UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of report (Date of earliest event reported): March 2, 2021
DSP GROUP, INC.
(Exact Name of Registrant as Specified in Its Charter)
Delaware
(State or Other Jurisdiction of Incorporation)
1-35256
(Commission File Number)

94-2683643
(I.R.S. Employer Identification No.)

2055 Gateway Place, Suite 480
San Jose, CA
(Address of Principal Executive Offices)

95110
(Zip Code)

408/986-4300
(Registrant’s Telephone Number, Including Area Code)
With a copy to:
Jaclyn Liu, Esq.
Morrison & Foerster llp
425 Market Street
San Francisco, CA 94105
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Title of each class
Common Stock, $.001 per share

Trading Symbol(s)
DSPG

Name of each exchange on which registered
The NASDAQ Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Security Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS
On March 2, 2021, the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of DSP Group, Inc. (the “Company”)
approved a 2021 Performance-Based Bonus Plan for the Chief Executive Officer (Ofer Elyakim), Chief Financial Officer (Dror Levy) and Chief Business
Officer (Tali Chen) of the Company (individually, a “Plan” and collectively, the “Plans”). Each of the Plans is effective as of January 1, 2021.
The following is a description of the Plans provided pursuant to Paragraph 10(iii) to Item 601 of Regulation S‑K, which requires a written
description of a compensatory plan when there is no formal document containing the compensation information.
Pursuant to the Plans, the payment of bonuses is based upon the Company’s achievement of four separate components, three of which are based on
business objectives and one is at the discretion of the Committee. Each component has a specified weighting, and each Plan has different targets. No bonus
would be payable based on the achievement of the business objective components if the Company’s 2021 earnings before interest, taxes, depreciation and
amortization (“EBITDA”) are less than a specified amount set forth in the Plans as determined by the Committee; provided the discretionary component
remains at the Committee’s discretion.
The cap for the bonus payout under the Plan for the Chief Executive Officer is 2.0x of his annual base salary, the cap for the Chief Financial
Officer is 1.4x of his annual base salary and the cap for the Chief Business Officer is 1.2x of her annual base salary.
Other than under the circumstances whereby there is a change of control transaction involving the Company, or termination of employment under
specified circumstances as set forth in the employment agreement, payment of bonuses (if any) under the Plans is to be made in the following year. Any
such bonuses would be paid in cash in a single lump sum, subject to payroll taxes and tax withholdings.
In the event of termination of employment of the Chief Executive Officer, Chief Financial Officer or Chief Business Officer during 2021 by (i)
any one of them (X) after complying with the advance notice provision in his or her respective employment agreement, or (Y) for good reason (as defined
in their respective employment agreement), or (ii) the Company without cause (as defined in their respective employment agreement), the bonus under their
respective Plans would be determined on the following basis: (a) all numbers under the “Target” column of the Plans would be reduced by a percentage
equal to the percent of the year remaining after the date of termination of employment, and (b) for the Chief Executive Officer, the 1.0 and 2.0 multiplier
under the “Target” column of the Plan would be multiplied by his annual base salary for the part of the year prior to the date of termination of employment,
(c) for the Chief Financial Officer, the 0.7 and 1.4 multiplier under the “Target” column of the Plan would be multiplied by his annual base salary for the
part of the year prior to the date of termination of employment, and (d) (c) for the Chief Business Officer, the 0.6 and 1.2 multiplier under the “Target”
column of the Plan would be multiplied by her annual base salary for the part of the year prior to the date of termination of employment. In the event of a
“change of control” (as defined in their respective employment agreements) and termination of employment thereafter, the Chief Executive Officer, Chief
Financial Officer and Chief Business Officer shall be entitled to an annual bonus at the higher of (a) 1.0 of “Target” for the Chief Executive Officer, an
annual bonus at 0.7 of “Target” for the Chief Financial Officer, and an annual bonus at 0.6 of “Target” for the Chief Business Officer, or (b) the pro rata
achievement of the annual bonus in accordance with the calculation for the period up to the date of termination for each of them pursuant to the terms of
their respective Plans.
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The following is a more detailed description of the Plans as applicable to the Company’s Chief Executive Officer, Chief Financial Officer and
Chief Business Officer.
Chief Executive Officer
Weight

Objective

Target

Payout

35%

Revenues

0 if Actual Revenue is less than or equals 85% of a specified 2021
revenue target approved by the Board (the “2021 Revenue Target”)
1.0 if Actual Revenue equals 100% of the 2021 Revenue Target
2.0 if Actual Revenue equals or is greater than 110% of the 2021
Revenue Target

Payout is linear between points

25%

Non-GAAP Gross Margin 0 if Non-GAAP Gross Margin is less than or equals a specified
percentage
1.0 if Non-GAAP Gross Margin equals a specified percentage
2.0 if Non-GAAP Gross Margin equals or is greater than a specified
percentage

Payout is linear between points

20%

EBITDA

Payout is linear between points

20%

Compensation Committee Committee will apply its discretion based primarily on its evaluation of
Discretion
how management has performed in positioning the company for future
success and stockholder value enhancement. The discretionary bonus
is in the range of 0% to 40% of annual salary.

0 if EBITDA is less than or equals a specified amount
1.0 if EBITDA equals a specified amount
2.0 if EBITDA equals or is greater than a specified amount

Chief Financial Officer
Weight

Objective

Target

Payout

35%

Revenues

0 if Actual Revenue is less than or equals the 2021 Revenue Target
0.7 if Actual Revenue equals the 2021 Revenue Target
1.4 if Actual Revenue equals or is greater than the 2021 Revenue
Target

Payout is linear between points

25%

Non-GAAP Gross Margin 0 if Non-GAAP Gross Margin is less than or equals a specified
percentage
0.7 if Non-GAAP Gross Margin equals a specified percentage
1.4 if Non-GAAP Gross Margin equals or is greater than a specified
percentage

Payout is linear between points

20%

EBITDA

Payout is linear between points

20%

Compensation Committee Committee will apply its discretion based primarily on its evaluation of
Discretion
how management has performed in positioning the company for future
success and stockholder value enhancement. The discretionary bonus
is in the range of 0% to 28% of annual salary.

0 if EBITDA is less than or equals a specified amount
0.7 if EBITDA equals a specified amount
1.4 if EBITDA equals or is greater than a specified amount

3

Chief Business Officer
Weight

Objective

Target

Payout

30%

2021 Revenues

0 if Actual Revenue is less than or equals the 2021 Revenue Target
0.6 if Actual Revenue equals the 2021 Revenue Target
1.2 if Actual Revenue equals or is greater than the 2021 Revenue
Target

Payout is linear between points

30%

2022 AOP Revenue
Target

0 if Revenues in the annual operating plan for 2022 revenue target is
less than or equals a specified target (the “2022 Revenue Target”)
0.6 if Revenue equals the 2022 Revenue Target
1.2 if Revenue equals or is greater than the 2022 Revenue Target

Payout is linear between points

20%

Non-GAAP Gross Margin 0 if Non-GAAP Gross Margin is less than or equals a specified
percentage
0.6 if Non-GAAP Gross Margin equals a specified percentage
1.2 if Non-GAAP Gross Margin equals or is greater than a specified
percentage

Payout is linear between points

20%

Compensation Committee Committee will apply its discretion based primarily on its evaluation of
Discretion
how management has performed in positioning the company for future
success and stockholder value enhancement. The discretionary bonus is
in the range of 0% to 24% of annual salary.

Due to their strategic significance, the Company believes that the disclosure of the 2021 Revenue Target, the 2022 Revenue Target, the 2021 NonGAAP Gross Margin targets and the 2021 EBITDA targets would cause future competitive harm to the Company and therefore are not disclosed.
PSU Grant for Chief Executive Officer
Also on March 2, 2021, the Committee approved a performance-based restricted stock unit (“PSU”) award to Mr. Elyakim. The Committee
approved a grant of 50,000 PSUs with eligibility to receive up to 75,000 PSUs (the “PSU Grant”) upon the achievement of the following performance
goals:
Number of
Shares

Grant type

Criteria

Comments

50,000

PSUs

Performance Criteria I: Total revenues for 2021 meet a
specified amount.

Payout is linear between 0, 100% and
150% criteria

Performance Criteria II: Total revenues for 2021 meet or
exceed a specified amount.
0% of PSU grant if Performance Criteria 85% or below
Performance Criteria I
100% of PSU grant if Performance Criteria I is met
150% of PSU grant if Performance Criteria II is met.
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Vesting for the PSU Grant is triggered immediately after either Performance Criteria I or Performance Criteria II is met and the Corporation’s
independent auditors complete its audit of the Corporation’s financial results for fiscal year 2021. In the event vesting for the PSU Grant is triggered, 25%
of the PSUs shall vest on the first year anniversary of March 1, 2021 with the remaining PSUs vesting 6.25% quarterly thereafter.
In the event of a termination by the Corporation “without Cause” or resignation by Mr. Elyakim for “Good Reason” that is either within 6 months
prior to, or 12 months following, a “change of control” (as such terms are defined in Mr. Elyakim’s employment agreement) prior to December 31, 2021,
Mr. Elyakim shall be entitled to earn his PSU grant based on the higher of (a) PSUs based on Performance Criteria I at 100%, or (b) in the event actual
revenues achieved by the Corporation on a pro-rated basis exceed Performance Criteria I on a pro-rated basis, then linear payout up to Performance Criteria
II shall apply.
The PSU Grant is made pursuant to the terms and conditions of the Company’s 2012 Stock Incentive Plan (the “Plan”).
Due to their strategic significance, the Company believes that the disclosure of the various performance goals of the PSU Grant would cause
future competitive harm to the Company and therefore are not disclosed.
The foregoing description of the PSU Grant is qualified in its entirety by reference to the complete text of the PSU agreement for such award
which is attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
RSU Grants to Executive Officers
Furthermore, on March 2, 2021, the Committee approved restricted stock unit (“RSU”) awards to each of the Company’s Chief Executive Officer,
Chief Financial Officer and Chief Business Officer in the following amounts. 25% of the RSUs for each of the awards shall vest on the first year
anniversary of March 1, 2021 with the remaining RSUs vesting 6.25% quarterly thereafter.
Name
Ofer Elyakim
Dror Levy
Tali Chen

Number of RSUs
50,000
35,000
33,000

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits.
10.1

Performance-Based Restricted Stock Unit Agreement for Ofer Elyakim, Chief Executive officer (portions of this exhibit is

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)

redacted).
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

DSP GROUP, INC.
Date:

March 5, 2021

By: /s/ Dror Levy
Dror Levy
Chief Financial Officer
and Secretary
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Exhibit 10.1
CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THE EXHIBIT BECAUSE IT IS BOTH (i) NOT MATERIAL AND
(ii) WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED.
[***] indicates the redacted confidential portions of this exhibit.
DSP GROUP, INC. 2012 EQUITY INCENTIVE PLAN
NOTICE OF PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD FOR ISRAELI RESIDENT GRANTEES
Grantee’s Name and I.D:

Ofer Elyakim

You (the “Grantee”) have been granted an award of Performance-Based Restricted Stock Units (the “Award”), subject to the terms and conditions
of this Notice of Performance-Based Restricted Stock Unit Award for Israeli Resident Grantees (the “Notice”), the DSP Group, Inc. 2012 Equity Incentive
Plan, as amended from time to time (the “Plan”), the Israeli Sub-Plan of the Plan (the “Sub-Plan”) and the Performance-Based Restricted Stock Unit
Agreement (the “Agreement”) attached hereto, as follows. Unless otherwise provided herein, the terms in this Notice shall have the same meaning as those
defined in the Plan and the Sub-Plan. In the event of any inconsistency or contradiction between any of the terms of this Notice and the provisions of the
Agreement, the Plan and the Sub-Plan, the terms and provisions of this Notice shall prevail.
Award Number
Date of Award

March 2, 2021

Vesting Commencement Date

March 1, 2021

Total Maximum Number of Performance-Based Restricted Stock
Units Awarded (the “PSUs”)

75,000

Type of Award:
☒

102 Capital Gains Track Option (with Trustee)
102 Ordinary Income Track Option (with Trustee)
102 Non-Trustee Option
3(i) Option

Other

_____________________________

Vesting Schedule:
Subject to the Grantee’s Continuous Service and other limitations set forth in this Notice, the Agreement, the Plan and the Sub-Plan:
Vesting for up to 75,000 PSUs is triggered upon the Company’s achievement of certain strategic goals. In the event vesting for the PSU Grant is triggered
pursuant to the methodology described in Exhibit A, 25% of the PSUs shall vest on the first year anniversary of March 1, 2021 with the remaining PSUs
vesting 6.25% quarterly thereafter. The methodology for determining the number of PSUs eligible to vest is described in Exhibit A.
In no event will the vested PSUs exceed 75,000 PSUs.
Notwithstanding anything in this Notice, the Agreement, the Plan or the Sub-Plan to the contrary:
1.

In the event of a termination by the Company “without Cause” or resignation by Grantee for “Good Reason” that is either within 6 months prior
to, or 12 months following, a “change of control” (as such terms are defined in Grantee’s employment agreement) prior to December 31, 2021,
Grantee shall be entitled to earn his PSU grant based on the higher of (a) PSUs based on Performance Criteria I (as set forth in Exhibit A) at
100%, or (b) in the event actual revenues achieved by the Company on a pro-rated basis exceed Performance Criteria I on a pro-rated basis, then
linear payout up to Performance Criteria II (as set forth in Exhibit A) shall apply.

2.

50,000 PSUs will immediately vest upon the earlier of the Grantee’s death and the Grantee’s Disability, in each case, prior to the end of a
Performance Period.

IN WITNESS WHEREOF, the Company and the Grantee have executed this Notice and agree that the Award is to be governed by the terms and
conditions of this Notice, the Plan, the Sub-Plan and the Agreement.
DSP Group, Inc.
a Delaware corporation
By:

/s/ Dror Levy

Title: CFO
Date: March 4, 2021
THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE PSUs SHALL VEST, IF AT ALL, ONLY DURING THE PERIOD OF THE
GRANTEE’S CONTINUOUS SERVICE OR AS OTHERWISE SPECIFICALLY PROVIDED HEREIN (NOT THROUGH THE ACT OF BEING
HIRED, BEING GRANTED THIS AWARD OR ACQUIRING SHARES HEREUNDER). SUBJECT TO THE TERMS OF THE GRANTEE’S
EMPLOYMENT AGREEMENT, THE GRANTEE FURTHER ACKNOWLEDGES AND AGREES THAT NOTHING IN THIS NOTICE, THE
AGREEMENT, NOR IN THE PLAN AND IN THE SUB-PLAN, SHALL CONFER UPON THE GRANTEE ANY RIGHT WITH RESPECT TO
CONTINUATION OF THE GRANTEE’S CONTINUOUS SERVICE, NOR SHALL IT INTERFERE IN ANY WAY WITH THE GRANTEE’S RIGHT
OR THE COMPANY’S RIGHT TO TERMINATE THE GRANTEE’S CONTINUOUS SERVICE AT ANY TIME, WITH OR WITHOUT CAUSE, AND
WITH OR WITHOUT NOTICE. THE GRANTEE ACKNOWLEDGES THAT UNLESS THE GRANTEE HAS A WRITTEN EMPLOYMENT
AGREEMENT WITH THE COMPANY TO THE CONTRARY, THE GRANTEE’S STATUS IS AT WILL.
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The Grantee acknowledges receipt of a copy of the Plan, the Sub-Plan and the Agreement, and represents that he or she is familiar with the terms and
provisions thereof, and hereby accepts the Award subject to all of the terms and provisions hereof and thereof. The Grantee has reviewed this Notice, the
Plan, the Sub-Plan and the Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Notice, and fully
understands all provisions of this Notice, the Plan, the Sub-Plan and the Agreement. The Grantee hereby agrees that all questions of interpretation and
administration relating to this Notice, the Plan, the Sub-Plan and the Agreement shall be resolved by the Administrator in accordance with Section 8 of the
Agreement. The Grantee further agrees to the venue selection and waiver of a jury trial in accordance with Section 9 of the Agreement. The Grantee further
agrees to notify the Company upon any change in the residence address indicated in this Notice.
To the extent an Approved 102 Option, as defined below, is designated above, the Grantee declares and acknowledges: (i) that he or she fully
understand that Section 102 of the Ordinance and the rules and regulations enacted thereunder apply to the PSUs specified in this Notice and to him or her;
and (ii) that he or she understands the provisions of Section 102 of the Ordinance, the tax track chosen and the implications thereof. In addition, the terms
of the PSUs shall also be subject to the terms of the Trust Agreement made between the Company and the Trustee for the benefit of the Grantee (the “Trust
Agreement”), as well as the requirements of the Israeli Income Tax Commissioner. The grant of the PSUs is conditioned upon the Grantee signing all
documents requested by the Company, the Employer or the Trustee, in accordance with and under the Trust Agreement. A copy of the Trust Agreement is
available for the Grantee’s review, during normal working hours, at Company’s offices.
Notwithstanding anything to the contrary, including the indication under “Type of Award” above, the Company shall be under no duty to ensure,
and no representation or commitment is made, that the PSUs qualify or will qualify under any particular tax treatment (such as Section 102 or any other
treatment), nor shall the Company be required to take any action for the qualification of any PSUs under such tax treatment. The Company shall have no
liability of any kind or nature in the event that, for any reason whatsoever, the PSUs do not qualify for any particular tax treatment.
Date: March 4, 2021

/s/ Ofer Elyakim
Ofer Elyakim
Grantee’s Printed Name

Address
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Award Number: __________________
DSP GROUP, INC. 2012 EQUITY INCENTIVE PLAN
PERFORMANCE-BASED RESTRICTED STOCK UNIT AGREEMENT FOR ISRAELI RESIDENT GRANTEES
1. Issuance of Units. DSP Group, Inc., a Delaware corporation (the “Company”), hereby issues to the Grantee (the “Grantee”) named in the
Notice of Performance-Based Restricted Stock Unit Award for Israeli Resident Grantees (the “Notice”) an award (the “Award”) of the Total Number of
Performance-Based Restricted Stock Units Awarded set forth in the Notice (the “Units”), subject to the Notice, this Performance-Based Restricted Stock
Unit Agreement for Israeli Resident Grantees (the “Agreement”), the terms and provisions of the DSP Group, Inc. 2012 Equity Incentive Plan, as amended
from time to time (the “Plan”) and the Israeli Sub-Plan of the Plan (the “Sub-Plan”), which are incorporated herein by reference. Unless otherwise provided
herein, the terms in this Agreement shall have the same meaning as those defined in the Plan, the Sub-Plan and the Notice.
2. Transfer Restrictions. The Units may not be transferred in any manner other than by will or by the laws of descent and distribution and may be
converted during the lifetime of the Grantee only by the Grantee. With respect to any Units granted under the provisions of Section 102 of the Ordinance,
Shares resulting from their conversion and any additional rights, including bonus shares that may be distributed to the Grantee in connection with the Units
(the “Additional Rights”), which will be allocated to the Trustee on behalf of the Grantee according to the provisions of Section 102 of the Ordinance and
the Rules (the “Approved 102 Option”), a Grantee shall not sell, assign, transfer, give as a collateral or any right that would be given to any third party or
release from trust any Share received upon the conversion of an Approved 102 Option and/or any Additional Right, until at least the lapse of the Holding
Period required under Section 102 of the Ordinance. Notwithstanding the above, if any such sale or release occurs during the Holding Period, the sanctions
under Section 102 of the Ordinance and under any rules or regulations or orders or procedures promulgated thereunder shall apply to and shall be borne by
such Grantee. At the end of the Holding Period, the Units, Shares or any Additional Rights may be transferred to the Grantee upon his demand, but only
under the condition that the tax due in accordance with Section 102 and the Rules is paid to the satisfaction of the Trustee and the Company. With respect to
an Unit granted pursuant to Section 102(c) of the Ordinance, including Additional Rights in respect thereof, if the Grantee ceases to be employed by the
Employer, the Grantee shall extend to the Company and/or the Employer a security or guarantee for the payment of tax (including social security taxes and
health insurance taxes) due at the time of sale of Shares, all in accordance with the provisions of Section 102 and the Rules.

3. Conversion of Units and Issuance of Shares.
(a) General. Subject to Sections 3(b) and 3(c), one share of Common Stock shall be issuable for each Unit subject to the Award (the
“Shares”) upon vesting. Immediately thereafter, or as soon as administratively feasible, the Company will deliver the appropriate number of Shares to the
Grantee after satisfaction of any required tax or other withholding obligations, or, in the case of Approved 102 Option, to the Trustee. Any fractional Unit
remaining after the Award is fully vested shall be discarded and shall not be converted into a fractional Share. Notwithstanding the foregoing, the relevant
number of Shares shall be delivered to the Grantee or, in the case of Approved 102 Option, to the Trustee no later than March 15th of the year following the
calendar year in which the Award vests.
(b) Delay of Conversion. The conversion of the Units into the Shares under Section 3(a) above, shall be delayed in the event the Company
reasonably anticipates that the issuance of the Shares would constitute a violation of federal securities laws or other Applicable Laws. If the conversion of
the Units into the Shares is delayed by the provisions of this Section 3(b), the conversion of the Units into the Shares shall occur at the earliest date at
which the Company reasonably anticipates issuing the Shares will not cause a violation of federal securities laws or other Applicable Laws. For purposes of
this Section 3(b), the issuance of Shares that would cause inclusion in gross income or the application of any penalty provision or other provision of the
Code is not considered a violation of Applicable Laws.
(c) Delay of Issuance of Shares. The Company shall delay the delivery of any Shares under this Section 3 to the extent necessary to comply
with Section 409A(a)(2)(B)(i) of the Code (relating to payments made to certain “specified employees” of certain publicly-traded companies); in such
event, any Shares to which the Grantee would otherwise be entitled during the six (6) month period following the date of the Grantee’s termination of
Continuous Service will be delivered on the first business day following the expiration of such six (6) month period.
4. Right to Shares. The Grantee shall not have any right in, to or with respect to any of the Shares (including any voting rights or rights with
respect to dividends paid on the Common Stock) issuable under the Award until the Award is settled by the issuance of such Shares to the Grantee or, in the
case of Approved 102 Option, to the Trustee.
5. Taxes.
(a) Tax Liability. The Grantee is ultimately liable and responsible for all taxes owed by the Grantee in connection with the Award,
regardless of any action the Company or any Related Entity takes with respect to any tax withholding obligations that arise in connection with the Award.
Neither the Company nor any Related Entity makes any representation or undertaking regarding the treatment of any tax withholding in connection with
any aspect of the Award, including the grant, vesting, assignment, release or cancellation of the Units, the delivery of Shares, the subsequent sale of any
Shares acquired upon vesting and the receipt of any dividends or dividend equivalents. The Company does not commit and is under no obligation to
structure the Award to reduce or eliminate the Grantee’s tax liability.
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(b) Payment of Withholding Taxes. No Shares will be delivered to the Grantee until the Grantee has made arrangements acceptable to the
Administrator and/or the Trustee, as applicable, for the satisfaction of applicable income tax and employment tax withholding obligations, including,
without limitation, such other tax obligations of the Grantee incident to the receipt of Shares. The Company, the Grantee’s employer or the Trustee, as
applicable, may offset or withhold (from any amount owed by the Company or the Grantee’s employer to the Grantee) or collect from the Grantee an
amount sufficient to satisfy such tax withholding obligations. Furthermore, in the event of any determination that the Company, the Grantee’s employer or
the Trustee, as applicable, has failed to withhold a sum sufficient to pay all withholding taxes due in connection with the Award, the Grantee agrees to
indemnify the Company, the Grantees’ employer or the Trustee, as applicable, and hold them harmless against and from any and all liability for any such
tax or interest or penalty thereon, including without limitation, liabilities relating to the necessity to withhold, or to have withheld, any such tax from any
payment made to the Grantee, and pay them the amount of such deficiency in cash within five (5) days after receiving a written demand from the Company,
the Grantee’s employer or the Trustee, as applicable, to do so, whether or not the Grantee is an employee of the Company and/or the Grantees’ employer at
that time.
(c) Tax Consultation. The Grantee is advised to consult with a tax advisor with respect to the tax consequences of receiving or converting
Units hereunder. The Company and/or the Grantee’s employer do not assume any responsibility to advise the Grantee on such matters, which shall remain
solely the responsibility of the Grantee.
6. Entire Agreement; Governing Law. The Notice, the Plan, the Sub-Plan and this Agreement constitute the entire agreement of the parties with
respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and the Grantee with respect to
the subject matter hereof, and may not be modified adversely to the Grantee’s interest except by means of a writing signed by the Company and the
Grantee. Nothing in the Notice, the Plan, the Sub-Plan and this Agreement (except as expressly provided therein) is intended to confer any rights or
remedies on any persons other than the parties. The Notice, the Plan, the Sub-Plan and this Agreement are to be construed in accordance with and governed
by the internal laws of the State of Delaware without giving effect to any choice of law rule that would cause the application of the laws of any jurisdiction
other than the internal laws of the State of Delaware to the rights and duties of the parties, provided that the tax treatment and the tax rules and regulations
applying hereto shall be the Ordinance and Rules. Should any provision of the Notice, the Plan, the Sub-Plan or this Agreement be determined to be illegal
or unenforceable, such provision shall be enforced to the fullest extent allowed by law and the other provisions shall nevertheless remain effective and shall
remain enforceable.
7. Construction. The captions used in the Notice and this Agreement are inserted for convenience and shall not be deemed a part of the Award
for construction or interpretation. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the
singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.
8. Administration and Interpretation. Any question or dispute regarding the administration or interpretation of the Notice, the Plan, the Sub-Plan
or this Agreement shall be submitted by the Grantee or by the Company to the Administrator. The resolution of such question or dispute by the
Administrator shall be final and binding on all persons.
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9. Venue and Jurisdiction. The Company and the Grantee agree that any suit, action, or proceeding arising out of or relating to the Notice, the
Plan, the Sub-Plan or this Agreement shall be brought in the United States District Court for the District of Delaware (or should such court lack jurisdiction
to hear such action, suit or proceeding, in a Delaware state court) and that the parties shall submit to the jurisdiction of such court. The parties irrevocably
waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action or proceeding brought in such
court. THE PARTIES ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MAY HAVE TO A JURY TRIAL OF ANY SUCH SUIT, ACTION
OR PROCEEDING. If any one or more provisions of this Section 9 shall for any reason be held invalid or unenforceable, it is the specific intent of the
parties that such provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.
10. Notices. Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery,
upon deposit for delivery by an internationally recognized express mail courier service or upon deposit in the United States mail by certified mail (if the
parties are within the United States), with postage and fees prepaid, addressed to the other party at its address as shown in these instruments, or to such
other address as such party may designate in writing from time to time to the other party.
11. Amendment and Delay to Meet the Requirements of Section 409A. The Grantee acknowledges that the Company, in the exercise of its sole
discretion and without the consent of the Grantee, may amend or modify this Agreement in any manner and delay the issuance of any Shares issuable
pursuant to this Agreement to the minimum extent necessary to meet the requirements of Section 409A of the Code as amplified by any Treasury
regulations or guidance from the Internal Revenue Service as the Company deems appropriate or advisable. In addition, the Company makes no
representation that the Award will comply with Section 409A of the Code and makes no undertaking to prevent Section 409A of the Code from applying to
the Award or to mitigate its effects on any deferrals or payments made in respect of the Units. The Grantee is encouraged to consult a tax adviser regarding
the potential impact of Section 409A of the Code.
END OF AGREEMENT
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Exhibit A
The PSUs that vest will be determined as follows (rounded down to the nearest whole share):
Criteria

Comments

Performance Criteria I: Total revenues for 2021 meet $[***] million.
Performance Criteria II: Total revenues for 2021 meet or exceed $[***]
million.
0% of PSU grant if Performance Criteria 85% or below Performance
Criteria I.
100% of PSU grant if Performance Criteria I is met.
150% of PSU grant if Performance Criteria II is met.
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Payout is linear between 0, 100% and
150% criteria

