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4 Science Park
New Haven, Connecticut 06511
April 29, 2020
Dear Stockholder:
You are cordially invited to attend our 2020 Annual Meeting of Stockholders (the “Annual Meeting”), which
will be will be held virtually via live webcast at www.virtualshareholdermeeting.com/PRPO2020, on Thursday,
June 25, 2020, at 9:00 a.m. Eastern time. You will be able to attend the meeting online and submit questions during
the meeting by visiting the website listed above. You will also be able to vote your shares electronically at the Annual
Meeting. The meeting will be held online only. Because the Annual Meeting is virtual and being conducted
electronically, stockholders cannot attend the Annual Meeting in person. Instructions regarding how to attend the
meeting online and details concerning the business to be conducted at the Annual Meeting are more fully described in
the accompanying Notice of Annual Meeting of Stockholders and Proxy Statement which are a part of this invitation.
At the Annual Meeting, stockholders will be asked to vote on each of the five proposals set forth in the Notice of
Annual Meeting of Stockholders and the proxy statement, which describe the formal business to be conducted at the
Annual Meeting and follow this letter.
It is important that your shares are represented and voted at the Annual Meeting regardless of the size of your
holdings. Whether or not you plan to attend the Annual Meeting, please complete, sign, date and return the
accompanying proxy card in the enclosed postage-paid envelope or vote electronically via the Internet or by telephone,
if permitted by the broker or other nominee that holds your shares. Voting electronically, by telephone, or by returning
your proxy card in advance of the Annual Meeting does not deprive you of your right to attend the Annual Meeting.
Please review the instructions on each of your voting options described in the Proxy Statement.

If you have any questions concerning the Annual Meeting and you are the stockholder of record of your shares,
please contact Precipio’s CEO Ilan Danieli at (203) 787-7888 ex. 536. If your shares are held by a broker or other
nominee (that is, in “street name”), please contact your broker or other nominee for questions concerning the Annual
Meeting.
Thank you for your continued support. We look forward to seeing those of you who will be able to attend the
Annual Meeting.
Sincerely yours,
/s/ ILAN DANIELI
Ilan Danieli
Chief Executive Officer

4 Science Park
New Haven, Connecticut 06511

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be Held June 25, 2020
To the Stockholders of Precipio, Inc.:
Notice is hereby given that the Annual Meeting of Stockholders of Precipio, Inc. (the “Company”) will be held
virtually via live webcast at www.virtualshareholdermeeting.com/PRPO2020, on Thursday, June 25, 2020, at
9:00 a.m. Eastern time. Stockholders will be able to listen to and participate in the meeting live, submit questions, and
vote online. Because the Annual Meeting is virtual and being conducted electronically, stockholders cannot attend the
Annual Meeting in person. The Annual Meeting is being held for the following purposes:
(1) To elect Douglas Fisher, M.D., Jeffrey Cossman, M.D. and Richard Sandberg as Class II directors for terms
to expire in 2023 (“Proposal 1 – Election of Directors”);
(2) To approve, for purposes of complying with applicable Nasdaq Listing Rules, the potential issuance and
sale of more than 20% of the Company’s common stock pursuant to the Company’s purchase agreement
with Lincoln Park Capital Fund, LLC (“LPC”) pursuant to which LPC has agreed to purchase from us, from
time to time, up to $10,000,000 of our common stock, (the “LP Transaction”) (“Proposal 2 – Nasdaq
Limit Proposal in relation to the LP Transaction”).
(3) To approve, for purposes of complying with applicable Nasdaq Listing Rules, the potential issuance of more
than 20% of the Company’s common stock which may be issued by the Company to certain investors in
connection with an amendment agreement (the “March 2020 Amendment”) amending the terms of that
certain 8% Senior Secured Convertible Promissory Notes issued to the investors on April 16, 2019 and
May 14, 2019 (the “Convertible Note Transaction”) (“Proposal 3 – Nasdaq Limit Proposal in relation
to the Convertible Note Transaction”).
(4) To approve an amendment and restatement of the Company’s 2017 Stock Option and Incentive Plan (the
“2017 Plan”) to (i) increase the aggregate number of shares authorized for issuance under the 2017 Plan by

250,000 shares from 913,586 shares to 1,163,586 shares; (ii) increase the maximum number of shares that
may be granted in the form of stock options or stock appreciation rights to any one individual in any one
calendar year and the maximum number of shares underlying any award intended to qualify as
“performance-based compensation” to any one individual in any performance cycle, in each case to 250,000
shares of common stock; (iii) amend the “evergreen” provision, pursuant to which the aggregate number of
shares authorized for issuance under the 2017 Plan will be automatically increased each year beginning on
January 1, 2021 by 8% of the number of shares of common stock issued and outstanding on the immediately
preceding December 31, or such lesser number of shares determined by our Board of Directors or
Compensation Committee (the “2017 Plan Amendment Proposal”); and (“Proposal 4 – 2017 Stock Option
Plan Amendment Proposal”);
(5) To ratify the appointment of Marcum LLP as our independent registered public accounting firm for the year
ending December 31, 2020 (“Proposal 5 – Appointment of Public Accounting Firm”); and
(6) To transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.
Only stockholders of record at the close of business on April 28, 2020 (the “Record Date”) are entitled to notice
of, and to vote at, the Annual Meeting. The Proxy Statement contains important information for you to consider when
deciding how to vote on the matters brought before the Annual Meeting. To participate in the Annual Meeting, you

will need the 16-digit control number included on your proxy card or on the instructions that accompanied your proxy
materials. The Annual Meeting will begin promptly at 9:00 a.m. Eastern time on Thursday, June 25, 2020. Online
check-in will begin at 8:45 a.m. Eastern time, and you should allow approximately 15 minutes for the online checkin procedures.
The Company is pleased to take advantage of Securities and Exchange Commission (the “SEC”) rules that allow
companies to furnish their proxy materials over the Internet. The Company is mailing to many of our stockholders a
Notice of Internet Availability of Proxy Materials (the “Notice”) instead of a paper copy of the proxy materials and
our Annual Report for the fiscal year ended December 31, 2019 on Form 10-K filed with the SEC on April 7, 2020
(“Annual Report”). The Notice contains instructions on how to access those documents and to cast your vote via the
Internet. The Notice also contains instructions on how to request a paper copy of our proxy materials and our Annual
Report. All stockholders who do not receive a Notice will receive a paper copy of the proxy materials and the Annual
Report by mail. This process allows the Company to provide its stockholders with the information they need on a
more timely basis, while reducing the environmental impact and lowering the costs of printing and distributing our
proxy materials.
By Order of the Board of Directors
/s/ ILAN DANIELI
Ilan Danieli, Chief Executive Officer
Connecticut
April 29, 2020
Whether or not you expect to attend the Annual Meeting, we urge you to vote your shares at your earliest
convenience. This will ensure the presence of a quorum at the Annual Meeting. Promptly voting your shares
will save Precipio the expenses and extra work of additional solicitation. Submitting your proxy now will not
prevent you from voting your shares at the Annual Meeting if you desire to do so, as your proxy is revocable at
your option. Your vote is important, so please act today!
Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on June 25,
2020: This Proxy Statement, the accompanying form of proxy card and our Annual Report, including consolidated
financial statements, are available on the Internet at http://precipiodx.com . Under rules issued by the Securities and
Exchange Commission (the “SEC”), we are providing access to our proxy materials both by sending you this full set
of proxy materials and by notifying you of the availability of our proxy materials on the Internet. The information
contained on or that may be obtained from our website is not, and shall not be, deemed to be, a part of this Proxy

Statement. You can review filings we make with the SEC at its website (www.sec.gov), including our annual reports
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports
electronically filed or furnished pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). Our Code of Conduct and Ethics and the charters of our Nominating and Governance
Committee, Audit Committee, and Compensation Committee of the Board of Directors may be accessed within the
Investor Relations section of our website.

4 Science Park
New Haven, Connecticut 06511
PROXY STATEMENT
for
2020 ANNUAL MEETING OF STOCKHOLDERS
of
PRECIPIO, INC.
GENERAL INFORMATION
The Board of Directors (the “Board”) of Precipio, Inc. (the “Company”) is soliciting your proxy to vote at the
Annual Meeting of Stockholders (the “Annual Meeting”) which will be held virtually via live webcast at
www.virtualshareholdermeeting.com/PRPO2020, on Thursday, June 25, 2020, at 9:00 a.m. Eastern time.
Stockholders will be able to listen to and participate in the meeting live, submit questions, and vote online. Because
the Annual Meeting is virtual and being conducted electronically, stockholders cannot attend the Annual Meeting in
person. Only stockholders of record as of the close of business on April 28, 2020 (the “Record Date”) are entitled to
vote at the Annual Meeting. To participate in the Annual Meeting, you will need the 16-digit control number included
on your proxy card or on the instructions that accompanied your proxy materials. The Annual Meeting will begin
promptly at 9:00 a.m. Eastern time Thursday, June 25, 2020, at 9:00 a.m. Online check-in will begin at 8:45 a.m.
Eastern time, and you should allow approximately 15 minutes for the online check-in procedures.
In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the “SEC”),
we have elected to provide our beneficial owners and stockholders of record access to our proxy materials over the
Internet. Beneficial owners are stockholders whose shares of our common stock are held in the name of a broker, bank
or other agent (i.e., in “street name”). Accordingly, a Notice of Internet Availability of Proxy Materials (the “Notice”)
will be mailed on or about May 4, 2020 to our beneficial owners and stockholders of record who owned our common
stock at the close of business on the Record Date.
Beneficial owners and stockholders of record will have the ability to access the proxy materials on a website
referred to in the Notice or request that a printed set of the proxy materials be sent to them by following the instructions
in the Notice. Beneficial owners and stockholders of record who have previously requested to receive paper copies of
our proxy materials will receive paper copies of the proxy materials instead of a Notice.
This proxy statement has been prepared by the management of Precipio, Inc.
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QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Why did I Receive a Notice of Internet Availability of Proxy Materials in the Mail instead of a Full Set of
Proxy Materials?

We are pleased to take advantage of the SEC rule that allows companies to furnish their proxy materials over the
Internet.Accordingly, we have sent to our stockholders of record a Notice of Internet Availability of Proxy Materials.
Instructions on how to access the proxy materials over the Internet free of charge or to request a paper copy may be
found in the Notice. Our stockholders may request to receive proxy materials in printed form by mail or electronically
on an ongoing basis. A stockholder’s election to receive proxy materials by mail or electronically will remain in effect
until the stockholder changes the stockholder’s election.
What Does it Mean if I Receive More than One Notice?
If you receive more than one Notice, your shares may be registered in more than one name or in different
accounts. Please follow the voting instructions on each Notice to ensure that all of your shares are voted.
Who Can Vote?
Stockholders who owned common stock at the close of business on April 28, 2020 (the “Record Date”), are
entitled to vote at the Annual Meeting. On the Record Date, there were 10,454,217 shares of common stock
outstanding and entitled to vote.
You do not need to attend the Annual Meeting to vote your shares. Shares represented by valid proxies, received
in time for the Annual Meeting and not revoked prior to the Annual Meeting, will be voted at the Annual Meeting. A
stockholder may revoke a proxy before the proxy is voted by delivering to our Secretary a signed statement of
revocation or a duly executed proxy card bearing a later date. Any stockholder who has executed a proxy card but
attends the Annual Meeting in person may revoke the proxy and vote at the Annual Meeting.
What is the Difference Between Holding Shares as a Record Holder and as a Beneficial Owner (Holding
Shares in Street Name)?
If your shares are registered in your name with our transfer agent EQ Shareowner Services you are the “record
holder” of those shares. If you are a record holder, these proxy materials have been provided directly to you by the
Company.
If your shares are held in a stock brokerage account, a bank or other holder of record, you are considered the
“beneficial owner” of those shares held in “street name.” If your shares are held in street name, these proxy materials
have been forwarded to you by that organization. The organization holding your account is considered to be the
stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to
instruct this organization on how to vote your shares.
Who May Attend the Annual Meeting?
Only record holders and beneficial owners of our common stock, or their duly authorized proxies, may attend the
Annual Meeting. If your shares of common stock are held in street name, you will need to bring a copy of a brokerage
statement or other documentation reflecting your stock ownership as of the Record Date.
How Many Votes Do I Have?
Each share of common stock that you own entitles you to one vote.
How Do I Vote?
Whether you plan to attend the Annual Meeting or not, we urge you to vote by proxy. All shares represented by
valid proxies that we receive through this solicitation, and that are not revoked, will be voted in accordance with your
instructions on the proxy card or as instructed via Internet or telephone. You may specify whether your shares should
be voted for or withheld for each nominee for director, and how your shares should be voted with respect to each of
the other proposals. Except as set forth below, if you properly submit a proxy without giving specific voting
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instructions, your shares will be voted in accordance with the Board’s recommendations as noted below. Voting by
proxy will not affect your right to attend the Annual Meeting. If your shares are registered directly in your name
through our stock transfer agent, EQ Shareowner Services, or you have stock certificates, you may vote:
•

By mail. Complete and mail the proxy card in the enclosed postage prepaid envelope. Your proxy will be
voted in accordance with your instructions. If you sign the proxy card, but do not specify how you want
your shares voted, they will be voted as recommended by the Board.

•

By Internet. www.proxyvote.com.

•

By Attending the Virtual Annual Meeting. This year’s Annual Meeting will be a completely virtual
meeting of stockholders and will be webcast live over the internet. Please go to
www.virtualshareholdermeeting.com/PRPO2020 for instructions on how to attend and participate in the
Annual Meeting. If your shares are held in “street name” (held in the name of a bank, broker or other
nominee), you must provide the bank, broker or other nominee with instructions on how to vote your shares
and can do so as follows:

•

By Internet or by telephone. Follow the instructions you receive from your broker to vote by Internet or
telephone.

•

By mail. You will receive instructions from your broker or other nominee explaining how to vote your
shares.

How Will my Shares be Voted if I Give No Specific Instruction?
We must vote your shares as you have instructed. If there is a matter on which a stockholder of record has given
no specific instruction but has authorized us generally to vote the shares, they will be voted as follows:
•

“FOR” for the election of the Board nominees as directors;

•

“FOR” for Nasdaq Limit Proposal in relation to the LP Transaction;

•

“FOR” for Nasdaq Limit Proposal in relation to the Convertible Note Transaction;

•

“FOR” for 2017 Stock Option Plan Amendment; and

•

“FOR” ratification of the selection of Marcum LLP as our independent public accountant for the fiscal year
ending December 31, 2020.

This authorization would exist, for example, if a stockholder of record merely signs, dates and returns the proxy
card but does not indicate how its shares are to be voted on one or more proposals. If other matters properly come
before the Annual Meeting and you do not provide specific voting instructions, your shares will be voted at the
discretion of the proxies.
May I Change or Revoke My Proxy?
If you give us your proxy, you may change or revoke it at any time before the Annual Meeting. You may change
or revoke your proxy in any one of the following ways:
•

signing a new proxy card and submitting it as instructed above;

•

if your shares are held in street name, re-voting by Internet or by telephone as instructed above – only your
latest Internet or telephone vote will be counted;

•

if your shares are registered in your name, notifying the Company’s Secretary in writing before the Annual
Meeting that you have revoked your proxy; or

•

attending the Annual Meeting in person and voting in person. Attending the Annual Meeting in person will
not in and of itself revoke a previously submitted proxy unless you specifically request it.

Will My Shares Be Voted If I Do Not Return My Proxy Card?
If your shares are registered in your name or if you have stock certificates, they will not be voted if you do not
return your proxy card by mail or vote at the Annual Meeting as described above under “How Do I Vote?” If your
broker cannot vote your shares on a particular matter because it has not received instructions from you and does not
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have discretionary voting authority on that matter, or because your broker chooses not to vote on a matter for which
it does have discretionary voting authority, this is referred to as a “broker non-vote.” The New York Stock Exchange
(“NYSE”) has rules that govern brokers who have record ownership of listed company stock (including stock such as
ours that is listed on The Nasdaq Capital Market or Nasdaq) held in brokerage accounts for their clients who
beneficially own the shares. Under these rules, brokers who do not receive voting instructions from their clients have
the discretion to vote uninstructed shares on certain matters (“routine matters”), but do not have the discretion to vote
uninstructed shares as to certain other matters (“non-routine matters”). Under NYSE interpretations, Proposal 1
(election of the Board nominees as directors), Proposal 2 (Nasdaq Limit Proposal in relation to the LP Transaction),
Proposal 3 (Nasdaq Limit Proposal in relation to the Convertible Note Transaction) and Proposal 4 (2017 Stock Option
Plan Amendment) is considered a non-routine matter and Proposal 5 (ratification of our independent public
accountant) is considered a routine matter. If your shares are held in street name and you do not provide voting
instructions to the bank, broker or other nominee that holds your shares as described above under “How Do I Vote?,”
the bank, broker or other nominee has the authority, even if it does not receive instructions from you, to vote your
unvoted shares for Proposal 5 (the ratification of our independent public accountant) but does not have authority to
vote your unvoted shares for Proposal 1 (election of directors) Proposal 2 (Nasdaq Limit Proposal in relation to the
LP Transaction), Proposal 3 (Nasdaq Limit Proposal in relation to the Convertible Note Transaction) and Proposal 4
(2017 Stock Option Plan Amendment). We encourage you to provide voting instructions. This ensures your shares
will be voted at the Annual Meeting in the manner you desire.
What Vote is Required to Approve Each Proposal and How are Votes Counted?
Proposal 1:
Election of Directors

The nominees for director who receive the greatest number of votes FOR election
(also known as a plurality) will be elected as directors. You may vote either FOR all
of the nominees, WITHHOLD your vote from all of the nominees or WITHHOLD
your vote from any one or more of the nominees. Votes that are withheld will not be
included in the vote tally for the election of directors. Brokerage firms do not have
authority to vote customers’ unvoted shares held by the firms in street name for the
election of directors. As a result, any shares not voted by a beneficial owner will be
treated as a broker non-vote. Broker non-votes will have no effect on the results of
this vote.

Proposal 2:
Nasdaq Limit Proposal in
relation to the LP
Transaction

Approval of this proposal requires the affirmative vote of a majority of the
outstanding shares of our Common Stock present virtually at the meeting or by proxy
at the Annual Meeting and entitled to vote thereon as of the Record Date. You may
vote “FOR,” “AGAINST” or “ABSTAIN” from voting on this proposal. For
purposes of determining whether this proposal has passed, abstentions will have the
effect of a vote AGAINST the proposal. Broker non-votes will have no effect on the
proposal.

Proposal 3:
Nasdaq Limit Proposal in
relation to the Convertible
Note Transaction

Approval of this proposal requires the affirmative vote of a majority of the
outstanding shares of our Common Stock present virtually in the meeting or by proxy
at the Annual Meeting and entitled to vote thereon as of the Record Date. You may
vote “FOR,” “AGAINST” or “ABSTAIN” from voting on this proposal. For
purposes of determining whether this proposal has passed, abstentions will have the
effect of a vote AGAINST the proposal. Broker non-votes will have no effect on the
proposal.

Proposal 4:
2017 Stock Option Plan
Amendment

Approval of this proposal requires the affirmative vote of a majority of the
outstanding shares of our Common Stock present virtually in the meeting or by proxy
at the Annual Meeting and entitled to vote thereon as of the Record Date. You may
vote “FOR,” “AGAINST” or “ABSTAIN” from voting on this proposal. For
purposes of determining whether this proposal has passed, abstentions will have the
effect of a vote AGAINST the proposal. Broker non-votes will have no effect on the
proposal.
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Proposal 5:
Ratification of the
Appointment of Marcum
LLP as our Independent
Public Accountant for the
Fiscal Year Ending
December 31, 2020

The affirmative vote of a majority of the votes cast for this proposal is required to
ratify the appointment of the Company’s independent public accountant. Abstentions
will be counted towards the tabulation of votes cast on this proposal and will have
the same effect as a negative vote. Brokerage firms have authority to vote customers’
unvoted shares held by the firms in street name on this proposal. If a broker does not
exercise this authority, such broker non-votes will have no effect on the results of
this vote. We are not required to obtain the approval of our stockholders to appoint
the Company’s independent accountant. However, if our stockholders do not ratify
the appointment of Marcum LLP as the Company’s independent public accountant
for the fiscal year ending December 31, 2020, the Audit Committee of the Board may
reconsider its appointment.

How are Votes Counted?
Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count,
for the election of directors, “For,” “Withhold” and broker non-votes; and, with respect to the other proposals, votes
“For” and “Against,” abstentions and broker non-votes. Broker non-votes will not be included in the tabulation of the
voting results of any of the proposals and, therefore, will have no effect on such proposals.
What is a Broker Non-Vote?
If your shares are held in street name, you must instruct the organization who holds your shares how to vote your
shares. If you sign your proxy card but do not provide instructions on how your broker should vote on “routine”
proposals, your broker will vote your shares as recommended by the Board. If you do not provide voting instructions,
your shares will not be voted on any “non-routine” proposals. This vote is called a “broker non-vote.” Because broker
non-votes are not considered under Delaware law to be entitled to vote at the Annual Meeting, broker non-votes will
not be included in the tabulation of the voting results of any of the proposals and, therefore, will have no effect on
these proposals.
What Constitutes a Quorum for the Annual Meeting?
The presence, virtually in the meeting or by proxy, of the holders of a majority of the shares entitled to vote at
the Annual Meeting is necessary to constitute a quorum at the Annual Meeting. Votes of stockholders of record who

are present at the Annual Meeting virtually in the meeting or by proxy, abstentions, and broker non-votes are counted
for purposes of determining whether a quorum exists.
Householding of Annual Disclosure Documents
The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for Proxy Availability Notice or other Annual Meeting materials with respect to two or more
stockholders sharing the same address by delivering a single Notice or other Annual Meeting materials addressed to
those stockholders. This process, which is commonly referred to as householding, potentially provides extra
convenience for stockholders and cost savings for companies. Stockholders who participate in householding will
continue to be able to access and receive separate proxy cards.
This year, a number of brokers with account holders who are our stockholders will be “householding” our proxy
materials. A Notice or proxy materials will be delivered in one single envelope to multiple stockholders sharing an
address unless contrary instructions have been received from one or more of the affected stockholders. Once you have
received notice from your broker that they will be householding communications to your address, householding will
continue until you are notified otherwise or until you revoke your consent.
Those stockholders who either (i) do not wish to participate in “householding” and would like to receive their
own sets of our annual disclosure documents in future years or (ii) who share an address with another one of our
stockholders and who would like to receive only a single set of our annual disclosure documents should follow the
instructions described below:
•

Stockholders whose shares are registered in their own name should contact our transfer agent,
EQ Shareowner Services, 1110 Centre Pointe Curve Suite 101, Mendota Heights, MN 55120, Tel: 855-2176361.
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•

Stockholders whose shares are held by a broker or other nominee should contact such broker or other
nominee directly and inform them of their request. Stockholders should be sure to include their name, the
name of their brokerage firm and their account number.

Who is paying for this proxy solicitation?
In addition to mailed proxy materials, our directors, officers and employees may also solicit proxies in person,
by telephone, or by other means of communication. We will not pay our directors, officers and employees any
additional compensation for soliciting proxies. We may reimburse brokerage firms, banks and other agents for the
cost of forwarding proxy materials to beneficial owners.
When are stockholder proposals due for next year’s annual meeting?
At our annual meeting each year, our Board of Directors submits to stockholders its nominees for election as
directors. In addition, the Board of Directors may submit other matters to the stockholders for action at the annual
meeting.
Any stockholder who meets the requirements of the proxy rules under the Exchange Act may submit proposals
to the Board of Directors to be presented at the next annual meeting. Such proposals must comply with the
requirements of Rule 14a-8 under the Exchange Act and must be submitted in writing by notice delivered or mailed
by first-class United States mail, postage prepaid, to our Secretary at our principal executive offices at the address set
forth above and must be received not later than March 30, 2021. If the date of the annual meeting is moved by more
than 30 days from the date contemplated at the time of the previous year’s proxy statement, then notice must be
received within a reasonable time before we begin to print and send proxy materials in order to be considered for

inclusion in the proxy materials to be disseminated by the Board of Directors for such annual meeting. We will publicly
announce the deadline for submitting a proposal in a press release or in a document filed with the SEC.
Our Amended and Restated Bylaws also provide for separate notice procedures to recommend a person for
nomination as a director or to propose business to be considered by stockholders at a meeting. To be considered timely
under these provisions, the stockholder’s notice must be received by our Secretary at our principal executive offices
at the address set forth above (i) no later than 35 days prior to the date of the annual meeting; provided, however, that
if less than 35 days’ notice of a meeting of stockholders is given to the stockholders, such notice must be made or
delivered to our Secretary not later than the close of business on the seventh day following the day on which the notice
of a meeting was mailed; and (ii) in the case of a special meeting of stockholders, no later than the close of business
on the tenth day following the day on which notice of the date of the meeting was mailed. Our Amended and Restated
Bylaws also specify requirements as to the form and content of a stockholder’s notice.
The Board of Directors, a designated committee thereof or the chairman of the meeting may refuse to
acknowledge the introduction of any stockholder proposal if it is not made in compliance with the applicable notice
provisions.
How can I find out the results of the voting at the Annual Meeting?
Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in our
Current Report on Form 8-K within four (4) business days after the Annual Meeting.
What Interest Do Officers and Directors Have in Matters to Be Acted Upon?
Members of the Board of Directors and executive officers of the Company do not have any interest in any
proposal that is not shared by all other stockholders of the Company except for Proposal 1 and David S. Cohen’s
interest in Proposal Three (as further described in Proposal Three and the Certain Relationships and Related Party
Transaction section of this Proxy Statement).
Do I Have Dissenters’ Rights of Appraisal?
Our stockholders do not have appraisal rights under Delaware law or under our governing documents with respect
to the matters to be voted upon at the Annual Meeting.
Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to Be Held on
June 25, 2020: The Notice of Annual Meeting of Stockholders, our Proxy Statement and 2019 Annual Report
are available at www.proxyvote.com.
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The following documents are being made available to all stockholders entitled to notice of and to vote at the
Annual Meeting:
1)

This proxy statement.

2)

The accompanying proxy.

3)

Our 2019 Annual Report.

The 2019 Annual Report includes our consolidated financial statements for the fiscal year ended December 31,
2019, but is not a part of this proxy statement. You can also find a copy of our 2019 Annual Report on Form 10-K (as
amended by form 10-K/A) on the Internet through the Securities and Exchange Commission’s electronic data system
called EDGAR at www.sec.gov or through the Investor Relations section of our website at http://precipiodx.com.
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−}{}VOTING SECURITIES AND BENEFICIAL OWNERSHIP BY
PRINCIPAL STOCKHOLDERS, DIRECTORS AND OFFICERS

Beneficial Ownership of Common Stock
On the Record Date there were 10,454,217 issued and outstanding shares of our common stock.
The following table provides information known to the Company with respect to beneficial ownership of the
Company’s common stock by its directors, by its named executive officers, by all of its current executive officers and
directors as a group, and by each person the Company believes beneficially owns more than 5% of its outstanding
common stock as of the Record Date. Percentage ownership calculations for beneficial ownership for each person or
entity are based on 10,454,217 shares outstanding as of April 28, 2020. The number of shares beneficially owned by
each person or group as of the Record Date includes shares of the Company’s common stock that such person or group
had the right to acquire on or within 60 days after the Record Date, including, but not limited to, upon the exercise of
options, warrants to purchase common stock or the conversion of securities into common stock. Except as otherwise
indicated in the table below, addresses of named beneficial owners are in care of Precipio, Inc., 4 Science Park, New
Haven, CT 06511. Beneficial ownership information of persons other than our current executive officers and directors
is based on available information including, but not limited to, Schedules 13D, 13F or 13G filed with the SEC or
information supplied by these persons.
Name of Beneficial Owner

Number of Shares
Beneficially Owned

Percent of Class

Executive Officers and Directors:
Ilan Danieli(1)

61,194

*

Carl R. Iberger(2)

21,068

*

Jeffrey Cossman, M.D.(3)

14,644

*

David S. Cohen(4)

872,663

7.8%

Richard Sandberg(3)

5,021

*

Mark Rimer(5)

97,101

*

Douglas Fisher, M.D.(3)

14,644

*

Kathleen D. LaPorte(3)

13,223

*

All executive officers and directors as a group (8 persons)(6)

1,099,558

9.7%

*

Represents beneficial ownership of less than 1% of the shares of Common Stock.

(1)

Consists of 11,314 shares of Common Stock owned by IDP Holdings, LLC. (Mr. Danieli is the sole member and manager of IDP Holdings,
LLC.), 2,727 shares of Common Stock owned by Mr. Danieli and 47,153 shares of Common Stock issuable to Mr. Danieli upon the exercise
of stock options that are exercisable or will become exercisable within 60 days after the Record Date.
Consists of 1,137 shares of Common Stock owned by Mr. Iberger and 19,931 shares of Common Stock issuable to Mr. Iberger upon the
exercise of stock options that are exercisable or will become exercisable within 60 days after the Record Date.

(2)
(3)

Consists solely of shares of Common Stock issuable upon the exercise of stock options that are exercisable or will become exercisable within
60 days after the Record Date.

(4)

Consists of (i) 110,139 shares of Common Stock; (ii) 88,564 shares of Common Stock issuable upon exercise of warrants to purchase shares
of Common Stock that are exercisable or will become exercisable within 60 days of April 28, 2019; (iii) 14,618 shares of Common Stock
issuable upon the exercise of stock options that are exercisable or will become exercisable within 60 days after the Record Date; and
(iv) 659,342 shares of common stock issuable upon conversion of our Senior Secured Convertible Promissory Notes based on an assumed
conversion price of $0.50 . Based on information provided to the Company by the stockholder and disclosed in a Schedule 13G filed on
July 11, 2017. The business address for David S. Cohen is 299 Bishop Avenue, Bridgeport, Connecticut 06610.
Consists of (i) 45,791 shares of Common Stock held by Chenies Investor LLC; (ii) 22,727 shares of Common Stock held by Chenies
Management LLC; (iii) 278 shares of Common Stock held by Mr. Rimer; (iv) warrants to purchase 11,692 shares of Common Stock held by
Chenies Investor LLC; (v) warrants to purchase 1,969 shares of Common Stock held by Chenies Management LLC; and (vi) 14,644 shares
of Common Stock issuable upon the exercise of stock options that are exercisable or will become exercisable within 60 days after the Record
Date held directly by Mr. Rimer. Mr. Rimer is managing member of Chenies Investor LLC and Chenies Management LLC. Based on
information provided to the Company by the stockholder and disclosed in a Schedule 13D/A filed on October 17, 2017.

(5)

(6)

Includes shares which may be acquired by executive officers and directors as a group within 60 days after the Record Date through the
exercise of stock options or warrants.
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PROPOSAL ONE: ELECTION OF DIRECTORS
Board of Directors and Committees
Our Board consists of seven directors. The Board is divided into three classes with directors in each class serving
for a term of three years. The terms of office of the current Class I, Class II and Class III directors will expire in 2022,
2020 and 2021, respectively. Our directors are elected by the holders of our common stock. There are two directors in
each of Class I and Class III and three directors in Class II.
Ilan Danieli and David S. Cohen are Class I directors, Douglas Fisher, M.D., Jeffrey Cossman, M.D. and Richard
Sandberg are Class II directors and Kathleen D. LaPorte and Mark Rimer are Class III directors.
The Board has nominated Douglas Fisher, M.D., Jeffrey Cossman, M.D. and Richard Sandberg for election by
the stockholders as the Class II directors to serve three-year terms expiring in 2023. Each of the nominated directors
has expressed his intention to continue to serve on the Board if elected. There are no arrangements or understandings
between each of the directors and any other person pursuant to which they were selected as nominees.
Our Amended and Restated Bylaws provide that directors are elected by a plurality vote. Therefore, our directors
will be elected as if they are the nominees receiving the highest number of affirmative votes. This means that votes
withheld and broker non-votes with respect to the election of the directors will have no effect on the election of such
directors. If one of the directors is unable to serve as a director, the Board may nominate a substitute nominee. In that
case, the Board will vote all valid proxies that voted in favor of the director that is unable to serve, for the election of
the substitute nominee.
Certain biographical information regarding our director nominees and directors continuing in office after the
Annual Meeting, including their ages is set forth below. In each individual’s biography we have highlighted specific
experience, qualifications, and skills that have led the Board to conclude that such individual is a valued member of
our Board. In addition to these specific attributes, all of our directors have significant expertise in one or more areas
of importance to our business and have high-level managerial experience in relatively complex organizations or are
accustomed to dealing with complex problems. We believe all of our directors are individuals of high character and
integrity, are able to work well with others, and have sufficient time to devote to the affairs of our company.
The Board of Directors recommends that you vote “FOR” the director nominees named in Proposal One.
Vote Required
The nominees for director who receive the greatest number of votes FOR election (also known as a plurality)
will be elected as directors. You may vote either FOR all of the nominees, WITHHOLD your vote from all of the
nominees or WITHHOLD your vote from any one or more of the nominees. Votes that are withheld will not be
included in the vote tally for the election of directors. Brokerage firms do not have authority to vote customers’ unvoted
shares held by the firms in street name for the election of directors. As a result, any shares not voted by a beneficial
owner will be treated as a broker non-vote. Such broker non-votes will have no effect on the results of this vote.
Information about our Board of Directors
BOARD COMPOSITION
Our Board of Directors is made up of seven individuals, each with a valuable core set of skills, talents and
attributes that make them appropriate for our Company's Board as a whole. When searching for new Board candidates,
the Nominating and Governance Committee considers the evolving needs of the Company's global business and
searches for Board candidates that fill any current or anticipated future needs or gaps in skills, experience and overall
Board composition.

Board Diversity: the Board believes that it is essential that directors represent diverse perspectives, skills and
experience. When evaluating the various qualifications, experiences and backgrounds of Board candidates, the Board
reviews and discusses many aspects of diversity such as gender, race, national origin, education, professional
experience, geographic representation and differences in viewpoints and skills. To the extent possible, director
recruitment efforts include several of these factors and the Board strives to recruit candidates that enhance the Board's
diversity.
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As determined by our Board and the Nominating and Governance Committee, all of our directors and director
candidates possess the following qualifications:

Director Qualification Criteria
Director Qualification

Description

Financial Literacy

Directors and candidates should be “financially literate” as such
qualification is interpreted by the Board in its business judgment.

Leadership Experience

Directors and candidates should possess significant leadership
experience, such as experience in business, finance/accounting, financial
services regulation, education or government, and shall possess qualities
reflecting a proven record of accomplishment and ability to work with
others.

Commitment to Our Values

Directors and candidates shall be committed to promoting our financial
success and preserving and enhancing our business and ethical
reputation, as embodied in our codes of conduct and ethics.

Absence of Conflicting Commitments

Directors and candidates should not have commitments that would
conflict with the time requirement commitments of a director.

Reputation and Integrity

Directors and candidates shall be of high repute and recognized integrity
and not have been convicted in a criminal proceeding (excluding traffic
violations and other minor offenses). Such person shall not have been
found in a civil proceeding to have violated any federal or state securities
or commodities law and shall not be subject to any court or regulatory
order or decree limiting his or her business activity, including in
connection with the purchase or sale of any security or commodity.

Knowledge and Experience

Directors and candidates should possess knowledge and experience that
will complement that of other directors and promote the creation of
stockholder value.

The process undertaken by the Nominating and Governance Committee in recommending qualified director
candidates is described under “Nominating and Corporate Governance Committee” below. All of our directors bring
significant executive leadership derived from their careers and professions. When considering whether our current
directors have the experience, qualifications, attributes and skills, taken as a whole, to enable the Board of Directors
to satisfy its oversight responsibilities effectively in light of the Company's business and structure, the Nominating
and Governance Committee and the Board of Directors focuses primarily on the information discussed in each of the
director's individual biographies described below.

Board member
since year

Term
expiry

44 Interim Chairman, Chair of the Compensation
Committee and Member of the Audit Committee

2017

2020

Ilan Danieli

48 Chief Executive Officer and Director

2017

2022

Kathleen LaPorte

58 Director, Chair of the Audit Committee

2018

2021

David S. Cohen

61 Director, Member of the Nominating and Corporate
Governance Committee

2017

2022

Richard Sandberg

77 Director

2019

2020

Jeffrey Cossman, M.D.

73 Director, Chair of the Nominating and Corporate
Governance Committee

2017

2020

Mark Rimer

39 Director, Member of the Compensation Committee,
the Nominating and Corporate Governance
Committee and Audit Committee

2017

2021

Name

Age

Douglas Fisher, M.D.

Position
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Douglas Fisher, M.D.
Dr. Fisher is currently an Executive in Residence at InterWest Partners LLC, a venture capital firm, where he has
worked since March 2009. Dr. Fisher also works and serves as the Chief Business Officer at Sera Prognostics, Inc.
since January 2015. Prior to joining InterWest, Dr. Fisher served as Vice President of New Leaf Venture Partners
LLC, a private equity and venture capital firm, from January 2006 to March 2009. Prior to joining New Leaf,
Dr. Fisher was a project leader with The Boston Consulting Group, Inc., a global management consulting firm, from
November 2003 to February 2006. He currently serves on the board of Obalon Therapeutics, Inc., Gynesonics, Inc.
Lycera Pharmaceuticals Corp and Indi Molecular, Inc., and previously served on the board of QuatRx Pharmaceuticals
Company, Cardiac Dimensions, PMV Pharmaceuticals, Inc. and Sera Prognostics, Inc. Dr. Fisher holds an A.B. and
a B.S. from Stanford University, an M.D. from the University of Pennsylvania School of Medicine and an MBA from
The Wharton School of Business at the University of Pennsylvania. Mr. Fisher was appointed as director of the
Company in September 2017. Dr. Fisher’s diverse background as both a physician, and an investor in biotech markets,
is extremely beneficial to the Board in planning the Company’s strategic growth and how to approach and manage the
financial markets.
Ilan Danieli
Mr. Danieli was the founder of Precipio Diagnostics LLC and was its Chief Executive Officer since 2011.
Mr. Danieli assumed the role of Chief Executive Officer and Director of Precipio, Inc. at the time of the Company’s
merger on June 29, 2017. With over 20 years managing small and medium-size companies, some of his previous
experiences include Chief Operating Officer of Osiris, a publicly-traded company based in New York City with
operations in the US, Canada, Europe and Asia; VP of Operations for Laurus Capital Management, a multi-billion
dollar hedge fund; and various other entrepreneurial ventures. Mr. Danieli holds an MBA from the Darden School at
the University of Virginia, and a BA in Economics from Bar-Ilan University in Israel. As founder and Chief Executive
Officer of the Company since its inception in 2011, Ilan has developed a unique understanding of the market need.
Ilan has assembled the Company’s management team and is closely familiar with the team’s skill sets and capabilities
needed to execute on the Company’s vision. Furthermore, Ilan possesses both the operational, financial, sales and
marketing background to contribute to the Company’s board decisions on strategy and execution.
Kathleen D. LaPorte
Ms. LaPorte is an executive and venture capital investor with 30 years’ experience building innovative life
sciences companies. She served as general partner with Sprout Group from 1993-2005. Ms. LaPorte was one of the

founders of New Leaf Venture Partners during 2005-2014. She was a co-founder of Health Tech Capital, a group of
healthcare technology focused private and corporate investors. Ms. LaPorte served as chief business officer and later
as CEO of Nodality, an immuno-oncology diagnostics company during the years 2014-2016. In addition to the above,
Ms. LaPorte served as a member of the audit committee of Affymax Inc during years 2011-2013.. Ms. LaPorte has a
B.S. in biology from Yale University and an MBA from Stanford University Graduate School of Business.
Ms. LaPorte’s experience complements the diverse expertise of our board with relevant skills and network from her
years of involvement within the diagnostic sphere.
David S. Cohen
Mr. Cohen is the Chief Operating Officer and co-owner of Standard Oil of Connecticut, Inc., the largest
independent petroleum retailing company in Connecticut. He founded several highly successful ventures, including:
Standard Security Systems, a provider of electronic security services; ResCom Energy, a multi-state supplier of
deregulated electricity; Moneo Technology Solutions, a provider of security and network infrastructure solutions; and
My Gene Counsel, a cancer bioinformatics company. Mr. Cohen is also a highly experienced investor in numerous
start-up and early stage businesses. He currently serves on the Boards of: Emme Controls, Foresite MSP, My Gene
Counsel, The Platt & LaBonia Company, and Sirona Medical Technologies. Mr. Cohen holds a B.A. from Harvard
College and an MBA from the Harvard Business School. Mr. Cohen was appointed as director of the Company in
November 2017. Mr. Cohen brings to the Board a wealth of experience as a serial entrepreneur that has built several
successful companies, as well as a strong investment track record. Mr. Cohen has been an early-stage investor in
Precipio and brings his deep familiarity of the business to help guide management and the Board in its strategy.
Richard Sandberg
Mr. Sandberg is a seasoned diagnostics executive with a substantial track record in the field. Mr. Sandberg has
served as a director, and, until June of 2019, chairman of Oxford Immunotec Global PLC since 2008. Mr. Sandberg
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brings a wealth of executive experience to the corporate development and strategic direction of Precipio, having
founded Dianon Systems, Inc., a leading anatomic pathology laboratory based in Stratford, CT and having served at
various times as Chairman, Chief Executive Officer and Chief Financial Officer. He also served as Chairman and
Chief Financial Officer of Lifecodes Corporation, a pioneer in DNA testing technology; Chief Financial Officer and
Director of Matritech Inc., a publicly traded biotechnology company specializing in proteomic diagnostic products for
the early detection of a variety of cancers; and as Chief Financial Officer of Critical Diagnostics, Inc., a company
specializing in developing new diagnostic tests for cardiology. Mr. Sandberg currently serves as the Chief Executive
Officer of Resolys Bio, Inc, a privately held pharmaceutical company focused on treating chronic traumatic brain
injury, a position has held since September 2017. He has also served as a Director of North American Scientific Inc.,
a publicly held developer and marketer of radiation therapy products and systems for treating breast and prostate
cancer, from 2005 to 2009 and as a Director of Ethan Allen Interiors Inc., an international manufacturer and retailer
of fine home furnishings, from 2003 to 2009. He continues to serve as chairman, director and/or executive officer of
multiple privately-held healthcare companies, including Poplar Healthcare LLC. Mr. Sandberg earned his bachelor’s
degree in Business from Northwestern University and his Master of Business Administration from Harvard Business
School. Mr. Sandberg brings market, operational, and financial and these strengths will contribute to the Company’s
board decisions on strategy and execution.
Jeffrey Cossman, M.D.
Dr. Cossman was a founder of and served as Chief Executive Officer and Chairman of the Board at United States
Diagnostic Standards, Inc. from 2010 to 2014, and as a member of the Board of The Personalized Medicine Coalition
from 2008 to 2014. Prior to that, he served as Chief Scientific Officer and as member of the Board of Directors of The
Critical Path Institute, and as Medical Director of Gene Logic, Inc. He was Professor and Chairman of the Department
of Pathology at Georgetown University Medical Center where he held the Oscar Benwood Hunter Chair of Pathology
and he served as Senior Investigator in Hematopathology at the National Cancer Institute. From 2014, Mr. Cossman

is serving as a medical advisor to Epigenomics AG. Dr. Cossman holds a B.S. from the University of Michigan and
an M.D. from the University of Michigan Medical School. He is board-certified in pathology and trained in pathology
and hematopathology at the University of Michigan, Stanford University and the National Institutes of Health. Dr.
Cossman was appointed as director of the Company in September 2017. The Board believes that, as former chair of
the department of pathology of Georgetown University, a premier academic institution, Dr. Cossman provides
significant insight and guidance as to how the company should execute on its model. Furthermore, his experience in
the molecular field is significant to the Company’s strategy.
Mark Rimer
Mr. Rimer has been a partner at Kuzari Group, a boutique private investment group with a broad mandate to
invest in full or partial buy-outs, growth capital, and venture capital across a broad range of industries since September
2009. Mr. Rimer serves on the Board of Directors of several companies, including Precipio, and is actively involved
in business development roles at numerous portfolio companies. Prior to joining Kuzari, Mr. Rimer worked for a
London-based private equity group, RP Capital Group, managing a number of investments across several emerging
markets. Mr. Rimer is a Chartered Accountant, earned an undergraduate degree in Politics and Economics from Bristol
University and an MBA from the NY Stern School of Business. Mr. Rimer was appointed as director of the Company
in March 2012. Mr. Rimer has been an investor in Precipio from its inception. He brings with him not only a strong
financial, accounting and investment background, but also a deep familiarity with the Company’s business model and
its evolution over the years.
Resignation of Directors
Effective December 1, 2019, Mr. Riccitelli resigned from the Board and the Company’s Audit Committee
effective immediately. On December 3, 2019, Mr. Sandberg was appointed as a member of the Board to fill the Board
vacancy left by Mr. Riccitelli’s resignation.
Code of Business Conduct and Ethics
Our Board has adopted a code of ethical conduct that applies to our principal executive officer, principal financial
officer and senior financial management. This code of ethical conduct is embodied within our Code of Business
Conduct and Ethics, which applies to all persons associated with our Company, including our directors, officers and
employees (including our principal executive officer, principal financial officer, principal accounting
12

officer and controller). The Code of Business Conduct and Ethics is available in the Investor Relations section of our
website at www.precipiodx.com. In order to satisfy our disclosure requirements under Item 5.05 of Form 8-K, we will
disclose amendments to, or waivers of, certain provisions of our Code of Business Conduct and Ethics relating to our
chief executive officer, chief financial officer, chief accounting officer, controller or persons performing similar
functions on our website promptly following the adoption of any such amendment or waiver. The Code provides that
any waivers of, or changes to, the Code that apply to the Company’s executive officers or directors may be made only
by the Audit Committee. In addition, the Code includes updated procedures for non-executive officer employees to
seek waivers of the Code.
Corporate Governance
Our Board has determined that having an independent director serve as the Chairperson of the Board is in the
best interests of our stockholders. Our interim Chairperson of the Board is Dr. Douglas Fisher. We believe that this
leadership structure enhances the accountability of our CEO to the Board and strengthens the Board’s independence
from management. While both Dr. Douglas Fisher and Mr. Danieli are actively engaged in significant matters affecting
our Company, such as long-term strategy, we believe splitting these leadership positions enables Mr. Danieli to focus
his efforts on running our business and managing our Company while permitting Dr. Douglas Fisher to focus on the
governance of our Company, including Board oversight.

Director Attendance at Meetings
Our Board conducts its business through meetings, both in person and telephonic, and by actions taken by written
consent in lieu of meetings. During the year ended December 31, 2019, our Board held 9 meetings. All directors
attended at least 75% of the meetings of our Board and of the committees of our Board on which they served during
2019. Our Board encourages all directors to attend our annual meetings of stockholders unless it is not reasonably
practicable for a director to do so.
COMMITTEES OF OUR BOARD OF DIRECTORS
Our Board has established and delegated certain responsibilities to its standing Audit Committee, Compensation
Committee and Nominating and Corporate Governance Committee.
Audit Committee
We have a separately designated standing Audit Committee established in accordance with Section 3(a)(58)(A)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Audit Committee’s primary duties
and responsibilities include monitoring the integrity of our consolidated financial statements, monitoring the
independence and performance of our independent registered public accounting firm, and monitoring our compliance
with applicable legal and regulatory requirements. The functions of the Audit Committee also include reviewing
periodically with our independent registered public accounting firm the performance of the services for which they
are engaged, including reviewing the scope of the annual audit and its results, reviewing with management and the
auditors the adequacy of our internal accounting controls, reviewing with management and the auditors the financial
results prior to the filing of quarterly and annual reports, reviewing fees charged by our independent registered public
accounting firm and reviewing any transactions between our Company and related parties. Our independent registered
public accounting firm reports directly and is accountable solely to the Audit Committee. The Audit Committee has
the sole authority to hire and fire the independent registered public accounting firm and is responsible for the oversight
of the performance of their duties, including ensuring the independence of the independent registered public
accounting firm. The Audit Committee also approves in advance the retention of, and all fees to be paid to, the
independent registered public accounting firm. The rendering of any auditing services and all non-auditing services
by the independent registered public accounting firm is subject to prior approval of the Audit Committee.
The Audit Committee operates under a written charter which is available in the Investor Relations section of our
website at www.precipiodx.com. The Audit Committee is required to be composed of directors who are independent
under the rules of the SEC and Nasdaq’s listing standards.
Fiscal year 2019 activity
During fiscal year 2019, the Audit Committee fulfilled its duties and responsibilities as outlined in the charter.
The Committee meets at least twice each quarter; once in connection with quarterly Board meetings and once to
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review the quarterly Form 10-Q or annual Form 10-K. In addition, the Committee meets as needed to address emerging
accounting, compliance, or other matters or for educational training. Specifically, the Committee:
•

Reviewed and discussed with management and the independent registered public accounting firm the
Company’s consolidated financial statements and related periodic reports filed with the SEC;

•

Met in periodic executive sessions with each of management and the independent registered public
accounting firm to discuss the results of the audit by the independent auditors, their evaluations of internal
controls, and the overall quality of the Company’s financial reporting, and any other matters as appropriate;
and

•

Reviewed the Company’s related party transactions and Policy for Related Party Transactions

The current members of the Audit Committee are directors Ms. LaPorte, the Chairperson of the Audit Committee,
Dr. Fisher and Mr. Rimer, all of whom have been determined by the Board to be independent under the Nasdaq listing
standards and rules adopted by the SEC applicable to audit committee members. The Board has determined that
Ms. LaPorte, Dr. Fisher and Mr. Rimer each qualifies as an “audit committee financial expert” under the rules adopted
by the SEC and the Sarbanes Oxley Act of 2002. The Audit Committee met eight times during 2019 and did not take
any actions by written consent.

Report of the Audit Committee
The Company’s management is responsible for the preparation of the Company’s consolidated financial
statements and for maintaining an adequate system of internal controls and processes for that purpose. Marcum LLP
(“Marcum”) acts as the Company’s independent registered public accounting firm and they are responsible for
conducting an independent audit of the Company’s annual consolidated financial statements in accordance with
auditing standards of the Public Company Accounting Oversight Board (“PCAOB”), and issuing a report on the results
of their audit. The Audit Committee is responsible for providing independent, objective oversight of both of these
processes.
The Audit Committee has reviewed and discussed the Company’s audited consolidated financial statements for
the year ended December 31, 2019 with management of the Company and with representatives of Marcum. The Audit
Committee's discussions with Marcum also included the matters required by Auditing Standard No. 1300, Auditor
Communications, as adopted by the PCAOB. In addition, the Audit Committee received the written disclosures and
the letter from Marcum required by applicable requirements of the PCAOB regarding its communications with the
Audit Committee concerning independence, and has discussed with Marcum its independence from the Company and
its management.
Based on the reviews and discussions described above, the Audit Committee recommended to the Board that the
audited consolidated financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2019, for filing with the SEC.
Kathleen LaPorte, Chairman
Douglas Fisher, M.D.
Mark Rimer
Compensation Committee
The primary duties and responsibilities of our standing Compensation Committee are to review, modify and
approve the overall compensation policies for the Company, including the compensation of the Company’s Chief
Executive Officer and other senior management; establish and assess the adequacy of director compensation; and
approve the adoption, amendment and termination of the Company’s stock option plans, pension and profit sharing
plans, bonus plans and similar programs. The Compensation Committee may delegate to one or more officers the
authority to make grants of options and restricted stock to eligible individuals other than officers and directors, subject
to certain limitations. Additionally, the Compensation Committee has the authority to form subcommittees and to
delegate authority to any such subcommittee. The Compensation Committee also has the authority, in its sole
discretion, to select, retain and obtain, at the expense of the Company, advice and assistance from internal or external
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legal, accounting or other advisors and consultants. Moreover, the Compensation Committee has sole authority to
retain and terminate any compensation consultant to assist in the evaluation of director, Chief Executive Officer or
senior executive compensation, including sole authority to approve such consultant’s reasonable fees and other
retention terms, all at the Company’s expense.
The Compensation Committee considers the risks associated with our compensation policies and practices with
respect to both executive compensation and compensation generally. The Compensation Committee considers the

Company's long-standing culture, which emphasizes incremental continuous improvement and sustained long-term
stockholder value creation, and ensures that these factors are reflected in the design of the Company's compensations
plans. Our compensation program is structured so that a considerable amount of our incentive-eligible employees'
compensation is tied to the long-term health of the Company. We avoid the type of disproportionately large, annual
incentives that could encourage employees to take risks that may not be in our stockholder's long-term interests and
we weight our management's incentive compensation toward profitability and long-term performance decisions.
The Compensation Committee operates under a written charter which is available on our website at
www.precipiodx.com. All members of the Compensation Committee must satisfy the independence requirements of
Nasdasq applicable to compensation committee members. The members of the Compensation Committee are not and
have never been officers or employees of the Company or any of its subsidiaries. No directors or executive officers of
our Company serve on the compensation committee of another company of which a member of our Compensation
Committee is an officer.
The Compensation Committee currently consists of directors Dr. Fisher and Mr. Rimer. Each of the
Compensation Committee members has been determined by the Board to be independent under Nasdaq listing
standards applicable to compensation committee members. The Compensation Committee met six times in 2019
during each of the quarterly meetings and two additional telephonic meetings. The Compensation Committee did not
take any actions by written consent.

Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Committee identifies, reviews and evaluates candidates to serve on
the Board; reviews and assesses the performance of the Board and the committees of the Board; and assesses the
independence of our directors. The Nominating and Corporate Governance Committee is also responsible for
reviewing the composition of the Board’s committees and making recommendations to the entire Board regarding the
chairpersonship and membership of each committee. In addition, the Nominating and Corporate Governance
Committee is responsible for developing corporate governance principles and periodically reviewing and assessing
such principles, as well as periodically reviewing the Company’s policy statements to determine their adherence to
the Company’s Code of Business Conduct and Ethics.
The Nominating and Corporate Governance Committee has adopted a Director Nominees Consideration Policy,
whereby Board candidates are identified primarily through suggestions made by directors, management and
stockholders of the Company. We have implemented no material changes to the procedures by which stockholders
may recommend nominees for the Board. The Nominating and Corporate Governance Committee will consider
director nominees recommended by stockholders that are submitted in writing to the Company’s Corporate Secretary
in a timely manner and which provide necessary biographical and business experience information regarding the
nominee. The Nominating and Corporate Governance Committee has reviewed its Director Nominee Consideration
Policy and it does not intend to alter the manner in which it evaluates candidates, including the criteria considered by
the Nominating Committee, based on whether or not the candidate was recommended by a stockholder. The Board
does not prescribe any minimum qualifications for director candidates, and all candidates for director will be evaluated
based on their qualifications, diversity, age, skill and such other factors as deemed appropriate by the Nominating and
Corporate Governance Committee given the current needs of the Board, the committees of the Board and the
Company. Although the Nominating and Corporate Governance Committee does not have a specific policy on
diversity, it considers the criteria noted above in selecting nominees for directors, including members from diverse
backgrounds who combine a broad spectrum of experience and expertise. Absent other factors which may be material
to its evaluation of a candidate, the Nominating and Corporate Governance Committee expects to recommend to the
Board for selection incumbent directors who express an interest in continuing to serve on the Board. Following its
evaluation of a proposed director’s candidacy, the Nominating and Corporate Governance Committee will make a
recommendation as to whether the Board should nominate the proposed director candidate for election by the
stockholders of the Company.
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The Nominating and Corporate Governance Committee operates under a written charter which is available on
our website at www.precipiodx.com. No member of the Nominating and Corporate Governance Committee may be
an employee of the Company and each member must satisfy the independence requirements of Nasdaq and the SEC.
The Nominating and Corporate Governance Committee currently consists of directors Dr. Cossman and
Mr. Cohen each of whom has been determined by the Board to be independent under the Nasdaq listing standards.
The Nominating and Corporate Governance Committee met four times in 2019 during each of the quarterly meetings
and did not take any actions by written consent.
Oversight of Risk Management
Risk is inherent with every business, and how well a business manages risk can ultimately determine its success.
We face a number of risks, including economic risks, financial risks, legal and regulatory risks and others, such as the
impact of competition. Management is responsible for the day-to-day management of the risks that we face, while our
Board, as a whole and through its committees, has responsibility for the oversight of risk management. In its risk
oversight role, our Board is responsible for satisfying itself that the risk management processes designed and
implemented by management are adequate and functioning as designed. Our Board assesses major risks facing our
Company and options for their mitigation in order to promote our stockholders’ interests in the long-term health of
our Company and our overall success and financial strength. A fundamental part of risk management is not only
understanding the risks a company faces and what steps management is taking to manage those risks, but also
understanding what level of risk is appropriate for us. The involvement of our full Board in the risk oversight process
allows our Board to assess management’s appetite for risk and also determine what constitutes an appropriate level of
risk for our Company. Our Board regularly includes agenda items at its meetings relating to its risk oversight role and
meets with various members of management on a range of topics, including corporate governance and regulatory
obligations, operations and significant transactions, risk management, insurance, pending and threatened litigation and
significant commercial disputes.
While our Board is ultimately responsible for risk oversight, various committees of our Board oversee risk
management in their respective areas and regularly report on their activities to our entire Board. In particular, the
Audit Committee has the primary responsibility for the oversight of financial risks facing our Company. The Audit
Committee’s charter provides that it will discuss our major financial risk exposures and the steps we have taken to
monitor and control such exposures. Our Board has also delegated primary responsibility for the oversight of all
executive compensation and our employee benefit programs to the Compensation Committee. The Compensation
Committee strives to create incentives that encourage a level of risk-taking behavior consistent with our business
strategy.
We believe the division of risk management responsibilities described above is an effective approach for
addressing the risks facing our Company and that our Board’s leadership structure provides appropriate checks and
balances against undue risk taking.
Communications with the Board of Directors
Stockholders and other parties may communicate directly with the Board of Directors or the relevant board
member by addressing communications to:
Precipio, Inc.
c/o Corporate Secretary
4 Science Park
New Haven, CT 06511
All stockholder correspondence will be compiled by our corporate secretary. Communications will be distributed
to the Board of Directors, or to any individual director or directors as appropriate, depending on the facts and
circumstances outlined in the communications. Items that are unrelated to the duties and responsibilities of the Board
of Directors may be excluded, such as:
•

junk mail and mass mailings;

•

resumes and other forms of job inquiries;

•

surveys; and

•

solicitations and advertisements.
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In addition, any material that is unduly hostile, threatening, or illegal in nature may be excluded, provided that
any communication that is filtered out will be made available to any independent director upon request.
Director Independence
Our Company is governed by our Board. Currently, each member of our Board, other than Ilan Danieli, our Chief
Executive Officer, is an independent director and all standing committees of our Board are composed entirely of
independent directors, in each case under Nasdaq’s independence definition applicable to boards of directors. For a
director to be considered independent, our Board must determine that the director has no relationship which, in the
opinion of our Board, would interfere with the exercise of independent judgment in carrying out the responsibilities
of a director. Members of the Audit Committee also must satisfy a separate SEC independence requirement, which
provides that they may not accept directly or indirectly any consulting, advisory or other compensatory fee from us or
any of our subsidiaries other than their directors’ compensation. In addition, under SEC rules, an Audit Committee
member who is an affiliate of the issuer (other than through service as a director) cannot be deemed to be independent.
In determining the independence of members of the Compensation Committee, Nasdaq listing standards require our
Board to consider certain factors, including but not limited to: (1) the source of compensation of the director, including
any consulting, advisory or other compensatory fee paid by us to the director, and (2) whether the director is affiliated
with us, one of our subsidiaries or an affiliate of one of our subsidiaries. Under our Compensation Committee Charter,
members of the Compensation Committee also must qualify as “outside directors” for purposes of Section 162(m) of
the Internal Revenue Code of 1986, as amended (the “Code”), and as “non-employee directors” for purposes of Rule
16b-3 under the Exchange Act. The independent members of the Board are Ms. LaPorte, Jeffrey Cossman, M.D.,
Douglas Fisher, M.D., Mark Rimer and Richard Sandberg.
Information Regarding Executive Officers
Our executive officers, their ages and their respective positions are as follows:
Ilan Danieli, Founder & Chief Executive Officer, age 48
Mr. Danieli’s biography is set forth above.
Carl R. Iberger, Chief Financial Officer, age 67
Mr. Iberger was named Chief Financial Officer in October 2016. From 1990 through 2015, Mr. Iberger held the
positions of Chief Financial Officer and Executive Vice President at Dianon Systems, DigiTrace Care Services and
SleepMed, Inc. Mr. Iberger has significant diagnostic healthcare experience in mergers and acquisitions, private equity
transactions, public offerings and executive management in high growth environments. Mr. Iberger holds a Masters
Degree in Finance from Hofstra University and a Bachelor of Science Degree in Accounting from the University of
Connecticut.
Family Relationships
There are no family relationships among the officers and directors, nor are there any arrangements or
understanding between any of the Directors or Officers of our Company or any other person pursuant to which any
Officer or Director was or is to be selected as an officer or director.
Involvement in Certain Legal Proceedings

During the past ten years, none of our directors, executive officers, promoters, control persons, or nominees has
been:
•

the subject of any bankruptcy petition filed by or against any business of which such person was a general
partner or executive officer either at the time of the bankruptcy or within two years prior to that time;

•

convicted in a criminal proceeding or is subject to a pending criminal proceeding (excluding traffic
violations and other minor offenses);

•

subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction or any Federal or State authority, permanently or temporarily enjoining, barring,
suspending or otherwise limiting his involvement in any type of business, securities or banking activities;
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•

found by a court of competent jurisdiction (in a civil action), the Commission or the Commodity Futures
Trading Commission to have violated a federal or state securities or commodities law;

•

the subject of, or a party to, any Federal or State judicial or administrative order, judgment, decree, or
finding, not subsequently reversed, suspended or vacated, relating to an alleged violation of (a) any Federal
or State securities or commodities law or regulation; (b) any law or regulation respecting financial
institutions or insurance companies including, but not limited to, a temporary or permanent injunction, order
of disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist order, or
removal or prohibition order; or (c) any law or regulation prohibiting mail or wire fraud or fraud in
connection with any business entity; or

•

the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any
self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))),
any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act (7 U.S.C. 1(a)(29))),
or any equivalent exchange, association, entity or organization that has disciplinary authority over its
members or persons associated with a member.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act and the rules of the SEC require our directors, certain officers and beneficial
owners of more than 10% of our outstanding common stock to file reports of their ownership and changes in ownership
of our common stock with the SEC. Based solely on our review of the copies of such forms received by us and upon
written representations of the Reporting Persons received by us, we believe that there has been compliance with all
Section 16(a) filing requirements applicable to such Reporting Persons with respect to the year ended December 31,
2019.

Review and Approval of Related Person Transactions
We recognize that related person transactions can present potential or actual conflicts of interest and create the
appearance that our decisions are based on considerations which may not be in our best interests or the best interests
of our stockholders. Accordingly, as a general matter, we prefer to avoid related person transactions. Nevertheless, we
recognize that there are situations where related person transactions may be in, or may not be inconsistent with, our
best interests. Pursuant to the Audit Committee Charter, the Audit Committee is responsible for reviewing and
overseeing related-party transactions as required by Nasdaq and SEC rules. Related persons include our directors,
executive officers, 5% beneficial owners of our common stock or their respective immediate family members.
Our Board will also review related party transactions in accordance with applicable law and the provisions of our
Third Amended and Restated Certificate of Incorporation, as amended.

In addition, our Audit Committee has adopted a written Related Party Transactions Policy. Under our Related
Party Transactions Policy, if any director or executive officer or any immediate family member or related entity of a
related person proposes to enter into a transaction, or if the Company proposes to enter into a transaction with a 5%
beneficial owner of our common stock, then, prior to entering into such transaction, the related person must notify the
Company’s Compliance Officer (currently, the Chief Financial Officer) and provide sufficient knowledge regarding
the proposed transaction as is reasonably available to assist the Compliance Officer in determining whether approval
of the Audit Committee is required. The Audit Committee must review and consider any proposed related person
transaction, and the Audit Committee will only approve the transactions it deems are fair to and in the best interests
of the Company. Additionally, the Audit Committee may ratify transactions that were previously unapproved if it
finds the transactions are fair to and in the best interests of the Company.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Since January 1, 2019, the Company was a party to a transaction in which the amount involved exceeded or will
exceed $120,000, and in which its director and holder of more than 5% of any class of our voting stock has a material
interest. David S. Cohen, one of the Company’s directors, has participated as an investor in the Convertible Debt
Transaction which is fully described under Proposal 3 – Nasdaq Limit Proposal in relation to the Convertible Note
Transaction of this Proxy Statement on page 31. On April 16, 2019, Mr. Cohen invested $100,000 in return for
$109,890 of April 2019 Bridge Notes together with 16,386 warrants to purchase shares of common stock of the
Company and on May 14, 2019, Mr. Cohen invested $200,000 in return for $219,780 of May 2019 Bridge Notes
together with 30,869 warrants to purchase shares of common stock of the Company. As of the Record Date, none of
the bridge notes issued to Mr. Cohen during 2019 have been paid by the Company nor converted into common stock
by Mr. Cohen and none of the warrants issued to Mr. Cohen during 2019 have been exercised. The bridge notes
discussed above have a maturity date of July 16, 2020 and bear interest at 8% annually with eighteen months of interest
guaranteed. As of the Record Date, no interest on these bridge notes has been paid to Mr. Cohen. Mr. Cohen’s total
beneficial ownership information, as of the Record Date, is discussed in the beneficial ownership table on page 8.
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EXECUTIVE COMPENSATION

Summary Compensation Table
The following table sets forth compensation awarded to, paid to or earned by our “named executive officers” for
services rendered during fiscal years 2019 and 2018.

Bonus ($)

Option
Awards
($)(1)

All Other
Compensation
($)(2)

Total ($)

Name and Principal Position

Year

Salary ($)

Ilan Danieli,(3)
Chief Executive Officer

2019

250,000

—

34,000

13,556

297,556

2018

250,000

—

650,000

13,797

913,797

Carl R. Iberger,(4)
Chief Financial Officer

2019

200,000

—

34,000

10,671

244,671

2018

200,000

—

195,000

8,160

403,160

Ahmed Zaki Sabet,(5)
Chief Operations Officer

2019

150,000

10,000

34,000

13,758

207,758

2018

150,000

—

178,750

13,687

342,437

2019

200,000

36,891

47,600

15,323

299,814

Stephen Miller,(6)
Chief Commercial Officer

2018

200,000

—

97,500

13,797

311,297

(1)

The amounts in this column reflect the aggregate grant date fair value of the stock option awards granted during the respective fiscal year as
computed in accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 718,
excluding the effect of estimated forfeitures. The amounts shown may not correspond to the actual value that may be recognized by the
named executive officer. The fair value calculation of options granted during 2019 used the following assumptions: risk free interest rate of
2.47% based on the U.S. Treasury yield in effect at the time of grant; expected life of six years; and volatility of 133% based on historical
volatility of the Company’s common stock over a time that is consistent with the expected life of the option. For 2019 option grants, the
assumptions we used to calculate fair value are included in Note 13 to our audited consolidated financial statements for fiscal 2019, included
in our annual report on Form 10-K for the fiscal year ended December 31, 2019 filed with the SEC on March 27, 2020. Our named executive
officers will only realize compensation to the extent the trading price of our common stock is greater than the exercise price of such stock
options on the date the options are exercised.

(2)

Represents health insurance premiums paid by the Company.

(3)

Mr. Danieli was appointed our Chief Executive Officer effective as of June 29, 2017. Prior to that, Mr. Danieli was the Chief Executive
Officer of Precipio Diagnostics, Inc. since November 2011. An employment agreement with Mr. Danieli was executed by the Company and
Mr. Danieli on August 7, 2018.

(4)

Mr. Iberger was appointed our Chief Financial Officer effective June 29, 2017. Prior to that, Mr. Iberger was the Chief Financial Officer of
Precipio Diagnostics, Inc. since October 1, 2016. An employment agreement with Mr. Iberger was executed by the Company and Mr. Iberger
on August 7, 2018

(5)

Mr. Sabet was appointed our Chief Operations Officer effective June 29, 2017. Prior to that, Mr. Sabet was the Chief Operations Officer of
Precipio Diagnostics, Inc. since November 2011. An employment agreement with Mr. Sabet was executed by the Company and Mr. Sabet
on August 7, 2018.

(6)

An employment agreement with Mr. Miller was executed by the Company and Mr. Miller on August 7, 2018.
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2019 Grants of Option Plan-Based Awards
The following table sets forth certain information with respect to grants of plan-based awards in fiscal year 2019
to our named executive officers and directors. The stock option awards granted in fiscal year 2019 were granted under
the Company’s 2017 Stock Option and Incentive Plan, as amended (the “2017 Plan”). During the year ended
December 31, 2019, no other equity awards were granted to our named executive officers and directors. See the notes
below the table for details on option vesting schedules.

Exercise or Price of
Option Awards
($/sh)(1)

Grant Date
Fair Value of
Option
Awards
($)(2)

Name

Grant Date

All Other Option Awards:
Number of Securities
Underlying Options
(#)

Ilan Danieli
Stock options(3)

3/18/2019

16,667

2.25

34,000

Carl R. Iberger
Stock options(3)

3/18/2019

16,667

2.25

34,000

Ahmed Zaki Sabet
Stock options(3)

3/18/2019

16,667

2.25

34,000

Stephen Miller
Stock options(4)(5)

3/18/2019

23,334

2.25

47,600

(1)

The exercise price of the stock awards represent the fair market value of our common stock on the date of grant as defined in the 2017 Plan.

(2)

The amount in this column reflects the aggregate grant date fair value of each stock award granted in accordance with ASC 718, excluding
the effect of estimated forfeitures. The amounts shown may not correspond to the actual value that may be recognized. The fair value
calculation of options granted during 2019 used the following assumptions: risk free interest rate of 2.47% based on the U.S. Treasury yield
in effect at the time of grant; expected life of six years; and volatility of 133% based on historical volatility of the Company’s common stock
over a time that is consistent with the expected life of the option. Our named executive officers will only realize compensation to the extent
the trading price of our common stock is greater than the exercise price of such stock options on the date the options are exercised.

(3)

The award vests over a four year period. Twenty-five percent (25%) of the options vest on the first anniversary of the grant and thereafter
the reminder shall vest by 36 equal monthly installments and so long as the executive officer remains an employee of the Company or a
Subsidiary on such dates.

(4)

Includes 6,667 stock options which were performance based and have been forfeited or canceled as of December 31, 2019.

(5)

Includes 16,667 stock options which vest over a four year period. Twenty-five percent (25%) of the options vest on the first anniversary of
the grant and thereafter the reminder shall vest by 36 equal monthly installments and so long as the executive officer remains an employee
of the Company or a Subsidiary on such dates.
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Outstanding Equity Awards at Fiscal 2019 Year-End
The following table provides certain information concerning outstanding option awards held by our named
executive officers as of December 31, 2019.
Stock Option Awards(1)

Name

Ilan Danieli

Carl Iberger

Ahmed Zaki Sabet

Stephen Miller

Option
Award
Grant Date

Number of
Securities
Underlying
Unexercised
Options (#)
(Exercisable)

Number of
Securities
Underlying
Unexercised
Options (#)
(Unexercisable)

Option
Exercise
Price ($)

Option
Expiration
Date

9/26/2017

2,500

1,945

28.05

9/26/2027

2/16/2018

30,556

36,111

10.65

2/16/2028

3/18/2019

—

16,667

2.25

3/18/2029

9/26/2017

2,500

1,945

28.05

9/26/2027

2/16/2018

9,167

10,833

10.65

2/16/2028

3/18/2019

—

16,667

2.25

3/18/2029

2/16/2018

8,403

9,931

10.65

2/16/2028

3/18/2019

—

16,667

2.25

3/18/2029

11/18/2013

138

—

2,700.00

11/18/2023

2/18/2014

11

—

2,490.00

2/18/2024

4/1/2014

15

—

2,055.00

4/1/2024

4/1/2015

133

—

645.00

4/1/2025

9/26/2017

1,875

1,459

28.05

9/26/2027

2/16/2018

4,583

5,417

10.65

2/16/2028

3/18/2019

—

16,667

2.25

3/18/2029

(1)

The award vests over a four year period. Twenty-five percent (25%) of the options vest on the first anniversary of the grant and thereafter
the reminder shall vest by 36 equal monthly installments and so long as the executive officer remains an employee of the Company or a
Subsidiary on such dates.

Fiscal Year 2019 Option Exercises and Stock Vested
No stock options were exercised by any of our named executive officers during fiscal year 2019.
Agreements with Our Named Executive Officers
The Company has entered into employment agreements with each of Mr. Danieli, Mr. Iberger, Mr. Sabet and
Mr. Miller.
Employment Agreement with Mr. Ilan Danieli
On August 7, 2018, the Company entered into a revised employment agreement with Ilan Danieli, effective as of
that date (the “Danieli Employment Agreement”), in connection with his existing role as Chief Executive Officer of
the Company. Pursuant to the Danieli Employment Agreement, Mr. Danieli will receive an annual salary in the amount
of $250,000 per year and will be entitled to participate in the Company’s health plan and benefits on terms available
to other Company employees.
Mr. Danieli is eligible to receive an annual bonus in accordance with the recommendations made by the
Compensation Committee of the Board or a majority of the independent members of the Board. In addition,
Mr. Danieli shall be eligible to receive stock options or other equity incentive awards in the Company subject to
approval of the Compensation Committee of the Board.
In the event of termination without cause or for good reason (as such terms are defined in the Danieli Employment
Agreement), Mr. Danieli shall be entitled to (i) a lump sum payment equal to 9 months of his
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base salary in effect at the date of termination, less applicable withholding (ii) COBRA benefits for a period of
9 months or such period as further described in the Danieli Employment Agreement and (iii) accelerated vesting of
all unvested stock options or equity awards.
Upon death or termination of employment by virtue of disability, Mr. Danieli (or his estate or beneficiaries as
applicable) shall have no right to receive any compensation or benefit pursuant to the terms of the agreement on and
after the effective date of the termination of employment other than (i) annual salary earned and accrued under the
agreement prior to the effective date of termination (ii) earned, accrued and vested benefits and paid time off under
the agreement prior to the effective date of termination, subject to the terms of the plans applicable thereto (and any
applicable laws and regulations); and (iii) reimbursement under the Agreement for expenses incurred prior to the
effective date of termination, subject to the terms of the agreement and the policies applicable thereto.
If a sale event occurs (as defined in the Danieli Employment Agreement) and the Company, its subsidiaries or a
successor entity, as the case may be, terminates the employment agreement and the employment of Mr. Danieli
without cause or Mr. Danieli terminates the agreement and his employment for good reason, in either case within
12 months following such sale event, then Mr. Danieli shall be entitled to receive Change of Control Severance as set
out in the terms of the agreement.
The description of the Danieli Employment Agreement set forth herein does not purport to be complete and is
qualified in its entirety by reference to the full text thereof, which was attached as Exhibit 10.1(a) to the Current Report
on Form 8-K filed by the Company on August 9, 2018.
Employment Agreement with Mr. Carl Iberger

On August 7, 2018, the Company entered into a revised employment agreement with Carl Iberger, effective as
of that date (the “Iberger Employment Agreement”), in connection with his existing role as Chief Financial Officer of
the Company. Pursuant to the Iberger Employment Agreement, Mr. Iberger will receive an annual salary in the amount
of $200,000 per year and will be entitled to participate in the Company’s health plan and benefits on terms available
to other Company employees.
Mr. Iberger is eligible to receive an annual bonus in accordance with the recommendations made by the
Compensation Committee of the Board. In addition, Mr. Iberger shall be eligible to receive stock options or other
equity incentive awards in the Company subject to approval of the Compensation Committee of the Board.
In the event of termination without cause or for good reason (as such terms are defined in the Iberger Employment
Agreement), Mr. Iberger shall be entitled to (i) a lump sum payment equal to 9 months of his base salary in effect at
the date of termination, less applicable withholding (ii) COBRA benefits for a period of 9 months or such period as
further described in the Iberger Employment Agreement and (iii) accelerated vesting of all unvested stock options or
equity awards.
Upon death or termination of employment by virtue of disability, Mr. Iberger (or his estate or beneficiaries as
applicable) shall have no right to receive any compensation or benefit pursuant to the terms of the agreement on and
after the effective date of the termination of employment other than (i) annual salary earned and accrued under the
agreement prior to the effective date of termination (ii) earned, accrued and vested benefits and paid time off under
the agreement prior to the effective date of termination, subject to the terms of the plans applicable thereto (and any
applicable laws and regulations); and (iii) reimbursement under the Agreement for expenses incurred prior to the
effective date of termination, subject to the terms of the agreement and the policies applicable thereto.
If a sale event occurs (as defined in the Iberger Employment Agreement) and the Company, its subsidiaries or a
successor entity, as the case may be, terminates the employment agreement and the employment of Mr. Iberger without
cause or Mr. Iberger terminates the agreement and his employment for good reason, in either case within 12 months
following such sale event, then Mr. Iberger shall be entitled to receive Change of Control Severance as set out in the
terms of the agreement.
The description of the Iberger Employment Agreement set forth herein does not purport to be complete and is
qualified in its entirety by reference to the full text thereof, which is attached hereto as Exhibit 10.1(b) to the Current
Report on Form 8-K filed by the Company on August 9, 2018.
Employment Agreement with Mr. Ahmed Zaki Sabet
On August 7, 2018, the Company entered into a revised employment agreement with Ahmed Zaki Sabet, effective
as of that date (the “Sabet Employment Agreement”), in connection with his existing role as
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Chief Operations Officer of the Company. Pursuant to the Sabet Employment Agreement, Mr. Sabet will receive an
annual salary in the amount of $150,000 per year and will be entitled to participate in the Company’s health plan and
benefits on terms available to other Company employees.
Mr. Sabet is eligible to receive an annual bonus such amount as shall be determined in the sole discretion of the
Chief Executive Officer of the Company based on recommendation of the Compensation Committee of the Board. In
addition, Mr. Sabet shall be eligible to receive stock options or other equity incentive awards in the Company subject
to approval of the Compensation Committee of the Board.
In the event of termination without cause or for good reason (as such terms are defined in the Sabet Employment
Agreement), Mr. Sabet shall be entitled to (i) a lump sum payment equal to 9 months of his base salary in effect at the
date of termination, less applicable withholding (ii) COBRA benefits for a period of 9 months or such period as further
described in the Sabet Employment Agreement and (iii) accelerated vesting of all unvested stock options or equity
awards.
Upon death or termination of employment by virtue of disability, Mr. Sabet (or his estate or beneficiaries as
applicable) shall have no right to receive any compensation or benefit pursuant to the terms of the agreement on and

after the effective date of the termination of employment other than (i) annual salary earned and accrued under the
agreement prior to the effective date of termination (ii) earned, accrued and vested benefits and paid time off under
the agreement prior to the effective date of termination, subject to the terms of the plans applicable thereto (and any
applicable laws and regulations); and (iii) reimbursement under the Agreement for expenses incurred prior to the
effective date of termination, subject to the terms of the agreement and the policies applicable thereto.
If a sale event occurs (as defined in the Sabet Employment Agreement) and the Company, its subsidiaries or a
successor entity, as the case may be, terminates the employment agreement and the employment of Mr. Sabet without
cause or Mr. Sabet terminates the agreement and his employment for good reason, in either case within 12 months
following such sale event, then Mr. Sabet shall be entitled to receive Change of Control Severance as set out in the
terms of the agreement.
The description of the Sabet Employment Agreement set forth herein does not purport to be complete and is
qualified in its entirety by reference to the full text thereof, which is attached as Exhibit 10.1(c) to the Current Report
on Form 8-K filed by the Company on August 9, 2018.

Employment Agreement with Mr. Stephen Miller
On August 7, 2018, the Company entered into a revised employment agreement with Stephen Miller, effective
as of that date (the “Miller Employment Agreement”), in connection with his existing role as Chief Commercial
Officer of the Company. Pursuant to the Miller Employment Agreement, Mr. Miller will receive an annual salary in
the amount of $200,000 per year and will be entitled to participate in the Company’s health plan and benefits on terms
available to other Company employees.
Mr. Miller is eligible to receive an annual bonus such amount as shall be determined in the sole discretion of the
Chief Executive Officer of the Company based on recommendation of the Compensation Committee of the Board. In
addition, Mr. Miller shall be eligible to receive stock options or other equity incentive awards in the Company subject
to approval of the Compensation Committee of the Board.
In the event of termination without cause or for good reason (as such terms are defined in the Miller Employment
Agreement), Mr. Miller shall be entitled to (i) a lump sum payment equal to 9 months of the greater of $258,500 or
Mr. Miller’s base salary in effect at the date of termination, less applicable withholding (ii) COBRA benefits for a
period of 9 months or such period as further described in the Miller Employment Agreement and (iii) accelerated
vesting of all unvested stock options or equity awards.
Upon death or termination of employment by virtue of disability, Mr. Miller (or his estate or beneficiaries as
applicable) shall have no right to receive any compensation or benefit pursuant to the terms of the agreement on and
after the effective date of the termination of employment other than (i) annual salary earned and accrued under the
agreement prior to the effective date of termination (ii) earned, accrued and vested benefits and paid time off under
the agreement prior to the effective date of termination, subject to the terms of the plans applicable thereto (and any
applicable laws and regulations); and (iii) reimbursement under the Agreement for expenses incurred prior to the
effective date of termination, subject to the terms of the agreement and the policies applicable thereto.
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If a sale event occurs (as defined in the Miller Employment Agreement) and the Company, its subsidiaries or a
successor entity, as the case may be, terminates the employment agreement and the employment of Mr. Miller without
cause or Mr. Miller terminates the agreement and his employment for good reason, in either case within 12 months
following such sale event, then Mr. Miller shall be entitled to receive Change of Control Severance as set out in the
terms of the agreement.
The description of the Miller Employment Agreement set forth herein does not purport to be complete and is
qualified in its entirety by reference to the full text thereof, which is attached hereto as Exhibit 10.1(d) to the Current
Report on Form 8-K filed by the Company on August 9, 2018.

Compensation Risk Analysis
We have reviewed our material compensation policies and practices for all employees and have concluded that
these policies and practices are not reasonably likely to have a material adverse effect on us. While risk-taking is a
necessary part of growing a business, our compensation philosophy is focused on aligning compensation with the
long-term interests of our stockholders as opposed to rewarding short-term management decisions that could pose
long-term risks.
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DIRECTOR COMPENSATION
It is our Board’s general policy that compensation for independent directors should be a mix of cash and equitybased compensation. As part of a director’s total compensation, and to create a direct linkage between corporate
performance and stockholder interests, our Board believes that a meaningful portion of a director’s compensation
should be provided in, or otherwise based on, the value of appreciation in our common stock.
Our Board has the authority to approve all compensation payable to our directors, although our Compensation
Committee is responsible for making recommendations to our Board regarding this compensation. Additionally, our
Chief Executive Officer may also make recommendations or assist our Compensation Committee in making
recommendations regarding director compensation. Our Board and Compensation Committee annually review our
director compensation.

Cash Compensation
Directors who are also our employees are not separately compensated for serving on the Board other than
reimbursement for out-of-pocket expenses related to attendance at Board and committee meetings. Independent
directors are paid an annual retainer of $20,000 and receive reimbursement for out-of-pocket expenses related to
attendance at Board and committee meetings. Independent directors serving on a committee of the Board are paid an
additional annual retainer of $2,500 for the Audit Committee, the Compensation Committee and the Nominating and
Corporate Governance Committee unless they are also a chairperson of a committee. The chairperson of the
Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee receives an
additional annual retainer of $8,000, $4,000 and $4,000, respectively.
In 2019, the directors were granted non-qualified options to purchase shares of our common stock.

Director Summary Compensation Table
The following table provides information regarding our compensation for non-employee directors during the year
ended December 31, 2019. Directors who are our employees did not receive compensation for serving on the Board
or its committees in fiscal year 2019.
Fees Earned
or Paid in Cash
($)(5)

Option
Awards
($)(1)(4)

All Other
Compensation
($)

Total
($)

Samuel Riccitelli(2)

24,708

10,200

—

34,908

David S. Cohen

21,458

10,200

—

31,658

Douglas Fisher

26,500

10,200

—

36,700

Mark Rimer

25,000

10,200

—

35,200

Jeffrey Cossman

25,667

10,200

—

35,867

Kathleen LaPorte

26,000

21,286

—

47,286

Name

Richard Sandberg(3)

1,667

14,480

—

16,147

(1)

The amount in this column reflects the aggregate grant date fair value of each stock award granted in accordance with ASC 718, excluding
the effect of estimated forfeitures. The amounts shown may not correspond to the actual value that may be recognized. The fair value
calculation of options granted during 2019 used the following assumptions: risk free interest rates of 1.60% to 2.47%, based on the
U.S. Treasury yield in effect at the time of grant; expected life of six years; and volatility of 133% to 139% based on historical volatilit y of
the Company’s common stock over a time that is consistent with the expected life of the option. Our directors will only realize compensation
to the extent the trading price of our common stock is greater than the exercise price of such stock options on the date the options are exercised.

(2)

Mr. Riccitelli resigned from the Board effective December 1, 2019. Any vested option awards as of Mr. Riccitelli’s resignation date may be
exercised up until three months following his resignation date. Unvested option awards as of the resignation date were canceled or forfeited
as of such date.

(3)

Mr. Sandberg was elected a director of the Company on December 3, 2019.
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(4)

The aggregate outstanding options for each non-employee director as of December 31, 2019 are:
Aggregate Options
Outstanding (#)

Name

(5)

Samuel Riccitelli

9,329

David S. Cohen

12,707

Douglas Fisher

12,707

Mark Rimer

12,707

Jeffrey Cossman

12,707

Kathleen LaPorte

12,240

Richard Sandberg

7,240

Includes the following amounts for being a chairperson of a committee; Mr. Riccitelli $5,333; Mr. Fisher $4,000; Mr. Cossman $4,000; and
Ms. LaPorte $2,667.

Equity Compensation Plan Information
The following equity compensation plan information summarizes plans and securities approved and not approved
by security holders as of December 31, 2019.
(a)

Plan Category

Number of securities
to be issued
upon exercise of
outstanding options,
warrants and
rights

(b)

(c)

Weightedaverage
exercise price of
outstanding
options, warrants
and rights

Number of securities
remaining available
for future issuance
under equity
compensation
plans (excluding
securities reflected
in column (a))

Equity compensation plans approved by
security holders

490,330(1)

$8.30

28,871(2)

Equity compensation plans not approved by
security holders

—

—

—

Total

490,330

$8.30

28,871

(1)

Includes shares of our common stock issuable upon exercise of options to purchase common stock awarded under our 2006 Plan and
2017 Plan.

(2)

All shares of our common stock available for future issuance are from our 2017 Plan.
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PROPOSAL TWO
PROPOSAL TO APPROVE THE ISSUANCE OF SECURITIES IN CONNECTION WITH
A PURCHASE AGREEMENT WITH LINCOLN PARK CAPITAL FUND, LLC
General
On March 26, 2020, the Company entered into a purchase agreement (the “Purchase Agreement”) and a
registration rights agreement (the “Registration Rights Agreement”) with Lincoln Park Capital Fund, LLC (“LPC”)
pursuant to which LPC has agreed to purchase from the Company, from time to time, up to $10,000,000 of our
common stock, subject to certain limitations, during the 24 month term of the Purchase Agreement which is attached
as Annex A to this Proxy Statement and is incorporated by reference hereto. As consideration for its commitment to
purchase shares of our common stock under the Purchase Agreement, we issued 250,000 commitment shares to LPC
as a commitment fee (the “Commitment Shares”).
We do not have the right to commence any sales to LPC under the Purchase Agreement until certain conditions
set forth in the Purchase Agreement, all of which are outside of LPC’s control, have been satisfied, including the
registration statement on Form S-1 being declared effective by the SEC. Thereafter, under the Purchase Agreement,
on any business day selected by us, we may direct LPC to purchase up to 50,000 shares of our common stock on any
such business day, which we refer to as a Regular Purchase in the Purchase Agreement, provided, however, that (i) the
Regular Purchase may be increased to up to 80,000 shares, provided that the closing sale price is not below $1.00 on
the purchase date and (ii) the Regular Purchase may be increased to up to 100,000 shares, provided that the closing
sale price is not below $1.50 on the purchase date. In each case, the maximum amount of any single Regular Purchase
may not exceed $1,000,000 per purchase. LPC has no right to require the Company to sell any shares of common
stock to LPC, but LPC is obligated to make purchases as we direct, subject to certain conditions. The purchase price
per share for Regular Purchases shall be equal to the lesser of: (i) the lowest sale price of our common stock during
the purchase date, or (ii) the average of the three (3) lowest closing sale prices of our common stock during the ten (10)
business days prior to the purchase date.
In addition to Regular Purchases, the Company, in its sole discretion, may direct LPC to, on the trading day
immediately after a Regular Purchase (the “Accelerated Purchase Date”), purchase additional shares of our common
stock in an amount up to the lesser of (i) three (3) times the number of shares purchased pursuant to such Regular
Purchase and (ii) 30% of the trading volume on the Accelerated Purchase Date at a purchase price equal to the lesser
of (i) the closing sale price on the Accelerated Purchase Date, or (ii) 96% of the volume weighted average price of the
Company’s common stock on the Accelerated Purchase Date.
In addition to Regular Purchases described above, we may also direct LPC, on any business day on which we
have properly submitted a Regular Purchase notice directing LPC to purchase the maximum number of shares of our
common stock that we are then permitted to include in a single Regular Purchase notice to purchase an additional
amount of our common stock, which we refer to as an Accelerated Purchase in the Purchase Agreement, Under certain
circumstances and in accordance with the Purchase Agreement, the Company may direct LPC to purchase shares in
multiple Accelerated Purchases (the “Additional Accelerated Purchase”) on the same trading day provided that all
prior Accelerated Purchases (including those that have occurred earlier on the same day) have been completed and all
of the shares to be purchased thereunder (and under the corresponding Regular Purchase) have been properly delivered
to LPC in accordance with the Purchase Agreement. The purchase price per share for each such Accelerated Purchase
and Additional Accelerated Purchase will be equal to the lower of 96% of the volume weighted average price during
(i) the entire trading day on the purchase date, if the volume of shares of our common stock traded on the purchase
date has not exceeded a volume maximum calculated in accordance with the Purchase Agreement, or (ii) the portion

of the trading day of the purchase date (calculated starting at the beginning of normal trading hours) until such time
at which the volume of shares of our common stock traded has exceeded such volume maximum; or the closing sale
price of our common stock on the accelerated purchase date.
Other than as described above, there are no trading volume requirements or restrictions under the Purchase
Agreement, and we will control the timing and amount of any sales of our common stock to LPC.
Under applicable rules of The NASDAQ Capital Market, in no event may we issue or sell to LPC under the
Purchase Agreement more than 19.99% of the shares of our common stock outstanding immediately prior to the
execution of the Purchase Agreement (which is 1,774,024 shares based on 8,870,129 shares outstanding immediately
prior to the execution of the Purchase Agreement), which limitation we refer to as the Exchange Cap, unless (i) we
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obtain stockholder approval to issue shares of common stock in excess of the Exchange Cap or (ii) the average price
of all applicable sales of our common stock to LPC under the Purchase Agreement equals or exceeds $0.7306 (which
represents the closing consolidated bid price of our common stock on March 25, 2020, plus an incremental amount to
account for our issuance of the Commitment Shares to LPC), such that the transactions contemplated by the Purchase
Agreement are exempt from the Exchange Cap limitation under applicable NASDAQ rules. In any event, the Purchase
Agreement specifically provides that we may not issue or sell any shares of our common stock under the Purchase
Agreement if such issuance or sale would breach any applicable rules or regulations of The NASDAQ Capital Market.
The Purchase Agreement also prohibits us from directing LPC to purchase any shares of common stock if those
shares, when aggregated with all other shares of our common stock then beneficially owned by LPC and its affiliates,
would result in LPC and its affiliates having beneficial ownership, at any single point in time, of more than 4.99% of
the then total outstanding shares of our common stock, as calculated pursuant to Section 13(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, and Rule 13d-3 thereunder, which limitation we refer to as
the Beneficial Ownership Cap.
The net proceeds under the Purchase Agreement to us will depend on the frequency and prices at which we sell
shares of common stock to LPC. We expect that any proceeds received by us from such sales to LPC will be used for
working capital and general corporate purposes.
There are no restrictions on future financings, rights of first refusal, participation rights, penalties or liquidated
damages in the Purchase Agreement or Registration Rights Agreement other than a prohibition on entering into a
“Variable Rate Transaction” as defined in the Purchase Agreement.

Why the Company Needs Stockholder Approval
As a result of our listing on The Nasdaq Capital Market, issuances of our common stock are subject to the Nasdaq
Marketplace Rules, including Rule 5635(d), which requires us to obtain stockholder approval prior to the issuance of
securities in connection with a transaction, other than a public offering, involving the sale, issuance or potential
issuance by us of shares of our common stock (or securities convertible into or exercisable for shares of our common
stock) at a price less than the greater of book or market value if such issuance would represent 20% or more of our
common stock or voting power of the Corporation outstanding before the issuance (the “Nasdaq 20% Rule”). In order
to comply with the Nasdaq 20% Rule and to satisfy conditions under the Purchase Agreement, we are seeking
stockholder approval to permit issuance of more than 20% of our common stock.
Because the total number of shares issued by us to date in connection with the Purchase Agreement has not
exceeded 19.99%, we were not required to seek stockholder approval for those sales. However, future use of the
Purchase Agreement may result in the issuance by us of more than 19.99% of our outstanding common stock, which
requires stockholder approval under the Nasdaq 20% Rule. Accordingly, we are seeking approval from our
stockholders of the proposed issuances of shares under the Purchase Agreement.

Effect of Failure to Obtain Stockholder Approval

If the stockholders do not approve Proposal Two, the Company will be unable to issue more than 19.99% of our
outstanding common stock of common stock to LPC.

Effect of Approval
If the stockholders approve Proposal Two, 15,396,825 shares of common stock would be available for issuance
under the Purchase Agreement, based on the Company’s closing stock price on the Record Date, and we want to be
able to utilize the Purchase Agreement to raise capital quickly. The issuance of such shares could result in significant
dilution to our stockholders, and could substantially reduce our stockholders’ percentage interest in the voting power
of the Company.

Recommendation
The Board recommends a vote “FOR” approval of the issuance of shares of common stock pursuant to the
Purchase Agreement and in accordance with the stockholder approval requirements of Nasdaq Listing Rule 5635(d).
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Vote Required
A quorum being present, the approval of Proposal Two requires the affirmative vote of a majority of the shares
of our Common Stock present virtually in the meeting or by proxy at the Special Meeting and entitled to vote thereon
as of the Record Date. Abstentions will have the effect of a vote AGAINST the proposal. Broker non-votes will have
no effect on the proposal.
THE BOARD RECOMMENDS A VOTE “FOR” PROPOSAL TWO.
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PROPOSAL THREE
STOCKHOLDERS APPROVAL IN CONNECTION WITH CONVERTIBLE DEBT TRANSACTION
As disclosed in the Company’s Form 8-K filed on April 23, 2018 and amended on April 26, 2018, on April 20,
2018, the Company entered into a securities purchase agreement (the “2018 Note Agreement”) with certain investors
(the “April 2018 Investors”), pursuant to which the Company would issue up to approximately (i) $3,296,703 in Senior
Secured Convertible Promissory Notes with an interest rate of 8% per annum and an original issue discount of 9%
(the “ Bridge Notes”) and (ii) warrants in an amount equal to the number of shares of common stock issuable upon
conversion of the Bridge Notes based on the conversion price at the time of issuance (the “Convertible Debt
Transaction”). Some of the warrants were issued with a one-year term and some with a five-year term. The initial
closing of the Convertible Debt Transaction provided the Company with $1,660,000 of gross proceeds for the issuance
of Bridge Notes with an aggregate principal of $1,824,176. On July 6, 2018, the stockholders of the Company
approved, for purposes of complying with applicable Nasdaq Listing Rules, the potential issuance of more than 20%
of the Company’s common stock in connection with the Convertible Debt Transaction. Following such approval,
additional closings provided the Company with $1,340,000 of gross proceeds for the issuance of Bridge Notes with
an aggregate principal of $1,374,426.
On September 20, 2018, immediately after the final drawdown of the Bridge Notes, the Company entered into
an agreement with the April 2018 Investors whereby the exercise price of all warrants issued to the April 2018
Investors were amended from $11.25 to $7.50. On November 29, 2018, the Company entered into an amendment and
restatement agreement (the “Amendment Agreement”) amending and restating the terms of the 2018 Note Agreement.

The Amendment Agreement provided for the issuance of up to $1,318,681 of additional Bridge Notes together with
applicable warrants, in one or more tranches, with substantially the same terms and conditions as the previously issued
Bridge Notes and related warrants. The conversion price of the Bridge Notes was amended so that it shall be equal to
the greater of $3.75 or $0.75 above the closing bid price of our common stock on the date prior to the original issue
date. In the event the Bridge Notes are not paid in full prior to 180 days after the original issue date, the conversion
price shall be equal to 80% of the lowest volume weighted average price in the 10 trading days prior to the date of the
notice of conversion, but in no event below the floor price of $2.25. The Amendment Agreement was approved by the
stockholders of the Company on December 20, 2019.
On April 16, 2019, the Company entered into an additional amendment and restatement agreement (“Amendment
No.2 Agreement”) amending and restating the terms of the 2018 Note Agreement (as first amended pursuant to the
Amendment Agreement”). The Amendment No. 2 Agreement provided the Company with approximately $0.9 million
of gross proceeds for the issuance of Bridge Notes with an aggregate principal of $1.0 million (the “April 2019 Bridge
Notes”) together with applicable warrants, with substantially the same terms and conditions as the previously issued
Bridge Notes and related warrants. The 9% discount associated with the April 2019 Bridge Notes was approximately
$0.1 million and was recorded as a debt discount. In connection with the April 2019 Bridge Note issuances, the
Company issued to the investors 147,472 warrants to purchase shares of common stock of the Company with a five
year term and exercise price of $5.40 (the “April 2019 Warrants”). The conversion price of the April 2019 Bridge
Notes shall be equal to the greater of $3.75 or $0.75 above the closing bid price of our common stock on the date prior
to the original issue date. In the event the April 2019 Bridge Notes are not paid in full prior to 180 days after the
original issue date, the conversion price shall be equal to 80% of the lowest volume weighted average price in the 10
trading days prior to the date of the notice of conversion, but in no event below the floor price of $2.25. Pursuant to
the Amendment No.2 Agreement, previously issued warrants were amended such that the exercise price of such
warrants was amended from $7.50 to $5.40 and any warrant that had a one-year term was amended to have a five-year
term. The Company reviewed the amendments to the warrants and determined that they will be treated as a
modification of an outstanding equity instrument at the time of the Amendment No.2 Agreement.
On May 14, 2019, the Company entered into a securities purchase agreement pursuant to which the Company
was provided with $1.0 million of gross proceeds for the issuance of Bridge Notes with an aggregate principal of
$1.1 million (the “May 2019 Bridge Notes”) together with applicable warrants, with substantially the same terms and
conditions as the previously issued Bridge Notes and related warrants. The 9% discount associated with the May 2019
Bridge Notes was approximately $0.1 million and was recorded as a debt discount. In connection with the May 2019
Bridge Note issuances, the Company issued to the investors 154,343 warrants to purchase shares of common stock of
the Company with a five year term and exercise price of $9.56 (the “May 2019 Warrants”). The conversion price of
the May 2019 Bridge Notes is $7.12, provided that a) in the event the notes are not paid in full prior to 180 days
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after the original issue date or b) upon a registration statement (as defined in the purchase agreement) being declared
effective, whichever occurs earlier, the conversion price shall be equal to 80% of the lowest volume weighted average
price in the 10 trading days prior to the date of the notice of conversion, but in no event below the floor price of $2.25.
The April 2019 Bridge Notes, April 2019 Warrants, May 2019 Bridge Notes and May 2019 Warrants were issued
to the April 2018 Investors and David S. Cohen, who is a Company director. Prior to entering into the Convertible
Debt Transaction, Mr. Cohen provided proper notice to the Company in compliance with the Company’s Related
Party Transaction Policy and the Company’s Board reviewed and approved Mr. Cohen’s participation after
determining that the issuance and sale of the April 2019 Bridge Notes, April 2019 Warrants, May 2019 Bridge Notes
and May 2019 Warrants to Mr. Cohen was fair to and in the best interests of the Company.
As disclosed in the Company’s Form 10-K filed on March 27, 2020, the Company entered into an amendment
agreement with certain investors (the “March 2020 Amendment”) on March 26, 2020, amending the terms of the
Amendment No. 2 Agreement and the securities purchase agreement dated May 14, 2019. The March 2020
Amendment is attached as Annex B to this Proxy Statement and is incorporated by reference hereto. As a result of the
March 2020 Amendment, (i) the maturity date of each of the April 2019 Bridge Notes and each of the May 2019
Bridge Notes was extended by three months from April 16, 2020 to July 16, 2020, (ii) the floor price at which
conversions may occur under the April 2019 Bridge Notes and the May 2019 Bridge Notes was amended from $2.25

to $0.40, and (iii) guaranteed interest on the April 2019 Bridge Notes and the May 2019 Bridge Notes was amended
from twelve months to eighteen months.
On March 25, 2020, the Board approved the March 2020 Amendment in order to enable the holders of the April
2019 Bridge Notes and May 2019 Bridge Notes to convert such notes into shares of the Company’s common stock,
which in turn allows the Company to retain capital to be allocated to working capital, growing the Company’s sales
force and business development team, as well as product development. As of the Record Date there are $711,577
April 2019 Bridge Notes outstanding and $686,965 May 2019 Bridge Notes outstanding.

Why We Are Seeking Your Approval
We are seeking your approval of the March 2020 Amendment in order to approve the potential issuance of
additional shares of the Company due to the adjustment in the floor price of each of the April 2019 Bridge Notes and
May 2019 Bridge Notes. As a result of the adjustment, additional common stock of the Company may be issued upon
conversion and the issuance of such additional stock will be in excess of 20% of the Company’s common stock. The
adjustment in the minimum conversion price of the April 2019 Bridge Notes and May 2019 Bridge Notes will enable
the holders of such notes to convert the debt into shares of the Company’s common stock instead of the Company
repaying its debt under such notes.

Required Vote
A quorum being present, the approval of the issuance of securities in connection with the Convertible Debt
Transaction requires the affirmative vote of a majority of the shares of our Common Stock present virtually in the
meeting or by proxy at the Meeting and entitled to vote thereon as of the Record Date. Abstentions will have the effect
of a vote AGAINST the proposal. Broker non-votes will have no effect on the proposal.

Recommendation of the Board of Directors
THE BOARD RECOMMENDS A VOTE “FOR” PROPOSAL THREE
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PROPOSAL FOUR
TO AMEND AND RESTATE THE 2017 STOCK OPTION AND INCENTIVE PLAN
Overview
The Board of Directors believes that stock options and other stock-based incentive awards can play an important
role in the success of the Company by encouraging and enabling the employees, officers, non-employee directors and
consultants of the Company and its subsidiaries upon whose judgment, initiative and efforts the Company largely
depends for the successful conduct of its business to acquire a proprietary interest in the Company. The Board of
Directors anticipates that providing such persons with a direct stake in the Company will assure a closer identification
of the interests of such individuals with those of the Company and its stockholders, thereby stimulating their efforts
on the Company’s behalf and strengthening their desire to remain with the Company.
On April 27, 2020 the Board of Directors approved a resolution to amend the Company's Amended and Restated
2017 Stock Option and Incentive Plan (the “Plan”) by increasing the number of shares of Common Stock, which can
be issued to employees, directors or consultants under the Plan from 913,586 shares to 1,163,586 shares, all under the
terms and conditions of the Plan. In order that the Plan, as amended, will comply with Internal Revenue Code (the
“Code”) Section 422, so that any stock options granted to employees, directors, or consultants under the Plan, as
amended, could continue to be issued as Incentive Stock Options (“ISOs”), the Board further recommended that the

Plan amendments be recommended and presented to the stockholders of the Company for their approval and
ratification at the next Annual Meeting of the stockholders. As of the Record Date, options to purchase a total of
111,977 shares remain available for issuance under the Plan.
This amendment is designed to enhance the flexibility of the Compensation Committee in granting stock options
and other awards to our officers, employees, non-employee directors and consultants and to ensure that the Company
can continue to grant stock options and other awards to such persons at levels determined to be appropriate by the
Compensation Committee.
Summary of Material Features
The following summary of the material features of the Plan is qualified in its entirety by reference to the complete text
of the Plan which is filed as Exhibit 10.12 to the Company's Annual Report.
•

1,163,586 shares of Common Stock have been initially reserved for the issuance under the 2017 Plan, plus
on January 1, 2021 and each January 1 thereafter, the number of shares of Common Stock reserved and
available for issuance under the 2017 Plan will be cumulatively increased by 8% of the number of shares of
Common Stock outstanding on the immediately preceding December 31 or such lesser number of shares of
Common Stock determined by the Administrator (as defined in the 2017 Plan);

•

Shares of Common Stock that are forfeited, cancelled, held back upon the exercise or settlement of an award
to cover the exercise price or tax withholding, reacquired by the Company prior to vesting, satisfied without
the issuance of Common Stock or otherwise terminated (other than by exercise) under the 2017 Plan are
added back to the shares of Common Stock available for issuance under the 2017 Plan. Shares of Common
Stock reacquired by the Company on the open market will not be added to the reserved pool under the 2017
Plan;

•

The award of stock options (both incentive and non-qualified options), stock appreciation rights, restricted
stock awards, restricted stock units, unrestricted stock awards, cash-based awards, performance share
awards and dividend equivalent rights is permitted under the 2017 Plan;

•

No dividends or dividend equivalents may be paid on full value awards (restricted stock, restricted stock
units and performance share awards) subject to performance vesting until such shares are actually earned
upon satisfaction of the performance criteria;

•

The value of all equity awards made under the 2017 Plan and all other cash compensation paid by the
Company to any non-employee director in any calendar year may not exceed $500,000;

•

Any material amendment to the 2017 Plan is subject to approval by our stockholders; and

•

The term of the 2017 Plan will expire on the tenth anniversary of the date on which our stockholders approve
the 2017 Plan.
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Based solely on the closing price of our Common Stock as reported by The NASDAQ Capital Market on April 28,
2020 and the maximum number of shares that would have been available for awards as of such date taking into account
the proposed increase described herein (but not the effect of the annual “evergreen” increases), the maximum
aggregate market value of the Common Stock that could potentially be issued under the 2017 Plan is approximately
$0.2 million..
The Plan is administered by the Compensation Committee of the Board of Directors (the “Committee”), which
has the authority to set the number, exercise price, term and vesting provisions of the awards granted under the Plan,
subject to the terms thereof. Either incentive or non-qualified stock options may be granted to employees of the
Company, but only non-qualified stock options may be granted to non-employee directors and advisors. However, in
either case, the Plan requires that stock options must be granted at exercise prices not less than the fair market value
of the common stock on the date of the grant. Options issued under the plan vest over periods as determined by the
Committee and expire 10 years after the date the option was granted.

Rationale for Increase
The 2017 Plan is critical to our ongoing effort to build stockholder value. Our equity incentive program is broadbased and equity incentive awards are, and we expect will be going forward, an important component of our executive
and non-executive employees’ compensation. Our Compensation Committee and Board of Directors believe we must
continue to offer a competitive equity compensation program in order to attract, retain and motivate the talented and
qualified employees necessary for our continued growth and success.
If our request to increase the share reserve of the 2017 Plan by 250,000 shares, from 913,586 to 1,163,586 shares
of Common Stock is approved by stockholders, we will have approximately 361,977 shares available for grant after
the Annual Meeting, which is based on shares available for grant under the 2017 Plan as of the date hereof and the
shares subject to this proposal and prior to any increase which may occur after 2021.
Summary of the 2017 Plan
The following description of certain features of the 2017 Plan is intended to be a summary only. The summary
is qualified in its entirety by the full text of the 2017 Plan that is attached hereto as Annex C
Plan Administration. The 2017 Plan is administered by the Compensation Committee. The Compensation
Committee has full power to select, from among the individuals eligible for awards, the individuals to whom awards
will be granted, to make any combination of awards to participants, and to determine the specific terms and conditions
of each award, subject to the provisions of the 2017 Plan. The Compensation Committee may delegate to our Chief
Executive Officer the authority to grant awards to individuals who are not subject to the reporting and other provisions
of Section 16 of the Exchange Act and not subject to Section 162(m) of the Code, subject to certain limitations and
guidelines.
Eligibility. Persons eligible to participate in the 2017 Plan are those full or part-time officers, employees, nonemployee directors and consultants of the Company and its subsidiaries as selected from time to time by the
Compensation Committee in its discretion. Approximately 40 individuals are currently eligible to participate in the
2017 Plan, which includes two officers, 32 employees who are not officers, and six non-employee directors.
Plan Limits. The maximum award of stock options or stock appreciation rights granted to any one individual will
not exceed 250,000 shares of Common Stock (subject to adjustment for stock splits and similar events) for any
calendar year period. If any award of restricted stock, restricted stock units or performance shares granted to an
individual is intended to qualify as “performance-based compensation” under Section 162(m) of the Code, then the
maximum award shall not exceed 250,000 shares of Common Stock (subject to adjustment for stock splits and similar
events) to any one such individual in any performance cycle. If any cash-based award is intended to qualify as
“performance-based compensation” under Section 162(m) of the Code, then the maximum award to be paid in cash
in any performance cycle may not exceed $1,000,000.
Stock Options. The 2017 Plan permits the granting of (1) options to purchase Common Stock intended to qualify
as incentive stock options under Section 422 of the Code and (2) options that do not so qualify. Options granted under
the 2017 Plan will be non-qualified options if they fail to qualify as incentive options or exceed the annual limit on
incentive stock options. Incentive stock options may only be granted to employees of the Company and its subsidiaries.
Non-qualified options may be granted to any persons eligible to receive incentive options and to non-employee
directors and consultants. The option exercise price of each option is determined by the Compensation
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Committee but may not be less than 100% of the fair market value of the Common Stock on the date of grant. Fair
market value for this purpose is the last reported sale price of the shares of Common Stock on The NASDAQ Capital
Market on the date of grant. The exercise price of an option may not be reduced after the date of the option grant,
other than to appropriately reflect changes in our capital structure.
The term of each option will be fixed by the Compensation Committee and may not exceed ten years from the
date of grant. The Compensation Committee will determine at what time or times each option may be exercised.
Options may be made exercisable in installments and the exercisability of options may be accelerated by the

Compensation Committee. In general, unless otherwise permitted by the Compensation Committee, no option granted
under the 2017 Plan is transferable by the optionee other than by will or by the laws of descent and distribution, and
options may be exercised during the optionee’s lifetime only by the optionee, or by the optionee’s legal representative
or guardian in the case of the optionee’s incapacity.
Upon exercise of options, the option exercise price must be paid in full either in cash, by certified or bank check
or other instrument acceptable to the Compensation Committee or by delivery (or attestation to the ownership) of
shares of Common Stock that are not subject to restrictions under any Company plan. Subject to applicable law, the
exercise price may also be delivered to the Company by a broker pursuant to irrevocable instructions to the broker
from the optionee. In addition, the Compensation Committee may permit non-qualified options to be exercised using
a net exercise feature which reduces the number of shares issued to the optionee by the number of shares with a fair
market value equal to the exercise price.
To qualify as incentive options, options must meet additional federal tax requirements, including a $100,000 limit
on the value of shares subject to incentive options that first become exercisable by a participant in any one calendar
year.
Stock Appreciation Rights. The Compensation Committee may award stock appreciation rights subject to such
conditions and restrictions as the Compensation Committee may determine. Stock appreciation rights entitle the
recipient to shares of Common Stock equal to the value of the appreciation in the stock price over the exercise price.
The exercise price is the fair market value of the Common Stock on the date of grant. The maximum term of a stock
appreciation right is ten years.
Restricted Stock. The Compensation Committee may award shares of Common Stock to participants subject to
such conditions and restrictions as the Compensation Committee may determine. These conditions and restrictions
may include the achievement of certain performance goals and/or continued service to us through a specified restricted
period. During the vesting period, restricted stock awards may be credited with dividend equivalent rights (but
dividend equivalents payable with respect to restricted stock awards with vesting tied to the attainment of performance
criteria shall not be paid unless and until such performance conditions are attained).
Restricted Stock Units. The Compensation Committee may award restricted stock units to any participants.
Restricted stock units are ultimately payable in the form of shares of Common Stock and may be subject to such
conditions and restrictions as the Compensation Committee may determine. These conditions and restrictions may
include the achievement of certain performance goals and/or continued service to the Company through a specified
vesting period. In the Compensation Committee’s sole discretion, it may permit a participant to make an advance
election to receive a portion of his or her future cash compensation otherwise due in the form of a deferred stock unit
award, subject to the participant’s compliance with the procedures established by the Compensation Committee and
requirements of Section 409A of the Code. During the deferral period, the deferred stock awards may be credited with
dividend equivalent rights (but dividend equivalents payable with respect to restricted stock awards with vesting tied
to the attainment of performance criteria shall not be paid unless and until such performance conditions are attained).
Unrestricted Stock Awards. The Compensation Committee may also grant shares of Common Stock which are
free from any restrictions under the 2017 Plan. Unrestricted stock may be granted to any participant in recognition of
past services or other valid consideration and may be issued in lieu of cash compensation due to such participant.
Performance Share Awards. The Compensation Committee may grant performance share awards to any
participant, which entitle the recipient to receive shares of Common Stock upon the achievement of certain
performance goals and such other conditions as the Compensation Committee shall determine.
Dividend Equivalent Rights. The Compensation Committee may grant dividend equivalent rights to participants,
which entitle the recipient to receive credits for dividends that would be paid if the recipient had held specified shares
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of Common Stock. Dividend equivalent rights granted as a component of another award subject to performance vesting
may be paid only if the related award becomes vested. Dividend equivalent rights may be settled in cash, shares of
Common Stock or a combination thereof, in a single installment or installments, as specified in the award.

Cash-Based Awards. The Compensation Committee may grant cash bonuses under the 2017 Plan to participants.
The cash bonuses may be subject to the achievement of certain performance goals.
Change of Control Provisions. The 2017 Plan provides that upon the effectiveness of a “sale event” as defined
in the 2017 Plan, except as otherwise provided by the Compensation Committee in the award agreement, all stock
options and stock appreciation rights will automatically become fully exercisable and the restrictions and conditions
on all other awards with time-based conditions will automatically be deemed waived, unless the parties to the sale
event agree that such awards will be assumed or continued by the successor entity. Awards with conditions and
restrictions relating to the attainment of performance goals may become vested and non-forfeitable in connection with
a sale event in the Compensation Committee’s discretion or to the extent specified in the relevant award agreement.
In addition, the Company may make or provide for payment, in cash or in kind, to participants holding options and
stock appreciation rights equal to the difference between the per share cash consideration and the exercise price of the
options or stock appreciation rights. The Compensation Committee shall also have the option to make or provide for
a payment, in cash or in kind, to grantees holding other awards in an amount equal to the per share cash consideration
multiplied by the number of vested shares under such awards. All awards will terminate in connection with a sale
event unless they are assumed by the successor entity.
Adjustments for Stock Dividends, Stock Splits, Etc. The 2017 Plan requires the Compensation Committee to make
appropriate adjustments to the number of shares of Common Stock that are subject to the 2017 Plan, to certain limits
in the 2017 Plan, and to any outstanding awards to reflect stock dividends, stock splits, extraordinary cash dividends
and similar events.
Tax Withholding. Participants in the 2017 Plan are responsible for the payment of any federal, state or local taxes
that the Company is required by law to withhold upon the exercise of options or stock appreciation rights or vesting
of other awards. Subject to approval by the Compensation Committee, participants may elect to have the minimum
tax withholding obligations satisfied by authorizing the Company to withhold shares of Common Stock to be issued
pursuant to the exercise or vesting.
Amendments and Termination. The Board of Directors may at any time amend or discontinue the 2017 Plan and
the Compensation Committee may at any time amend or cancel any outstanding award for the purpose of satisfying
changes in the law or for any other lawful purpose. However, no such action may adversely affect any rights under
any outstanding award without the holder’s consent. To the extent required under the rules of The NASDAQ Capital
Market, any amendments that materially change the terms of the 2017 Plan will be subject to approval by our
stockholders. Amendments shall also be subject to approval by our stockholders if and to the extent determined by the
Compensation Committee to be required by the Code to preserve the qualified status of incentive options or to ensure
that compensation earned under the 2017 Plan qualifies as performance-based compensation under Section 162(m) of
the Code. The Compensation Committee is authorized to exercise discretion to reduce the exercise price of outstanding
stock options and stock appreciation rights or effect the repricing of such awards through cancellation and regrants.
Effective Date of 2017 Plan. The Board of Directors originally adopted the 2017 Plan on December 13, 2016,
and the 2017 Plan became originally effective on June 5, 2017, the date it was approved by stockholders. The 2017
Plan, as amended and restated, was adopted by the Board of Directors on December 17, 2017. Awards of incentive
options may be granted under the 2017 Plan until December 17, 2027. No other awards may be granted under the
2017 Plan after the date that is ten years from the date of stockholder approval.
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New Plan Benefits
Because the grant of awards under the 2017 Plan is within the discretion of the Compensation Committee, the
Company cannot determine the dollar value or number of shares of Common Stock that will in the future be received
by or allocated to any participant in the 2017 Plan. Accordingly, in lieu of providing information regarding benefits
that will be received under the 2017 Plan, the following table provides information concerning the benefits that were
received by the following persons and groups during 2019: each named executive officer; all current executive
officers, as a group; all current directors who are not executive officers, as a group; and all employees and consultants
who are not executive officers, as a group.

Option Awards
Weighted
Average
Exercise Price
Per Share

Name

Number of
Shares

Ilan Danieli, Chief Executive Officer and Director

$2.25

16,667

Carl Iberger, Chief Financial Officer

$2.25

16,667

All current executive officers, as a group

$2.25

90,002

All current directors who are not executive officers, as a group

$2.43

39,216

All current employees and consultants who are not executive officers,
as a group

$2.42

163,386

Tax Aspects Under the Code
The following is a summary of the principal federal income tax consequences of certain transactions under the
2017 Plan. It does not describe all federal tax consequences under the 2017 Plan, nor does it describe state or local tax
consequences.
Incentive Options. No taxable income is generally realized by the optionee upon the grant or exercise of an
incentive option. If shares of Common Stock issued to an optionee pursuant to the exercise of an incentive option are
sold or transferred after two years from the date of grant and after one year from the date of exercise, then (i) upon
sale of such shares, any amount realized in excess of the option price (the amount paid for the shares) will be taxed to
the optionee as a long-term capital gain, and any loss sustained will be a long-term capital loss, and (ii) the Company
will not be entitled to any deduction for federal income tax purposes. The exercise of an incentive option will give
rise to an item of tax preference that may result in alternative minimum tax liability for the optionee.
If shares of Common Stock acquired upon the exercise of an incentive option are disposed of prior to the
expiration of the two-year and one-year holding periods described above (a “disqualifying disposition”), generally
(i) the optionee will realize ordinary income in the year of disposition in an amount equal to the excess (if any) of the
fair market value of the shares of Common Stock at exercise (or, if less, the amount realized on a sale of such shares
of Common Stock) over the option price thereof, and (ii) we will be entitled to deduct such amount. Special rules will
apply where all or a portion of the exercise price of the incentive option is paid by tendering shares of Common Stock.
If an incentive option is exercised at a time when it no longer qualifies for the tax treatment described above, the
option is treated as a non-qualified option. Generally, an incentive option will not be eligible for the tax treatment
described above if it is exercised more than three months following termination of employment (or one year in the
case of termination of employment by reason of disability). In the case of termination of employment by reason of
death, the three-month rule does not apply.
Non-Qualified Options. No income is realized by the optionee at the time the option is granted. Generally (i) at
exercise, ordinary income is realized by the optionee in an amount equal to the difference between the option price
and the fair market value of the shares of Common Stock on the date of exercise, and we receive a tax deduction for
the same amount, and (ii) at disposition, appreciation or depreciation after the date of exercise is treated as either shortterm or long-term capital gain or loss depending on how long the shares of Common Stock have been held. Special
rules will apply where all or a portion of the exercise price of the non-qualified option is paid by tendering shares of
Common Stock. Upon exercise, the optionee will also be subject to Social Security taxes on the excess of the fair
market value over the exercise price of the option.
Other Awards. The Company generally will be entitled to a tax deduction in connection with an award under the
2017 Plan in an amount equal to the ordinary income realized by the participant at the time the participant
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recognizes such income. Participants typically are subject to income tax and recognize such tax at the time that an
award is exercised, vests or becomes non-forfeitable, unless the award provides for a further deferral.
Parachute Payments. The vesting of any portion of an award that is accelerated due to the occurrence of a change
in control (such as a sale event) may cause a portion of the payments with respect to such accelerated awards to be
treated as “parachute payments” as defined in the Code. Any such parachute payments may be non-deductible to the
Company, in whole or in part, and may subject the recipient to a non-deductible 20% federal excise tax on all or a
portion of such payment (in addition to other taxes ordinarily payable).
Limitation on Deductions. Under Section 162(m) of the Code, the Company’s deduction for certain awards under
the 2017 Plan may be limited to the extent that the Chief Executive Officer or other executive officer whose
compensation is required to be reported in the summary compensation table (other than the Principal Financial Officer)
receives compensation in excess of $1 million a year (other than performance-based compensation that otherwise
meets the requirements of Section 162(m) of the Code). The 2017 Plan is structured to allow certain awards to qualify
as performance-based compensation.

Required Vote
A quorum being present, the approval of the 2017 Plan Amendment Proposal requires the affirmative vote of a
majority of the shares of our Common Stock present in person or by proxy at the Special Meeting and entitled to vote
thereon as of the Record Date. Abstentions will have the effect of a vote AGAINST the proposal. Broker non-votes
will have no effect on the proposal.

Recommendation of the Board of Directors
THE BOARD RECOMMENDS A VOTE “FOR” PROPOSAL FOUR
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PROPOSAL FIVE
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
Our Audit Committee has appointed Marcum LLP (“Marcum”) as our independent registered public accounting
firm for the year ending December 31, 2020. The Board recommends that stockholders vote for the ratification of such
appointment. In the event of a negative vote on such ratification, the Board and Audit Committee will reconsider the
selection, though a change will not necessarily be made. Even if the appointment is ratified, the Audit Committee
may, in its discretion, direct the appointment of a different independent registered public accounting firm at any time
during the year if it determines that such a change would be in our stockholders’ best interests.

Independent Registered Public Accounting Firm
On July 9, 2017 the Audit Committee, acting on behalf of the Board, appointed Marcum as the Company’s
independent registered public accounting firm.
We expect a representative of Marcum to be present in person or by telephone at the Annual Meeting and
available to respond to appropriate questions. Marcum will also have the opportunity to make a statement if they desire
to do so.
The following table shows information about fees that were billed or were expected to be billed by Marcum for
the fiscal years ended 2018 and 2019:
2018

Audit fees

$466,969

Audit-related fees

—

Tax fees

—

All other fees

—

Total fees

$466,969
2019

Audit fees

$278,335

Audit-related fees

—

Tax fees

—

All other fees

—

Total fees

$278,335
Audit Fees. Audit fees consist of services rendered for the audit of our consolidated financial statements.

Audit-Related Fees. Audit-Related Fees consist of fees for assurance and related services that are reasonably
related to the performance of the audit and the review of our consolidated financial statements and which are not
reported under Audit Fees.
Tax Fees. Tax services consist primarily of planning, advice and compliance, or return preparation, for U.S.
federal, state and local, as well as international jurisdictions.

All Other Fees. None.

Pre-Approval of Audit and Non-Audit Services
Under the Audit Committee Charter, the Audit Committee is required to pre-approve all audit and non-audit
services to be provided to us by our independent registered public accounting firm and its member firms. All services
provided by our independent registered public accounting firm in 2019 were pre-approved by the Audit Committee.
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Assessment
The Audit Committee assessed Marcum’s performance as independent registered public accounting firm during
fiscal year 2019. The Committee assessed the performance of Marcum’s lead audit engagement partner and the audit
team. The Committee reviewed a variety of indicators of audit quality including:
•

The quality and candor of Marcum’s communications with the Audit Committee and management;

•

How effectively Marcum maintained its independence and employed its independent judgment, objectivity,
and professional approach;

•

The depth and expertise of the Marcum’s audit team; and

•

Marcum’s tenure as the Company’s independent registered public accounting firm and safeguards in place
to maintain its independence.

As a result of its evaluation, the Audit Committee concluded that the selection of Marcum as the independent
registered public accounting firm our fiscal year ended December 31, 2020 is in the best interest of the Company and
its stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” PROPOSAL FIVE.

Vote Required
The affirmative vote of a majority of the votes cast for this proposal is required to ratify the appointment of the
Company’s independent public accountant. Abstentions will be counted towards the tabulation of votes cast on this
proposal and will have the same effect as a negative vote. Brokerage firms have authority to vote customers’ unvoted
shares held by the firms in street name on this proposal. If a broker does not exercise this authority, such broker nonvotes will have no effect on the results of this vote. We are not required to obtain the approval of our stockholders to
appoint the Company’s independent accountant. However, if our stockholders do not ratify the appointment of
Marcum as the Company’s independent public accountant for the fiscal year ending December 31, 2020, the Audit
Committee may reconsider its appointment.
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SOLICITATION OF PROXIES
This solicitation is made on behalf of the Board of Directors. We will bear the costs of preparing, mailing, online
processing and other costs of the proxy solicitation made by the Board of Directors. Certain of our officers and
employees may solicit the submission of proxies authorizing the voting of shares in accordance with the
recommendations of the Board of Directors. Such solicitations may be made by telephone, facsimile transmission or
personal solicitation. No additional compensation will be paid to such officers, directors or regular employees for such
services. We will reimburse banks, brokerage firms and other custodians, nominees and fiduciaries for reasonable outof-pocket expenses incurred by them in sending proxy material to stockholders.

OTHER MATTERS
As of the date of this proxy statement, the Board knows of no other business that will be presented at the Annual
Meeting. If any other business is properly brought before the Annual Meeting, it is intended that proxies in the enclosed
form will be voted in respect thereof in accordance with the best judgment and in the discretion of the persons voting
the proxies.
By Order of the Board of Directors of
Precipio, Inc.
Sincerely,
/s/ Ilan Danieli
Ilan Danieli
President and Chief Executive Officer
New Haven, Connecticut
April 29, 2020
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Annex A

PURCHASE AGREEMENT
PURCHASE AGREEMENT (the “Agreement”) is made and entered into as of March 26, 2020, by and between
PRECIPIO, INC., a Delaware corporation (the “Company”), and LINCOLN PARK CAPITAL FUND, LLC, an
Illinois limited liability company (the “Investor”).
WHEREAS:
Subject to the terms and conditions set forth in this Agreement, the Company wishes to sell to the Investor, and
the Investor wishes to buy from the Company, up to Ten Million Dollars ($10,000,000) of the Company's common
stock, $0.01 par value per share (the “Common Stock”). The shares of Common Stock to be purchased hereunder are
referred to herein as the “Purchase Shares.”
NOW THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the
Investor hereby agree as follows:
1.

CERTAIN DEFINITIONS.
For purposes of this Agreement, the following terms shall have the following meanings:
(a) “Accelerated Purchase Date” means, with respect to any Accelerated Purchase made pursuant to
Section 2(b) hereof, the Business Day immediately following the applicable Purchase Date with respect to
the corresponding Regular Purchase referred to in clause (i) of the second sentence of Section 2(b) hereof.
(b) “Accelerated Purchase Minimum Price Threshold” means, with respect to any Accelerated
Purchase made pursuant to Section 2(b) hereof, the greater of (i) seventy-five percent (75%) of the Closing
Sale Price of the Common Stock on the applicable Purchase Date with respect to the corresponding Regular
Purchase referred to in clause (i) of the second sentence of Section 2(b) hereof and (ii) the minimum per
share price threshold set forth by the Company in the applicable Accelerated Purchase Notice.
(c) “Accelerated Purchase Notice” means, with respect to an Accelerated Purchase made pursuant to
Section 2(b) hereof, an irrevocable written notice from the Company to the Investor directing the Investor
to purchase the number of Purchase Shares specified by the Company therein as the Accelerated Purchase
Share Amount to be purchased by the Investor (such specified Accelerated Purchase Share Amount subject
to adjustment in accordance with Section 2(b) hereof as necessary to give effect to the Purchase Share
amount limitations applicable to such Accelerated Purchase Share Amount as set forth in this Agreement)
at the applicable Accelerated Purchase Price on the applicable Accelerated Purchase Date for such
Accelerated Purchase.
(d) “Accelerated Purchase Price” means, with respect to an Accelerated Purchase made pursuant to
Section 2(b) hereof, the lower of (i) ninety-six percent (96%) of the VWAP for the period beginning at
9:30:01 a.m., Eastern time, on the applicable Accelerated Purchase Date, or such other time publicly
announced by the Principal Market as the official open (or commencement) of trading on the Principal
Market on such applicable Accelerated Purchase Date (the “Accelerated Purchase Commencement Time”),
and ending at the earliest of (A) 4:00:00 p.m., Eastern time, on such applicable Accelerated Purchase Date,
or such other time publicly announced by the Principal Market as the official close of trading on the Principal
Market on such applicable Accelerated Purchase Date, (B) such time, from and after the Accelerated
Purchase Commencement Time for such Accelerated Purchase, that the total number (or volume) of shares
of Common Stock traded on the Principal Market has exceeded the applicable Accelerated Purchase Share
Volume Maximum, and (C) such time, from and after the Accelerated Purchase Commencement Time for
such Accelerated Purchase, that the Sale Price has fallen below the applicable Accelerated Purchase
Minimum Price Threshold (such earliest of (i)(A), (i)(B) and (i)(C) above, the “Accelerated Purchase
Termination Time”), and (ii) the Closing Sale Price of the Common Stock on such applicable Accelerated
Purchase Date (to be appropriately adjusted for any reorganization, recapitalization, non-cash dividend,
stock split, reverse stock split or other similar transaction).

(e) “Accelerated Purchase Share Amount” means, with respect to an Accelerated Purchase made
pursuant to Section 2(b) hereof, the number of Purchase Shares directed by the Company to be purchased
by
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the Investor in an applicable Accelerated Purchase Notice, which number of Purchase Shares shall not
exceed the lesser of (i) 300% of the number of Purchase Shares directed by the Company to be purchased
by the Investor pursuant to the corresponding Regular Purchase Notice for the corresponding Regular
Purchase referred to in clause (i) of the second sentence of Section 2(b) hereof (such corresponding Regular
Purchase being subject to the Purchase Share limitations contained in Section 2(a) hereof) and (ii) an amount
equal to (A) the Accelerated Purchase Share Percentage multiplied by (B) the total number (or volume) of
shares of Common Stock traded on the Principal Market during the period on the applicable Accelerated
Purchase Date beginning at the Accelerated Purchase Commencement Time for such Accelerated Purchase
and ending at the Accelerated Purchase Termination Time for such Accelerated Purchase.
(f) “Accelerated Purchase Share Percentage” means, with respect to an Accelerated Purchase made
pursuant to Section 2(b) hereof, thirty percent (30%).
(g) “Accelerated Purchase Share Volume Maximum” means, with respect to an Accelerated Purchase
made pursuant to Section 2(b) hereof, a number of shares of Common Stock equal to (i) the number of
Purchase Shares specified by the Company in the applicable Accelerated Purchase Notice as the Accelerated
Purchase Share Amount to be purchased by the Investor in such Accelerated Purchase, divided by (ii) the
Accelerated Purchase Share Percentage (to be appropriately adjusted for any applicable reorganization,
recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction).
(h) “Additional Accelerated Purchase Date” means, with respect to an Additional Accelerated
Purchase made pursuant to Section 2(c) hereof, the Business Day (i) that is the Accelerated Purchase Date
with respect to the corresponding Accelerated Purchase referred to in clause (i) of the proviso in the second
sentence of Section 2(c) hereof and (ii) on which the Investor receives, prior to 1:00 p.m., Eastern time, on
such Business Day, a valid Additional Accelerated Purchase Notice for such Additional Accelerated
Purchase in accordance with this Agreement.
(i) “Additional Accelerated Purchase Minimum Price Threshold” means, with respect to an
Additional Accelerated Purchase made pursuant to Section 2(c) hereof, the greater of (i) seventy-five
percent (75%) of the Closing Sale Price of the Common Stock on the Business Day immediately preceding
the applicable Additional Accelerated Purchase Date with respect to such Additional Accelerated Purchase
and (ii) the minimum per share price threshold set forth by the Company in the applicable Additional
Accelerated Purchase Notice.
(j) “Additional Accelerated Purchase Notice” means, with respect to an Additional Accelerated
Purchase made pursuant to Section 2(c) hereof, an irrevocable written notice from the Company to the
Investor directing the Investor to purchase the number of Purchase Shares specified by the Company therein
as the Additional Accelerated Purchase Share Amount to be purchased by the Investor (such specified
Additional Accelerated Purchase Share Amount subject to adjustment in accordance with Section 2(c)
hereof as necessary to give effect to the Purchase Share amount limitations applicable to such Additional
Accelerated Purchase Share Amount as set forth in this Agreement) at the applicable Additional Accelerated
Purchase Price on the applicable Additional Accelerated Purchase Date for such Additional Accelerated
Purchase.
(k) “Additional Accelerated Purchase Price” means, with respect to an Additional Accelerated
Purchase made pursuant to Section 2(c) hereof, the lower of (i) ninety-six percent (96%) of the VWAP for
the period on the applicable Additional Accelerated Purchase Date, beginning at the latest of (A) the
applicable Accelerated Purchase Termination Time with respect to the corresponding Accelerated Purchase
referred to in clause (i) of the proviso in the second sentence of Section 2(c) hereof on such Additional
Accelerated Purchase Date, (B) the applicable Additional Accelerated Purchase Termination Time with
respect to the most recently completed prior Additional Accelerated Purchase on such Additional

Accelerated Purchase Date, as applicable, and (C) the time at which all Purchase Shares subject to all prior
Accelerated Purchases and Additional Accelerated Purchases (as applicable), including, without limitation,
those that have been effected on the same Business Day as the applicable Additional Accelerated Purchase
Date with respect to which the applicable Additional Accelerated Purchase relates, have theretofore been
received by the Investor as DWAC Shares in accordance with this Agreement (such latest of (i)(A), (i)(B)
and (i)(C) above, the “Additional Accelerated Purchase Commencement Time”), and ending at the earliest
of (X) 4:00 p.m., Eastern time, on such Additional Accelerated Purchase Date, or such other time publicly
announced by the Principal Market as the official close of trading on the Principal Market on such Additional
Accelerated Purchase Date, (Y) such time, from and after the Additional Accelerated Purchase
Commencement Time for such Additional Accelerated Purchase, that total number (or volume) of
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shares of Common Stock traded on the Principal Market has exceeded the applicable Additional Accelerated
Purchase Share Volume Maximum, and (Z) such time, from and after the Additional Accelerated Purchase
Commencement Time for such Additional Accelerated Purchase, that the Sale Price has fallen below the
applicable Additional Accelerated Purchase Minimum Price Threshold (such earliest of (i)(X), (i)(Y) and
(i)(Z) above, the “Additional Accelerated Purchase Termination Time”), and (ii) the Closing Sale Price of
the Common Stock on such Additional Accelerated Purchase Date (to be appropriately adjusted for any
reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar
transaction).
(l) “Additional Accelerated Purchase Share Amount” means, with respect to an Additional
Accelerated Purchase made pursuant to Section 2(c) hereof, the number of Purchase Shares directed by the
Company to be purchased by the Investor on an Additional Accelerated Purchase Notice, which number of
Purchase Shares shall not exceed the lesser of (i) 300% of the number of Purchase Shares directed by the
Company to be purchased by the Investor pursuant to the corresponding Regular Purchase Notice for the
corresponding Regular Purchase referred to in clause (i) of the proviso in the second sentence of Section
2(c) hereof (such corresponding Regular Purchase being subject to the Purchase Share limitations contained
in Section 2(a) hereof) and (ii) an amount equal to (A) the Additional Accelerated Purchase Share
Percentage multiplied by (B) the total number (or volume) of shares of Common Stock traded on the
Principal Market during the period on the applicable Additional Accelerated Purchase Date beginning at the
Additional Accelerated Purchase Commencement Time for such Additional Accelerated Purchase and
ending at the Additional Accelerated Purchase Termination Time for such Additional Accelerated Purchase.
(m) “Additional Accelerated Purchase Share Percentage” means, with respect to an Additional
Accelerated Purchase made pursuant to Section 2(c) hereof, thirty percent (30%).
(n) “Additional Accelerated Purchase Share Volume Maximum” means, with respect to an
Additional Accelerated Purchase made pursuant to Section 2(c) hereof, a number of shares of Common
Stock equal to (i) the number of Purchase Shares specified by the Company in the applicable Additional
Accelerated Purchase Notice as the Additional Accelerated Purchase Share Amount to be purchased by the
Investor in such Additional Accelerated Purchase, divided by (ii) the Additional Accelerated Purchase Share
Percentage (to be appropriately adjusted for any applicable reorganization, recapitalization, non-cash
dividend, stock split, reverse stock split or other similar transaction).
(o) “Alternate Adjusted Regular Purchase Share Limit” means, with respect to a Regular Purchase
made pursuant to Section 2(a) hereof, the maximum number of Purchase Shares which, taking into account
the applicable per share Purchase Price therefor calculated in accordance with this Agreement, would enable
the Company to deliver to the Investor, on the applicable Purchase Date for such Regular Purchase, a
Regular Purchase Notice for a Purchase Amount equal to, or as closely approximating without exceeding,
One Hundred Thousand Dollars ($100,000).
(p) “Available Amount” means, initially, Ten Million Dollars ($10,000,000) in the aggregate, which
amount shall be reduced by the Purchase Amount each time the Investor purchases Purchase Shares pursuant
to Section 2 hereof.

(q) “Average Price” means a price per Purchase Share (rounded to the nearest tenth of a cent) equal
to the quotient obtained by dividing (i) the aggregate gross purchase price paid by the Investor for all
Purchase Shares purchased pursuant to this Agreement, by (ii) the aggregate number of Purchase Shares
issued pursuant to this Agreement.
(r) “Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of
debtors.
(s) “Base Price” means a price per Purchase Share equal to the sum of (i) the Signing Market Price
and (ii) $0.0206 (subject to adjustment for any applicable reorganization, recapitalization, non-cash
dividend, stock split, reverse stock split or other similar transaction that occurs on or after the date of this
Agreement).
(t) “Business Day” means any day on which the Principal Market is open for trading, including any
day on which the Principal Market is open for trading for a period of time less than the customary time.
(u) “Closing Sale Price” means, for any security as of any date, the last closing sale price for such
security on the Principal Market as reported by the Principal Market.
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(v) “Confidential Information” means any information disclosed by either party to the other party,
either directly or indirectly, in writing, orally or by inspection of tangible objects (including, without
limitation, documents, prototypes, samples, plant and equipment), which is designated as “Confidential,”
“Proprietary” or some similar designation. Information communicated orally shall be considered
Confidential Information if such information is confirmed in writing as being Confidential Information
within ten (10) Business Days after the initial disclosure. Confidential Information may also include
information disclosed to a disclosing party by third parties. Confidential Information shall not, however,
include any information which (i) was publicly known and made generally available in the public domain
prior to the time of disclosure by the disclosing party; (ii) becomes publicly known and made generally
available after disclosure by the disclosing party to the receiving party through no action or inaction of the
receiving party; (iii) is already in the possession of the receiving party without confidential restriction at the
time of disclosure by the disclosing party as shown by the receiving party’s files and records immediately
prior to the time of disclosure; (iv) is obtained by the receiving party from a third party without a breach of
such third party’s obligations of confidentiality; (v) is independently developed by the receiving party
without use of or reference to the disclosing party’s Confidential Information, as shown by documents and
other competent evidence in the receiving party’s possession; or (vi) is required by law to be disclosed by
the receiving party, provided that the receiving party gives the disclosing party prompt written notice of
such requirement prior to such disclosure and assistance in obtaining an order protecting the information
from public disclosure.
(w) “Custodian” means any receiver, trustee, assignee, liquidator or similar official under any
Bankruptcy Law.
(x) “DTC” means The Depository Trust Company, or any successor performing substantially the
same function for the Company.
(y) “DWAC Shares” means shares of Common Stock that are (i) issued in electronic form, (ii) freely
tradable and transferable and without restriction on resale and (iii) timely credited by the Company to the
Investor’s or its designee’s specified Deposit/Withdrawal at Custodian (DWAC) account with DTC under
its Fast Automated Securities Transfer (FAST) Program, or any similar program hereafter adopted by DTC
performing substantially the same function.
(z) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.
(aa) “Fully Adjusted Regular Purchase Share Limit” means, with respect to any reorganization,
recapitalization, non-cash dividend, stock split or other similar transaction from and after the date of this

Agreement, the Regular Purchase Share Limit (as defined in Section 2(a) hereof) in effect on the applicable
date of determination, after giving effect to the full proportionate adjustment thereto made pursuant to
Section 2(a) hereof for or in respect of such reorganization, recapitalization, non-cash dividend, stock split
or other similar transaction.
(bb) “Material Adverse Effect” means any material adverse effect on (i) the enforceability of any
Transaction Document, (ii) the results of operations, assets, business or financial condition of the Company
and its Subsidiaries, taken as a whole, other than any material adverse effect that resulted exclusively from
(A) any change in the United States or foreign economies or securities or financial markets in general that
does not have a disproportionate effect on the Company and its Subsidiaries, taken as a whole, (B) any
change that generally affects the industry in which the Company and its Subsidiaries operate that does not
have a disproportionate effect on the Company and its Subsidiaries, taken as a whole, (C) any change arising
in connection with earthquakes, hostilities, acts of war, sabotage or terrorism or military actions or any
escalation or material worsening of any such hostilities, acts of war, sabotage or terrorism or military actions
existing as of the date hereof, (D) any action taken by the Investor, its affiliates or its or their successors and
assigns with respect to the transactions contemplated by this Agreement, (E) the effect of any change in
applicable laws or accounting rules that does not have a disproportionate effect on the Company and its
Subsidiaries, taken as a whole, or (F) any change resulting from compliance with terms of this Agreement
or the consummation of the transactions contemplated by this Agreement, or (iii) the Company’s ability to
perform in any material respect on a timely basis its obligations under any Transaction Document to be
performed as of the date of determination.
(cc) “Maturity Date” means the first day of the month immediately following the twenty-four (24)
month anniversary of the Commencement Date.
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(dd) “PEA Period” means the period commencing at 9:30 a.m., Eastern time, on the fifth (5 th)
Business Day immediately prior to the filing of any post-effective amendment to the Registration Statement
(as defined herein) or New Registration Statement (as such term is defined in the Registration Rights
Agreement), and ending at 9:30 a.m., Eastern time, on the Business Day immediately following, the
effective date of any post-effective amendment to the Registration Statement (as defined herein) or New
Registration Statement (as such term is defined in the Registration Rights Agreement).
(ee) “Person” means an individual or entity including but not limited to any limited liability company,
a partnership, a joint venture, a corporation, a trust, an unincorporated organization and a government or
any department or agency thereof.
(ff) “Principal Market” means The Nasdaq Capital Market (or any nationally recognized successor
thereto); provided, however, that in the event the Company’s Common Stock is ever listed or traded on The
Nasdaq Global Market, The Nasdaq Global Select Market, the New York Stock Exchange, the NYSE
American, the NYSE Arca, the OTC Bulletin Board, or the OTCQX or OTCQB operated by the OTC
Markets Group, Inc. (or any nationally recognized successor to any of the foregoing), then the “Principal
Market” shall mean such other market or exchange on which the Company’s Common Stock is then listed
or traded.
(gg) “Purchase Amount” means, with respect to any Regular Purchase, any Accelerated Purchase or
any Additional Accelerated Purchase made hereunder, as applicable, the portion of the Available Amount
to be purchased by the Investor pursuant to Section 2 hereof.
(hh) “Purchase Date” means, with respect to a Regular Purchase made pursuant to Section 2(a)
hereof, the Business Day on which the Investor receives, after 4:00 p.m., Eastern time, but prior to 5:00
p.m., Eastern time, on such Business Day, a valid Regular Purchase Notice for such Regular Purchase in
accordance with this Agreement.
(ii) “Purchase Price” means, with respect to a Regular Purchase made pursuant to Section 2(a) hereof,
the lower of: (i) the lowest Sale Price on the Purchase Date for such Regular Purchase and (ii) the arithmetic

average of the three (3) lowest Closing Sale Prices for the Common Stock during the ten (10) consecutive
Business Days ending on the Business Day immediately preceding such Purchase Date for such Regular
Purchase (in each case, to be appropriately adjusted for any reorganization, recapitalization, non-cash
dividend, stock split or other similar transaction that occurs on or after the date of this Agreement).
(jj) “Regular Purchase Notice” means, with respect to a Regular Purchase pursuant to Section 2(a)
hereof, an irrevocable written notice from the Company to the Investor directing the Investor to buy a
specified number of Purchase Shares (subject to the Purchase Share limitations contained in Section 2(a)
hereof) at the applicable Purchase Price for such Regular Purchase in accordance with this Agreement.
(kk) “Sale Price” means any trade price for the shares of Common Stock on the Principal Market as
reported by the Principal Market.
(ll) “SEC” means the U.S. Securities and Exchange Commission.
(mm) “Securities” means, collectively, the Purchase Shares and the Commitment Shares.
(nn) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations
promulgated by the SEC thereunder.
(oo) “Signing Market Price” means $0.71, representing the closing price of the Common Stock on
The Nasdaq Capital Market (as reflected on Nasdaq.com) on the trading day immediately preceding the date
of this Agreement.
(pp) “Subsidiary” means any Person the Company wholly-owns or controls, or in which the
Company, directly or indirectly, owns a majority of the voting stock or similar voting interest, in each case
that would be disclosable pursuant to Item 601(b)(21) of Regulation S-K promulgated under the Securities
Act.
(qq) “Transaction Documents” means, collectively, this Agreement and the schedules and exhibits
hereto, the Registration Rights Agreement and the schedules and exhibits thereto, and each of the other
agreements, documents, certificates and instruments entered into or furnished by the parties hereto in
connection with the transactions contemplated hereby and thereby.
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(rr) “Transfer Agent” means EQ Shareowner Services, or such other Person who is then serving as
the transfer agent for the Company in respect of the Common Stock.
(ss) “VWAP” means in respect of an Accelerated Purchase Date or an Additional Accelerated
Purchase Date, as applicable, the volume weighted average price of the Common Stock on the Principal
Market, as reported on the Principal Market.
2.

PURCHASE OF COMMON STOCK.

Subject to the terms and conditions set forth in this Agreement, the Company has the right to sell to the Investor,
and the Investor has the obligation to purchase from the Company, Purchase Shares as follows:
(a) Commencement of Regular Sales of Common Stock. Upon the satisfaction of all of the conditions
set forth in Sections 7 and 8 hereof (the “Commencement” and the date of satisfaction of such conditions
the “Commencement Date”) and thereafter, the Company shall have the right, but not the obligation, to
direct the Investor, by its delivery to the Investor of a Regular Purchase Notice from time to time, to purchase
up to Fifty Thousand (50,000) Purchase Shares, subject to adjustment as set forth below in this Section 2(a)
(such maximum number of Purchase Shares, as may be adjusted from time to time, the “Regular Purchase
Share Limit”), at the Purchase Price on the Purchase Date (each such purchase a “Regular Purchase”);
provided, however, that (i) the Regular Purchase Share Limit shall be increased to Eighty Thousand (80,000)
Purchase Shares, if the Closing Sale Price of the Common Stock on the applicable Purchase Date is not
below $1.00, and (ii) the Regular Purchase Share Limit shall be increased to One Hundred Thousand

(100,000) Purchase Shares, if the Closing Sale Price of the Common Stock on the applicable Purchase Date
is not below $1.50 (all of which share and dollar amounts shall be appropriately proportionately adjusted
for any reorganization, recapitalization, non-cash dividend, stock split or other similar transaction; provided
that if, after giving effect to the full proportionate adjustment to the Regular Purchase Share Limit therefor,
the Fully Adjusted Regular Purchase Share Limit then in effect would preclude the Company from
delivering to the Investor a Regular Purchase Notice hereunder for a Purchase Amount (calculated by
multiplying (X) the number of Purchase Shares equal to the Fully Adjusted Regular Purchase Share Limit,
by (Y) the Purchase Price per Purchase Share covered by such Regular Purchase Notice on the applicable
Purchase Date therefor) equal to or greater than One Hundred Thousand Dollars ($100,000), the Regular
Purchase Share Limit for such Regular Purchase Notice shall not be fully adjusted to equal the applicable
Fully Adjusted Regular Purchase Share Limit, but rather the Regular Purchase Share Limit for such Regular
Purchase Notice shall be adjusted to equal the applicable Alternate Adjusted Regular Purchase Share Limit
as of the applicable Purchase Date for such Regular Purchase Notice); and provided, further, however, that
the Investor’s committed obligation under any single Regular Purchase, other than any Regular Purchase
with respect to which an Alternate Adjusted Regular Purchase Share Limit shall apply, shall not exceed One
Million Dollars ($1,000,000). If the Company delivers any Regular Purchase Notice for a Purchase Amount
in excess of the limitations contained in the immediately preceding sentence, such Regular Purchase Notice
shall be void ab initio to the extent of the amount by which the number of Purchase Shares set forth in such
Regular Purchase Notice exceeds the number of Purchase Shares which the Company is permitted to include
in such Purchase Notice in accordance herewith, and the Investor shall have no obligation to purchase such
excess Purchase Shares in respect of such Regular Purchase Notice; provided, however, that the Investor
shall remain obligated to purchase the number of Purchase Shares which the Company is permitted to
include in such Regular Purchase Notice. The Company may deliver a Regular Purchase Notice to the
Investor as often as every Business Day, so long as all Purchase Shares subject to all prior Regular Purchases
have theretofore been received by the Investor as DWAC Shares in accordance with this Agreement.
Notwithstanding the foregoing, the Company shall not deliver any Regular Purchase Notices to the Investor
during the PEA Period.
(b) Accelerated Purchases. Subject to the terms and conditions of this Agreement, from and after the
Commencement Date, in addition to purchases of Purchase Shares as described in Section 2(a) above,
the Company shall also have the right, but not the obligation, to direct the Investor, by its delivery to the
Investor of an Accelerated Purchase Notice from time to time in accordance with this Agreement, to
purchase the applicable Accelerated Purchase Share Amount at the Accelerated Purchase Price on the
Accelerated Purchase Date therefor in accordance with this Agreement (each such purchase, an “Accelerated
Purchase”). The Company may deliver an Accelerated Purchase Notice to the Investor only on a Purchase
Date on which the Company also properly submitted a Regular Purchase Notice providing for a Regular
Purchase of a number of Purchase Shares not less than the Regular Purchase Share Limit then in effect on
such Purchase Date in
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accordance with this Agreement (including, without limitation, giving effect to any automatic increase to
the Regular Purchase Share Limit as a result of the Closing Sale Price of the Common Stock exceeding
certain thresholds set forth in Section 2(a) above on such Purchase Date and any other adjustments to the
Regular Purchase Share Limit, in each case pursuant to Section 2(a) above). If the Company delivers any
Accelerated Purchase Notice directing the Investor to purchase an amount of Purchase Shares that exceeds
the Accelerated Purchase Share Amount that the Company is then permitted to include in such Accelerated
Purchase Notice, such Accelerated Purchase Notice shall be void ab initio to the extent of the amount by
which the number of Purchase Shares set forth in such Accelerated Purchase Notice exceeds the Accelerated
Purchase Share Amount that the Company is then permitted to include in such Accelerated Purchase Notice
(which shall be confirmed in an Accelerated Purchase Confirmation), and the Investor shall have no
obligation to purchase such excess Purchase Shares in respect of such Accelerated Purchase Notice;
provided, however, that the Investor shall remain obligated to purchase the Accelerated Purchase Share
Amount which the Company is permitted to include in such Accelerated Purchase Notice. Within one (1)

Business Day after completion of each Accelerated Purchase Date for an Accelerated Purchase, the Investor
shall provide to the Company a written confirmation of such Accelerated Purchase setting forth the
applicable Accelerated Purchase Share Amount and Accelerated Purchase Price for such Accelerated
Purchase (each, an “Accelerated Purchase Confirmation”). Notwithstanding the foregoing, the Company
shall not deliver any Accelerated Purchase Notices to the Investor during the PEA Period.
(c) Additional Accelerated Purchases. Subject to the terms and conditions of this Agreement, from
and after the Commencement Date, in addition to purchases of Purchase Shares as described in Section 2(a)
and Section 2(b) above, the Company shall also have the right, but not the obligation, to direct the Investor,
by its timely delivery to the Investor of an Additional Accelerated Purchase Notice on an Additional
Accelerated Purchase Date in accordance with this Agreement, to purchase the applicable Additional
Accelerated Purchase Share Amount at the applicable Additional Accelerated Purchase Price therefor in
accordance with this Agreement (each such purchase, an “Additional Accelerated Purchase”). The Company
may deliver multiple Additional Accelerated Purchase Notices to the Investor on an Additional Accelerated
Purchase Date; provided, however, that the Company may deliver an Additional Accelerated Purchase
Notice to the Investor only (i) on a Business Day that is also the Accelerated Purchase Date for an
Accelerated Purchase with respect to which the Company properly submitted to the Investor an Accelerated
Purchase Notice in accordance with this Agreement on the applicable Purchase Date for a Regular Purchase
of a number of Purchase Shares not less than the Regular Purchase Share Limit then in effect in accordance
with this Agreement (including, without limitation, giving effect to any automatic increase to the Regular
Purchase Share Limit as a result of the Closing Sale Price of the Common Stock exceeding certain thresholds
set forth in Section 2(a) above on such Purchase Date and any other adjustments to the Regular Purchase
Share Limit, in each case pursuant to Section 2(a) above), and (ii) if all Purchase Shares subject to all prior
Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases, including, without
limitation, those that have been effected on the same Business Day as the applicable Additional Accelerated
Purchase Date with respect to which the applicable Additional Accelerated Purchase relates, in each case
have theretofore been received by the Investor as DWAC Shares in accordance with this Agreement. If the
Company delivers any Additional Accelerated Purchase Notice directing the Investor to purchase an amount
of Purchase Shares that exceeds the Additional Accelerated Purchase Share Amount that the Company is
then permitted to include in such Additional Accelerated Purchase Notice, such Additional Accelerated
Purchase Notice shall be void ab initio to the extent of the amount by which the number of Purchase Shares
set forth in such Additional Accelerated Purchase Notice exceeds the Additional Accelerated Purchase Share
Amount that the Company is then permitted to include in such Additional Accelerated Purchase Notice
(which shall be confirmed in an Additional Accelerated Purchase Confirmation), and the Investor shall have
no obligation to purchase such excess Purchase Shares in respect of such Additional Accelerated Purchase
Notice; provided, however, that the Investor shall remain obligated to purchase the Additional Accelerated
Purchase Share Amount which the Company is permitted to include in such Additional Accelerated
Purchase Notice. Within one (1) Business Day after completion of each Additional Accelerated Purchase
Date, the Investor shall provide to the Company a written confirmation of each Additional Accelerated
Purchase on such Additional Accelerated Purchase Date setting forth the applicable Additional Accelerated
Purchase Share Amount and Additional Accelerated Purchase Price for each such Additional Accelerated
Purchase on such Additional Accelerated Purchase Date (each, an “Additional Accelerated Purchase
Confirmation”). Notwithstanding the foregoing, the Company shall not deliver any Additional Accelerated
Purchase Notices to the Investor during the PEA Period.
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(d) Payment for Purchase Shares. For each Regular Purchase, the Investor shall pay to the Company
an amount equal to the Purchase Amount with respect to such Regular Purchase as full payment for such
Purchase Shares via wire transfer of immediately available funds on the same Business Day that the Investor
receives such Purchase Shares, if such Purchase Shares are received by the Investor before 1:00 p.m.,
Eastern time, or, if such Purchase Shares are received by the Investor after 1:00 p.m., Eastern time, the next
Business Day. For each Accelerated Purchase and each Additional Accelerated Purchase, the Investor shall
pay to the Company an amount equal to the Purchase Amount with respect to such Accelerated Purchase

and Additional Accelerated Purchase, respectively, as full payment for such Purchase Shares via wire
transfer of immediately available funds on the second Business Day following the date that the Investor
receives such Purchase Shares. If the Company or the Transfer Agent shall fail for any reason or for no
reason to electronically transfer any Purchase Shares as DWAC Shares in respect of a Regular Purchase, an
Accelerated Purchase or an Additional Accelerated Purchase (as applicable) within two (2) Business Days
following the receipt by the Company of the Purchase Price, Accelerated Purchase Price and Additional
Accelerated Purchase Price, respectively, therefor in compliance with this Section 2(d), and if on or after
such Business Day the Investor purchases (in an open market transaction or otherwise) shares of Common
Stock to deliver in satisfaction of a sale by the Investor of such Purchase Shares that the Investor anticipated
receiving from the Company in respect of such Regular Purchase, Accelerated Purchase or Additional
Accelerated Purchase (as applicable), then the Company shall, within two (2) Business Days after the
Investor’s request, either (i) pay cash to the Investor in an amount equal to the Investor’s total purchase price
(including brokerage commissions, if any) for the shares of Common Stock so purchased (the “Cover
Price”), at which point the Company’s obligation to deliver such Purchase Shares as DWAC Shares shall
terminate, or (ii) promptly honor its obligation to deliver to the Investor such Purchase Shares as DWAC
Shares and pay cash to the Investor in an amount equal to the excess (if any) of the Cover Price over the
total Purchase Amount paid by the Investor pursuant to this Agreement for all of the Purchase Shares to be
purchased by the Investor in connection with such Regular Purchase, Accelerated Purchase and Additional
Accelerated Purchase (as applicable). The Company shall not issue any fraction of a share of Common Stock
upon any Regular Purchase, Accelerated Purchase or Additional Accelerated Purchase. If the issuance
would result in the issuance of a fraction of a share of Common Stock, the Company shall round such
fraction of a share of Common Stock up or down to the nearest whole share. All payments made under this
Agreement shall be made in lawful money of the United States of America or wire transfer of immediately
available funds to such account as the Company may from time to time designate by written notice in
accordance with the provisions of this Agreement. Whenever any amount expressed to be due by the terms
of this Agreement is due on any day that is not a Business Day, the same shall instead be due on the next
succeeding day that is a Business Day.
(e) Compliance with Rules of Principal Market.
(i) Exchange Cap. Subject to Section 2(e)(ii) below, the Company shall not issue or sell
any shares of Common Stock pursuant to this Agreement, and the Investor shall not purchase or
acquire any shares of Common Stock pursuant to this Agreement, to the extent that after giving
effect thereto, the aggregate number of shares of Common Stock that would be issued pursuant to
this Agreement would exceed the maximum number of shares of Common Stock that the
Company may issue pursuant to this Agreement and the transactions contemplated hereby (taking
into account all shares of Common Stock issued or issuable pursuant to any transaction or series
of transactions that may be aggregated with the transactions contemplated by this Agreement
under applicable rules of The Nasdaq Stock Market) without (1) breaching the Company’s
obligations under the applicable rules of The Nasdaq Stock Market or (2) obtaining stockholder
approval under the applicable rules of The Nasdaq Stock Market (which maximum number of
shares is 1,774,024, representing 19.99% of the shares of Common Stock outstanding on the date
of this Agreement) (the “Exchange Cap”), unless and until the Company elects to solicit
stockholder approval of the issuance of Common Stock as contemplated by this Agreement and
the stockholders of the Company have in fact approved the issuance of Common Stock as
contemplated by this Agreement in accordance with the applicable rules of The Nasdaq Stock
Market. For the avoidance of doubt, the Company may, but shall be under no obligation to, request
its stockholders to approve the issuance of Common Stock as contemplated by this Agreement;
provided, that if stockholder approval is not obtained in accordance with this Section 2(e)(i), the
Exchange Cap shall be applicable for all purposes of this Agreement and the transactions
contemplated hereby at all times during the term of this Agreement (except as set forth in Section
2(e)(ii) below).
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(ii) At-Market Transaction. Notwithstanding Section 2(e)(i) above, the Exchange Cap shall
not be applicable for any purposes of this Agreement and the transactions contemplated hereby,
solely to the extent that (and only for so long as) the Average Price shall equal or exceed the Base
Price (it being hereby acknowledged and agreed that the Exchange Cap shall be applicable for all
purposes of this Agreement and the transactions contemplated hereby at all other times during the
term of this Agreement, unless the stockholder approval referred to in Section 2(e)(i) is obtained).
The parties acknowledge and agree that the Signing Market Price used to determine the Base Price
hereunder represents the lower of (i) the closing price of the Common Stock on The Nasdaq
Capital Market (as reflected on Nasdaq.com) on the trading day immediately preceding the date
of this Agreement and (ii) the average closing price of the Common Stock on The Nasdaq Capital
Market (as reflected on Nasdaq.com) for the five (5) trading days ending on the trading day
immediately preceding the date of this Agreement.
(iii) General. The Company shall not issue any shares of Common Stock pursuant to this
Agreement if such issuance would reasonably be expected to result in (A) a violation of the
Securities Act or (B) a breach of the rules and regulations of The Nasdaq Stock Market. The
provisions of this Section 2(e) shall be implemented in a manner otherwise than in strict
conformity with the terms hereof only if necessary to ensure compliance with the Securities Act
and the rules and regulations of The Nasdaq Stock Market.
(f) Beneficial Ownership Limitation. Notwithstanding anything to the contrary contained in this
Agreement, the Company shall not issue or sell, and the Investor shall not purchase or acquire, any shares
of Common Stock under this Agreement which, when aggregated with all other shares of Common Stock
then beneficially owned by the Investor and its affiliates (as calculated pursuant to Section 13(d) of the
Exchange Act and Rule 13d-3 promulgated thereunder), would result in the beneficial ownership by the
Investor of more than 4.99% of the outstanding shares of Common Stock (the “Beneficial Ownership
Limitation”). Upon the written or oral request of the Investor, the Company shall promptly (but not later
than 24 hours) confirm orally or in writing to the Investor the number of shares of Common Stock then
outstanding. The Investor and the Company shall each cooperate in good faith in the determinations required
hereby and the application hereof. The Investor’s written certification to the Company of the applicability
of the Beneficial Ownership Limitation, and the resulting effect thereof hereunder at any time, shall be
conclusive with respect to the applicability thereof and such result absent manifest error.
3.

INVESTOR'S REPRESENTATIONS AND WARRANTIES.

The Investor represents and warrants to the Company that as of the date hereof and as of the Commencement
Date:
(a) Investment Purpose. The Investor is acquiring the Securities as principal for its own account and
not with a view to or for distributing or reselling such Securities or any part thereof in violation of the
Securities Act or any applicable state securities law, has no present intention of distributing any of such
Securities in violation of the Securities Act or any applicable state securities law and has no direct or indirect
arrangement or understandings with any other Persons to distribute or regarding the distribution of such
Securities in violation of the Securities Act or any applicable state securities law (this representation and
warranty not limiting the Investor’s right to sell the Securities at any time pursuant to the Registration
Statement described herein or otherwise in compliance with applicable federal and state securities laws).
The Investor is acquiring the Securities hereunder in the ordinary course of its business.
(b) Accredited Investor Status. The Investor is an “accredited investor” as that term is defined in
Rule 501(a)(3) of Regulation D promulgated under the Securities Act.
(c) Reliance on Exemptions. The Investor understands that the Securities are being offered and sold
to it in reliance on specific exemptions from the registration requirements of United States federal and state
securities laws and that the Company is relying in part upon the truth and accuracy of, and the Investor's
compliance with, the representations, warranties, agreements, acknowledgments and understandings of the
Investor set forth herein in order to determine the availability of such exemptions and the eligibility of the
Investor to acquire the Securities.

(d) Information. The Investor understands that its investment in the Securities involves a high degree
of risk. The Investor (i) is able to bear the economic risk of an investment in the Securities including a total
loss thereof, (ii) has such knowledge and experience in financial and business matters that it is capable of
evaluating
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the merits and risks of the proposed investment in the Securities and (iii) has had an opportunity to ask
questions of and receive answers from the officers of the Company concerning the financial condition and
business of the Company and others matters related to an investment in the Securities. Neither such inquiries
nor any other due diligence investigations conducted by the Investor or its representatives shall modify,
amend or affect the Investor's right to rely on the Company's representations and warranties contained in
Section 4 below. The Investor has sought such accounting, legal and tax advice as it has considered
necessary to make an informed investment decision with respect to its acquisition of the Securities.
(e) No Governmental Review. The Investor understands that no U.S. federal or state agency or any
other government or governmental agency has passed on or made any recommendation or endorsement of
the Securities or the fairness or suitability of an investment in the Securities nor have such authorities passed
upon or endorsed the merits of the offering of the Securities.
(f) Transfer or Sale. The Investor understands that (i) the Securities may not be offered for sale, sold,
assigned or transferred unless (A) registered pursuant to the Securities Act or (B) an exemption exists
permitting such Securities to be sold, assigned or transferred without such registration; (ii) any sale of the
Securities made in reliance on Rule 144 may be made only in accordance with the terms of Rule 144 and
further, if Rule 144 is not applicable, any resale of the Securities under circumstances in which the seller (or
the Person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in
the Securities Act) may require compliance with some other exemption under the Securities Act or the rules
and regulations of the SEC thereunder.
(g) Validity; Enforcement. This Agreement has been duly and validly authorized, executed and
delivered on behalf of the Investor and is a valid and binding agreement of the Investor enforceable against
the Investor in accordance with its terms, subject as to enforceability to general principles of equity and to
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and other similar laws relating
to, or affecting generally, the enforcement of applicable creditors' rights and remedies.
(h) Residency. The Investor is a resident of the State of Illinois.
(i) No Short Selling. The Investor represents and warrants to the Company that at no time prior to the
date of this Agreement has any of the Investor, its agents, representatives or affiliates engaged in or effected,
in any manner whatsoever, directly or indirectly, any (i) “short sale” (as such term is defined in Rule 200 of
Regulation SHO of the Exchange Act) of the Common Stock or (ii) hedging transaction, which establishes
a net short position with respect to the Common Stock.
4.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

The Company represents and warrants to the Investor that, except as set forth in the disclosure schedules attached
hereto, which exceptions shall be deemed to be a part of the representations and warranties made hereunder, as of the
date hereof and as of the Commencement Date:
(a) Organization and Qualification. The Company and each of its Subsidiaries is an entity duly
incorporated or otherwise organized, validly existing and in good standing under the laws of the jurisdiction
of its incorporation or organization, with the requisite corporate power and authority to own and use its
properties and assets and to carry on its business as currently conducted. Neither the Company nor any of
its Subsidiaries is in violation or default of any of the provisions of its respective certificate or articles of
incorporation, bylaws or other organizational or charter documents. Each of the Company and its
Subsidiaries is duly qualified to conduct business and is in good standing as a foreign corporation or other

entity in each jurisdiction in which the nature of the business conducted or property owned by it makes such
qualification necessary, except where the failure to be so qualified or in good standing, as the case may be,
could not have or reasonably be expected to result in a Material Adverse Effect and no proceeding has been
instituted in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such
power and authority or qualification. The Company has no Subsidiaries except as set forth on Exhibit 21.1
to the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.
(b) Authorization; Enforcement; Validity. (i) The Company has the requisite corporate power and
authority to enter into and perform its obligations under this Agreement, the Registration Rights Agreement
and each of the other Transaction Documents, and to issue the Securities in accordance with the terms hereof
and thereof, (ii) the execution and delivery of the Transaction Documents by the Company and the
consummation
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by it of the transactions contemplated hereby and thereby, including without limitation, the issuance of the
Commitment Shares (as defined below in Section 5(e)) and the reservation for issuance and the issuance of
the Purchase Shares issuable under this Agreement, have been duly authorized by the Company's Board of
Directors and no further consent or authorization is required by the Company, its Board of Directors or its
stockholders (except as provided in this Agreement), (iii) each of this Agreement and the Registration Rights
Agreement has been, and each other Transaction Document shall be on the Commencement Date, duly
executed and delivered by the Company and (iv) each of this Agreement and the Registration Rights
Agreement constitutes, and each other Transaction Document upon its execution on behalf of the Company,
shall constitute, the valid and binding obligations of the Company enforceable against the Company in
accordance with their terms, except as such enforceability may be limited by general principles of equity or
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or
affecting generally, the enforcement of creditors' rights and remedies. The Board of Directors of the
Company has approved the resolutions (the “Signing Resolutions”) substantially in the form as set forth as
Exhibit C attached hereto to authorize this Agreement, the Registration Rights Agreement and the
transactions contemplated hereby. The Signing Resolutions are valid, in full force and effect and have not
been modified or supplemented in any respect. The Company has delivered to the Investor a true and correct
copy of minutes of a meeting of the Board of Directors of the Company at which the Signing Resolutions
were duly adopted by the Board of Directors or a unanimous written consent adopting the Signing
Resolutions executed by all of the members of the Board of Directors of the Company. Except as set forth
in this Agreement, no other approvals or consents of the Company’s Board of Directors, any authorized
committee thereof, or stockholders (except as provided in this Agreement) is necessary under applicable
laws and the Company’s Certificate of Incorporation or Bylaws to authorize the execution and delivery of
the Transaction Documents or any of the transactions contemplated thereby, including, but not limited to,
the issuance of the Commitment Shares and the issuance of the Purchase Shares.
(c) Capitalization. As of the date hereof, the authorized capital stock of the Company is set forth in
the Company’s Annual Report on Form 10-K for the year ended December 31, 2019. Except as disclosed
in the SEC Documents (as defined below), (i) no shares of the Company's capital stock are subject to
preemptive rights or any other similar rights or any liens or encumbrances suffered or permitted by the
Company, (ii) there are no outstanding debt securities, (iii) there are no outstanding options, warrants, scrip,
rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights
convertible into, any shares of capital stock of the Company or any of its Subsidiaries, or contracts,
commitments, understandings or arrangements by which the Company or any of its Subsidiaries is or may
become bound to issue additional shares of capital stock of the Company or any of its Subsidiaries or options,
warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or
securities or rights convertible into, any shares of capital stock of the Company or any of its Subsidiaries,
(iv) there are no agreements or arrangements under which the Company or any of its Subsidiaries is
obligated to register the sale of any of their securities under the Securities Act (except the Registration Rights
Agreement), (v) there are no outstanding securities or instruments of the Company or any of its Subsidiaries
which contain any redemption or similar provisions, and there are no contracts, commitments,

understandings or arrangements by which the Company or any of its Subsidiaries is or may become bound
to redeem a security of the Company or any of its Subsidiaries, (vi) there are no securities or instruments
containing anti-dilution or similar provisions that will be triggered by the issuance of the Securities as
described in this Agreement and (vii) the Company does not have any stock appreciation rights or “phantom
stock” plans or agreements or any similar plan or agreement. The Company has furnished to the Investor
true and correct copies of the Company's Certificate of Incorporation, as amended and as in effect on the
date hereof (the “Certificate of Incorporation”), and the Company's Bylaws, as amended and as in effect on
the date hereof (the “Bylaws”), and summaries of the material terms of all securities convertible into or
exercisable for Common Stock, if any, and copies of any documents containing the material rights of the
holders thereof in respect thereto that are not disclosed in the SEC Documents.
(d) Issuance of Securities. Upon issuance and payment therefor in accordance with the terms and
conditions of this Agreement, the Purchase Shares shall be validly issued, fully paid and nonassessable and
free from all taxes, liens, charges, restrictions, rights of first refusal and preemptive rights with respect to
the issue thereof, with the holders being entitled to all rights accorded to a holder of Common Stock. Upon
issuance in accordance with the terms and conditions of this Agreement, the Commitment Shares (as defined
below in Section 5(e)) shall be validly issued, fully paid and nonassessable and free from all taxes, liens,
charges,
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restrictions, rights of first refusal and preemptive rights with respect to the issue thereof, with the holders
being entitled to all rights accorded to a holder of Common Stock. 40,000,000 shares of Common Stock
have been duly authorized and reserved for issuance upon purchase under this Agreement as Purchase
Shares.
(e) No Conflicts. The execution, delivery and performance of the Transaction Documents by the
Company and the consummation by the Company of the transactions contemplated hereby and thereby
(including, without limitation, the reservation for issuance and issuance of the Purchase Shares and the
Commitment Shares) will not (i) result in a violation of the Certificate of Incorporation, any Certificate of
Designations, Preferences and Rights of any outstanding series of preferred stock of the Company or the
Bylaws or (ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both
would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any agreement, indenture or instrument to which the Company or any of its Subsidiaries is
a party, or result in a violation of any law, rule, regulation, order, judgment or decree (including federal and
state securities laws and regulations and the rules and regulations of the Principal Market applicable to the
Company or any of its Subsidiaries) or by which any property or asset of the Company or any of its
Subsidiaries is bound or affected, except in the case of conflicts, defaults, terminations, amendments,
accelerations, cancellations and violations under clause (ii), which could not reasonably be expected to result
in a Material Adverse Effect. Neither the Company nor its Subsidiaries is in violation of any term of or in
default under its Certificate of Incorporation, any Certificate of Designation, Preferences and Rights of any
outstanding series of preferred stock of the Company or Bylaws or their organizational charter or bylaws,
respectively. Neither the Company nor any of its Subsidiaries is in violation of any term of or is in default
under any material contract, agreement, mortgage, indebtedness, indenture, instrument, judgment, decree or
order or any statute, rule or regulation applicable to the Company or its Subsidiaries, except for possible
conflicts, defaults, terminations or amendments that could not reasonably be expected to have a Material
Adverse Effect. The business of the Company and its Subsidiaries is not being conducted, and shall not be
conducted, in violation of any law, ordinance or regulation of any governmental entity, except for possible
violations, the sanctions for which either individually or in the aggregate could not reasonably be expected
to have a Material Adverse Effect. Except as specifically contemplated by this Agreement and as required
under the Securities Act or applicable state securities laws and the rules and regulations of the Principal
Market, the Company is not required to obtain any consent, authorization or order of, or make any filing or
registration with, any court or governmental agency or any regulatory or self-regulatory agency in order for
it to execute, deliver or perform any of its obligations under or contemplated by the Transaction Documents
in accordance with the terms hereof or thereof. Except as set forth elsewhere in this Agreement, all consents,

authorizations, orders, filings and registrations which the Company is required to obtain pursuant to the
preceding sentence shall be obtained or effected on or prior to the Commencement Date. Except as disclosed
in the SEC Documents (as defined below), since one year prior to the date hereof, the Company has not
received nor delivered any notices or correspondence from or to the Principal Market, other than notices
with respect to listing of additional shares of Common Stock and other routine correspondence. Except as
disclosed in the SEC Documents, the Principal Market has not commenced any delisting proceedings against
the Company.
(f) SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms,
statements and other documents required to be filed by the Company under the Securities Act and the
Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the twelve months preceding the
date hereof (or such shorter period as the Company was required by law or regulation to file such material)
(the foregoing materials, including the exhibits thereto and documents incorporated by reference therein,
being collectively referred to herein as the “SEC Documents”) on a timely basis or has received a valid
extension of such time of filing and has filed any such SEC Documents prior to the expiration of any such
extension. As of their respective dates, the SEC Documents complied in all material respects with the
requirements of the Securities Act and the Exchange Act, as applicable. None of the SEC Documents, when
filed, contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading. The financial statements of the Company included in the SEC
Documents comply in all material respects with applicable accounting requirements and the rules and
regulations of the SEC with respect thereto as in effect at the time of filing. Such financial statements have
been prepared in accordance with United States generally accepted accounting principles applied on a
consistent basis during the periods involved (“GAAP”), except as may be otherwise specified in such
financial statements or the notes thereto and except that unaudited financial
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statements may not contain all footnotes required by GAAP, and fairly present in all material respects the
financial position of the Company and its consolidated Subsidiaries as of and for the dates thereof and the
results of operations and cash flows for the periods then ended, subject, in the case of unaudited statements,
to normal, immaterial, year-end audit adjustments. Except as set forth in the SEC Documents, the Company
has received no notices or correspondence from the SEC for the one year preceding the date hereof. The
SEC has not commenced any enforcement proceedings against the Company or any of its Subsidiaries.
(g) Absence of Certain Changes. Except as disclosed in the SEC Documents, since December 31,
2019, there has been no material adverse change in the business, properties, operations, financial condition
or results of operations of the Company or its Subsidiaries. The Company has not taken any steps, and does
not currently expect to take any steps, to seek protection pursuant to any Bankruptcy Law nor does the
Company or any of its Subsidiaries have any knowledge or reason to believe that its creditors intend to
initiate involuntary bankruptcy or insolvency proceedings. The Company is financially solvent and is
generally able to pay its debts as they become due.
(h) Absence of Litigation. There is no action, suit, proceeding, inquiry or investigation before or by
any court, public board, government agency, self-regulatory organization or body pending or, to the
knowledge of the Company or any of its Subsidiaries, threatened against or affecting the Company, the
Common Stock or any of the Company's or its Subsidiaries' officers or directors in their capacities as such,
which could reasonably be expected to have a Material Adverse Effect.
(i) Acknowledgment Regarding Investor's Status. The Company acknowledges and agrees that the
Investor is acting solely in the capacity of arm's length purchaser with respect to the Transaction Documents
and the transactions contemplated hereby and thereby. The Company further acknowledges that the Investor
is not acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to
the Transaction Documents and the transactions contemplated hereby and thereby and any advice given by
the Investor or any of its representatives or agents in connection with the Transaction Documents and the
transactions contemplated hereby and thereby is merely incidental to the Investor's purchase of the

Securities. The Company further represents to the Investor that the Company's decision to enter into the
Transaction Documents has been based solely on the independent evaluation by the Company and its
representatives and advisors.
(j) No General Solicitation; No Integrated Offering. Neither the Company, nor any of its affiliates,
nor any Person acting on its or their behalf, has engaged in any form of general solicitation or general
advertising (within the meaning of Regulation D under the Securities Act) in connection with the offer or
sale of the Securities. Neither the Company, nor or any of its affiliates, nor any Person acting on their behalf
has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security,
under circumstances that would require registration of the offer and sale of any of the Securities under the
Securities Act, whether through integration with prior offerings or otherwise, or cause this offering of the
Securities to be integrated with prior offerings by the Company in a manner that would require stockholder
approval pursuant to the rules of the Principal Market on which any of the securities of the Company are
listed or designated. The issuance and sale of the Securities hereunder does not contravene the rules and
regulations of the Principal Market.
(k) Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or
licenses to use all material trademarks, trade names, service marks, service mark registrations, service
names, patents, patent rights, copyrights, inventions, licenses, approvals, governmental authorizations, trade
secrets and rights necessary to conduct their respective businesses as now conducted. None of the Company's
material trademarks, trade names, service marks, service mark registrations, service names, patents, patent
rights, copyrights, inventions, licenses, approvals, government authorizations, trade secrets or other
intellectual property rights have expired or terminated, or, by the terms and conditions thereof, could expire
or terminate within two years from the date of this Agreement. The Company and its Subsidiaries do not
have any knowledge of any infringement by the Company or its Subsidiaries of any material trademark,
trade name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks,
service mark registrations, trade secret or other similar rights of others, or of any such development of similar
or identical trade secrets or technical information by others, and there is no claim, action or proceeding being
made or brought against, or
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to the Company's knowledge, being threatened against, the Company or its Subsidiaries regarding
trademark, trade name, patents, patent rights, invention, copyright, license, service names, service marks,
service mark registrations, trade secret or other infringement, which could reasonably be expected to have
a Material Adverse Effect.
(l) Environmental Laws. The Company and its Subsidiaries (i) are in compliance with any and all
applicable foreign, federal, state and local laws and regulations relating to the protection of human health
and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants
(“Environmental Laws”), (ii) have received all permits, licenses or other approvals required of them under
applicable Environmental Laws to conduct their respective businesses and (iii) are in compliance with all
terms and conditions of any such permit, license or approval, except where, in each of the three foregoing
clauses, the failure to so comply could not reasonably be expected to have, individually or in the aggregate,
a Material Adverse Effect.
(m) Title. Except as set forth in the SEC Documents, the Company and its Subsidiaries have good
and marketable title in fee simple to all real property owned by them and good and marketable title in all
personal property owned by them that is material to the business of the Company and its Subsidiaries, in
each case free and clear of all liens, encumbrances and defects (“Liens”) and, except for Liens as do not
materially affect the value of such property and do not materially interfere with the use made and proposed
to be made of such property by the Company and its Subsidiaries and Liens for the payment of federal, state
or other taxes, the payment of which is neither delinquent nor subject to penalties. Any real property and
facilities held under lease by the Company and its Subsidiaries are held by them under valid, subsisting and
enforceable leases with which the Company and its Subsidiaries are in compliance with such exceptions as

are not material and do not interfere with the use made and proposed to be made of such property and
buildings by the Company and its Subsidiaries.
(n) Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized
financial responsibility against such losses and risks and in such amounts as management of the Company
believes to be prudent and customary in the businesses in which the Company and its Subsidiaries are
engaged. Neither the Company nor any such Subsidiary has been refused any insurance coverage sought or
applied for and neither the Company nor any such Subsidiary has any reason to believe that it will not be
able to renew its existing insurance coverage as and when such coverage expires or to obtain similar
coverage from similar insurers as may be necessary to continue its business at a cost that would not
materially and adversely affect the condition, financial or otherwise, or the earnings, business or operations
of the Company and its Subsidiaries, taken as a whole.
(o) Regulatory Permits. The Company and its Subsidiaries possess all material certificates,
authorizations and permits issued by the appropriate federal, state or foreign regulatory authorities necessary
to conduct their respective businesses, and neither the Company nor any such Subsidiary has received any
notice of proceedings relating to the revocation or modification of any such certificate, authorization or
permit.
(p) Tax Status. The Company and each of its Subsidiaries has made or filed all federal and state
income and all other material tax returns, reports and declarations required by any jurisdiction to which it is
subject (unless and only to the extent that the Company and each of its Subsidiaries has set aside on its
books provisions reasonably adequate for the payment of all unpaid and unreported taxes) and has paid all
taxes and other governmental assessments and charges that are material in amount, shown or determined to
be due on such returns, reports and declarations, except those being contested in good faith and has set aside
on its books provision reasonably adequate for the payment of all taxes for periods subsequent to the periods
to which such returns, reports or declarations apply. There are no unpaid taxes in any material amount
claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no
basis for any such claim.
(q) Transactions With Affiliates. Except as set forth in the SEC Documents, none of the officers or
directors of the Company and, to the knowledge of the Company, none of the employees of the Company is
presently a party to any transaction with the Company or any Subsidiary (other than for services as
employees, officers and directors), including any contract, agreement or other arrangement providing for
the furnishing of services to or by, providing for rental of real or personal property to or from, or otherwise
requiring payments to or from any officer, director or such employee or, to the knowledge of the Company,
any entity in which any officer, director, or any such employee has a substantial interest or is an officer,
director, trustee or partner, in
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each case in excess of $120,000 other than for (i) payment of salary or consulting fees for services rendered,
(ii) reimbursement for expenses incurred on behalf of the Company and (iii) other employee benefits,
including stock option agreements under any stock option plan of the Company.
(r) Application of Takeover Protections. The Company and its board of directors have taken or will
take prior to the Commencement Date all necessary action, if any, in order to render inapplicable any control
share acquisition, business combination, poison pill (including any distribution under a rights agreement) or
other similar anti-takeover provision under the Certificate of Incorporation or the laws of the state of its
incorporation which is or could become applicable to the Investor as a result of the transactions contemplated
by this Agreement, including, without limitation, the Company's issuance of the Securities and the Investor's
ownership of the Securities.
(s) Disclosure. Except with respect to the material terms and conditions of the transactions
contemplated by the Transaction Documents that will be timely publicly disclosed by the Company, the
Company confirms that neither it nor any other Person acting on its behalf has provided the Investor or its
agents or counsel with any information that it believes constitutes or might constitute material, non-public

information which is not otherwise disclosed in the Registration Statement or the SEC Documents. The
Company understands and confirms that the Investor will rely on the foregoing representation in effecting
purchases and sales of securities of the Company. All of the disclosure furnished by or on behalf of the
Company to the Investor regarding the Company, its business and the transactions contemplated hereby,
including the disclosure schedules to this Agreement, is true and correct and does not contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements made
therein, in light of the circumstances under which they were made, not misleading. The press releases
disseminated by the Company during the twelve months preceding the date of this Agreement taken as a
whole do not contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they were made and when made, not misleading. The Company acknowledges and agrees that the Investor
neither makes nor has made any representations or warranties with respect to the transactions contemplated
hereby other than those specifically set forth in Section 3 hereof.
(t) Foreign Corrupt Practices. Neither the Company, nor to the knowledge of the Company, any agent
or other Person acting on behalf of the Company, has (i) directly or indirectly, used any funds for unlawful
contributions, gifts, entertainment or other unlawful expenses related to foreign or domestic political
activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or to
any foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully any
contribution made by the Company (or made by any Person acting on its behalf of which the Company is
aware) which is in violation of law, or (iv) violated in any material respect any provision of the Foreign
Corrupt Practices Act of 1977, as amended.
(u) DTC Eligibility. The Company, through the Transfer Agent, currently participates in the DTC
Fast Automated Securities Transfer (FAST) Program and the Common Stock can be transferred
electronically to third parties via the DTC Fast Automated Securities Transfer (FAST) Program.
(v) Sarbanes-Oxley. The Company is in compliance in all material respects with all provisions of the
Sarbanes-Oxley Act of 2002, as amended, which are applicable to it as of the date hereof.
(w) Certain Fees. No brokerage or finder’s fees or commissions are or will be payable by the
Company to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank
or other Person with respect to the transactions contemplated by the Transaction Documents. The Investor
shall have no obligation with respect to any fees or with respect to any claims made by or on behalf of other
Persons for fees of a type contemplated in this Section 4(w) that may be due in connection with the
transactions contemplated by the Transaction Documents.
(x) Investment Company. The Company is not, and immediately after receipt of payment for the
Securities will not be, an “investment company” within the meaning of the Investment Company Act of
1940, as amended.
(y) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section
12(b) of the Exchange Act, and the Company has taken no action designed to, or which to its knowledge is
likely to have the effect of, terminating the registration of the Common Stock pursuant to the Exchange Act
nor has the
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Company received any notification that the SEC is currently contemplating terminating such registration.
Except as disclosed in the SEC Documents, the Company has not, in the twelve (12) months preceding the
date hereof, received any notice from any Person to the effect that the Company is not in compliance with
the listing or maintenance requirements of the Principal Market. Except as disclosed in the SEC Documents,
the Company is, and has no reason to believe that it will not in the foreseeable future continue to be, in
compliance with all such listing and maintenance requirements.

(z) Accountants. The Company’s accountants are set forth in the SEC Documents and, to the
knowledge of the Company, such accountants are an independent registered public accounting firm as
required by the Securities Act.
(aa) No Market Manipulation. The Company has not, and to its knowledge no Person acting on its
behalf has, (i) taken, directly or indirectly, any action designed to cause or to result in the stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of any of the
Securities, (ii) sold, bid for, purchased, or, paid any compensation for soliciting purchases of, any of the
Securities, or (iii) paid or agreed to pay to any Person any compensation for soliciting another to purchase
any other securities of the Company.
(bb) Shell Company Status. The Company is not currently, and has never been, an issuer identified
in Rule 144(i)(1) under the Securities Act.
(cc) Money Laundering. The Company and its Subsidiaries are in compliance with, and have not
previously violated, the USA Patriot Act of 2001 and all other applicable U.S. and non-U.S. anti-money
laundering laws and regulations, including, but not limited to, the laws, regulations and Executive Orders
and sanctions programs administered by the U.S. Office of Foreign Assets Control, including, without
limitation, (i) Executive Order 13224 of September 23, 2001 entitled, “Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism” (66 Fed. Reg. 49079
(2001)); and (ii) any regulations contained in 31 CFR, Subtitle B, Chapter V.
(dd) No Disqualification Events. None of the Company, any of its predecessors, any affiliated issuer,
any director, executive officer, other officer of the Company participating in the offering contemplated
hereby, any beneficial owner of 20% or more of the Company's outstanding voting equity securities,
calculated on the basis of voting power, nor any promoter (as that term is defined in Rule 405 under the
Securities Act) connected with the Company in any capacity at the time of sale (each, an “Issuer Covered
Person”) is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under
the Securities Act (a “Disqualification Event”), except for a Disqualification Event covered by Rule
506(d)(2) or (d)(3) under the Securities Act. The Company has exercised reasonable care to determine
whether any Issuer Covered Person is subject to a Disqualification Event.
5.

COVENANTS.
(a) Filing of Current Report and Registration Statement. The Company agrees that it shall, within the
time required under the Exchange Act, file with the SEC a Current Report on Form 8-K relating to the
transactions contemplated by, and describing the material terms and conditions of, the Transaction
Documents (the “Current Report”). The Company shall also file with the SEC, within twenty (20) Business
Days from the date hereof, a new registration statement (the “Registration Statement”) covering only the
resale of the Purchase Shares and all of the Commitment Shares, in accordance with the terms of the
Registration Rights Agreement between the Company and the Investor, dated as of the date hereof (the
“Registration Rights Agreement”). The Company shall permit the Investor to review and comment upon the
final pre-filing draft version of the Current Report at least two (2) Business Days prior to its filing with the
SEC, and the Company shall give due consideration to all such comments. The Investor shall use its
reasonable best efforts to comment upon the final pre-filing draft version of the Current Report within one
(1) Business Day from the date the Investor receives it from the Company.
(b) Blue Sky. The Company shall take all such action, if any, as is reasonably necessary in order to
obtain an exemption for or to register or qualify (i) the issuance of the Commitment Shares and the sale of
the Purchase Shares to the Investor under this Agreement and (ii) any subsequent resale of all Commitment
Shares and all Purchase Shares by the Investor, in each case, under applicable securities or “Blue Sky” laws
of the states of the United States in such states as is reasonably requested by the Investor from time to time,
and shall provide evidence of any such action so taken to the Investor.
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(c) Listing/DTC. The Company shall promptly secure the listing of all of the Purchase Shares and
Commitment Shares to be issued to the Investor hereunder on the Principal Market (subject to official notice
of issuance) and upon each other national securities exchange or automated quotation system, if any, upon
which the Common Stock is then listed, and shall use commercially reasonable efforts to maintain, so long
as any shares of Common Stock shall be so listed, such listing of all such Securities from time to time
issuable hereunder. The Company shall use commercially reasonable efforts to maintain the listing of the
Common Stock on the Principal Market and shall comply in all respects with the Company’s reporting,
filing and other obligations under the bylaws or rules and regulations of the Principal Market. Neither the
Company nor any of its Subsidiaries shall take any action that would reasonably be expected to result in the
delisting or suspension of the Common Stock on the Principal Market. The Company shall promptly, and
in no event later than the following Business Day, provide to the Investor copies of any notices it receives
from any Person regarding the continued eligibility of the Common Stock for listing on the Principal Market;
provided, however, that the Company shall not be required to provide the Investor copies of any such notice
that the Company reasonably believes constitutes material non-public information and the Company would
not be required to publicly disclose such notice in any report or statement filed with the SEC and under the
Exchange Act or the Securities Act. The Company shall pay all fees and expenses in connection with
satisfying its obligations under this Section 5(c). The Company shall take all action necessary to ensure that
its Common Stock can be transferred electronically as DWAC Shares.
(d) Prohibition of Short Sales and Hedging Transactions. The Investor agrees that beginning on the
date of this Agreement and ending on the date of termination of this Agreement as provided in Section 11,
the Investor and its agents, representatives and affiliates shall not in any manner whatsoever enter into or
effect, directly or indirectly, any (i) “short sale” (as such term is defined in Rule 200 of Regulation SHO of
the Exchange Act) of the Common Stock or (ii) hedging transaction, which establishes a net short position
with respect to the Common Stock.
(e) Issuance of Commitment Shares. In consideration for the Investor’s execution and delivery of this
Agreement, the Company shall cause to be issued to the Investor a total of 250,000 shares of Common Stock
(the “Commitment Shares”) immediately upon the execution of this Agreement and shall deliver to the
Transfer Agent the Irrevocable Transfer Agent Instructions with respect to the issuance of such Commitment
Shares. For the avoidance of doubt, all of the Commitment Shares shall be fully earned as of the date of this
Agreement, whether or not the Commencement shall occur or any Purchase Shares are purchased by the
Investor under this Agreement and irrespective of any subsequent termination of this Agreement.
(f) Due Diligence; Non-Public Information. The Investor shall have the right, from time to time as
the Investor may reasonably deem appropriate and upon reasonable advance notice to the Company, to
perform reasonable due diligence on the Company during normal business hours. The Company and its
officers and employees shall provide information and reasonably cooperate with the Investor in connection
with any reasonable request by the Investor related to the Investor's due diligence of the Company. Each
party hereto agrees not to disclose any Confidential Information of the other party to any third party and
shall not use the Confidential Information for any purpose other than in connection with, or in furtherance
of, the transactions contemplated hereby. Each party hereto acknowledges that the Confidential Information
shall remain the property of the disclosing party and agrees that it shall take all reasonable measures to
protect the secrecy of any Confidential Information disclosed by the other party. The Company confirms
that neither it nor any other Person acting on its behalf shall provide the Investor or its agents or counsel
with any information that constitutes or might constitute material, non-public information, unless a
simultaneous public announcement thereof is made by the Company in the manner contemplated by
Regulation FD. In the event of a breach of the foregoing covenant by the Company or any Person acting on
its behalf (as determined in the reasonable good faith judgment of the Investor), in addition to any other
remedy provided herein or in the other Transaction Documents, if the Investor is holding any Securities at
the time of the disclosure of material, non-public information, the Investor shall have the right to make a
public disclosure, in the form of a press release, public advertisement or otherwise, of such material, nonpublic information without the prior approval by the Company; provided the Investor shall have first
provided notice to the Company that it believes it has received information that constitutes material, nonpublic information, the Company shall have at least 24 hours to publicly disclose such material, non-public
information prior to any such disclosure by the Investor, the Company shall have failed to demonstrate to

the Investor in writing within such time period that such information does not constitute material, non-public
information, and the Company shall have failed to publicly
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disclose such material, non-public information within such time period. The Investor shall not have any
liability to the Company, any of its Subsidiaries, or any of their respective directors, officers, employees,
stockholders or agents, for any such disclosure. The Company understands and confirms that the Investor
shall be relying on the foregoing covenants in effecting transactions in securities of the Company.
(g) Purchase Records. The Investor and the Company shall each maintain records showing the
remaining Available Amount at any given time and the dates and Purchase Amounts for each Regular
Purchase, Accelerated Purchase and Additional Accelerated Purchase or shall use such other method,
reasonably satisfactory to the Investor and the Company.
(h) Taxes. The Company shall pay any and all transfer, stamp or similar taxes that may be payable
with respect to the issuance and delivery of any shares of Common Stock to the Investor made under this
Agreement.
(i) Use of Proceeds. The Company will use the net proceeds from the offering as described in the
Registration Statement or the SEC Documents.
(j) Other Transactions. The Company shall not enter into, announce or recommend to its stockholders
any agreement, plan, arrangement or transaction in or of which the terms thereof would restrict, materially
delay, conflict with or impair the ability or right of the Company to perform its obligations under the
Transaction Documents, including, without limitation, the obligation of the Company to deliver the Purchase
Shares and the Commitment Shares to the Investor in accordance with the terms of the Transaction
Documents.
(k) Integration. From and after the date of this Agreement, neither the Company, nor or any of its
affiliates will, and the Company shall use its reasonable best efforts to ensure that no Person acting on their
behalf will, directly or indirectly, make any offers or sales of any security or solicit any offers to buy any
security, under circumstances that would (i) require registration of the offer and sale by the Company to the
Investor of any of the Securities under the Securities Act, or (ii) cause this offering of the Securities by the
Company to the Investor to be integrated with other offerings by the Company in a manner that would
require stockholder approval pursuant to the rules of the Principal Market on which any of the securities of
the Company are listed or designated, unless in the case of this clause (ii), stockholder approval is obtained
before the closing of such subsequent transaction in accordance with the rules of such Principal Market.
(l) Limitation on Variable Rate Transactions. From and after the date of this Agreement until the later
of: (i) the 24-month anniversary of the date of this Agreement and (ii) the 24-month anniversary of the
Commencement Date (if the Commencement has occurred), in each case irrespective of any earlier
termination of this Agreement, the Company shall be prohibited from effecting or entering into an agreement
to effect any issuance by the Company or any of its Subsidiaries of Common Stock or Common Stock
Equivalents (or a combination of units thereof) involving a Variable Rate Transaction, other than in
connection with an Exempt Issuance. The Investor shall be entitled to seek injunctive relief against the
Company and its Subsidiaries to preclude any such issuance, which remedy shall be in addition to any right
to collect damages, without the necessity of showing economic loss and without any bond or other security
being required. “Common Stock Equivalents” means any securities of the Company or its Subsidiaries
which entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any
debt, preferred stock, rights, options, warrants or other instrument that is at any time convertible into or
exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.
“Variable Rate Transaction” means a transaction in which the Company (i) issues or sells any equity or debt
securities that are convertible into, exchangeable or exercisable for, or include the right to receive additional
shares of Common Stock or Common Stock Equivalents either (A) at a conversion price, exercise price,
exchange rate or other price that is based upon and/or varies with the trading prices of or quotations for the
Common Stock at any time after the initial issuance of such equity or debt securities (including, without

limitation, pursuant to any “cashless exercise” provision), or (B) with a conversion, exercise or exchange
price that is subject to being reset at some future date after the initial issuance of such equity or debt security
or upon the occurrence of specified or contingent events directly or indirectly related to the business of the
Company or the market for the Common Stock (including, without limitation, any “full ratchet” or
“weighted average” anti-dilution provisions, but not including any standard anti-dilution protection for any
reorganization, recapitalization, non-cash dividend, stock split or other similar transaction), (ii) issues or
sells any equity or debt securities, including without limitation, Common Stock or Common Stock
Equivalents, either (A) at a price that is subject to being reset at some future date after the initial issuance
of such debt or equity security or upon the occurrence of specified or contingent events directly or indirectly
related
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to the business of the Company or the market for the Common Stock (other than standard anti-dilution
protection for any reorganization, recapitalization, non-cash dividend, stock split or other similar
transaction), or (B) that are subject to or contain any put, call, redemption, buy-back, price-reset or other
similar provision or mechanism (including, without limitation, a “Black-Scholes” put or call right) that
provides for the issuance of additional equity securities of the Company or the payment of cash by the
Company, or (iii) enters into any agreement, including, but not limited to, an “equity line of credit” or other
continuous offering or similar offering of Common Stock or Common Stock Equivalents, whereby the
Company may sell Common Stock or Common Stock Equivalents at a future determined price. “Exempt
Issuance” means the issuance of (a) Common Stock, options or other equity incentive awards to employees,
officers, directors or vendors of the Company pursuant to any equity incentive plan duly adopted for such
purpose, by the Board of Directors or a majority of the members of a committee of directors established for
such purpose, (b) (1) any Securities issued to the Investor pursuant to this Agreement, (2) any securities
issued upon the exercise or exchange of or conversion of any shares of Common Stock or Common Stock
Equivalents held by the Investor at any time, or (3) any securities issued upon the exercise or exchange of
or conversion of any Common Stock Equivalents issued and outstanding on the date of this Agreement,
provided that such securities referred to in this clause (3) have not been amended since the date of this
Agreement to increase the number of such securities or to decrease the exercise price, exchange price or
conversion price of such securities, (c) securities issued pursuant to acquisitions, divestitures, licenses,
partnerships, collaborations or strategic transactions approved by the Board of Directors or a majority of the
members of a committee of directors established for such purpose, which acquisitions, divestitures, licenses,
partnerships, collaborations or strategic transactions can have a Variable Rate Transaction component,
provided that any such issuance shall only be to a Person (or to the equity holders of a Person) which is,
itself or through its subsidiaries, an operating company or an asset in a business synergistic with the business
of the Company and shall provide to the Company additional benefits in addition to the investment of funds,
but shall not include a transaction in which the Company is issuing securities primarily for the purpose of
raising capital or to an entity whose primary business is investing in securities, or (d) Common Stock issued
pursuant to an “at-the-market offering” by the Company exclusively through a registered broker-dealer
acting as agent of the Company pursuant to a written equity distribution or sales agreement between the
Company and such registered broker-dealer.
6.

TRANSFER AGENT INSTRUCTIONS.
(b) On the date of this Agreement, the Company shall issue irrevocable instructions to the Transfer
Agent substantially in the form attached hereto as Exhibit D to issue the Commitment Shares in accordance
with the terms of this Agreement (the “Irrevocable Transfer Agent Instructions”). The certificate(s) or bookentry statement(s) representing the Commitment Shares, except as set forth below, shall bear the following
restrictive legend (the “Restrictive Legend”):
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES HAVE BEEN

ACQUIRED FOR INVESTMENT AND MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS, UNLESS
SOLD PURSUANT TO: (1) RULE 144 UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (2) AN OPINION OF HOLDER’S COUNSEL, IN A CUSTOMARY
FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR
APPLICABLE STATE SECURITIES LAWS.
(c) On the earlier of (i) the Commencement Date and (ii) such time that the Investor shall request,
provided all conditions of Rule 144 under the Securities Act are met, the Company shall, no later than one
(1) Business Day following the delivery by the Investor to the Company or the Transfer Agent of one or
more legended certificates or book-entry statements representing the Commitment Shares (which
certificates or book-entry statements the Investor shall promptly deliver on or prior to the first to occur of
the events described in clauses (i) and (ii) of this sentence), as directed by the Investor, issue and deliver (or
cause to be issued and delivered) to the Investor, as requested by the Investor, either: (A) a certificate or
book-entry statement representing such Commitment Shares that is free from all restrictive and other legends
or (B) a number of
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shares of Common Stock equal to the number of Commitment Shares represented by the certificate(s) or
book-entry statement(s) so delivered by the Investor as DWAC Shares. The Company shall take all actions
to carry out the intent and accomplish the purposes of the immediately preceding sentence, including,
without limitation, delivering all such legal opinions, consents, certificates, resolutions and instructions to
the Transfer Agent, and any successor transfer agent of the Company, as may be requested from time to
time by the Investor or necessary or desirable to carry out the intent and accomplish the purposes of the
immediately preceding sentence. On the Commencement Date, the Company shall issue to the Transfer
Agent, and any subsequent transfer agent, (i) irrevocable instructions in the form substantially similar to
those used by the Investor in substantially similar transactions (the “Commencement Irrevocable Transfer
Agent Instructions”) and (ii) the notice of effectiveness of the Registration Statement in the form attached
as an exhibit to the Registration Rights Agreement (the “Notice of Effectiveness of Registration Statement”),
in each case to issue the Commitment Shares and the Purchase Shares in accordance with the terms of this
Agreement and the Registration Rights Agreement. All Purchase Shares to be issued from and after
Commencement to or for the benefit of the Investor pursuant to this Agreement shall be issued only as
DWAC Shares. The Company represents and warrants to the Investor that, while this Agreement is effective,
no instruction other than the Commencement Irrevocable Transfer Agent Instructions and the Notice of
Effectiveness of Registration Statement referred to in this Section 6(b) will be given by the Company to the
Transfer Agent with respect to the Purchase Shares or the Commitment Shares from and after
Commencement, and the Purchase Shares and the Commitment Shares covered by the Registration
Statement shall otherwise be freely transferable on the books and records of the Company. The Company
agrees that if the Company fails to fully comply with the provisions of this Section 6(b) within five (5)
Business Days of the Investor providing the deliveries referred to above, the Company shall, at the Investor’s
written instruction, purchase such shares of Common Stock containing the Restrictive Legend from the
Investor at the greater of the (i) purchase price paid for such shares of Common Stock (as applicable) and
(ii) the Closing Sale Price of the Common Stock on the date of the Investor’s written instruction.
7.

CONDITIONS TO THE COMPANY'S RIGHT TO COMMENCE SALES OF SHARES OF
COMMON STOCK.

The right of the Company hereunder to commence sales of the Purchase Shares on the Commencement Date is
subject to the satisfaction of each of the following conditions:
(a) The Investor shall have executed each of the Transaction Documents and delivered the same to
the Company;

(b) The Registration Statement covering the resale of the Purchase Shares and all of the Commitment
Shares shall have been declared effective under the Securities Act by the SEC, and no stop order with respect
to the Registration Statement shall be pending or threatened by the SEC; and
(c) The representations and warranties of the Investor shall be true and correct in all material respects
as of the date hereof and as of the Commencement Date as though made at that time.
8.

CONDITIONS TO THE INVESTOR'S OBLIGATION TO PURCHASE SHARES OF
COMMON STOCK.

The obligation of the Investor to buy Purchase Shares under this Agreement is subject to the satisfaction of each
of the following conditions on or prior to the Commencement Date and, once such conditions have been initially
satisfied, there shall not be any ongoing obligation to satisfy such conditions after the Commencement has occurred:
(a) The Company shall have executed each of the Transaction Documents and delivered the same to
the Investor;
(b) The Company shall have issued or caused to be issued to the Investor (i) one or more certificates
or book-entry statements representing the Commitment Shares free from all restrictive and other legends or
(ii) a number of shares of Common Stock equal to the number of Commitment Shares as DWAC Shares, in
each case in accordance with Section 6(b);
(c) The Common Stock shall be listed or quoted on the Principal Market, trading in the Common
Stock shall not have been within the last 365 days suspended by the SEC or the Principal Market, and all
Securities to be issued by the Company to the Investor pursuant to this Agreement shall have been, if
applicable, approved for listing or quotation on the Principal Market in accordance with the applicable rules
and regulations of the Principal Market, subject only to official notice of issuance;
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(d) The Investor shall have received the opinions of the Company's legal counsel dated as of the
Commencement Date substantially in the form heretofore agreed by the parties hereto;
(e) The representations and warranties of the Company shall be true and correct in all material
respects (except to the extent that any of such representations and warranties is already qualified as to
materiality in Section 4 above, in which case, the portion of such representations and warranties so qualified
shall be true and correct without further qualification) as of the date hereof and as of the Commencement
Date as though made at that time (except for representations and warranties that speak as of a specific date,
which shall be true and correct as of such date) and the Company shall have performed, satisfied and
complied with the covenants, agreements and conditions required by the Transaction Documents to be
performed, satisfied or complied with by the Company at or prior to the Commencement Date. The Investor
shall have received a certificate, executed by the CEO, President or CFO of the Company, dated as of the
Commencement Date, to the foregoing effect in the form attached hereto as Exhibit A;
(f) The Board of Directors of the Company shall have adopted resolutions in substantially the form
attached hereto as Exhibit B which shall be in full force and effect without any amendment or supplement
thereto as of the Commencement Date;
(g) As of the Commencement Date, the Company shall have reserved out of its authorized and
unissued Common Stock, solely for the purpose of effecting purchases of Purchase Shares hereunder,
40,000,000 shares of Common Stock;
(h) The Commencement Irrevocable Transfer Agent Instructions and the Notice of Effectiveness of
Registration Statement each shall have been delivered to the Transfer Agent (or any successor transfer agent)
and acknowledged in writing (including by email) by the Transfer Agent (or any successor transfer agent);

(i) The Company shall have delivered to the Investor a certificate evidencing the incorporation and
good standing of the Company in the State of Delaware issued by the Secretary of State of the State of
Delaware as of a date within ten (10) Business Days of the Commencement Date;
(j) The Company shall have delivered to the Investor a certified copy of the Certificate of
Incorporation as certified by the Secretary of State of the State of Delaware within ten (10) Business Days
of the Commencement Date;
(k) The Company shall have delivered to the Investor a secretary's certificate executed by the
Secretary of the Company, dated as of the Commencement Date, in the form attached hereto as Exhibit C;
(l) The Registration Statement covering the resale of the Purchase Shares and all of the Commitment
Shares shall have been declared effective under the Securities Act by the SEC, and no stop order with respect
to the Registration Statement shall be pending or threatened by the SEC. The Company shall have prepared
and filed with the SEC, not later than one (1) Business Day after the effective date of the Registration
Statement, a final and complete prospectus (the preliminary form of which shall be included in the
Registration Statement) and shall have delivered to the Investor a true and complete copy thereof. Such
prospectus shall be current and available for the resale by the Investor of all of the Securities covered
thereby. The Current Report shall have been filed with the SEC, as required pursuant to Section 5(a). All
reports, schedules, registrations, forms, statements, information and other documents required to have been
filed by the Company with the SEC at or prior to the Commencement Date pursuant to the reporting
requirements of the Exchange Act shall have been filed with the SEC within the applicable time periods
prescribed for such filings under the Exchange Act;
(m) No Event of Default has occurred, or any event which, after notice and/or lapse of time, would
become an Event of Default has occurred;
(n) All federal, state and local governmental laws, rules and regulations applicable to the transactions
contemplated by the Transaction Documents and necessary for the execution, delivery and performance of
the Transaction Documents and the consummation of the transactions contemplated thereby in accordance
with the terms thereof shall have been complied with, and all consents, authorizations and orders of, and all
filings and registrations with, all federal, state and local courts or governmental agencies and all federal,
state and local regulatory or self-regulatory agencies necessary for the execution, delivery and performance
of the Transaction Documents and the consummation of the transactions contemplated thereby in
accordance with the terms thereof
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shall have been obtained or made, including, without limitation, in each case those required under the
Securities Act, the Exchange Act, applicable state securities or “Blue Sky” laws or applicable rules and
regulations of the Principal Market, or otherwise required by the SEC, the Principal Market or any state
securities regulators;
(o) No statute, regulation, order, decree, writ, ruling or injunction shall have been enacted, entered,
promulgated, threatened or endorsed by any federal, state, local or foreign court or governmental authority
of competent jurisdiction which prohibits the consummation of or which would materially modify or delay
any of the transactions contemplated by the Transaction Documents; and
(p) No action, suit or proceeding before any federal, state, local or foreign arbitrator or any court or
governmental authority of competent jurisdiction shall have been commenced or threatened, and no inquiry
or investigation by any federal, state, local or foreign governmental authority of competent jurisdiction shall
have been commenced or threatened, against the Company, or any of the officers, directors or affiliates of
the Company, seeking to restrain, prevent or change the transactions contemplated by the Transaction
Documents, or seeking material damages in connection with such transactions.
9.

INDEMNIFICATION.

In consideration of the Investor's execution and delivery of the Transaction Documents and acquiring the
Securities hereunder and in addition to all of the Company's other obligations under the Transaction Documents, the
Company shall defend, protect, indemnify and hold harmless the Investor and all of its affiliates, stockholders,
members, officers, directors, employees and direct or indirect investors and any of the foregoing Person's agents or
other representatives (including, without limitation, those retained in connection with the transactions contemplated
by this Agreement) (collectively, the “Indemnitees”) from and against any and all actions, causes of action, suits,
claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of
whether any such Indemnitee is a party to the action for which indemnification hereunder is sought), and including
reasonable attorneys' fees and disbursements (the “Indemnified Liabilities”), incurred by any Indemnitee as a result
of, or arising out of, or relating to (a) any misrepresentation or breach of any representation or warranty made by the
Company in the Transaction Documents or any other certificate, instrument or document contemplated hereby or
thereby, (b) any breach of any covenant, agreement or obligation of the Company contained in the Transaction
Documents or any other certificate, instrument or document contemplated hereby or thereby, or (c) any cause of action,
suit or claim brought or made against such Indemnitee and arising out of or resulting from the execution, delivery,
performance or enforcement of the Transaction Documents or any other certificate, instrument or document
contemplated hereby or thereby, other than, in the case of clause (c), with respect to Indemnified Liabilities which
directly and primarily result from the fraud, gross negligence or willful misconduct of an Indemnitee. The indemnity
in this Section 9 shall not apply to amounts paid in settlement of any claim if such settlement is effected without the
prior written consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed.
To the extent that the foregoing undertaking by the Company may be unenforceable for any reason, the Company
shall make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities which is
permissible under applicable law. Payment under this indemnification shall be made within thirty (30) days from the
date Investor makes written request for it. A certificate containing reasonable detail as to the amount of such
indemnification submitted to the Company by Investor shall be conclusive evidence, absent manifest error, of the
amount due from the Company to Investor. If any action shall be brought against any Indemnitee in respect of which
indemnity may be sought pursuant to this Agreement, such Indemnitee shall promptly notify the Company in writing,
and the Company shall have the right to assume the defense thereof with counsel of its own choosing reasonably
acceptable to the Indemnitee. Any Indemnitee shall have the right to employ separate counsel in any such action and
participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnitee,
except to the extent that (i) the employment thereof has been specifically authorized by the Company in writing, (ii) the
Company has failed after a reasonable period of time to assume such defense and to employ counsel or (iii) in such
action there is, in the reasonable opinion of such separate counsel, a material conflict on any material issue between
the position of the Company and the position of such Indemnitee, in which case the Company shall be responsible for
the reasonable fees and expenses of no more than one such separate counsel.
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10. EVENTS OF DEFAULT.
An “Event of Default” shall be deemed to have occurred at any time as any of the following events occurs:
(a) the effectiveness of a registration statement registering the resale of the Securities lapses for any
reason (including, without limitation, the issuance of a stop order or similar order) or such registration
statement (or the prospectus forming a part thereof) is unavailable to the Investor for resale of any or all of
the Securities to be issued to the Investor under the Transaction Documents, and such lapse or unavailability
continues for a period of ten (10) consecutive Business Days or for more than an aggregate of thirty (30)
Business Days in any 365-day period, but excluding a lapse or unavailability where (i) the Company
terminates a registration statement after the Investor has confirmed in writing that all of the Securities
covered thereby have been resold or (ii) the Company supersedes one registration statement with another
registration statement, including (without limitation) by terminating a prior registration statement when it is
effectively replaced with a new registration statement covering Securities (provided in the case of this clause
(ii) that all of the Securities covered by the superseded (or terminated) registration statement that have not
theretofore been resold are included in the superseding (or new) registration statement);

(b) the suspension of the Common Stock from trading on the Principal Market for a period of one
(1) Business Day, provided that the Company may not direct the Investor to purchase any shares of Common
Stock during any such suspension;
(c) the delisting of the Common Stock from The Nasdaq Capital Market, provided, however, that the
Common Stock is not immediately thereafter trading on the New York Stock Exchange, The Nasdaq Global
Market, The Nasdaq Global Select Market, the NYSE American, the NYSE Arca, the OTC Bulletin Board
or OTC Markets (or nationally recognized successor to any of the foregoing);
(d) the failure for any reason by the Transfer Agent to issue Purchase Shares to the Investor within
two (2) Business Days after the date on which the Investor is entitled to receive such Purchase Shares under
this Agreement;
(e) the Company breaches any representation, warranty, covenant or other term or condition under
any Transaction Document if such breach would reasonably be expected to have a Material Adverse Effect
and except, in the case of a breach of a covenant which is reasonably curable, only if such breach continues
for a period of at least five (5) Business Days;
(f) if any Person commences a proceeding against the Company pursuant to or within the meaning
of any Bankruptcy Law;
(g) if the Company, pursuant to or within the meaning of any Bankruptcy Law, (i) commences a
voluntary case, (ii) consents to the entry of an order for relief against it in an involuntary case, (iii) consents
to the appointment of a Custodian of it or for all or substantially all of its property, or (iv) makes a general
assignment for the benefit of its creditors or is generally unable to pay its debts as the same become due;
(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (i) is
for relief against the Company in an involuntary case, (ii) appoints a Custodian of the Company or for all or
substantially all of its property, or (iii) orders the liquidation of the Company or any Subsidiary;
(i) if at any time the Company is not eligible to transfer its Common Stock electronically as DWAC
Shares; or
(j) if at any time after the Commencement Date, the Exchange Cap is reached (to the extent such
Exchange Cap is applicable pursuant to Section 2(e) hereof).
In addition to any other rights and remedies under applicable law and this Agreement, so long as an Event of
Default has occurred and is continuing, or if any event which, after notice and/or lapse of time, would reasonably be
expected to become an Event of Default, has occurred and is continuing, the Company shall not deliver to the Investor
any Regular Purchase Notice, Accelerated Purchase Notice or Additional Accelerated Purchase Notice.
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11. TERMINATION
This Agreement may be terminated only as follows:
(a) If pursuant to or within the meaning of any Bankruptcy Law, the Company commences a
voluntary case or any Person commences a proceeding against the Company, a Custodian is appointed for
the Company or for all or substantially all of its property, or the Company makes a general assignment for
the benefit of its creditors (any of which would be an Event of Default as described in Sections 10(f), 10(g)
and 10(h) hereof), this Agreement shall automatically terminate without any liability or payment to the
Company (except as set forth below) without further action or notice by any Person.
(b) In the event that (i) the Company fails to file the Registration Statement with the SEC within the
period specified in Section 5(a) hereof in accordance with the terms of the Registration Rights Agreement
or (ii) the Commencement shall not have occurred on or before August 15, 2020, due to the failure to satisfy
the conditions set forth in Sections 7 and 8 above with respect to the Commencement, then, in the case of

clause (i) above, this Agreement may be terminated by the Investor at any time prior to the filing of the
Registration Statement and, in the case of clause (ii) above, this Agreement may be terminated by either
party at the close of business on August 15, 2020 or thereafter, in each case without liability of such party
to the other party (except as set forth below); provided, however, that the right to terminate this Agreement
under this Section 11(b) shall not be available to any party if such party is then in breach of any covenant
or agreement contained in this Agreement or any representation or warranty of such party contained in this
Agreement fails to be true and correct such that the conditions set forth in Section 7(c) or Section 8(e), as
applicable, could not then be satisfied.
(c) At any time after the Commencement Date, the Company shall have the option to terminate this
Agreement for any reason or for no reason by delivering notice (a “Company Termination Notice”) to the
Investor electing to terminate this Agreement without any liability whatsoever of any party to any other
party under this Agreement (except as set forth below). The Company Termination Notice shall not be
effective until one (1) Business Day after it has been received by the Investor.
(d) This Agreement shall automatically terminate on the date that the Company sells and the Investor
purchases the full Available Amount as provided herein, without any action or notice on the part of any
party and without any liability whatsoever of any party to any other party under this Agreement (except as
set forth below).
(e) If, for any reason or for no reason, the full Available Amount has not been purchased in
accordance with Section 2 of this Agreement by the Maturity Date, this Agreement shall automatically
terminate on the Maturity Date, without any action or notice on the part of any party and without any liability
whatsoever of any party to any other party under this Agreement (except as set forth below).
Except as set forth in Sections 11(a) (in respect of an Event of Default under Sections 10(f), 10(g) and 10(h)),
11(d) and 11(e), any termination of this Agreement pursuant to this Section 11 shall be effected by written notice from
the Company to the Investor, or the Investor to the Company, as the case may be, setting forth the basis for the
termination hereof. The representations and warranties and covenants of the Company and the Investor contained in
Sections 3, 4, 5, and 6 hereof, the indemnification provisions set forth in Section 9 hereof and the agreements and
covenants set forth in Sections 10, 11 and 12 shall survive the execution and delivery of this Agreement and any
termination of this Agreement. No termination of this Agreement shall (i) affect the Company’s or the Investor’s rights
or obligations under (A) this Agreement with respect to pending Regular Purchases, Accelerated Purchases and
Additional Accelerated Purchases and the Company and the Investor shall complete their respective obligations with
respect to any pending Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases under this
Agreement and (B) the Registration Rights Agreement, which shall survive any such termination, or (ii) be deemed
to release the Company or the Investor from any liability for intentional misrepresentation or willful breach of any of
the Transaction Documents.
12.

MISCELLANEOUS.

(a) Governing Law; Jurisdiction; Jury Trial. The corporate laws of the State of Delaware shall govern
all issues concerning the relative rights of the Company and its stockholders. All other questions concerning
the construction, validity, enforcement and interpretation of this Agreement, the Registration Rights
Agreement and the other Transaction Documents shall be governed by the internal laws of the State of
Illinois, without giving
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effect to any choice of law or conflict of law provision or rule (whether of the State of Illinois or any other
jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Illinois.
Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in
the State of Illinois, County of Cook, for the adjudication of any dispute hereunder or under the other
Transaction Documents or in connection herewith or therewith, or with any transaction contemplated hereby
or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or

proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is
improper. Each party hereby irrevocably waives personal service of process and consents to process being
served in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such
notices to it under this Agreement and agrees that such service shall constitute good and sufficient service
of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to
serve process in any manner permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIVES
ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR
ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
(b) Counterparts. This Agreement may be executed in two or more identical counterparts, all of which
shall be considered one and the same agreement and shall become effective when counterparts have been
signed by each party and delivered to the other party; provided that a facsimile signature or signature
delivered by e-mail in a “.pdf” format data file shall be considered due execution and shall be binding upon
the signatory thereto with the same force and effect as if the signature were an original signature.
(c) Headings. The headings of this Agreement are for convenience of reference and shall not form
part of, or affect the interpretation of, this Agreement.
(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any
jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the remainder
of this Agreement in that jurisdiction or the validity or enforceability of any provision of this Agreement in
any other jurisdiction.
(e) Entire Agreement. The Transaction Documents supersede all other prior oral or written
agreements between the Investor, the Company, their affiliates and Persons acting on their behalf with
respect to the subject matter thereof, and this Agreement, the other Transaction Documents and the
instruments referenced herein contain the entire understanding of the parties with respect to the matters
covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor
the Investor makes any representation, warranty, covenant or undertaking with respect to such matters. The
Company acknowledges and agrees that is has not relied on, in any manner whatsoever, any representations
or statements, written or oral, other than as expressly set forth in the Transaction Documents.
(f) Notices. Any notices, consents or other communications required or permitted to be given under
the terms of this Agreement must be in writing and will be deemed to have been delivered: (i) upon receipt
when delivered personally; (ii) upon receipt when sent by facsimile or email (provided confirmation of
transmission is mechanically or electronically generated and kept on file by the sending party); or (iii) one
Business Day after deposit with a nationally recognized overnight delivery service, in each case properly
addressed to the party to receive the same. The addresses for such communications shall be:
If to the Company:
Precipio, Inc.
4 Science Park
New Haven, CT 06511
Telephone:

203-787-7888

E-mail:

ciberger@precipiodx.com

Attention:

Carl Iberger
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With a copy to (which shall not constitute notice or service of process):

Sichenzia Ross Ference LLP
1185 Avenue of the
Americas, 37th Floor
New York, NY 10036
Telephone:

212-930-9700

Facsimile:

212-930-9725

E-mail:

trose@srf.com

Attention:
If to the Investor:

Thomas A. Rose, Esq.

Lincoln Park Capital Fund, LLC
440 North Wells, Suite 410
Chicago, IL 60654
Telephone:

312-822-9300

Facsimile:

312-822-9301

E-mail:

jscheinfeld@lpcfunds.com/jcope@lpcfunds.com

Attention:
Josh Scheinfeld/Jonathan Cope
With a copy to (which shall not constitute notice or service of process):
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
666 Third Avenue
New York, NY 10017
Telephone:

(212) 692-6267

Facsimile:

(212) 983-3115

E-mail:

ajmarsico@mintz.com

Attention:
Anthony J. Marsico, Esq.
If to the Transfer Agent:
EQ Shareowner Services
1110 Centre Pointe Curve, Suite 101 Mendota Heights, MN 55120
Telephone:

855-217-6361

E-mail:

WFSSRelationshipManagement@eg-us.com

or at such other address and/or facsimile number and/or to the attention of such other Person as the recipient party has
specified by written notice given to each other party three (3) Business Days prior to the effectiveness of such change.
Written confirmation of receipt (A) given by the recipient of such notice, consent or other communication, (B)
mechanically or electronically generated by the sender's facsimile machine or email account containing the time, date,
and recipient facsimile number or email address, as applicable, and an image of the first page of such transmission or
(C) provided by a nationally recognized overnight delivery service, shall be rebuttable evidence of personal service,
receipt by facsimile or receipt from a nationally recognized overnight delivery service in accordance with clause (i),
(ii) or (iii) above, respectively.
(g) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties and their respective successors and assigns. The Company shall not assign this Agreement or any
rights or obligations hereunder without the prior written consent of the Investor, including by merger or
consolidation. The Investor may not assign its rights or obligations under this Agreement.
(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and
their respective permitted successors and assigns and, except as set forth in Section 9, is not for the benefit
of, nor may any provision hereof be enforced by, any other Person.

(i) Publicity. The Company shall afford the Investor and its counsel with the opportunity to review
and comment upon, shall consult with the Investor and its counsel on the form and substance of, and shall
give due consideration to all such comments from the Investor or its counsel on, any press release, SEC
filing or any other
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public disclosure by or on behalf of the Company relating to the Investor, its purchases hereunder or any
aspect of the Transaction Documents or the transactions contemplated thereby, not less than 24 hours prior
to the issuance, filing or public disclosure thereof. The Investor must be provided with a final version of any
such press release, SEC filing or other public disclosure at least 24 hours prior to any release, filing or use
by the Company thereof. The Company agrees and acknowledges that its failure to fully comply with this
provision constitutes a Material Adverse Effect.
(j) Further Assurances. Each party shall do and perform, or cause to be done and performed, all such
further acts and things, and shall execute and deliver all such other agreements, certificates, instruments and
documents, as the other party may reasonably request in order to consummate and make effective, as soon
as reasonably possible, the Commencement, and to carry out the intent and accomplish the purposes of this
Agreement and the consummation of the transactions contemplated hereby.
(k) No Financial Advisor, Placement Agent, Broker or Finder. The Company represents and warrants
to the Investor that it has not engaged any financial advisor, placement agent, broker or finder in connection
with the transactions contemplated hereby. The Investor represents and warrants to the Company that it has
not engaged any financial advisor, placement agent, broker or finder in connection with the transactions
contemplated hereby. The Company shall be responsible for the payment of any fees or commissions, if
any, of any financial advisor, placement agent, broker or finder relating to or arising out of the transactions
contemplated hereby. The Company shall pay, and hold the Investor harmless against, any liability, loss or
expense (including, without limitation, reasonable attorneys' fees and out of pocket expenses) arising in
connection with any such claim.
(l) No Strict Construction. The language used in this Agreement will be deemed to be the language
chosen by the parties to express their mutual intent, and no rules of strict construction will be applied against
any party.
(m) Remedies, Other Obligations, Breaches and Injunctive Relief. The Investor’s remedies provided
in this Agreement, including, without limitation, the Investor’s remedies provided in Section 9, shall be
cumulative and in addition to all other remedies available to the Investor under this Agreement, at law or in
equity (including a decree of specific performance and/or other injunctive relief), no remedy of the Investor
contained herein shall be deemed a waiver of compliance with the provisions giving rise to such remedy
and nothing herein shall limit the Investor's right to pursue actual damages for any failure by the Company
to comply with the terms of this Agreement. The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Investor and that the remedy at law for any such
breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened
breach, the Investor shall be entitled, in addition to all other available remedies, to an injunction restraining
any breach, without the necessity of showing economic loss and without any bond or other security being
required.
(n) Enforcement Costs. If: (i) this Agreement is placed by the Investor in the hands of an attorney for
enforcement or is enforced by the Investor through any legal proceeding; (ii) an attorney is retained to
represent the Investor in any bankruptcy, reorganization, receivership or other proceedings affecting
creditors' rights and involving a claim under this Agreement; or (iii) an attorney is retained to represent the
Investor in any other proceedings whatsoever in connection with this Agreement, then the Company shall
pay to the Investor, as incurred by the Investor, all reasonable costs and expenses including reasonable
attorneys' fees incurred in connection therewith, in addition to all other amounts due hereunder.
(o) Amendment and Waiver; Failure or Indulgence Not Waiver. No provision of this Agreement may
be amended or waived by the parties from and after the date that is one (1) Business Day immediately

preceding the initial filing of the Registration Statement with the SEC. Subject to the immediately preceding
sentence, (i) no provision of this Agreement may be amended other than by a written instrument signed by
both parties hereto and (ii) no provision of this Agreement may be waived other than in a written instrument
signed by the party against whom enforcement of such waiver is sought. No failure or delay in the exercise
of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any such power, right or privilege preclude other or further exercise thereof or of any other right,
power or privilege.
*****
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IN WITNESS WHEREOF, the Investor and the Company have caused this Agreement to be duly executed as
of the date first written above.
THE COMPANY:

PRECIPIO, INC.

By:

/s/ Ilan Danieli

Name: Ilan Danieli
Title: CEO

INVESTOR:

LINCOLN PARK CAPITAL FUND, LLC
BY: LINCOLN PARK CAPITAL, LLC
BY: ROCKLEDGE CAPITAL CORPORATION

By:

/s/ Josh Scheinfeld

Name: Josh Scheinfeld
Title: President
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Annex B

AMENDMENT NO. 1
TO
8% SENIOR SECURED CONVERTIBLE PROMISSORY NOTES
This Amendment No. 1 to 8% Senior Secured Convertible Promissory Notes (this “Amendment”), dated as of
March
, 2020 (the “Effective Date”), is entered into by and between Precipio, Inc., a Delaware corporation, (the

“Company”), having its principal place of business at 4 Science Park, New Haven, CT 06511, (the “Company”), and
[NAME OF NOTEHOLDER] (the “Holder”).

RECITALS
WHEREAS, the Company issued to the Holder that certain 8% Senior Secured Convertible Promissory Notes
set out in Schedule A to this Amendment (the “Original Notes”);
WHEREAS, Section 10(f) of the Original Notes provides that the Original Notes and any provision therein may
be amended by the written consent of the Company and the Holder; and
WHEREAS, the Company and the Holder desire to amend certain terms of the Original Notes.
NOW THEREFORE, in consideration of the mutual promises contained in this Amendment and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the
Holder, intending to be legally bound, hereby agree as follows:

AGREEMENT
1.

Capitalized Terms. Except as may be expressly provided herein, all capitalized terms used herein shall have the
meanings assigned to them in the Original Notes.

2.

Amendments to the Original Notes:
a.

The Parties desire to extend the due date of the Original Notes with a due date April 16, 2020 by three
(3) months thereby the Original Notes will become due on July 16, 2020.

b.

The Parties desire to amend the definition of “Floor Price” and as such the definition shall hereby be
amended and read as follows: “Floor Price means $0.40 per share”.

c.

Section 2 (Interest) of the Original Notes shall be amended to read “ The Company shall pay interest to the
Holder on the aggregate principal amount of this Note at the rate of 8% per annum, with
eighteen (18) months of interest guaranteed, which amount shall be payable in full regardless of how long
the this Note remains outstanding.

3.

Conforming Changes. All provisions in the Original Notes and any amendments, attachments, schedules or
exhibits thereto in conflict with this Amendment shall be and hereby are changed to conform to this Amendment.

4.

Representations and Warranties. The Company hereby represents and warrants as follows:
a.

The Representations and Warranties made in the securities purchase agreement dated April 20, 2018 (as
amended from time to time) and the securities purchase agreement dated May 14, 2020 (jointly the
“Purchase Agreements”) pursuant to which Purchase Agreements the Original Notes have been issued to
the Holder were true and correct as of the date made and are also true on and as of the date hereof and with
the same force and effect as it made on and as of such date (or, if any such representation or warranty is
expressly stated to have been made as of a specific date, as of such specific date).

b.

No Default or Event of Default has occurred and is continuing.

c.

Authority, Etc. The execution and delivery by the Company of this Amendment and the Company’s
performance of this Amendment (i) are within the Company’s powers, (ii) have been duly authorized by all
necessary action on the part of the Company, (iii) do not contravene, or constitute a default under, any
provision of any Applicable Law, the Charter Documents of the Company and/or any agreement, judgment,
injunction, order, decree or other instrument binding upon the Company.
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d.

Enforceability of Obligations. This Amendment has been duly executed and delivered by the Company.
This Amendment and the Original Notes as amended constitutes the valid and legally binding agreement of
the Company, in each case enforceable in accordance with their terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and
general principles of equity (regardless of whether enforcement is sought in equity or at law).

e.

The holding period of the Original Notes for purposes of Rule 144 remains unchanged and unaffected by
this Amendment

f.

The Company shall publicly disclose the substance of this Amendment no later than the Company’s filing
of its annual report on form 10-K which is expected to be filed on or about March 27th 2020. None disclosure
pursuant this item (f) shall render this Amendment null and void.

5.

Full Force and Effect. The Original Notes is not amended hereby and shall remain in full force and effect, except
as otherwise set forth in this Amendment. The parties hereby ratify and confirm the terms and conditions of the
Original Notes, as supplemented and amended by this Amendment.

6.

Applicable law. The substantive laws of the applicable state, as well as terms regarding forum and jurisdiction,
as originally provided in the Original Notes shall govern the construction of this Agreement and the rights and
remedies of the parties hereto.

7.

Counterparts. This Amendment may be executed in counterparts (including by means of facsimile or electronic
transmission), each of which shall be deemed an original but all of which, when taken together, will constitute
one and the same agreement.
Signature page follows
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No.1 to the 8% Senior Secured
Convertible Promissory Notes to be duly executed by their respective authorized signatories as of the date first
indicated above.
PRECIPIO, INC.

By:
Name: Ilan Danieli
Title: CEO
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR HOLDER FOLLOWS]
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HOLDER SIGNATURE PAGE
IN WITNESS WHEREOF, the undersigned have caused the Amendment No.1 to the 8% Senior Secured
Convertible Promissory Notes to be duly executed by their respective authorized signatories as of the date first
indicated above.
Name of Investor:

Signature of Authorized Signatory of Holder

Name of Authorized Signatory:

Title of Authorized Signatory:

Email Address of Authorized Signatory:

Address for Notice to Investor:
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Schedule A
8% SENIOR SECURED CONVERTIBLE PROMISSORY NOTE DATED APRIL 16, 2019
Holder

Amount

8% SENIOR SECURED CONVERTIBLE PROMISSORY NOTE DATED MAY 14, 2019
Holder

Amount
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EXHIBITS
Exhibit A

Form of Officer’s Certificate

Exhibit B

Form of Resolutions of Board of Directors of the Company

Exhibit C

Form of Secretary’s Certificate

Exhibit D

Form of Letter to Transfer Agent
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EXHIBIT A
FORM OF OFFICER’S CERTIFICATE
This Officer’s Certificate (“Certificate”) is being delivered pursuant to Section 8(e) of that certain Purchase
Agreement dated as of March 26, 2020, (“Purchase Agreement”), by and between PRECIPIO, INC., a Delaware

corporation (the “Company”), and LINCOLN PARK CAPITAL FUND, LLC (the “Investor”). Terms used herein
and not otherwise defined shall have the meanings ascribed to them in the Purchase Agreement.
The undersigned,
,
his individual capacity, as follows:

of the Company, hereby certifies, on behalf of the Company and not in

1.

I am the

of the Company and make the statements contained in this Certificate;

2.

The representations and warranties of the Company are true and correct in all material respects (except to
the extent that any of such representations and warranties is already qualified as to materiality in Section 4
of the Purchase Agreement, in which case, such representations and warranties are true and correct without
further qualification) as of the date when made and as of the Commencement Date as though made at that
time (except for representations and warranties that speak as of a specific date, in which case such
representations and warranties are true and correct as of such date);

3.

The Company has performed, satisfied and complied in all material respects with covenants, agreements
and conditions required by the Transaction Documents to be performed, satisfied or complied with by the
Company at or prior to the Commencement Date.

4.

The Company has not taken any steps, and does not currently expect to take any steps, to seek protection
pursuant to any Bankruptcy Law nor does the Company or any of its Subsidiaries have any knowledge or
reason to believe that its creditors intend to initiate involuntary bankruptcy or insolvency proceedings. The
Company is financially solvent and is generally able to pay its debts as they become due.
IN WITNESS WHEREOF, I have hereunder signed my name on this

day of

.

Name:
Title:
The undersigned as Secretary of PRECIPIO, INC., a Delaware corporation, hereby certifies that
is the
duly elected, appointed, qualified and acting
of
and that the signature appearing above is his genuine
signature.

Secretary
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EXHIBIT B
FORM OF COMPANY RESOLUTIONS
FOR SIGNING PURCHASE AGREEMENT
UNANIMOUS WRITTEN CONSENT OF
PRECIPIO, INC.
In accordance with the corporate laws of the state of Delaware, the undersigned, being all of the directors of
PRECIPIO, INC., a Delaware corporation (the “Corporation”) do hereby consent to and adopt the following
resolutions as the action of the Board of Directors for and on behalf of the Corporation and hereby direct that this
Consent be filed with the minutes of the proceedings of the Board of Directors:
WHEREAS, there has been presented to the Board of Directors of the Corporation a draft of the Purchase
Agreement (the “Purchase Agreement”) by and between the Corporation and Lincoln Park Capital Fund, LLC
(“Lincoln Park”), providing for the purchase by Lincoln Park of up to Ten Million Dollars ($10,000,000) of the
Corporation’s common stock, $0.01 par value per share (the “Common Stock”); and

WHEREAS, after careful consideration of the Purchase Agreement, the documents incident thereto and other
factors deemed relevant by the Board of Directors, the Board of Directors has determined that it is advisable and in
the best interests of the Corporation to engage in the transactions contemplated by the Purchase Agreement, including,
but not limited to, the issuance of 250,000 shares of Common Stock to Lincoln Park as a commitment fee (the
“Commitment Shares”) and the sale of shares of Common Stock to Lincoln Park up to the available amount under the
Purchase Agreement (the “Purchase Shares”).
Transaction Documents
NOW, THEREFORE, BE IT RESOLVED, that the transactions described in the Purchase Agreement are hereby
approved and
(the “Authorized Officers”) are severally authorized to
execute and deliver the Purchase Agreement, and any other agreements or documents contemplated thereby including,
without limitation, a registration rights agreement (the “Registration Rights Agreement”) providing for the registration
of the shares of the Company’s Common Stock issuable in respect of the Purchase Agreement on behalf of the
Corporation, with such amendments, changes, additions and deletions as the Authorized Officers may deem to be
appropriate and approve on behalf of, the Corporation, such approval to be conclusively evidenced by the signature
of an Authorized Officer thereon; and
FURTHER RESOLVED, that the terms and provisions of the Registration Rights Agreement by and among the
Corporation and Lincoln Park are hereby approved and the Authorized Officers are authorized to execute and deliver
the Registration Rights Agreement (pursuant to the terms of the Purchase Agreement), with such amendments,
changes, additions and deletions as the Authorized Officer may deem appropriate and approve on behalf of, the
Corporation, such approval to be conclusively evidenced by the signature of an Authorized Officer thereon; and
FURTHER RESOLVED, that the terms and provisions of the forms of Irrevocable Transfer Agent Instructions
and Notice of Effectiveness of Registration Statement (collectively, the “Instructions”) are hereby approved and the
Authorized Officers are authorized to execute and deliver the Instructions on behalf of the Company in accordance
with the Purchase Agreement, with such amendments, changes, additions and deletions as the Authorized Officers
may deem appropriate and approve on behalf of, the Corporation, such approval to be conclusively evidenced by the
signature of an Authorized Officer thereon; and
Execution of Purchase Agreement
FURTHER RESOLVED, that the Corporation be and it hereby is authorized to execute the Purchase Agreement
providing for the purchase of up to Ten Million Dollars ($10,000,000) of the Corporation’s common stock; and
Issuance of Common Stock
FURTHER RESOLVED, that the Corporation is hereby authorized to issue to Lincoln Park Capital Fund, LLC,
250,000 shares of Common Stock as Commitment Shares and that upon issuance of the Commitment Shares pursuant
to the Purchase Agreement the Commitment Shares shall be duly authorized, validly issued, fully paid and
nonassessable with no personal liability attaching to the ownership thereof; and
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FURTHER RESOLVED, that the Corporation is hereby authorized to issue shares of Common Stock upon the
purchase of Purchase Shares up to the Available Amount under the Purchase Agreement in accordance with the terms
of the Purchase Agreement and that, upon issuance of the Purchase Shares pursuant to the Purchase Agreement, the
Purchase Shares will be duly authorized, validly issued, fully paid and nonassessable with no personal liability
attaching to the ownership thereof; and
FURTHER RESOLVED, that the Corporation shall initially reserve 40,000,000 shares of Common Stock for
issuance as Purchase Shares under the Purchase Agreement.

Approval of Actions
FURTHER RESOLVED, that, without limiting the foregoing, the Authorized Officers are, and each of them
hereby is, authorized and directed to proceed on behalf of the Corporation and to take all such steps as deemed
necessary or appropriate, with the advice and assistance of counsel, to cause the Corporation to consummate the
agreements referred to herein and to perform its obligations under such agreements; and
FURTHER RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized, empowered
and directed on behalf of and in the name of the Corporation, to take or cause to be taken all such further actions and
to execute and deliver or cause to be executed and delivered all such further agreements, amendments, documents,
certificates, reports, schedules, applications, notices, letters and undertakings and to incur and pay all such fees and
expenses as in their judgment shall be necessary, proper or desirable to carry into effect the purpose and intent of any
and all of the foregoing resolutions, and that all actions heretofore taken by any officer or director of the Corporation
in connection with the transactions contemplated by the agreements described herein are hereby approved, ratified
and confirmed in all respects.
IN WITNESS WHEREOF, the Board of Directors has executed and delivered this Consent effective as of
, 2020.

being all of the directors of PRECIPIO, INC.
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EXHIBIT C
FORM OF SECRETARY’S CERTIFICATE
This Secretary’s Certificate (“Certificate”) is being delivered pursuant to Section 8(k) of that certain Purchase
Agreement dated as of March 26, 2020 (“Purchase Agreement”), by and between PRECIPIO, INC., a Delaware
corporation (the “Company”) and LINCOLN PARK CAPITAL FUND, LLC (the “Investor”), pursuant to which
the Company may sell to the Investor up to Ten Million Dollars ($10,000,000) of the Company's Common Stock,
$0.01 par value per share (the “Common Stock”). Terms used herein and not otherwise defined shall have the
meanings ascribed to them in the Purchase Agreement.
The undersigned,
, Secretary of the Company, hereby certifies, on behalf of the Company and not in
his individual capacity, as follows:
1.
I am the Secretary of the Company and make the statements contained in this Secretary’s
Certificate.
2.
Attached hereto as Exhibit A and Exhibit B are true, correct and complete copies of the
Company’s bylaws (“Bylaws”) and Certificate of Incorporation (“Charter”), in each case, as amended
through the date hereof, and no action has been taken by the Company, its directors, officers or stockholders,
in contemplation of the filing of any further amendment relating to or affecting the Bylaws or Charter.
3.
Attached hereto as Exhibit C are true, correct and complete copies of the resolutions duly
adopted by the Board of Directors of the Company on
, at which a quorum was present and
acting throughout. Such resolutions have not been amended, modified or rescinded and remain in full force
and effect and such resolutions are the only resolutions adopted by the Company’s Board of Directors, or

any committee thereof, or the stockholders of the Company relating to or affecting (i) the entering into and
performance of the Purchase Agreement, or the issuance, offering and sale of the Purchase Shares and the
Commitment Shares and (ii) and the performance of the Company of its obligation under the Transaction
Documents as contemplated therein.
4.
As of the date hereof, the authorized, issued and reserved capital stock of the Company is as set
forth on Exhibit D hereto.
IN WITNESS WHEREOF, I have hereunder signed my name on this

day of

.

Secretary
The undersigned as
of PRECIPIO, INC., a Delaware corporation, hereby certifies that
is
the duly elected, appointed, qualified and acting Secretary of
, and that the signature appearing above is
his genuine signature.
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EXHIBIT D

FORM OF LETTER TO THE TRANSFER AGENT FOR THE ISSUANCE OF THE COMMITMENT
SHARES AT SIGNING OF THE PURCHASE AGREEMENT
[COMPANY LETTERHEAD]
[DATE]
[TRANSFER AGENT]

Re: Issuance of Common Stock to Lincoln Park Capital Fund, LLC
Dear

,

On behalf of PRECIPIO, INC., (the “Company”), you are hereby instructed to issue as soon as possible a bookentry statement representing an aggregate of 250,000 shares of our common stock in the name of Lincoln Park
Capital Fund, LLC. The book-entry statement should be dated March 26, 2020. The book-entry statement should
bear the following restrictive legend:
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND
MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS, UNLESS SOLD PURSUANT TO: (1) RULE 144 UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR (2) AN OPINION OF HOLDER’S COUNSEL, IN A

CUSTOMARY FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR
APPLICABLE STATE SECURITIES LAWS.
The book-entry statement should be sent as soon as possible via overnight mail to the following address:
Lincoln Park Capital Fund, LLC
440 North Wells, Suite 410
Chicago, IL 60654
Attention: Josh Scheinfeld/Jonathan Cope
Thank you very much for your help. Please call me at
further.

if you have any questions or need anything

PRECIPIO, INC.

BY:
[name]
[title]
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Annex C
PRECIPIO, INC.
AMENDED AND RESTATED 2017 STOCK OPTION AND INCENTIVE PLAN
SECTION 1.

GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Precipio, Inc. Amended and Restated 2017 Stock Option and Incentive Plan
(the “Plan”). The purpose of the Plan is to encourage and enable the officers, employees, Non-Employee Directors
and Consultants of Precipio, Inc. (the “Company”) and its Subsidiaries upon whose judgment, initiative and efforts
the Company largely depends for the successful conduct of its businesses to acquire a proprietary interest in the
Company. It is anticipated that providing such persons with a direct stake in the Company’s welfare will assure a
closer identification of their interests with those of the Company and its stockholders, thereby stimulating their efforts
on the Company’s behalf and strengthening their desire to remain with the Company.
The following terms shall be defined as set forth below:
“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.
“Administrator” means either the Board or the compensation committee of the Board or a similar committee
performing the functions of the compensation committee and which is comprised of not less than two Non-Employee
Directors who are independent.
“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include
Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted
Stock Awards, Unrestricted Stock Awards, Cash-Based Awards, Performance Share Awards and Dividend Equivalent
Rights.
“Award Certificate” means a written or electronic document setting forth the terms and provisions applicable to
an Award granted under the Plan. Each Award Certificate is subject to the terms and conditions of the Plan.
“Board” means the Board of Directors of the Company.

“Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.
“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules,
regulations and interpretations.
“Consultant” means any natural person that provides bona fide services to the Company, and such services are
not in connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly
promote or maintain a market for the Company’s securities.
“Covered Employee” means an employee who is a “Covered Employee” within the meaning of Section 162(m)
of the Code.
“Dividend Equivalent Right” means an Award entitling the grantee to receive credits based on cash dividends
that would have been paid on the shares of Stock specified in the Dividend Equivalent Right (or other award to which
it relates) if such shares had been issued to and held by the grantee.
“Effective Date” means the date on which the Plan becomes effective as set forth in Section 21.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder.
“Fair Market Value” of the Stock on any given date means the fair market value of the Stock determined in good
faith by the Administrator; provided, however, that if the Stock is admitted to quotation on the National Association
of Securities Dealers Automated Quotation System (“NASDAQ”), NASDAQ Global Market or another national
securities exchange, the determination shall be made by reference to market quotations. If there are no market
quotations for such date, the determination shall be made by reference to the last date preceding such date for which
there are market quotations.
“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as
defined in Section 422 of the Code.
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“Non-Employee Director” means a member of the Board who is not also an employee of the Company or any
Subsidiary.
“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.
“Performance-Based Award” means any Restricted Stock Award, Restricted Stock Units, Performance Share
Award or Cash-Based Award granted to a Covered Employee that is intended to qualify as “performance-based
compensation” under Section 162(m) of the Code and the regulations promulgated thereunder.
“Performance Criteria” means the criteria that the Administrator selects for purposes of establishing the
Performance Goal or Performance Goals for an individual for a Performance Cycle. The Performance Criteria (which
shall be applicable to the organizational level specified by the Administrator, including, but not limited to,
the Company or a unit, division, group, or Subsidiary of the Company) that will be used to establish Performance
Goals are limited to the following: total shareholder return, earnings before interest, taxes, depreciation and
amortization, net income (loss) (either before or after interest, taxes, depreciation and/or amortization), changes in the
market price of the Stock, economic value-added, funds from operations or similar measure, sales or revenue,
acquisitions or strategic transactions, operating income (loss), cash flow (including, but not limited to, operating cash
flow and free cash flow), return on capital, assets, equity, or investment, return on sales, gross or net profit levels,
productivity, expense, margins, operating efficiency, customer satisfaction, working capital, earnings (loss) per share
of Stock, sales or market shares and number of customers, any of which may be measured either in absolute terms or
as compared to any incremental increase or as compared to results of a peer group. The Administrator may
appropriately adjust any evaluation performance under a Performance Criterion to exclude any of the following events
that occurs during a Performance Cycle: (i) asset write-downs or impairments, (ii) litigation or claim judgments or

settlements, (iii) the effect of changes in tax law, accounting principles or other such laws or provisions affecting
reporting results, (iv) accruals for reorganizations and restructuring programs, and (v) any item of an unusual nature
or of a type that indicates infrequency of occurrence, or both, including those described in the Financial Accounting
Standards Board’s authoritative guidance and/or in management’s discussion and analysis of financial condition of
operations appearing the Company’s annual report to stockholders for the applicable year.
“Performance Cycle” means one or more periods of time, which may be of varying and overlapping durations,
as the Administrator may select, over which the attainment of one or more Performance Criteria will be measured for
the purpose of determining a grantee’s right to and the payment of a Restricted Stock Award, Restricted Stock Units,
Performance Share Award or Cash-Based Award, the vesting and/or payment of which is subject to the attainment of
one or more Performance Goals. Each such period shall not be less than 12 months.
“Performance Goals” means, for a Performance Cycle, the specific goals established in writing by the
Administrator for a Performance Cycle based upon the Performance Criteria.
“Performance Share Award” means an Award entitling the recipient to acquire shares of Stock upon the
attainment of specified performance goals.
“Restricted Shares” means the shares of Stock underlying a Restricted Stock Award that remain subject to a risk
of forfeiture or the Company’s right of repurchase.
“Restricted Stock Award” means an Award of Restricted Shares subject to such restrictions and conditions as
the Administrator may determine at the time of grant.
“Restricted Stock Units” means an Award of stock units subject to such restrictions and conditions as the
Administrator may determine at the time of grant.
“Sale Event” shall mean (i) the sale of all or substantially all of the assets of the Company on a consolidated
basis to an unrelated person or entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of
the Company’s outstanding voting power and outstanding stock immediately prior to such transaction do not own a
majority of the outstanding voting power and outstanding stock or other equity interests of the resulting or successor
entity (or its ultimate parent, if applicable) immediately upon completion of such transaction, (iii) the sale of all of the
Stock of the Company to an unrelated person, entity or group thereof acting in concert, or (iv) any other transaction
in which the owners of the Company’s outstanding voting power immediately prior to such transaction do not own at
least a majority of the outstanding voting power of the Company or any successor entity immediately upon completion
of the transaction other than as a result of the acquisition of securities directly from the Company.
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“Sale Price” means the value as determined by the Administrator of the consideration payable, or otherwise to
be received by stockholders, per share of Stock pursuant to a Sale Event.
“Section 409A” means Section 409A of the Code and the regulations and other guidance promulgated thereunder.
“Stock” means the Common Stock, par value $0.01 per share, of the Company, subject to adjustments pursuant
to Section 3.
“Stock Appreciation Right” means an Award entitling the recipient to receive shares of Stock having a value
equal to the excess of the Fair Market Value of the Stock on the date of exercise over the exercise price of the Stock
Appreciation Right multiplied by the number of shares of Stock with respect to which the Stock Appreciation Right
shall have been exercised.
“Subsidiary” means any corporation or other entity (other than the Company) in which the Company has at least
a 50 percent interest, either directly or indirectly.
“Ten Percent Owner” means an employee who owns or is deemed to own (by reason of the attribution rules of
Section 424(d) of the Code) more than 10 percent of the combined voting power of all classes of stock of the Company
or any parent or subsidiary corporation.
“Unrestricted Stock Award” means an Award of shares of Stock free of any restrictions.

SECTION 2. ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO SELECT GRANTEES
AND DETERMINE AWARDS
(a) Administration of Plan. The Plan shall be administered by the Administrator.
(b) Powers of Administrator. The Administrator shall have the power and authority to grant Awards
consistent with the terms of the Plan, including the power and authority:
(i) to select the individuals to whom Awards may from time to time be granted;
(ii) to determine the time or times of grant, and the extent, if any, of Incentive Stock
Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Awards,
Restricted Stock Units, Unrestricted Stock Awards, Cash-Based Awards, Performance Share
Awards and Dividend Equivalent Rights, or any combination of the foregoing, granted to any one
or more grantees;
(iii) to determine the number of shares of Stock to be covered by any Award;
(iv) to determine and modify from time to time the terms and conditions, including
restrictions, not inconsistent with the terms of the Plan, of any Award, which terms and conditions
may differ among individual Awards and grantees, and to approve the forms of Award
Certificates;
(v) to accelerate at any time the exercisability or vesting of all or any portion of any Award
in circumstances involving the grantee’s death, disability, retirement or termination of
employment, or a change in control (including a Sale Event);
(vi) subject to the provisions of Section 5(c), to extend at any time the period in which
Stock Options may be exercised; and
(vii) at any time to adopt, alter and repeal such rules, guidelines and practices for
administration of the Plan and for its own acts and proceedings as it shall deem advisable; to
interpret the terms and provisions of the Plan and any Award (including related written
instruments); to make all determinations it deems advisable for the administration of the Plan; to
decide all disputes arising in connection with the Plan; and to otherwise supervise the
administration of the Plan.
All decisions and interpretations of the Administrator shall be binding on all persons, including the
Company and Plan grantees.
(c) Delegation of Authority to Grant Awards. Subject to applicable law, the Administrator, in its
discretion, may delegate to the Chief Executive Officer of the Company all or part of the Administrator’s
authority and duties with respect to the granting of Awards to individuals who are (i) not subject to the
reporting and other provisions of Section 16 of the Exchange Act and (ii) not Covered Employees. Any such
delegation by the Administrator shall include a limitation as to the amount of Stock underlying Awards that
may be granted
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during the period of the delegation and shall contain guidelines as to the determination of the exercise price
and the vesting criteria. The Administrator may revoke or amend the terms of a delegation at any time but
such action shall not invalidate any prior actions of the Administrator’s delegate or delegates that were
consistent with the terms of the Plan.
(d) Award Certificate. Awards under the Plan shall be evidenced by Award Certificates that set forth
the terms, conditions and limitations for each Award which may include, without limitation, the term of an
Award and the provisions applicable in the event employment or service terminates.

(e) Indemnification. Neither the Board nor the Administrator, nor any member of either or any
delegate thereof, shall be liable for any act, omission, interpretation, construction or determination made in
good faith in connection with the Plan, and the members of the Board and the Administrator (and any
delegate thereof) shall be entitled in all cases to indemnification and reimbursement by the Company in
respect of any claim, loss, damage or expense (including, without limitation, reasonable attorneys’ fees)
arising or resulting therefrom to the fullest extent permitted by law and/or under the Company’s articles or
bylaws or any directors’ and officers’ liability insurance coverage which may be in effect from time to time
and/or any indemnification agreement between such individual and the Company.
(f) Foreign Award Recipients. Notwithstanding any provision of the Plan to the contrary, in order to
comply with the laws in other countries in which the Company and its Subsidiaries operate or have
employees or other individuals eligible for Awards, the Administrator, in its sole discretion, shall have the
power and authority to: (i) determine which Subsidiaries shall be covered by the Plan; (ii) determine which
individuals outside the United States are eligible to participate in the Plan; (iii) modify the terms and
conditions of any Award granted to individuals outside the United States to comply with applicable foreign
laws; (iv) establish subplans and modify exercise procedures and other terms and procedures, to the extent
the Administrator determines such actions to be necessary or advisable (and such subplans and/or
modifications shall be attached to this Plan as appendices); provided, however, that no such subplans and/or
modifications shall increase the share limitations contained in Section 3(a) hereof; and (v) take any action,
before or after an Award is made, that the Administrator determines to be necessary or advisable to obtain
approval or comply with any local governmental regulatory exemptions or approvals. Notwithstanding the
foregoing, the Administrator may not take any actions hereunder, and no Awards shall be granted, that
would violate the Exchange Act or any other applicable United States securities law, the Code, or any other
applicable United States governing statute or law.
SECTION 3.

STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION

(a) Stock Issuable. The maximum number of shares of Stock reserved and available for issuance
under the Plan shall be 1,163,586 shares (the “Initial Limit”), subject to adjustment as provided in Section
3(c), plus on January 1, 2021 and each January 1 thereafter, the number of shares of Stock reserved and
available for issuance under the Plan shall be cumulatively increased by eight percent (8%) of the number
of shares of Stock issued and outstanding on the immediately preceding December 31 (the “Annual
Increase”) or such lesser number of shares determined by the Administrator. The shares of Stock underlying
any Awards that are forfeited, canceled, held back upon exercise of an Option or settlement of an Award to
cover the exercise price or tax withholding, reacquired by the Company prior to vesting, satisfied without
the issuance of Stock or otherwise terminated (other than by exercise) shall be added back to the shares of
Stock available for issuance under the Plan. In the event the Company repurchases shares of Stock on the
open market, such shares shall not be added to the shares of Stock available for issuance under the Plan.
Subject to such overall limitations, shares of Stock may be issued up to such maximum number pursuant to
any type or types of Award; provided, however, that Stock Options or Stock Appreciation Rights with
respect to no more than 250,000 may be granted to any one individual grantee during any one calendar year.
The shares available for issuance under the Plan may be authorized but unissued shares of Stock or shares
of Stock reacquired by the Company.
(b) Maximum Awards to Non-Employee Directors. Notwithstanding anything to the contrary in this
Plan, the value of all Awards awarded under this Plan and all other cash compensation paid by the Company
to any Non-Employee Director in any calendar year shall not exceed $500,000. For the purpose of this
limitation, the value of any Award shall be its grant date fair value, as determined in accordance with ASC
718 or successor provision but excluding the impact of estimated forfeitures related to service-based vesting
provisions.
(c) Changes in Stock. Subject to Section 3(d) hereof, if, as a result of any reorganization,
recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar change in
the Company’s capital
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stock, the outstanding shares of Stock are increased or decreased or are exchanged for a different number or
kind of shares or other securities of the Company, or additional shares or new or different shares or other
securities of the Company or other non-cash assets are distributed with respect to such shares of Stock or
other securities, or, if, as a result of any merger or consolidation, sale of all or substantially all of the assets
of the Company, the outstanding shares of Stock are converted into or exchanged for securities of the
Company or any successor entity (or a parent or subsidiary thereof), the Administrator shall make an
appropriate or proportionate adjustment in (i) the maximum number of shares reserved for issuance under
the Plan, including the maximum number of shares that may be issued in the form of Incentive Stock
Options, (ii) the number of Stock Options or Stock Appreciation Rights that can be granted to any one
individual grantee and the maximum number of shares that may be granted under a Performance-Based
Award, (iii) the number and kind of shares or other securities subject to any then outstanding Awards under
the Plan, (iv) the repurchase price, if any, per share subject to each outstanding Restricted Stock Award, and
(v) the exercise price for each share subject to any then outstanding Stock Options and Stock Appreciation
Rights under the Plan, without changing the aggregate exercise price (i.e., the exercise price multiplied by
the number of Stock Options and Stock Appreciation Rights) as to which such Stock Options and Stock
Appreciation Rights remain exercisable. The Administrator shall also make equitable or proportionate
adjustments in the number of shares subject to outstanding Awards and the exercise price and the terms of
outstanding Awards to take into consideration cash dividends paid other than in the ordinary course or any
other extraordinary corporate event. The adjustment by the Administrator shall be final, binding and
conclusive. No fractional shares of Stock shall be issued under the Plan resulting from any such adjustment,
but the Administrator in its discretion may make a cash payment in lieu of fractional shares.
(d) Mergers and Other Transactions. In the case of and subject to the consummation of a Sale Event,
the parties thereto may cause the assumption or continuation of Awards theretofore granted by the successor
entity, or the substitution of such Awards with new Awards of the successor entity or parent thereof, with
appropriate adjustment as to the number and kind of shares and, if appropriate, the per share exercise prices,
as such parties shall agree. To the extent the parties to such Sale Event do not provide for the assumption,
continuation or substitution of Awards, upon the effective time of the Sale Event, the Plan and all
outstanding Awards granted hereunder shall terminate. In such case, except as may be otherwise provided
in the relevant Award Certificate, all Options and Stock Appreciation Rights that are not exercisable
immediately prior to the effective time of the Sale Event shall become fully exercisable as of the effective
time of the Sale Event, all other Awards with time-based vesting, conditions or restrictions shall become
fully vested and nonforfeitable as of the effective time of the Sale Event, and all Awards with conditions
and restrictions relating to the attainment of performance goals may become vested and nonforfeitable in
connection with a Sale Event in the Administrator’s discretion or to the extent specified in the relevant
Award Certificate. In the event of such termination, (i) the Company shall have the option (in its sole
discretion) to make or provide for a payment, in cash or in kind, to the grantees holding Options and Stock
Appreciation Rights, in exchange for the cancellation thereof, in an amount equal to the difference between
(A) the Sale Price multiplied by the number of shares of Stock subject to outstanding Options and Stock
Appreciation Rights (to the extent then exercisable at prices not in excess of the Sale Price) and (B) the
aggregate exercise price of all such outstanding Options and Stock Appreciation Rights; or (ii) each grantee
shall be permitted, within a specified period of time prior to the consummation of the Sale Event as
determined by the Administrator, to exercise all outstanding Options and Stock Appreciation Rights (to the
extent then exercisable) held by such grantee. The Company shall also have the option (in its sole discretion)
to make or provide for a payment, in cash or in kind, to the grantees holding other Awards in an amount
equal to the Sale Price multiplied by the number of vested shares of Stock under such Awards.
SECTION 4.

ELIGIBILITY

Grantees under the Plan will be such full or part-time officers and other employees, Non-Employee Directors
and Consultants of the Company and its Subsidiaries as are selected from time to time by the Administrator in its sole
discretion.
SECTION 5.

STOCK OPTIONS

(a) Award of Stock Options. The Administrator may grant Stock Options under the Plan. Any Stock
Option granted under the Plan shall be in such form as the Administrator may from time to time approve.
Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock
Options. Incentive Stock Options may be granted only to employees of the Company or any Subsidiary that
is
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a “subsidiary corporation” within the meaning of Section 424(f) of the Code. To the extent that any Option
does not qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.
Stock Options granted pursuant to this Section 5 shall be subject to the following terms and conditions
and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the
Administrator shall deem desirable. If the Administrator so determines, Stock Options may be granted in
lieu of cash compensation at the optionee’s election, subject to such terms and conditions as the
Administrator may establish.
(b) Exercise Price. The exercise price per share for the Stock covered by a Stock Option granted
pursuant to this Section 5 shall be determined by the Administrator at the time of grant but shall not be less
than 100 percent of the Fair Market Value on the date of grant. In the case of an Incentive Stock Option that
is granted to a Ten Percent Owner, the option price of such Incentive Stock Option shall be not less than
110 percent of the Fair Market Value on the grant date.
(c) Option Term. The term of each Stock Option shall be fixed by the Administrator, but no Stock
Option shall be exercisable more than ten years after the date the Stock Option is granted. In the case of an
Incentive Stock Option that is granted to a Ten Percent Owner, the term of such Stock Option shall be no
more than five years from the date of grant.
(d) Exercisability; Rights of a Stockholder. Stock Options shall become exercisable at such time or
times, whether or not in installments, as shall be determined by the Administrator at or after the grant date.
The Administrator may at any time accelerate the exercisability of all or any portion of any Stock Option.
An optionee shall have the rights of a stockholder only as to shares acquired upon the exercise of a Stock
Option and not as to unexercised Stock Options.
(e) Method of Exercise. Stock Options may be exercised in whole or in part, by giving written or
electronic notice of exercise to the Company, specifying the number of shares to be purchased. Payment of
the purchase price may be made by one or more of the following methods except to the extent otherwise
provided in the Option Award Certificate:
(i) In cash, by certified or bank check or other instrument acceptable to the
Administrator;
(ii) Through the delivery (or attestation to the ownership following such procedures as the
Company may prescribe) of shares of Stock that are not then subject to restrictions under any
Company plan. Such surrendered shares shall be valued at Fair Market Value on the exercise date;
(iii) By the optionee delivering to the Company a properly executed exercise notice
together with irrevocable instructions to a broker to promptly deliver to the Company cash or a
check payable and acceptable to the Company for the purchase price; provided that in the event
the optionee chooses to pay the purchase price as so provided, the optionee and the broker shall
comply with such procedures and enter into such agreements of indemnity and other agreements
as the Company shall prescribe as a condition of such payment procedure; or
(iv) With respect to Stock Options that are not Incentive Stock Options, by a “net exercise”
arrangement pursuant to which the Company will reduce the number of shares of Stock issuable
upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed
the aggregate exercise price.

Payment instruments will be received subject to collection. The transfer to the optionee on the records
of the Company or of the transfer agent of the shares of Stock to be purchased pursuant to the exercise of a
Stock Option will be contingent upon receipt from the optionee (or a purchaser acting in his stead in
accordance with the provisions of the Stock Option) by the Company of the full purchase price for such
shares and the fulfillment of any other requirements contained in the Option Award Certificate or applicable
provisions of laws (including the satisfaction of any withholding taxes that the Company is obligated to
withhold with respect to the optionee). In the event an optionee chooses to pay the purchase price by
previously-owned shares of Stock through the attestation method, the number of shares of Stock transferred
to the optionee upon the exercise of the Stock
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Option shall be net of the number of attested shares. In the event that the Company establishes, for itself or
using the services of a third party, an automated system for the exercise of Stock Options, such as a system
using an internet website or interactive voice response, then the paperless exercise of Stock Options may be
permitted through the use of such an automated system.
(f) Annual Limit on Incentive Stock Options. To the extent required for “incentive stock option”
treatment under Section 422 of the Code, the aggregate Fair Market Value (determined as of the time of
grant) of the shares of Stock with respect to which Incentive Stock Options granted under this Plan and any
other plan of the Company or its parent and subsidiary corporations become exercisable for the first time by
an optionee during any calendar year shall not exceed $100,000. To the extent that any Stock Option exceeds
this limit, it shall constitute a Non-Qualified Stock Option.

SECTION 6.

STOCK APPRECIATION RIGHTS

(a) Award of Stock Appreciation Rights. The Administrator may grant Stock Appreciation Rights
under the Plan. A Stock Appreciation Right is an Award entitling the recipient to receive shares of Stock
having a value equal to the excess of the Fair Market Value of a share of Stock on the date of exercise over
the exercise price of the Stock Appreciation Right multiplied by the number of shares of Stock with respect
to which the Stock Appreciation Right shall have been exercised.
(b) Exercise Price of Stock Appreciation Rights. The exercise price of a Stock Appreciation Right
shall not be less than 100 percent of the Fair Market Value of the Stock on the date of grant.
(c) Grant and Exercise of Stock Appreciation Rights. Stock Appreciation Rights may be granted by
the Administrator independently of any Stock Option granted pursuant to Section 5 of the Plan.
(d) Terms and Conditions of Stock Appreciation Rights. Stock Appreciation Rights shall be subject
to such terms and conditions as shall be determined on the date of grant by the Administrator. The term of
a Stock Appreciation Right may not exceed ten years. The terms and conditions of each such Award shall
be determined by the Administrator, and such terms and conditions may differ among individual Awards
and grantees.

SECTION 7.

RESTRICTED STOCK AWARDS

(a) Nature of Restricted Stock Awards. The Administrator may grant Restricted Stock Awards under
the Plan. A Restricted Stock Award is any Award of Restricted Shares subject to such restrictions and
conditions as the Administrator may determine at the time of grant. Conditions may be based on continuing
employment (or other service relationship) and/or achievement of pre-established performance goals and
objectives.
(b) Rights as a Stockholder. Upon the grant of the Restricted Stock Award and payment of any
applicable purchase price, a grantee shall have the rights of a stockholder with respect to the voting of the
Restricted Shares and receipt of dividends; provided that if the lapse of restrictions with respect to the

Restricted Stock Award is tied to the attainment of performance goals, any dividends paid by the Company
during the performance period shall accrue and shall not be paid to the grantee until and to the extent the
performance goals are met with respect to the Restricted Stock Award. Unless the Administrator shall
otherwise determine, (i) uncertificated Restricted Shares shall be accompanied by a notation on the records
of the Company or the transfer agent to the effect that they are subject to forfeiture until such Restricted
Shares are vested as provided in Section 7(d) below, and (ii) certificated Restricted Shares shall remain in
the possession of the Company until such Restricted Shares are vested as provided in Section 7(d) below,
and the grantee shall be required, as a condition of the grant, to deliver to the Company such instruments of
transfer as the Administrator may prescribe.
(c) Restrictions. Restricted Shares may not be sold, assigned, transferred, pledged or otherwise
encumbered or disposed of except as specifically provided herein or in the Restricted Stock Award
Certificate. Except as may otherwise be provided by the Administrator either in the Award Certificate or,
subject to Section 18 below, in writing after the Award is issued, if a grantee’s employment (or other service
relationship) with the Company and its Subsidiaries terminates for any reason, any Restricted Shares that
have not vested at the time of termination shall automatically and without any requirement of notice to such
grantee from or other action by or on behalf of, the Company be deemed to have been reacquired by the
Company at its original purchase price (if any) from such grantee or such grantee’s legal representative
simultaneously with such
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termination of employment (or other service relationship), and thereafter shall cease to represent any
ownership of the Company by the grantee or rights of the grantee as a stockholder. Following such deemed
reacquisition of Restricted Shares that are represented by physical certificates, a grantee shall surrender such
certificates to the Company upon request without consideration.
(d) Vesting of Restricted Shares. The Administrator at the time of grant shall specify the date or dates
and/or the attainment of pre-established performance goals, objectives and other conditions on which the
non-transferability of the Restricted Shares and the Company’s right of repurchase or forfeiture shall lapse.
Subsequent to such date or dates and/or the attainment of such pre-established performance goals, objectives
and other conditions, the shares on which all restrictions have lapsed shall no longer be Restricted Shares
and shall be deemed “vested.”

SECTION 8.

RESTRICTED STOCK UNITS

(a) Nature of Restricted Stock Units. The Administrator may grant Restricted Stock Units under the
Plan. A Restricted Stock Unit is an Award of stock units that may be settled in shares of Stock upon the
satisfaction of such restrictions and conditions at the time of grant. Conditions may be based on continuing
employment (or other service relationship) and/or achievement of pre-established performance goals and
objectives. The terms and conditions of each such Award shall be determined by the Administrator, and
such terms and conditions may differ among individual Awards and grantees. Except in the case of
Restricted Stock Units with a deferred settlement date that complies with Section 409A, at the end of the
vesting period, the Restricted Stock Units, to the extent vested, shall be settled in the form of shares of Stock.
Restricted Stock Units with deferred settlement dates are subject to Section 409A and shall contain such
additional terms and conditions as the Administrator shall determine in its sole discretion in order to comply
with the requirements of Section 409A.
(b) Election to Receive Restricted Stock Units in Lieu of Compensation. The Administrator may, in
its sole discretion, permit a grantee to elect to receive a portion of future cash compensation otherwise due
to such grantee in the form of an award of Restricted Stock Units. Any such election shall be made in writing
and shall be delivered to the Company no later than the date specified by the Administrator and in
accordance with Section 409A and such other rules and procedures established by the Administrator. Any
such future cash compensation that the grantee elects to defer shall be converted to a fixed number of
Restricted Stock Units based on the Fair Market Value of Stock on the date the compensation would

otherwise have been paid to the grantee if such payment had not been deferred as provided herein. The
Administrator shall have the sole right to determine whether and under what circumstances to permit such
elections and to impose such limitations and other terms and conditions thereon as the Administrator deems
appropriate. Any Restricted Stock Units that are elected to be received in lieu of cash compensation shall be
fully vested, unless otherwise provided in the Award Certificate.
(c) Rights as a Stockholder. A grantee shall have the rights as a stockholder only as to shares of Stock
acquired by the grantee upon settlement of Restricted Stock Units; provided, however, that the grantee may
be credited with Dividend Equivalent Rights with respect to the stock units underlying his Restricted Stock
Units, subject to the provisions of Section 11 and such terms and conditions as the Administrator may
determine.
(d) Termination. Except as may otherwise be provided by the Administrator either in the Award
Certificate or, subject to Section 18 below, in writing after the Award is issued, a grantee’s right in all
Restricted Stock Units that have not vested shall automatically terminate upon the grantee’s termination of
employment (or cessation of service relationship) with the Company and its Subsidiaries for any reason.

SECTION 9.

UNRESTRICTED STOCK AWARDS

Grant or Sale of Unrestricted Stock. The Administrator may grant (or sell at par value or such higher purchase
price determined by the Administrator) an Unrestricted Stock Award under the Plan. An Unrestricted Stock Award is
an Award pursuant to which the grantee may receive shares of Stock free of any restrictions under the Plan.
Unrestricted Stock Awards may be granted in respect of past services or other valid consideration, or in lieu of cash
compensation due to such grantee.
C-8

SECTION 10.

CASH-BASED AWARDS

Grant of Cash-Based Awards. The Administrator may grant Cash-Based Awards under the Plan. A Cash-Based
Award is an Award that entitles the grantee to a payment in cash upon the attainment of specified Performance Goals.
The Administrator shall determine the maximum duration of the Cash-Based Award, the amount of cash to which the
Cash-Based Award pertains, the conditions upon which the Cash-Based Award shall become vested or payable, and
such other provisions as the Administrator shall determine. Each Cash-Based Award shall specify a cash-denominated
payment amount, formula or payment ranges as determined by the Administrator. Payment, if any, with respect to a
Cash-Based Award shall be made in accordance with the terms of the Award and may be made in cash.
SECTION 11.

PERFORMANCE SHARE AWARDS

(a) Nature of Performance Share Awards. The Administrator may grant Performance Share Awards
under the Plan. A Performance Share Award is an Award entitling the grantee to receive shares of Stock
upon the attainment of performance goals. The Administrator shall determine whether and to whom
Performance Share Awards shall be granted, the performance goals, the periods during which performance
is to be measured, which may not be less than one year except in the case of a Sale Event, and such other
limitations and conditions as the Administrator shall determine.
(b) Rights as a Stockholder. A grantee receiving a Performance Share Award shall have the rights of
a stockholder only as to shares of Stock actually received by the grantee under the Plan and not with respect
to shares subject to the Award but not actually received by the grantee. A grantee shall be entitled to receive
shares of Stock under a Performance Share Award only upon satisfaction of all conditions specified in the
Performance Share Award Certificate (or in a performance plan adopted by the Administrator).
(c) Termination. Except as may otherwise be provided by the Administrator either in the Award
agreement or, subject to Section 18 below, in writing after the Award is issued, a grantee’s rights in all
Performance Share Awards shall automatically terminate upon the grantee’s termination of employment (or
cessation of service relationship) with the Company and its Subsidiaries for any reason.

SECTION 12.

PERFORMANCE-BASED AWARDS TO COVERED EMPLOYEES

(a) Performance-Based Awards. The Administrator may grant one or more Performance-Based
Awards in the form of a Restricted Stock Award, Restricted Stock Units, Performance Share Awards or
Cash-Based Award payable upon the attainment of Performance Goals that are established by the
Administrator and relate to one or more of the Performance Criteria, in each case on a specified date or dates
or over any period or periods determined by the Administrator. The Administrator shall define in an
objective fashion the manner of calculating the Performance Criteria it selects to use for any Performance
Cycle. Depending on the Performance Criteria used to establish such Performance Goals, the Performance
Goals may be expressed in terms of overall Company performance or the performance of a division, business
unit, or an individual. Each Performance-Based Award shall comply with the provisions set forth below.
(b) Grant of Performance-Based Awards. With respect to each Performance-Based Award granted to
a Covered Employee, the Administrator shall select, within the first 90 days of a Performance Cycle (or, if
shorter, within the maximum period allowed under Section 162(m) of the Code) the Performance Criteria
for such grant, and the Performance Goals with respect to each Performance Criterion (including a threshold
level of performance below which no amount will become payable with respect to such Award). Each
Performance-Based Award will specify the amount payable, or the formula for determining the amount
payable, upon achievement of the various applicable performance targets. The Performance Criteria
established by the Administrator may be (but need not be) different for each Performance Cycle and different
Performance Goals may be applicable to Performance-Based Awards to different Covered Employees.
(c) Payment of Performance-Based Awards. Following the completion of a Performance Cycle,
the Administrator shall meet to review and certify in writing whether, and to what extent, the Performance
Goals for the Performance Cycle have been achieved and, if so, to also calculate and certify in writing the
amount of the Performance-Based Awards earned for the Performance Cycle. The Administrator shall then
determine the actual size of each Covered Employee’s Performance-Based Award.
(d) Maximum Award Payable. The maximum Performance-Based Award payable to any one
Covered Employee under the Plan for a Performance Cycle is 250,000 shares of Stock (subject to adjustment
as provided in Section 3(c) hereof) or $1,000,000 in the case of a Performance-Based Award that is a CashBased Award.
C-9

SECTION 13.

DIVIDEND EQUIVALENT RIGHTS

(a) Dividend Equivalent Rights. The Administrator may grant Dividend Equivalent Rights under the
Plan. A Dividend Equivalent Right is an Award entitling the grantee to receive credits based on cash
dividends that would have been paid on the shares of Stock specified in the Dividend Equivalent Right (or
other Award to which it relates) if such shares had been issued to the grantee. A Dividend Equivalent Right
may be granted hereunder to any grantee as a component of an award of Restricted Stock Units or
Performance Share Award or as a freestanding award. The terms and conditions of Dividend Equivalent
Rights shall be specified in the Award Certificate. Dividend equivalents credited to the holder of a Dividend
Equivalent Right may be paid currently or may be deemed to be reinvested in additional shares of Stock,
which may thereafter accrue additional equivalents. Any such reinvestment shall be at Fair Market Value
on the date of reinvestment or such other price as may then apply under a dividend reinvestment plan
sponsored by the Company, if any. Dividend Equivalent Rights may be settled in cash or shares of Stock or
a combination thereof, in a single installment or installments. A Dividend Equivalent Right granted as a
component of an Award of Restricted Stock Units or Performance Share Award shall provide that such
Dividend Equivalent Right shall be settled only upon settlement or payment of, or lapse of restrictions on,
such other Award, and that such Dividend Equivalent Right shall expire or be forfeited or annulled under
the same conditions as such other Award.
(b) Termination. Except as may otherwise be provided by the Administrator either in the Award
Certificate or, subject to Section 18 below, in writing after the Award is issued, a grantee’s rights in all

Dividend Equivalent Rights shall automatically terminate upon the grantee’s termination of employment (or
cessation of service relationship) with the Company and its Subsidiaries for any reason.

SECTION 14.

TRANSFERABILITY OF AWARDS

(a) Transferability. Except as provided in Section 14(b) below, during a grantee’s lifetime, his or her
Awards shall be exercisable only by the grantee, or by the grantee’s legal representative or guardian in the
event of the grantee’s incapacity. No Awards shall be sold, assigned, transferred or otherwise encumbered
or disposed of by a grantee other than by will or by the laws of descent and distribution or pursuant to a
domestic relations order. No Awards shall be subject, in whole or in part, to attachment, execution, or levy
of any kind, and any purported transfer in violation hereof shall be null and void.
(b) Administrator Action. Notwithstanding Section 14(a), the Administrator, in its discretion, may
provide either in the Award Certificate regarding a given Award or by subsequent written approval that the
grantee (who is an employee or director) may transfer his or her Non-Qualified Stock Options to his or her
immediate family members, to trusts for the benefit of such family members, or to partnerships in which
such family members are the only partners, provided that the transferee agrees in writing with the Company
to be bound by all of the terms and conditions of this Plan and the applicable Award. In no event may an
Award be transferred by a grantee for value.
(c) Family Member. For purposes of Section 14(b), “family member” shall mean a grantee’s 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 grantee’s household (other than a tenant of the grantee), a
trust in which these persons (or the grantee) have more than 50 percent of the beneficial interest, a foundation
in which these persons (or the grantee) control the management of assets, and any other entity in which these
persons (or the grantee) own more than 50 percent of the voting interests.
(d) Designation of Beneficiary. To the extent permitted by the Company, each grantee to whom an
Award has been made under the Plan may designate a beneficiary or beneficiaries to exercise any Award or
receive any payment under any Award payable on or after the grantee’s death. Any such designation shall
be on a form provided for that purpose by the Administrator and shall not be effective until received by the
Administrator. If no beneficiary has been designated by a deceased grantee, or if the designated beneficiaries
have predeceased the grantee, the beneficiary shall be the grantee’s estate.
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SECTION 15.

TAX WITHHOLDING

(a) Payment by Grantee. Each grantee shall, no later than the date as of which the value of an Award
or of any Stock or other amounts received thereunder first becomes includable in the gross income of the
grantee for Federal income tax purposes, pay to the Company, or make arrangements satisfactory to the
Administrator regarding payment of, any Federal, state, or local taxes of any kind required by law to be
withheld by the Company with respect to such income. The Company and its Subsidiaries shall, to the extent
permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to
the grantee. The Company’s obligation to deliver evidence of book entry (or stock certificates) to any
grantee is subject to and conditioned on tax withholding obligations being satisfied by the grantee.
(b) Payment in Stock. Subject to approval by the Administrator, a grantee may elect to have the
Company’s minimum required tax withholding obligation satisfied, in whole or in part, by authorizing the
Company to withhold from shares of Stock to be issued pursuant to any Award a number of shares with an
aggregate Fair Market Value (as of the date the withholding is effected) that would satisfy the withholding
amount due. The Administrator may also require Awards to be subject to mandatory share withholding up
to the required withholding amount. For purposes of share withholding, the Fair Market Value of withheld
shares shall be determined in the same manner as the value of Stock includible in income of the Participants.

SECTION 16.

SECTION 409A AWARDS

To the extent that any Award is determined to constitute “nonqualified deferred compensation” within the
meaning of Section 409A (a “409A Award”), the Award shall be subject to such additional rules and requirements as
specified by the Administrator from time to time in order to comply with Section 409A. In this regard, if any amount
under a 409A Award is payable upon a “separation from service” (within the meaning of Section 409A) to a grantee
who is then considered a “specified employee” (within the meaning of Section 409A), then no such payment shall be
made prior to the date that is the earlier of (i) six months and one day after the grantee’s separation from service, or
(ii) the grantee’s death, but only to the extent such delay is necessary to prevent such payment from being subject to
interest, penalties and/or additional tax imposed pursuant to Section 409A. Further, the settlement of any such Award
may not be accelerated except to the extent permitted by Section 409A.
SECTION 17.

TERMINATION OF EMPLOYMENT, TRANSFER, LEAVE OF ABSENCE, ETC.

(a) Termination of Employment. If the grantee’s employer ceases to be a Subsidiary, the grantee shall
be deemed to have terminated employment for purposes of the Plan.
(b) For purposes of the Plan, the following events shall not be deemed a termination of
employment:
(i) a transfer to the employment of the Company from a Subsidiary or from the Company
to a Subsidiary, or from one Subsidiary to another; or
(ii) an approved leave of absence for military service or sickness, or for any other purpose
approved by the Company, if the employee’s right to re-employment is guaranteed either by a
statute or by contract or under the policy pursuant to which the leave of absence was granted or if
the Administrator otherwise so provides in writing.
SECTION 18.

AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time, amend or
cancel any outstanding Award for the purpose of satisfying changes in law or for any other lawful purpose, but no
such action shall adversely affect rights under any outstanding Award without the holder’s consent. The Administrator
is specifically authorized to exercise its discretion to reduce the exercise price of outstanding Stock Options or Stock
Appreciation Rights or effect the repricing of such Awards through cancellation and re-grants. To the extent required
under the rules of any securities exchange or market system on which the Stock is listed, to the extent determined by
the Administrator to be required by the Code to ensure that Incentive Stock Options granted under the Plan are
qualified under Section 422 of the Code, or to ensure that compensation earned under Awards qualifies as
performance-based compensation under Section 162(m) of the Code, Plan amendments shall be subject to approval
by the Company stockholders entitled to vote at a meeting of stockholders. Nothing in this Section 18 shall limit the
Administrator’s authority to take any action permitted pursuant to Section 3(c) or 3(d).
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SECTION 19.

STATUS OF PLAN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other
consideration not received by a grantee, a grantee shall have no rights greater than those of a general creditor of the
Company unless the Administrator shall otherwise expressly determine in connection with any Award or Awards.
In its sole discretion, the Administrator may authorize the creation of trusts or other arrangements to meet the
Company’s obligations to deliver Stock or make payments with respect to Awards hereunder, provided that the
existence of such trusts or other arrangements is consistent with the foregoing sentence.
SECTION 20.

GENERAL PROVISIONS

(a) No Distribution. The Administrator may require each person acquiring Stock pursuant to an
Award to represent to and agree with the Company in writing that such person is acquiring the shares without
a view to distribution thereof.
(b) Delivery of Stock Certificates. Stock certificates to grantees under this Plan shall be deemed
delivered for all purposes when the Company or a stock transfer agent of the Company shall have mailed
such certificates in the United States mail, addressed to the grantee, at the grantee’s last known address on
file with the Company. Uncertificated Stock shall be deemed delivered for all purposes when the Company
or a Stock transfer agent of the Company shall have given to the grantee by electronic mail (with proof of
receipt) or by United States mail, addressed to the grantee, at the grantee’s last known address on file with
the Company, notice of issuance and recorded the issuance in its records (which may include electronic
“book entry” records). Notwithstanding anything herein to the contrary, the Company shall not be required
to issue or deliver any certificates evidencing shares of Stock pursuant to the exercise of any Award, unless
and until the Administrator has determined, with advice of counsel (to the extent the Administrator deems
such advice necessary or advisable), that the issuance and delivery of such certificates is in compliance with
all applicable laws, regulations of governmental authorities and, if applicable, the requirements of any
exchange on which the shares of Stock are listed, quoted or traded. All Stock certificates delivered pursuant
to the Plan shall be subject to any stop-transfer orders and other restrictions as the Administrator deems
necessary or advisable to comply with federal, state or foreign jurisdiction, securities or other laws, rules
and quotation system on which the Stock is listed, quoted or traded. The Administrator may place legends
on any Stock certificate to reference restrictions applicable to the Stock. In addition to the terms and
conditions provided herein, the Administrator may require that an individual make such reasonable
covenants, agreements, and representations as the Administrator, in its discretion, deems necessary or
advisable in order to comply with any such laws, regulations, or requirements. The Administrator shall have
the right to require any individual to comply with any timing or other restrictions with respect to the
settlement or exercise of any Award, including a window-period limitation, as may be imposed in the
discretion of the Administrator.
(c) Stockholder Rights. Until Stock is deemed delivered in accordance with Section 20(b), no right
to vote or receive dividends or any other rights of a stockholder will exist with respect to shares of Stock to
be issued in connection with an Award, notwithstanding the exercise of a Stock Option or any other action
by the grantee with respect to an Award.
(d) Other Compensation Arrangements; No Employment Rights. Nothing contained in this Plan shall
prevent the Board from adopting other or additional compensation arrangements, including trusts, and such
arrangements may be either generally applicable or applicable only in specific cases. The adoption of this
Plan and the grant of Awards do not confer upon any employee any right to continued employment with the
Company or any Subsidiary.
(e) Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to
the Company’s insider trading policies and procedures, as in effect from time to time.
(f) Clawback Policy. Awards under the Plan shall be subject to the Company’s clawback policy, as
in effect from time to time.
SECTION 21.

EFFECTIVE DATE OF PLAN

This Plan shall become effective upon stockholder approval in accordance with applicable state law,
the Company’s bylaws and articles of incorporation, and applicable stock exchange rules. No grants of Stock Options
and other Awards may be made hereunder after the tenth anniversary of the Effective Date and no grants of Incentive
Stock Options may be made hereunder after the tenth anniversary of the date the Plan is approved by the Board.
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SECTION 22.

GOVERNING LAW

This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with,
the laws of the State of Delaware, applied without regard to conflict of law principles.
DATE APPROVED BY BOARD OF DIRECTORS:

April 27, 2020

DATE APPROVED BY STOCKHOLDERS:
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