONS 

(a) In General.  Every Option grant shall be evidenced by an Option 

agreement in such form as the Committee shall approve from time to time, specifying the 

number of shares of Common Stock that may be purchased pursuant to the Option, the 

time or times at which the Option shall become exercisable in whole or in part, whether 

the Option is intended to be an ISO or an NSO, and such other terms and conditions as 

the Committee shall approve, and containing or incorporating by reference the terms and 

conditions set forth in this Section 5. 

(b) Duration.  The duration of each Option shall be as specified by the 

Committee in its discretion; provided, however, that no ISO shall expire later than ten 

years from its date of grant, and no ISO granted to an employee who owns (directly or 

under the attribution rules of Section 424(d) of the Code) stock possessing more than ten 

percent of the total combined voting power of all classes of stock of the Company or any 

ISO Subsidiary shall expire later than five years from its date of grant. 

(c) Exercise Price.  The exercise price of each Option shall be not less than 

the Fair Market Value (as defined below) of Common Stock on the date the Option is 

granted, as specified by the Committee in its discretion; provided, however, that the 

exercise price with respect to an ISO shall be at least 100 percent of the Fair Market 

Value of the Common Stock on the date on which the Committee awards the Option, 

which shall be considered the date of grant of the Option for purposes of fixing the price]; 

and provided, further, that the exercise price with respect to an ISO granted to an 
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employee who at the time of grant owns (directly or under the attribution rules of Section 

424(d) of the Code) stock representing more than ten percent the voting power of all 

classes of stock of the Company or any ISO Subsidiary shall be at least 110 percent of the 

Fair Market Value of the Common Stock on the date of grant of the ISO. 

For purposes of the Plan and except as may be otherwise explicitly provided in 

the Plan or in any Option agreement, the Fair Market Value of a share of Common Stock 

at any particular date shall be determined according to the following rules: 

(i) If the Common Stock is not at the time listed or admitted to trading 

on any national securities exchange, or the Stockholm Stock Exchange  (“STO”), 

then Fair Market Value shall be determined in good faith by the Board, which 

may take into consideration (1) the price paid for the Common Stock in the most 

recent trade of a substantial number of shares known to the Board to have 

occurred at arm’s length between willing and knowledgeable investors, (2) an 

appraisal by an independent party or (3) any other method of valuation undertaken 

in good faith by the Board, or some or all of the above as the Board shall in its 

discretion elect; or 

(ii) If Common Stock is at the time listed or admitted to trading on any 

national securities exchange or STO, then Fair Market Value shall mean the 

Closing Price for the Common Stock on such date.  The “Closing Price” on any 

date shall mean the last sale price for the Common Stock, regular way, or, in case 

no such sale takes place on that day, the average of the closing bid and asked 

prices, regular way, for the Common Stock, in either case as reported in the 

principal consolidated transaction reporting system with respect to securities 

listed or admitted to trading on the national securities exchange or STO. 

(d) Method of Exercise.  Options may be exercised by delivery to the 

Company of a notice of exercise in a form, which may be electronic, approved by the 

Committee, together with payment in full in the manner specified in Section 5(e) of the 

exercise price for the number of shares for which the Option is exercised.  Shares of 

Common Stock subject to the Option will be delivered by the Company as soon as 

practicable following exercise and payment of the exercise price.  If the Participant fails 

to pay for or to accept delivery of all or any part of the number of shares specified in the 

notice upon tender of delivery thereof, the right to exercise the Option with respect to 

those shares shall be terminated, unless the Committee otherwise agrees. 

(e) Payment Upon Exercise.  Common Stock purchased upon the exercise of 

an Option granted under the Plan shall be paid for as follows: 

(i) In cash or by check, payable to the order of the Company; 

(ii) By payment in cash or by check, payable to the order of the 

Company, of the quotient value of the Common Stock to be acquired and by 

payment of the balance of the exercise price in whole or in part by delivery of the 

Participant’s recourse promissory note, in a form specified by the Committee and 
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to the extent consistent with applicable law, secured by the Common Stock 

acquired upon exercise of the Option and such other security as the Committee 

may require; 

(iii) Except as may otherwise be provided in the applicable Option 

agreement or approved by the Committee, in its sole discretion, by (1) delivery of 

an irrevocable and unconditional undertaking by a creditworthy broker to deliver 

promptly to the Company sufficient funds to pay the exercise price and any 

required tax withholding or (2) delivery by the Participant to the Company of a 

copy of irrevocable and unconditional instructions to a creditworthy broker to 

deliver promptly to the Company cash or a check sufficient to pay the exercise 

price and any required tax withholding; 

(iv) By delivery (either by actual delivery or attestation) of shares of 

Common Stock owned by the Participant valued at their Fair Market Value, 

provided (1) the method of payment is then permitted under applicable law, (2) 

the Common Stock, if acquired directly from the Company, was owned by the 

Participant for a minimum period of time, if any, as may be established by the 

Committee in its sole discretion, and (3) the Common Stock is not subject to any 

repurchase, forfeiture, unfulfilled vesting or other similar requirements; 

(v) In the case of an NSO, by delivery of a notice of “net exercise” to 

the Company, as a result of which the Participant would receive (1) the number of 

shares underlying the portion of the Option being exercised less (2) such number 

of shares as is equal to (A) the aggregate exercise price for the portion of the 

Option being exercised divided by (B) the value of the Common Stock on the date 

of exercise and, at the election of the Participant, less (3) such number of shares 

as is equal in value to the withholding obligation (if any) provided in Section 

10(e); 

(vi) To the extent permitted by applicable law and provided for in the 

applicable Option agreement or approved by the Committee in its sole discretion, 

by payment of such other lawful consideration as the Committee may determine; 

or 

(vii) By any combination of the above permitted forms of payment. 

(f) Vesting.  An Option may be exercised so long as it is vested and 

outstanding from time to time, in whole or in part, in the manner and subject to the 

conditions that the Committee in its discretion may provide in the Option agreement. 

(g) Notice of ISO Stock Disposition.  The Participant must notify the 

Company promptly in the event that he sells, transfers, exchanges or otherwise disposes 

of any shares of Common Stock issued upon exercise of an ISO before the later of (i) the 

second anniversary of the date of grant of the ISO and (ii) the first anniversary of the date 

the shares were issued upon his exercise of the ISO. 
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(h) Effect of Cessation of Employment or Service Relationship.  The 

Committee shall determine in its discretion and specify in each Option agreement the 

effect, if any, of the termination of the Participant’s employment or other service 

relationship upon the exercisability of the Option. 

(i) Transferability of Options.  An Option shall not be assignable or 

transferable by the Participant except by will or by the laws of descent and distribution.  

During the life of the Participant, an Option shall be exercisable only by him, by a 

conservator or guardian duly appointed for him by reason of his incapacity or by the 

person appointed by the Participant in a durable power of attorney acceptable to the 

Company’s counsel.  Notwithstanding the preceding sentences of this Section 5(i), the 

Committee may in its discretion permit the Participant of an NSO to transfer the NSO to 

a member of the Immediate Family (as defined below) of the Participant, to a trust solely 

for the benefit of the Participant and the Participant’s Immediate Family or to a 

partnership or limited liability company whose only partners or members are the 

Participant and members of the Participant’s Immediate Family.  “Immediate Family” 

shall mean, with respect to any Participant, the Participant’s child, stepchild, grandchild, 

parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, 

daughter-in-law, brother-in-law or sister-in-law, and shall include adoptive relationships. 

(j) No Rights as Shareholder.  A Participant shall have no rights as a 

shareholder with respect to any shares covered by an Option until becoming the record 

holder of the shares.  No adjustment shall be made for dividends or other rights for which 

the record date is earlier than the date the certificate is issued, other than as required or 

permitted pursuant to Section 8. 

6. OPTIONS VOIDABLE 

If a person to whom an Option under the Plan has been made fails to execute and deliver 

to the Committee a related Option agreement within thirty days after it is submitted to him or 

her, the Option shall be voidable by the Committee at its election, without further notice to the 

Participant. 

7. REQUIREMENTS OF LAW 

The Company shall not be required to sell or issue any shares upon the exercise an 

Option if the issuance of the shares will result in a violation by the Participant or the Company of 

any provisions of any law, statute or regulation of any governmental authority.  Any 

determination in this connection by the Board shall be conclusive.  The Company shall not be 

obligated to take any other affirmative action in order to issue any shares upon the exercise of 

any Option to comply with any law or regulations of any governmental authority, including, 

without limitation, any applicable securities laws. 

8. CHANGES IN CAPITAL STRUCTURE AND CERTAIN OTHER EVENTS 

(a) Changes in Capitalization.  In the event of any stock split, reverse stock 

split, stock dividend, recapitalization, combination of shares, reclassification of shares, 

spin-off or other similar change in capitalization or event, or any dividend or distribution 
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to holders of Common Stock other than an ordinary cash dividend, (i) the number and 

class of securities available under the Plan, (ii) the share counting rules set forth in 

Section 3, and (iii) the number and class of securities and exercise price per share of each 

outstanding Option, shall be equitably adjusted (or substituted Options may be made, if 

applicable) as the Committee, in its sole discretion, deems appropriate.  Without limiting 

the generality of the foregoing, in the event the Company effects a split of the Common 

Stock by means of a stock dividend or effects another stock dividend for which an 

adjustment is made pursuant to this Section 8, and the exercise price of and the number of 

shares subject to an outstanding Option are adjusted as of the date of the distribution of 

the dividend (rather than as of the record date for such dividend), then a Participant who 

exercises an Option between the record date and the distribution date for the stock 

dividend shall be entitled to receive, on the distribution date, the stock dividend with 

respect to the shares of Common Stock acquired upon the Option exercise, 

notwithstanding the fact that such shares were not outstanding as of the close of business 

on the record date for such stock dividend.  Any such adjustment pursuant to this Section 

8(a) made by the Committee shall be conclusive and binding upon all affected persons, 

including the Company, its affiliates and all Participants. 

If while Options remain outstanding under the Plan the Company merges or 

consolidates with a wholly-owned subsidiary for the purpose of reincorporating itself 

under the laws of another jurisdiction or for any other reason, the Participants will be 

entitled to acquire shares of Common Stock of the surviving company upon the same 

terms and conditions as were in effect immediately prior to such merger or consolidation 

(unless such merger or consolidation involves a change in the number of shares or the 

capitalization of the Company, in which case proportional adjustments shall be made as 

provided above) and the Plan, unless otherwise rescinded by the Board, will remain the 

Plan of the surviving company. 

(b) Reorganization Events. 

(i) Definition.  A “Reorganization Event” shall mean:  (1) any merger 

or consolidation of the Company with or into another entity as a result of which 

all of the Common Stock of the Company is converted into or exchanged for the 

right to receive cash, securities or other property or is cancelled; (2) any transfer 

or disposition of all of the Common Stock of the Company for cash, securities or 

other property pursuant to a share exchange or other transaction; (3) any sale or 

disposition of all or substantially all of the assets of the Company; or (4) any 

liquidation or dissolution of the Company. 

(ii) Consequences of a Reorganization Event on Options. 

(1) In connection with a Reorganization Event, the Committee may 

take any one or more of the following actions as to all or any (or any 

portion of) outstanding Options on such terms as the Committee 

determines (except to the extent specifically provided otherwise in an 

applicable Option agreement or another agreement between the Company 

and the Participant):  (A) provide that the Options shall be assumed, or 
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substantially equivalent Options shall be substituted, by the acquiring or 

succeeding entity or an affiliate thereof; (B) upon notice to a Participant, 

provide that all of the Participant’s unvested and/or unexercised Options 

will terminate immediately prior to the consummation of the 

Reorganization Event unless exercised by the Participant (to the extent 

then exercisable) within a specified period following the date of such 

notice; (C) provide that outstanding Options shall become exercisable, 

realizable or deliverable, or restrictions applicable to an Option shall lapse, 

in whole or in part prior to or upon the Reorganization Event; (D) in the 

event of a Reorganization Event under the terms of which holders of 

Common Stock will receive upon consummation thereof a cash payment 

for each share surrendered in the Reorganization Event (the “Acquisition 

Price”), make or provide for a cash payment to Participants with respect to 

each Option held by a Participant equal to (I) the number of shares of 

Common Stock subject to the vested portion of the Option (after giving 

effect to any acceleration of vesting that occurs upon or immediately prior 

to such Reorganization Event) multiplied by (II) the excess, if any, of (Y) 

the Acquisition Price over (Z) the exercise price of the Option and any 

applicable tax withholdings, in exchange for the termination of such 

Option; (E) provide that, in connection with a liquidation or dissolution of 

the Company, Options shall convert into the right to receive liquidation 

proceeds (if applicable, net of the exercise price thereof and any applicable 

tax withholdings); and (F) any combination of the foregoing.  In taking 

any of the actions permitted under this Section 8(b)(ii)(1), the Committee 

shall not be obligated by the Plan to treat all Options, all Options held by a 

Participant or all Options of the same type identically and any adjustment 

pursuant to this Section 8(b) made by the Committee shall be conclusive 

and binding upon all affected persons, including the Company and all 

Participants. 

(2) For purposes of Section 8(b)(ii)(1)(A), an Option shall be 

considered assumed if, following consummation of the Reorganization 

Event, the Option confers the right to purchase or receive pursuant to the 

terms of the Option, for each share of Common Stock subject to the 

Option immediately prior to the consummation of the Reorganization 

Event, the consideration (whether cash, securities or other property) 

received as a result of the Reorganization Event by holders of Common 

Stock for each share of Common Stock held immediately prior to the 

consummation of the Reorganization Event (and if holders were offered a 

choice of consideration, the type of consideration chosen by the holders of 

a majority of the outstanding shares of Common Stock); provided, 

however, that if the consideration received as a result of the 

Reorganization Event is not solely common stock of the acquiring or 

succeeding entity or an affiliate thereof, the Company may, with the 

consent of the acquiring or succeeding entity or an affiliate thereof, 

provide for the consideration to be received upon the exercise of the 

Option to consist solely of the number of shares of common stock of the 
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acquiring or succeeding entity or an affiliate thereof that the Committee 

determined to be equivalent in value (as of the date of such determination 

or another date specified by the Committee) to the per share consideration 

received by holders of outstanding shares of Common Stock as a result of 

the Reorganization Event. 

9. FORFEITURE FOR DISHONESTY 

Notwithstanding anything to the contrary in the Plan, if the Board determines, either 

before or after the end of the employment or service relationship and after full consideration of 

the facts presented on behalf of the Company and a Participant, that the Participant has (a) been 

engaged in fraud, embezzlement, theft, commission of a felony or proven dishonesty in the 

course of his or her employment or other service relationship with the Company that damaged 

the Company or any affiliate, (b) has disclosed trade secrets or other proprietary information of 

the Company or any affiliate, or (c) has breached the terms of any employment or other 

agreements with the Company or any Subsidiary: 

(i) The Participant shall forfeit all unexercised Options and all exercised 

Options to the extent that stock certificates, cash or other property, as 

applicable, have not yet been delivered; and 

(ii) The Company shall have the right to repurchase all or any part of the 

shares of Common Stock acquired by the Participant upon the earlier 

exercise of any Option at a price equal to the amount paid to the Company 

upon exercise, increased by an amount equal to the interest that would 

have accrued in the period between the date of exercise and the date of 

such repurchase upon a debt in the amount of the exercise price, at the 

prime rate(s) announced from time to time during such period in the 

Federal Reserve Statistical Release Selected Interest Rates and decreased 

by any cash dividends received. 

The decision of the Board as to the cause of a Participant’s discharge and the damage 

done to the Company shall be final, binding and conclusive.  No decision of the Board, however, 

shall affect in any manner the finality of the discharge of a Participant by the Company or any 

Subsidiary. 

10. MISCELLANEOUS 

(a) Transferability of Options.  Except as otherwise provided herein, Options 

shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person to 

whom they are granted, either voluntarily or by operation of law, except by will or the 

laws of descent and distribution and, during the life of the Participant, shall be 

exercisable only by the Participant. 

(b) Documentation.  Each Option shall be evidenced in such form (written, 

electronic or otherwise) as the Committee shall determine.  Each Option may contain 

terms and conditions in addition to those set forth in the Plan. 
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(c) No Guarantee of Employment or Continuation of Service Relationship.  

Neither the Plan nor any Option agreement shall give an employee or other service 

provider the right to continue in the employment of or to continue to provide services to 

the Company or a Subsidiary, or give the Company or a Subsidiary the right to require 

continued employment or services. 

(d) Rounding Conventions.  The Committee may, in its sole discretion and 

taking into account any requirements of the Code, including without limitations Sections 

422 through 424 and 409A of the Code, determine the effect of vesting, stock dividend, 

and any other adjustments on shares and any cash amount payable hereunder, and may 

provide that no fractional shares will be issued (rounding up or down as determined by 

the Committee) and that cash amounts be rounded down to the nearest whole cent. 

(e) Tax Withholding.  To the extent required by law, the Company (or a 

Subsidiary) shall withhold or cause to be withheld income and other taxes with respect to 

any income recognized by a Participant with respect to any Option awarded, and as a 

condition to the receipt of any Option the Participant shall agree that if the amount 

payable to him or her by the Company and any Subsidiary in the ordinary course is 

insufficient to pay such taxes, then he or she shall upon the request of the Company pay 

to the Company an amount sufficient to satisfy its tax withholding obligations. 

Without limiting the foregoing, the Committee may in its discretion permit any 

Participant’s withholding obligation to be paid in whole or in part in the form of shares of 

Common Stock by withholding from the shares to be issued or by accepting delivery 

from the Participant of shares already owned by him or her; provided, however, that 

payment of withholding obligation in the form of shares shall not be made with respect to 

an amount in excess of the minimum required withholding.  If payment of withholding 

taxes is made in whole or in part in shares of Common Stock, the Participant shall deliver 

to the Company certificates registered in his or her name representing shares of Common 

Stock legally and beneficially owned by him or her, fully vested and free of all liens, 

claims, and encumbrances of every kind, duly endorsed or accompanied by stock powers 

duly endorsed by the record holder of the shares represented by such certificates. 

(f) Use of Proceeds.  The proceeds from the sale of Common Stock pursuant 

to exercise of the Options shall constitute general funds of the Company. 

(g) Grants to Non-United States Persons.  Options may be made to 

Participants who are foreign nationals or employed outside the United States on such 

terms and conditions different from those specified in the Plan as the Committee 

considers necessary or advisable to achieve the purposes of the Plan or to comply with 

applicable laws.  The Board shall have the right to amend the Plan, consistent with its 

authority to amend the Plan as set forth in Section 11, to obtain favorable tax treatment 

for Participants, and any such amendments shall be evidenced by an Appendix to the 

Plan.  The Board may delegate this authority to the Committee. 

(h) Governing Law.  The granting of Options and the issuance of Common 

Stock under the Plan shall be subject to all applicable laws and regulations and to such 
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approvals by any governmental agency or national securities exchanges as may be 

required.  The Plan and all agreements hereunder shall be construed in accordance with 

and governed by the laws of the state of Delaware without regard to the principles of 

conflicts of law. 

(i) Arbitration. Any dispute, controversy, or claim arising out of or related to 

the Plan and any Option grant or any breach of this Plan shall be submitted to and 

decided by binding arbitration, to the extent permitted by law. Arbitration shall be 

administered by the American Arbitration Association (or its successor) before a single 

arbitrator in accordance with its Employment Arbitration Rules. Any arbitral award 

determination shall be final and binding upon the Parties. Judgment on the arbitrator’s 

award may be entered in any court of competent jurisdiction. 

(1) The place of arbitration shall be the state of Delaware.  

(2) Discovery shall be limited to only those documents pertaining to 

the Plan including any Option agreement (and any relevant appendices or 

exhibits), any written correspondence between the parties, and any other 

documents specifically requested by the arbitrator as necessary to facilitate his/her 

understanding of the dispute. The parties may produce witnesses for live 

testimony at the arbitration hearing at their own expense. A list of all such 

witnesses and complete copies of any documents to be submitted to the arbitrator 

shall be served on the arbitrator and all other parties within forty-five days of the 

arbitration hearing, at the submitting party’s expense. 

(j) Compliance with Section 409A.  It is the intention of the Company that no 

payment or entitlement pursuant to this Plan will give rise to any adverse tax 

consequences to any person pursuant to Section 409A of the Code.  The Committee shall 

interpret and apply the Plan to that end, and shall not give effect to any provision therein 

in a manner that reasonably could be expected to give rise to adverse tax consequences 

under Section 409A. 

11. EFFECTIVE DATE, DURATION, AMENDMENT AND  

TERMINATION OF PLAN 

The Plan shall be effective as of 28 August 2023.  ISOs may be granted under the Plan if, 

and only if, the holders of a majority of the outstanding shares of capital stock present, or 

represented, and entitled to vote thereon (voting as a single class) at a duly held meeting of the 

shareholders of the Company approve the Plan within twelve months after such date.  The 

Committee may grant Options under the Plan from time to time until the close of business on 28 

August 2033.  The Board may at any time amend the Plan; provided, however, that if ISOs are 

granted under the Plan, without approval of the Company’s shareholders there shall be no:  (a) 

increase in the total number of shares covered by the Plan, except by operation of the provisions 

of Section 8, or the aggregate number of shares of Common Stock that may be issued to any 

single person or (b) change in the class of persons eligible to receive Options under the Plan; and 

provided, further, that there shall be no other change in the Plan that requires shareholder 

approval under applicable law unless such approval is obtained.  Except as otherwise provided in 
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the Plan or an Option agreement, no amendment shall adversely affect outstanding Options 

without the consent of the Participant.  The Plan may be terminated at any time by action of the 

Board, but any such termination will not terminate Options then outstanding, without the consent 

of the Participant. 


