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EKSO BIONICS HOLDINGS, INC.

101 Glacier Point, Suite A
San Rafael, California 94901

 
NOTICE OF 2025 ANNUAL MEETING OF STOCKHOLDERS TO BE

HELD ON MAY 16, 2025
 

NOTICE IS HEREBY GIVEN that the 2025 Annual Meeting of Stockholders (the "Meeting") of Ekso Bionics Holdings, Inc., a Nevada corporation (the "Company"),
will be held virtually via webcast on May 16, 2025 at 9:00 a.m., PDT, for the purpose of considering and voting upon the following matters:
 

1. To elect five persons to our board of directors (the "Board of Directors"), to serve until the annual meeting of stockholders to be held in 2026 and until their
respective successors are elected and qualified, or until their earlier death, resignation or removal ("Proposal One");

2. To authorize our Board of Directors to effect, in its discretion, a reverse stock split of the Company’s common stock, $0.001 par value per share ("common
stock"), at a ratio of not less than 1-for-5 and not more than 1-for-15, with the exact ratio of any reverse stock split (the "Split Ratio") to be set within the above
range as determined by our Board of Directors in its discretion, and without a corresponding reduction in the total number of authorized shares of common stock
("Proposal Two" or the "Reverse Stock Split Proposal");

3. To amend the Company's Amended and Restated 2014 Equity Incentive Plan to increase the total number of shares of common stock authorized for issuance
pursuant to awards granted thereunder from 4,724,286 shares to 7,024,286 shares (or the quotient obtained by dividing such number by the Split Ratio, if the
Reverse Stock Split Proposal is approved and implemented) ("Proposal Three");

4. To approve, in an advisory (non-binding) vote, the compensation of our named executive officers as disclosed in the Proxy Statement ("Proposal Four");
5. To ratify the appointment of WithumSmith+Brown PC as the Company’s independent auditors for the year ending December 31, 2025 ("Proposal Five");
6. To approve, for purposes of Nasdaq Listing Rule 5635(d), the potential issuance of up to 10,500,000 shares of common stock upon the exercise of a common stock

purchase warrant (the "Inducement Warrant") issued by the Company pursuant to a warrant inducement agreement dated March 17, 2025 ("Proposal Six"); and
7. To transact such other business as may properly come before the Meeting or any adjournment or postponement thereof. 

 
These items of business are more fully described in the Proxy Statement accompanying this Notice. This Notice is not a form for voting and presents only an overview

of the more complete proxy materials, which contain important information. You should access and review all proxy materials before voting.
 

To enable easier access by our stockholders, the Meeting will be a completely virtual meeting conducted via webcast. You will be able to participate in the Meeting
online, vote your shares electronically and submit questions during the meeting by visiting www.virtualshareholdermeeting.com/EKSO2025. To participate in the Meeting,
you must have your 16-digit control number that is shown on your proxy card or voting instruction form, as applicable.
 

If you access the Meeting but do not enter your control number, you will be able to listen to the proceedings, but you will not be able to vote or otherwise participate.
You should log on to the meeting site at least 15 minutes prior to the start of the Meeting to provide time to register and download the required software, if needed.
 

The Board of Directors of the Company has fixed the close of business on March 18, 2025 (the "Record Date") as the record date for the determination of stockholders
entitled to notice of and to vote at the Meeting or any adjournment or postponement thereof.
 

For purposes of Proposal One, Proposal Two, Proposal Three, Proposal Four, Proposal Five and Proposal Six, the holders of shares of our common stock outstanding
as of the Record Date will be asked to consider and vote on such proposals. In order to satisfy Nasdaq Listing Rule 5635, we will not treat Proposal Six as having passed
unless it is approved by a majority of the votes cast by the holders of common stock, excluding shares of our common stock acquired upon the exercise of our Series A
Warrants and Series B Warrants that were held by the holder of the Inducement Warrant, outstanding as of the Record Date.
 

On or about April 10, 2025, we will mail to our stockholders of record as of the Record Date our proxy materials and annual report, both of which are also available
at www.proxyvote.com.
 

Your vote is important. Whether or not you plan to attend the Meeting, please complete, date, sign and return the proxy card mailed to you, or vote over
the telephone or the internet as instructed in these materials, as promptly as possible in order to ensure your representation at the meeting. Stockholders who
attend the virtual Meeting should follow instructions at www.virtualshareholdermeeting.com/EKSO2025 to vote online during the Meeting. Please note, however,
that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the virtual Meeting, you must follow the instructions from that
record holder. Please refer to the section entitled "Important Information About the Meeting - How Do I Vote?" on page 3 of the Proxy Statement for a
description of how to vote in advance of the Meeting.

 

 By Order of the Board of Directors,
/s/ Scott G. Davis

 

Scott G. Davis
Chief Executive Officer and Director
San Rafael, CA
April 10, 2025

 
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE MEETING OF STOCKHOLDERS TO BE HELD ON

MAY 16, 2025: THE NOTICE OF MEETING AND PROXY STATEMENT AND OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR
2024 ARE AVAILABLE ELECTRONICALLY AT WWW.PROXYVOTE.COM.
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EKSO BIONICS HOLDINGS, INC.
101 Glacier Point, Suite A

San Rafael, California 94901
 

PROXY STATEMENT
2025 Annual Meeting of Stockholders

To Be Held On May 16, 2025
 

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of Ekso Bionics Holdings, Inc. (the "Board of Directors"), a
Nevada corporation (the "Company"), for use at the 2025 Annual Meeting of Stockholders to be held virtually via webcast on May 16, 2025, at 9:00 a.m., PDT, and at any
adjournment or postponement thereof (the "Meeting"). The Notice of Meeting, this Proxy Statement, the Company’s Annual Report on Form 10-K for the year ended
December 31, 2024, as filed with the Securities and Exchange Commission (the "SEC") on March 3, 2025 (the "Annual Report"), and a form of proxy card ("Proxy Card")
have been mailed to our stockholders of record as of March 18, 2025 (the "Record Date"). Unless the context otherwise requires, references to the
"Company," "we," "us," and "our" refer to Ekso Bionics Holdings, Inc.
 
 IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
 
Why am I receiving access to these proxy materials?
 

We are providing these proxy materials to you in connection with the solicitation by our Board of Directors of proxies to be voted at the Meeting to be held on May 16,
2025, at 9:00 a.m., PDT. To enable easier access by our stockholders, the Meeting will be a completely virtual meeting conducted via webcast. You will be able to
participate in the Meeting online, vote your shares electronically and submit questions during the meeting by visiting www.virtualshareholdermeeting.com/EKSO2025. You
will need your 16-digit control number that is shown on your proxy card or voting instruction form, as applicable. As a stockholder of record or beneficial owner of shares
of the Company at the close of business on the Record Date, you are invited to attend our Meeting and are entitled and requested to vote on the proposals described in this
Proxy Statement. You are strongly encouraged to read this Proxy Statement and the Annual Report, which include information that you may find useful in determining how
to vote.
 
What is the purpose of the Meeting?
 
At the Meeting, our stockholders will consider and vote upon the following matters:
 

1. To elect five persons to our Board of Directors, to serve until the annual meeting of stockholders to be held in 2026 and until their respective successors are elected
and qualified, or until their earlier death, resignation or removal ("Proposal One");

2. To authorize our Board of Directors to effect, in its discretion, a reverse stock split of the Company’s common stock, $0.001 par value per share ("common
stock"), at a ratio of not less than 1-for-5 and not more than 1-for-15, with the exact ratio of any reverse stock split (the "Split Ratio") to be set within the above
range as determined by our Board of Directors in its discretion, and without a corresponding reduction in the total number of authorized shares of common stock
(the "Reverse Stock Split Proposal" or "Proposal Two");

3. To amend the Company's Amended and Restated 2014 Equity Incentive Plan (the "2014 Plan") to increase the total number of shares of common stock authorized
for issuance pursuant to awards granted thereunder from 4,724,286 shares to 7,024,286 shares (or the quotient obtained by dividing such number by the Split Ratio,
if the Reverse Stock Split Proposal is approved and implemented) (the "2014 Plan Amendment Proposal" or "Proposal Three");

4. To approve, in an advisory (non-binding) vote, the compensation of our named executive officers as disclosed in this Proxy Statement ("Proposal Four");
5. To ratify the appointment of WithumSmith+Brown PC as our independent auditors for the year ending December 31, 2025 ("Proposal Five"); 
6. To approve, for purposes of Nasdaq Listing Rule 5635(d), the potential issuance of up to 10,500,000 shares of common stock upon the exercise of a common stock

purchase warrant (the "Inducement Warrant") issued by the Company pursuant to a warrant inducement agreement (the "Inducement Agreement") dated March 17,
2025 ("Proposal Six"); and

7. To transact such other business as may properly come before the Meeting or any adjournment or postponement thereof.
 

Members of our Board of Directors and management and representatives of WithumSmith+Brown PC, our independent registered public accounting firm, will be
present at the Meeting to respond to appropriate questions from stockholders.
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Who is entitled to vote at the Meeting?
 

Only common stockholders as of the close of business on the Record Date are entitled to notice of and to vote at the Meeting. As of the Record Date, there were issued
and outstanding and entitled to vote 28,196,693 shares of common stock, $0.001 par value per share.

 
For purposes of Proposal One, Proposal Two, Proposal Three, Proposal Four, Proposal Five and Proposal Six, the holders of shares of our common stock outstanding

as of the Record Date will be asked to consider and vote on such proposals. In order to satisfy Nasdaq Listing Rule 5635, we will not treat Proposal Six as having passed
unless it is approved by a majority of the votes cast by the holders of common stock, excluding shares of our common stock acquired upon the exercise of our Series A
Warrants and Series B Warrants that were held by the holder of the Inducement Warrant (collectively, the "Inducement Investor Prior Warrants"), outstanding as of the
Record Date.
 
What are the voting rights of the holders of common stock?
 

Each outstanding share of our common stock will be entitled to one vote on each of the proposals presented at the Meeting.
 
Who can attend the Meeting?
 

All of our stockholders as of the Record Date may attend the Meeting.
 

You will be able to participate in the Meeting online, vote your shares electronically and submit questions during the meeting by visiting
www.virtualshareholdermeeting.com/EKSO2025. To participate in the Meeting, you must have your 16-digit control number that is shown on your proxy card or voting
instruction form, as applicable. If you access the Meeting but do not enter your control number, you will be able to listen to the proceedings, but you will not be able to vote
or otherwise participate. You should log on to the meeting site at least 15 minutes prior to the start of the Meeting to provide time to register and download the required
software, if needed.
 
Can I find out who the stockholders are?
 

A list of stockholders will be available for examination by any stockholder, for any purpose germane to the Meeting, during ordinary business hours for 10 days prior to
the Meeting at the office of the Secretary of the Company at the above address, and during the Meeting at www.virtualshareholdermeeting.com/EKSO2025.
 
How many shares must be present to hold the Meeting?
 

A quorum must be present at the Meeting for any business to be conducted. Stockholders representing a majority of the shares of common stock issued and
outstanding and entitled to vote at the Meeting will constitute a quorum. Proxies received but marked as abstentions or treated as broker non-votes will be included in the
calculation of the number of shares considered to be present at the Meeting.
 
What is the difference between holding shares as a stockholder of record and as a beneficial owner of shares held in "street name"?
 

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, VStock Transfer, LLC, you are considered the stockholder of record
with respect to those shares. As a stockholder of record, you may vote at the Meeting or vote by proxy as instructed below.
 

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account by a bank, broker or other nominee (the record holder of your shares), then you
are the beneficial owner of shares held in "street name." As the beneficial owner, you have the right to direct your record holder how to vote your shares of common stock,
and the record holder is required to vote your shares of common stock in accordance with your instructions.
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 How do I vote?
 

Stockholders of Record: If you are a registered stockholder of common stock, meaning that you hold your shares in certificate form or through an account with our
transfer agent, VStock Transfer, LLC, you would have received the proxy materials directly from Broadridge Financial Solutions, Inc. ("Broadridge"). If you wish to vote
prior to the Meeting, you may vote over the Internet, by telephone, by mail or electronically during the Meeting as follows:
 
 • Over the Internet Before the Meeting. Go to the website of our tabulator, Broadridge, at www.proxyvote.com. Have your Proxy Card in hand when you access the

website and follow the instructions to vote your shares. You must submit your internet proxy before 11:59 p.m., Eastern Time, on May 15, 2025, the day before the
Meeting, for your proxy to be valid and your vote to count.

 
 • By Telephone. Call the phone number on the Proxy Card. Have your Proxy Card in hand when you call. You must submit your telephonic proxy before 11:59 p.m.,

Eastern Time, on May 15, 2025, the day before the Meeting, for your proxy to be valid and your vote to count.
 
 • By Mail. Complete and sign your proxy card and mail it to Broadridge in the postage prepaid envelope that will be provided to you to Vote Processing, c/o

Broadridge, 51 Mercedes Way, Edgewood, NY 11717. Broadridge must receive the proxy card not later than May 15, 2025, the day before the Meeting, for your
proxy to be valid and your vote to count.

 
 • Electronically During the Meeting. Vote electronically during the Meeting at www.virtualshareholdermeeting.com/EKSO2025.
 

Beneficial Owners of Shares Held in Street Name: If on the Record Date your shares are held in street name, the proxy materials are being forwarded to you by or
on behalf of your bank, broker or other nominee. If you wish to vote prior to the Meeting, follow the instructions provided by your bank, broker or other nominee explaining
how you can vote. Alternatively, you will be able to participate in the Meeting online, vote your shares electronically and submit questions during the meeting by visiting
www.virtualshareholdermeeting.com/EKSO2025 and entering your 16-digit control number that is shown on your voting instruction form included in the proxy materials
forwarded to you by or on behalf of your bank, broker or other nominee.
 
What if I do not specify how my shares are to be voted?
 

If you are the stockholder of record and you submit a proxy but do not provide any voting instructions, your shares will be voted in accordance with the
recommendations of our Board of Directors. If you hold your shares in street name and do not instruct your bank or broker how to vote, it will nevertheless be entitled to
vote your shares of common stock with respect to "routine" items, but not with respect to "non-routine" items.
 

Please note that at the Meeting, we believe that only the Reverse Stock Split Proposal (Proposal Two) and the proposal to ratify the appointment of our independent
auditors (Proposal Five) will be considered "routine" items. Under applicable rules, banks and brokers are permitted to vote the shares held in their name for the account of a
beneficial holder for "routine" matters, even if such bank or broker does not receive instructions from the beneficial holder. We will refer to these votes cast by banks and
brokers without instruction from the relevant beneficial holder as "Broker Discretionary Votes". We believe that based on the policies of most banks and brokers, the
majority of Broker Discretionary Votes will be cast in accordance with the recommendation of our Board of Directors, and therefore "FOR" Proposal Two and Proposal
Five.
 

We believe that all other proposals will be considered "non-routine" items, and your broker will not have discretion to vote on these proposals. We will refer to these
shares not voted by banks and brokers in absence of instructions from the relevant beneficial holder as "Broker Non-Votes."
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It is therefore important that you provide instructions to your bank or broker so that your shares are voted accordingly.
 
Can I change my vote after I submit my proxy?
 

Yes, you can revoke your proxy at any time before the final vote at the Meeting. If you are the record holder of your shares, you may revoke your proxy in any one of
four ways:
 
 • You may cast a new vote by telephone or over the internet.

 • You may submit another properly completed proxy with a later date.

 • You may remove a previously submitted vote online at www.proxyvote.com.

 • You may attend the Meeting virtually via webcast and vote electronically (although simply attending the Meeting will not, by itself, revoke your proxy).
 

If your shares are held in street name, you should contact your bank, broker or other nominee to revoke your proxy or, if you have obtained a legal proxy from your
bank, broker or other nominee giving you the right to vote your shares at the Meeting, you may change your vote by attending the Meeting and voting electronically.
 
How does the Board of Directors recommend I vote on the proposals?
 
Our Board of Directors recommends that you vote:
 
 • FOR the election of each of the nominees for director (Proposal One);

 • FOR the Reverse Stock Split Proposal (Proposal Two);

 • FOR the 2014 Plan Amendment Proposal (Proposal Three);

 • FOR the approval of the compensation of our named executive officers (Proposal Four);

 • FOR the ratification of WithumSmith+Brown PC as our independent auditors for the year ending December 31, 2025 (Proposal Five); and

 • FOR the approval of, for purposes of Nasdaq Listing Rule 5635(d), the potential issuance of up to 10,500,000 shares of common stock upon the exercise of the
Inducement Warrant issued by the Company pursuant to the Inducement Agreement (Proposal Six).

 
For a more detailed discussion of why you should vote "FOR" Proposal One, Proposal Two, Proposal Three, Proposal Four, Proposal Five, and Proposal Six, see

"Proposal One – Election of Directors", "Proposal Two - Reverse Stock Split Proposal", Proposal Three – 2014 Plan Amendment Proposal", "Proposal Four – Non-Binding,
Advisory Vote to Approve Compensation of Named Executive Officers", "Proposal Five – Ratification of Appointment of Independent Auditors", and "Proposal Six –
Inducement Warrant Share Issuance Proposal", respectively.
 
Will any other business be conducted at the Meeting?
 

We know of no other business that will be presented at the Meeting. However, if any other matter properly comes before the stockholders for a vote at the Meeting, the
proxy holders will vote your shares in accordance with their best judgment.
 
What votes are necessary to approve each of the proposals?
 

Proposal 1 - Election of Directors. The affirmative vote of a plurality of the votes cast by the holders of common stock is required to elect the nominees for director. If
you vote "Withhold" with respect to one or more nominees, your shares will not be voted with respect to the person or persons indicated, although they will be counted for
purposes of determining whether there is a quorum. Directions to "Withhold" and Broker Non-Votes will have no effect on the outcome of this proposal.

 
Proposal 2 - Reverse Stock Split Proposal. The affirmative vote of a majority of the votes cast by the holders of common stock is required to approve the Reverse

Stock Split Proposal. Abstentions will have no effect on the outcome of this proposal. As this proposal is a "routine" item, if you hold your shares through a bank or a broker
and you do not provide instructions to your bank or broker, we believe that your bank or broker will cast a Broker Discretionary Vote in favor of this proposal.

 
Proposal 3 – 2014 Plan Amendment Proposal. The affirmative vote of a majority of the votes cast by the holders of common stock is required to approve the 2014

Plan Amendment Proposal. Abstentions and Broker Non-Votes will have no effect on the outcome of this proposal.
 

Proposal 4 – Non-Binding, Advisory Vote to Approve Compensation of Named Executive Officers. Proposal Four is a non-binding, advisory vote; however, the
Compensation Committee of our Board of Directors will consider the voting results on this proposal. The affirmative vote of a majority of the votes cast by the holders of
common stock is required to approve the compensation of our named executive officers. Abstentions and Broker Non-Votes will have no effect on the outcome of this
proposal.
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Proposal 5 - Ratification of Appointment of WithumSmith+Brown PC. The affirmative vote of a majority of the votes cast by the holders of common stock is
required to ratify the appointment of WithumSmith+Brown PC as our independent auditors for the year ending December 31, 2025. Abstentions will have no effect on the
outcome of this proposal. As this proposal is a "routine" item, if you hold your shares through a bank or a broker and you do not provide instructions to your bank or broker,
we believe that your bank or broker will cast a Broker Discretionary Vote in favor of this proposal.

 
Proposal 6 – The Inducement Warrant Share Issuance Proposal. The affirmative vote of a majority of the votes cast by the holders of common stock is required to

approve the Inducement Warrant Share Issuance Proposal. In order to satisfy Nasdaq Listing Rule 5635, we will not treat the Inducement Warrant Share Issuance Proposal
as having passed unless it is approved by a majority of the votes cast by the holders of common stock, excluding shares of our common stock acquired upon the exercise of
the Inducement Investor Prior Warrants, outstanding as of the Record Date. Abstentions and Broker Non-Votes will have no effect on the outcome of this proposal.
 
What happens if a nominee is unable to stand for election?
 

If a nominee is unable to stand for election, our Board of Directors may either reduce the number of directors to be elected or select a substitute nominee. If a substitute
nominee is selected, the proxy holders will vote your shares for the substitute nominee, unless you have voted "Withhold" with respect to the original nominee.
 

 EXPENSES OF SOLICITATION
 

All costs of solicitations of proxies will be borne by us. We have engaged Morrow Sodali Global LLC to assist in the solicitation of proxies from stockholders for a fee
of approximately $10,000. In addition to these proxy materials, our directors, officers and regular employees, without additional remuneration, may solicit proxies by
telephone, telecopy, e-mail, personal interviews, and other means. Brokers, custodians and fiduciaries will be requested to forward proxy soliciting material to the owners of
stock held in their names, and we will reimburse them for their out-of-pocket expenses in connection therewith.
 

 STOCKHOLDER PROPOSALS
 
Deadline for Submission of Stockholder Proposals for Next Year’s Annual Meeting
 

Pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), some stockholder proposals may be eligible for
inclusion in the proxy statement for our next annual meeting of stockholders. For a proposal of a stockholder to be considered for inclusion in next year’s proxy statement, it
must be received by our Corporate Secretary in writing at our principal offices, Ekso Bionics Holdings, Inc., 101 Glacier Point, Suite A, San Rafael, California 94901,
Attention: Corporate Secretary, no later than December 11, 2025. However, if our next annual meeting of stockholders is called for a date that is not within 30 days before or
after the anniversary date of the Meeting, the deadlines for stockholders to submit proposals and nominations of directors as set forth above will change. In such a case, we
will publish revised deadlines in a Current Report on Form 8-K that we expect to file within four business days after our Board of Directors determines the 2026 annual
meeting date.
 

Pursuant to Rule 14a-19 promulgated under the Exchange Act, if you intend to solicit proxies in support of director nominees other than the Company’s nominees, then
we must receive notice providing the information required by Rule 14a-19 postmarked no later than March 17, 2026. However, if the date of next year’s annual meeting is
more than 30 days before or after May 16, 2026, then we must receive your notice by the close of business on the later of the sixtieth (60th) day prior to such meeting or the
tenth (10th) day following the day on which public announcement of the date of such meeting is first made, and you must comply with the applicable requirements in our
By-Laws described below.
 

Under our By-Laws, if a stockholder wishes to present a proposal or wants to nominate candidates for election as directors at our next annual meeting of stockholders,
such stockholder must give written notice to the Corporate Secretary of the Company at our principal executive offices at the address noted above. The Secretary must
receive such notice not earlier than January 16, 2026 and not later than February 15, 2026; provided, however, that in the event that the next annual meeting of stockholders
is called for a date that is not within 30 days before or after the anniversary date of the Meeting, notice must be received by the Corporate Secretary not earlier than 120 days
prior to the next annual meeting of stockholders and not later than the close of business on the 10th day following the day on which notice of the date of the next annual
meeting of stockholders was mailed or public disclosure of the date of the next annual meeting of stockholders was made, whichever first occurs. The proxies to be solicited
by our Board of Directors for the 2026 annual meeting will confer discretionary authority on the proxy holders to vote on any untimely stockholder proposal presented at
such annual meeting.
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Our By-Laws also specify requirements as to the form and content of a stockholder’s notice. We will not entertain any proposals or nominations that do not meet those
requirements.
 

 PARTICIPANTS IN THE SOLICITATION
 

Under applicable regulations of the SEC, our directors and certain of our officers may be deemed to be "participants" in the solicitation of proxies by our Board of
Directors in connection with the Meeting.
 

 ANNUAL REPORT ON FORM 10-K
 

A copy of the Company’s Annual Report on Form 10-K for the year ended December 31, 2024, as filed with the SEC, excluding exhibits, is being made
available concurrently with this Proxy Statement and will also be available without charge to any stockholder upon written request to the Company, 101 Glacier
Point, Suite A, San Rafael, California 94901, Attention: Corporate Secretary. Exhibits will be provided upon written request and payment of an appropriate
processing fee.
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 HOUSEHOLDING OF ANNUAL MEETING MATERIALS
 

Some banks, brokers and other nominee record holders may be participating in the practice of "householding" the proxy materials. This means that only one copy of
the proxy materials may have been sent to multiple stockholders in your household. We will promptly deliver a separate copy of this Proxy Statement, the Annual Report
and a form of Proxy Card to you if you call or write us at the following address or phone number: 101 Glacier Point, Suite A, San Rafael, California 94901, (510) 984-1761.
If you want to receive separate copies of our proxy materials in the future, or if you are receiving multiple copies and would like to receive only one copy for your
household, you should contact your bank, broker, or other nominee record holder, or you may contact us at the above address and phone number.
 

 CORPORATE GOVERNANCE
 
Background of Directors and Executive Officers
 

Set forth below are the name and age as of March 18, 2025 of each of our current directors and executive officers, the positions held by each current director and
executive officer with us, his or her principal occupation and business experience during the last five years, and the year of the commencement of his or her term as a
director or executive officer. Additionally, for each current director standing for re-election, included below is information regarding the specific experience, qualifications,
attributes and skills that contributed to the decision by our Board of Directors to nominate him or her for election as a director and the names of other publicly held
companies of which he or she serves or has served as a director in the previous five years.
 

Directors are elected to serve until the next annual meeting of stockholders and until their successors are elected and qualified. Executive officers are appointed by our
Board of Directors and serve at its pleasure. There is no family relationship between any of our directors, director nominees or executive officers. No person was selected as
a director pursuant to any arrangement or understanding.
 
Name  Age  Position
Directors
Scott G. Davis  55  Chief Executive Officer and Director
Mary Ann Cloyd  70  Director
Corinna Lathan, Ph.D.  57  Director
Charles Li, Ph.D.  40  Director
Deborah Lafer Scher 66  Director
Executive Officers (who are not also directors)   
Jerome Wong  51  Chief Financial Officer and Corporate Secretary
Jason C. Jones  53  Chief Operating Officer

 
7



 
 
Directors
 

Scott G. Davis is our Chief Executive Officer and has served as our Chief Executive Officer and a member of our Board of Directors since December 2022 and
previously served as our President and Chief Operating Officer from January 2022 through December 2022 after first serving as Executive Vice President of Strategy and
Corporate Development from April 2021 through January 2022. Mr. Davis has more than two decades of worldwide leadership success in fast growing high-tech
companies. Prior to joining the Company, from December 2018 through March 2021, Mr. Davis served as Chief Executive Officer of Globalmatix, Inc., a disruptive Internet
of Things connected telematics solution provider, and from January 2017 through December 2018, he served as Senior Vice President of Strategy for GetWireless, LLC, a
telecommunications equipment provider. From 2015 through 2020, he provided C-level consulting services assisting on scalability, process improvement, business
development, M&A support and go-to-market strategy as President of SGD Executive Services LLC. From 2007 through 2015, Mr. Davis served as Vice President of
Global Sales Enterprise Solutions for Sierra Wireless, Inc. (Nasdaq: SWIR). Mr. Davis has a B.S. in Business Administration from Bloomsburg University. Our Board of
Directors has concluded that Mr. Davis is well-qualified to serve on our Board of Directors because of many years of executive leadership experience and his extensive
operational and sales background.
 

Mary Ann Cloyd is a member of our Board of Directors and serves as the Chair of the Audit Committee and as a member of the Nominating and Governance
Committee of our Board of Directors. She has served on our Board of Directors since January 2021. From 1990 until her retirement in June 2015, Ms. Cloyd was a partner
with PricewaterhouseCoopers LLP, a global accounting and consulting firm. During her 25 years as a partner at PwC, Ms. Cloyd served in multiple leadership positions. For
example, from 2012 until her retirement, Ms. Cloyd led PwC’s Center for Board Governance. Ms. Cloyd is a retired Certified Public Accountant. Ms. Cloyd served as a
director of Bellerophon Therapeutics, Inc. (Nasdaq: BLPH), a publicly traded clinical-stage biotherapeutics company, from February 2016 through March 1, 2024. Since
April 2018, she has served as a director of NCMIC Group, Inc., a private mutual insurance and financial services company. Since May 2019, she has served on the board of
Fresh Del Monte Produce, Inc. (NYSE: FDP), one of the world’s leading producers, marketers and distributors of high-quality and fresh-cut fruits and vegetables and related
fruit products. From March 2021 until December 2022, Ms. Cloyd served on the board of directors of Angel Pond Holdings Corporation (NYSE: POND), a special purpose
acquisition company. Between 2004 and 2013, Ms. Cloyd served on both PwC’s Global and U.S. Boards of Partners and Principals. Ms. Cloyd is on the board of directors of
the Caltech Associates, the Advisory Board of the UCLA Iris Cantor Women’s Health Center, and the Geffen Playhouse, where she is Vice Chair. Our Board of Directors
has concluded that Ms. Cloyd is well-qualified to serve on our Board of Directors because of her 39 years of public accounting and advisory experience, significant
experience in corporate governance matters and experience in risk management and oversight.
 

Corinna Lathan, Ph. D. is a member of our Board of Directors and serves as the Chair of the Nominating and Governance Committee and as a member of the Audit
Committee of our Board of Directors. She has served on our Board of Directors since December 2021. Dr. Lathan has over 20 years of experience as a leader and
technology innovator with deep expertise in human- technology interfaces for robotics and mobile technology platforms. She co-founded AnthroTronix, a biomedical
engineering research and development company that creates diverse products in robotics, digital health, wearable technology, and augmented reality, which she led as Board
Chair and CEO until June 2022. She currently serves on the board of directors of PTC, Inc. (Nasdaq: PTC), a global technology provider of Internet of Things and
Augmented Reality platforms, and is a member of its Audit and Governance Committees, and is Chair of the Cybersecurity Committee. Since January 2025, she has served
as a director of Engineers Without Borders USA, a nonprofit humanitarian organization. She served as the CEO of De Oro Devices, a health technology business,
from December 2023 to March 2025. In addition, Dr. Lathan previously served as Associate Professor of Biomedical Engineering at The Catholic University of America and
as Adjunct Professor of Aerospace Engineering at the University of Maryland, College Park. Dr. Lathan holds a Bachelor’s degree in Biopsychology and Mathematics from
Swarthmore College, a Master’s degree in Aeronautics and Astronautics and a Ph.D. in Neuroscience from the Massachusetts Institute of Technology. Our Board of
Directors has concluded that Dr. Lathan is well-qualified to serve on our Board of Directors because of her more than 20 years of leadership experience as a technology
innovator and her significant experience in corporate governance matters and risk management.
 

Charles Li, Ph.D. is a member of our Board of Directors and serves as the Chair of the Compensation Committee and as a member of the Audit Committee of our
Board of Directors. He has served on our Board of Directors since March 2018. Dr. Li has served as the Chief Business Officer of Angel Pharmaceuticals since October
2020 and in addition has been a senior analyst at Puissance Capital since 2015, with involvement in many of Puissance Capital’s investments. Prior to joining Puissance
Capital, Dr. Li worked as a Research Assistant at Harvard University from 2011 to 2015. Dr. Li also worked as an analyst at Fosun Capital in 2009 and at Harvest Fund in
2010. Dr. Li received his Ph.D. from the John A. Paulson School of Engineering and Applied Sciences from Harvard University, and a B.S. and B.A. from Xi’an Jiaotong
University in Xi’an, China. Our Board of Directors has concluded that Dr. Li’s extensive experience with technology-related companies and his financial and business
experience qualify him to serve as a director.
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       Deborah Lafer Scher is a member of our Board of Directors and serves as a member of the Compensation Committee and the Nominating and Governance Committee
of our Board of Directors. She has served on our Board of Directors since June 2024. Ms. Scher has served as Senior Advisor at the Milken Institute, a healthcare and
economic think tank since October 2022. From January 2018 to June 2021, Ms. Scher served as the Executive Advisor to the Secretary of the U.S. Department of Veterans
Affairs. From 2015 to 2017, she served as Operating Partner and Strategic Business Development Officer at Fitzroy Health, LLC, an investment firm. Prior to that, Ms.
Scher served as Chief Operating Officer and Strategic Advisor to the Founder at Novel Ingredient Services from 2011 to 2014, and as Chief Strategy and Operating Officer
at Weill Cornell Medical College Department of Medicine from 2009 to 2011. Ms. Scher is on the board of directors of EnableComp LLC, a claims processor for healthcare
providers and health systems, and on the advisory board of Joyance Funds, a fund targeting investments in information technology and life sciences sectors. Ms. Scher holds
a Bachelor of Arts from Haverford College and a Master of Business Administration from Columbia University. Our Board of Directors has concluded that Ms. Scher is
well-qualified to serve on our Board of Directors because of her extensive healthcare experience with the U.S. Department of Veterans Affairs and other healthcare
regulatory matters.
 
Executive Officers (Who are not also Directors)
 

Jerome Wong has served as our Chief Financial Officer and Corporate Secretary since October 2022, prior to which he served as our Controller starting in May 2017,
bringing 25 years of experience in finance, accounting and strategy to this role focusing on high technology and life sciences in public companies. Previously, Mr. Wong
worked from 2009 through 2016 as a corporate controller or assistant corporate controller in companies including ABM Industries, Inc. from July 2006 through September
2008, XOMA Corporation from July 2009 through October 2014, and Pattern Energy Group Inc. from October 2014 to December 2015. Mr. Wong is a Canadian Chartered
Professional Accountant and has a B.A. in Finance and Accounting from The University of British Columbia.
 

Jason C. Jones is our Chief Operating Officer and has served as our Chief Operating Officer since January 2023 and, prior to that, served as our Vice President of
Product Development starting in October 2018. Mr. Jones brings over 20 years of experience in product development, operations, and finance in a wide range of industries.
Since October 2018, Mr. Jones has led our Engineering and Product Management groups with an emphasis on extending our market leading position in both medical and
industrial markets. Prior to joining us, from November 2011 to November 2018, Mr. Jones served as Founder and Principal at Berkeley Renewables LLC, a contract product
development consulting firm focused on novel monitoring and control systems primarily for the solar industry. In July 2007, Mr. Jones co-founded, operated, and ultimately
sold Tilt Solar LLC, a startup that developed technology and equipment for the solar industry. As a result of the Tilt Solar sale to SunPower Corporation (Nasdaq: SPWR) in
April 2009, Mr. Jones served as Product Line Manager for Utilities at SunPower Corporation until October 2010. From 2004 to 2013, Mr. Jones also spent a total of five
years working as an Equity Research Analyst in the technology sector at multiple investment banks, including Bank of America (NYSE: BAC) and Citadel Securities (ASX:
CGL). In his early career, Mr. Jones worked as a Systems Engineer in industrial automation and robotics. Mr. Jones holds a Bachelor of Science degree in Mechanical
Engineering from the University of California, Berkeley, a Master of Science degree in Mechanical Engineering from the University of California, Berkeley, and a Master of
Business Administration, with an emphasis on finance and entrepreneurship, from the Haas School of Business at the University of California, Berkeley.
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Board Committees
 

Our Board of Directors has established a standing Audit Committee, Compensation Committee, and Nominating and Governance Committee. Each Committee
operates under a charter that has been approved by our Board of Directors. Current copies of the charters of the Audit, Compensation, and Nominating and Governance
Committees are posted in the Governance section of our website at www.ir.eksobionics.com.
 
Audit Committee
 

The Audit Committee’s responsibilities include:
 • appointing, evaluating, retaining, approving the compensation of, and assessing the independence of our independent auditor;

 • overseeing the work of our independent auditor, including through the receipt and consideration of certain reports from the independent auditor;

 • reviewing and discussing with management and the independent auditors our annual and quarterly financial statements and related disclosures;

 • monitoring our internal control over financial reporting, disclosure controls and procedures and the code of business conduct;

 • discussing our risk management policies;

 • establishing procedures for the receipt and retention of accounting related complaints and concerns;

 • developing and reviewing policies and procedures for reviewing and approving or ratifying related person transactions;

 • meeting independently with our internal audit staff, if any, independent auditors and management;

 • preparing the Audit Committee Report required by SEC rules (which is included on page 24 of this Proxy Statement); and

 • overseeing and reviewing the Company’s cybersecurity, privacy and other information technology risks.
 

The members of our Audit Committee are Ms. Cloyd (Chair), Dr. Lathan and Dr. Li. Our Board of Directors has determined that all members of the Audit Committee
are independent, as determined under Rule 10A-3 promulgated under the Exchange Act and as independence for audit committee members is defined by the Nasdaq
Marketplace Rules. Our Board of Directors has determined that each of Ms. Cloyd and Dr. Li is an "audit committee financial expert" within the meaning of Item 407(d)(5)
of Regulation S-K. The Audit Committee met four times during 2024.
 
Compensation Committee
 

The Compensation Committee’s responsibilities include:
 • reviewing and approving (or, when the Compensation Committee deems it appropriate, recommending for approval by our Board of Directors) the compensation of

our executive officers, including the Chief Executive Officer and our other executive officers;
 • reviewing and making recommendations to our Board of Directors with respect to incentive- compensation and equity-based plans that are subject to Board

approval;
 • approving tax-qualified, non-discriminatory employee benefit plans (and parallel nonqualified plans) for which stockholder approval is not sought and pursuant to

which options or stock may be acquired by our officers, directors, employees or consultants;
 • reviewing and making recommendations to our Board of Directors with respect to director compensation;

 • reviewing and approving (or, when the Compensation Committee deems it appropriate, recommending for approval by our Board of Directors), the creation or
revision of any clawback policy on the recoupment of incentive compensation; and

 • overseeing and administering our equity incentive plans.
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The members of our Compensation Committee are Dr. Li (Chair) and Ms. Scher. Our Board of Directors has determined that all members of the Compensation
Committee are independent as defined under the Nasdaq Marketplace Rules. The Compensation Committee met three times during 2024.
 

 
Our Compensation Committee is responsible for reviewing and approving (or, when the Compensation Committee deems it appropriate, recommending for approval by
our Board of Directors) the compensation of our Chief Executive Officer and our other executive officers, including salary and annual cash incentive compensation, and
making recommendations to the Board of Directors with respect to the long-term equity compensation of our Chief Executive Officer and our other executive officers.
The Compensation Committee also periodically reviews and makes recommendations to our Board of Directors with respect to director compensation. If the
Compensation Committee deems it appropriate, it may delegate any of its responsibilities to one or more Compensation Committee subcommittees.
 

 
The Compensation Committee may, in its sole discretion, retain or obtain the advice of one or more compensation consultants. During fiscal year 2024, our
Compensation Committee did not engage an independent compensation consultant to conduct an executive compensation study. In advance of the next advisory vote to
approve the compensation paid to our named executive officers, the Company intends to engage an independent compensation consultant to conduct an executive
compensation study.
 
Nominating and Governance Committee
 

The Nominating and Governance Committee’s responsibilities include:
 • identifying individuals qualified to become Board members;

 • recommending to our Board of Directors the persons to be nominated for election as directors and to each of the committees of our Board of Directors;

 • monitoring issues and developments related to matters of corporate governance; and

 • recommending to our Board of Directors, where appropriate, changes in corporate governance principles and practices.
 

The members of our Nominating and Governance Committee are Dr. Lathan (Chair), Ms. Cloyd and Ms. Scher. Our Board of Directors has determined that all
members of our Nominating and Governance Committee are independent as defined under the Nasdaq Marketplace Rules. The Nominating and Governance Committee met
one time during 2024.
 
Director Nominations
 

The process followed by the Nominating and Governance Committee to identify and evaluate director candidates includes requests to Board members and others for
recommendations, evaluation of the performance of any existing directors on our Board of Directors being considered for nomination, meetings from time to time to
evaluate biographical information and background material relating to potential candidates and interviews of selected candidates by members of the Nominating and
Governance Committee and our Board of Directors. 
 

In considering whether to recommend any particular candidates for inclusion in the slate of director nominees recommended by our Board of Directors, the Nominating
and Governance Committee will apply the criteria set forth in our Corporate Governance Guidelines. These criteria include the candidate’s integrity, business acumen,
knowledge of our business and industry, experience, diligence, lack of conflicts of interest and the ability to act in the interests of all stockholders. The Nominating and
Governance Committee does not assign specific weights to particular criteria, and no particular criterion is a prerequisite for each prospective nominee. We believe that the
backgrounds and qualifications of our directors, considered as a group, should provide a significant breadth of experience, knowledge and abilities that will allow our Board
of Directors to fulfill its responsibilities.
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Each of our director nominees brings significant expertise to the role of director. Below is a summary of the qualifications of each of our director nominees.
 
 Director Qualifications & Experience  Davis  Cloyd  Lathan Li  Scher

 Executive Leadership  

 Financial Expertise  

 Therapeutics & Engineering Industry Experience  

 Strategy & Development

 Operations Expertise    

 Public Company Governance

 
Our Nominating and Governance Committee regularly reviews the composition of our Board of Directors in light of qualifications summarized above to plan for

evolution among our board membership and to identify the skills and experience that will align with strategic needs. We are focused on identifying director candidates that
not only meet those needs but also bring new viewpoints to the Board of Directors by enhancing its diversity of personal backgrounds. 
 

Stockholders may recommend individuals to the Nominating and Governance Committee for consideration as potential director candidates by submitting their names to
the Nominating and Governance Committee, c/o Corporate Secretary, 101 Glacier Point, Suite A, San Rafael, California 94901. The Nominating and Governance
Committee will evaluate stockholder-recommended candidates by following substantially the same process, and applying the same criteria, as it follows for candidates
submitted by others. If our Board of Directors determines to nominate a stockholder-recommended candidate and recommends his or her election, then his or her name will
be included in the proxy card for the next annual meeting of stockholders.
 

Stockholders also have the right under our By-Laws to directly nominate director candidates, without any action or recommendation on the part of the Nominating and
Governance Committee or our Board of Directors, by following the procedures set forth in the second paragraph under the section entitled "Stockholder Proposals" above. In
addition to satisfying the requirements of our By-Laws, stockholders who intend to nominate directors other than the directors we have nominated, must also comply with
the additional requirements of Rule 14a-19 under the Exchange Act.

 
Under our By-Laws, our Board of Directors retains the right to fill vacancies without holding a stockholders meeting.

 
The Nominating and Governance Committee, consistent with its policies and procedures, has evaluated and recommended to our Board of Directors, and a majority of

our independent directors, in a vote in which only our independent directors participated, approved for inclusion in the slate of director nominees recommended by our
Board of Directors for election at the Meeting, each of the director nominees named in Proposal One.
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Board Determination of Independence
 

Our Board of Directors has determined that all of its director nominees, except Mr. Davis, our Chief Executive Officer, are independent directors under the applicable
standards of the SEC and the listing standards of The Nasdaq Stock Market LLC ("Nasdaq"). In making this determination, our Board of Directors considered the current
and prior relationships that each director nominee has with the Company and all other facts and circumstances the Board of Directors deemed relevant in determining their
independence, including the beneficial ownership of our capital stock by each director nominee.
 

In making its independence determinations regarding Dr. Li, our Board of Directors considered Dr. Li’s service as a Senior Analyst at Puissance Capital, and that
Puissance Capital is an affiliate of Angel Pond Capital LLC ("Angel Pond"), which we had engaged as a consultant pursuant to a consulting agreement to assist with
strategic positioning in the Asia Pacific region. On February 4, 2023, we entered into a mutual release and settlement agreement with Angel Pond to settle and resolve any
and all potential claims brought forth in connection with the consulting agreement in an amount of $325, which amount has been paid.
 

However, Dr. Li is not employed by nor actively engaged in the management of Angel Pond, nor does he have any equity ownership interest in Angel Pond. Our Board
of Directors is also not aware of any other factors that, in the opinion of our Board of Directors, would interfere with the exercise of independent judgment by Dr. Li in
carrying out his responsibilities as a director. Accordingly, our Board of Directors concluded that Dr. Li is independent.
 
Communicating with the Independent Directors
 

Our Board of Directors will give appropriate attention to written communications that are submitted by stockholders and other interested parties and will respond if and
as appropriate. Absent unusual circumstances or as contemplated by the committee charters, the Chairperson of the Board, if any, the lead independent director, if any, or
otherwise the Chair of the Nominating and Governance Committee shall, subject to advice and assistance from our outside legal advisors, (1) be primarily responsible for
monitoring communications from stockholders and other interested parties, and (2) provide copies or summaries of such communications to the other directors as he or she
considers appropriate. Stockholders who wish to send communications on any topic to our Board of Directors should address such communications to our Board of
Directors, c/o Corporate Secretary, 101 Glacier Point, Suite A, San Rafael, California 94901.
 
Board Meetings and Attendance
 

Our Board met 10 times during 2024. Each director serving during 2024 attended at least 75% of the aggregate number of Board meetings (held during the period for
which he or she was a director) and the number of meetings held by all committees on which he or she served (during the period that he or she served). All of the current
directors attended the 2024 Annual Meeting of Stockholders.
 
Involvement in Legal Proceedings
 

No director or associate of a director is involved in any material proceeding as a party adverse to the Company or with a material interest adverse to the Company.
 
Family Relationships
 

There are no family relationships among the Company’s directors or executive officers.
 
Employee, Officer and Director Hedging
 

We have adopted a policy that no director, officer, employee or consultant of the Company may engage in hedging or monetization transactions contracts involving
securities of the Company. Such transactions may include zero-cost collars, forward sale contracts and other transactions which allow one to lock in much of the value of his
or her stock holdings, in exchange for all or part of the potential upside appreciation in the stock.
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Insider Trading Policy

 
We have adopted an insider trading policy governing the purchase, sale and/or other disposition of our securities by our directors, officers, employees and other

covered persons. We believe this policy is reasonably designed to promote compliance with insider trading laws, rules and regulations, as well as the listing standards of
Nasdaq. A copy of our insider trading policy is filed as an exhibit to our Annual Report. In addition, with regard to the Company's trading of its own securities, it is our
policy to comply with federal securities laws and applicable exchange listing requirements.
 
Compensation Recovery ("Clawback") Policy
 

In October 2023, our Board of Directors adopted a compensation recovery policy (the "Clawback Policy") to comply with the requirements of the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010 (the "Dodd-Frank Act"), as implemented by Nasdaq and the SEC’s rules and regulations. The Clawback Policy requires
us to recover certain cash or equity-based incentive compensation payments or awards made or granted to an executive officer in the event we are required to prepare an
accounting restatement due to our material noncompliance with any financial reporting requirement under the securities laws, including any required accounting restatement
to correct an error in previously issued financial statements that is material to the previously issued financial statements, or that would result in a material misstatement if the
error were corrected in the current period or left uncorrected in the current period (an "Accounting Restatement"). The Clawback Policy covers cash or equity-based
compensation that is granted, earned, or vested based wholly or in part upon the attainment of a company financial reporting measure (including stock price or total
stockholder return). Recovery under the Clawback Policy applies to incentive compensation subject to the policy that is received (i) on or after October 2, 2023, (ii) by a
person after such individual became an executive officer and the person served as an executive officer at any time during the performance period for the incentive
compensation, and (iii) during the three completed fiscal years immediately preceding the date on which we are required to prepare the Accounting Restatement while we
have a class of securities listed on a national securities exchange. In addition, recoupment is only required where the executive officer would have received a lower payment
based upon the restated financial results.
 
Practices with Regard to Timing of Equity Awards

 
Our Board of Directors and Compensation Committee do not take material nonpublic information into account when determining the timing and terms of equity grants.

We do not have a policy or practice to time stock options based on the release of material nonpublic information. We did not grant stock options or stock appreciation rights
to any of our named executive officers in 2024.
 
Code of Business Conduct and Ethics
 

The Company has adopted a Code of Business Conduct and Ethics that is applicable to all directors, officers and employees of the Company. The Code of Business
Conduct and Ethics is available on our website at https://ir.eksobionics.com/corporate-governance/governance-documents. In addition, we intend to post on our website all
disclosures that are required by law concerning any amendments to, or waivers from, any provision of the code.
 
Board Leadership Structure
 

The Company does not have a formal policy regarding the separation of its Chairperson of the Board and Chief Executive Officer positions. Since March 2023, we
have not had a Chairperson of the Board. Under our By-Laws, if no Chairperson of the Board has been appointed, our Chief Executive Officer shall preside at all meetings
of the stockholders and shall preside at all meetings of the Board of Directors. As such, Mr. Davis, as our Chief Executive Officer, has presided over meetings of the Board
of Directors since March 2023.
 

To the extent the Board determines to appoint a Chairperson, such director’s role will include chairing meetings of our Board of Directors, facilitating communication
between other members of our Board and the Chief Executive Officer, preparing or approving the agenda for regular Board meetings, determining the frequency and length
of regular Board meetings and recommending when special meetings of our Board should be held, and reviewing and, if appropriate, recommending action to be taken with
respect to written communications from stockholders submitted to our Board.
 

Upon the recommendation of our Nominating and Governance Committee, Ms. Cloyd has served as the lead independent director since June 2024. As the lead
independent director, Ms. Cloyd’s duties include, presiding over meetings and sessions of the independent directors in executive session, facilitating communications
between other members of the Board and the Chairperson of the Board, monitoring communications from stockholders and other interested parties and providing copies or
summaries to other directors as appropriate, working with the Chairperson of the Board or the Chief Executive Officer, as applicable, in the preparation of the agenda for
each Board meeting and in determining the need for special meetings of the Board, and otherwise consulting with the Chairperson of the Board, if any, on matters relating to
corporate governance and Board performance.
 

14



 
 

The Nominating and Governance Committee believes that having a lead independent director helps ensure independent oversight of the Company, provides our Chief
Executive Officer and, if any, our Chairperson with an experienced sounding board and enables the independent and objective assessment of risk by our Board of Directors.
 
Role of Board in Risk Oversight
 

The responsibility for the day-to-day management of risk lies with the Company’s management, while our Board of Directors is responsible for overseeing the risk
management process to ensure that it is properly designed, well-functioning and consistent with our overall corporate strategy. Material risks that management identifies are
discussed and analyzed with our Board of Directors. However, in addition to our Board of Directors, the committees of the Board consider the risks within their areas of
responsibility. The Audit Committee oversees the risks associated with the Company’s financial reporting and internal controls, as well as general business and operating
risks. The Compensation Committee oversees the risks associated with the Company’s compensation practices for its directors and employees. The Nominating and
Governance Committee oversees the risks associated with the Company’s overall governance, corporate compliance policies and its succession planning process to ensure
that we have a slate of qualified candidates for key management positions that may become open in the future. Each committee reports to our Board of Directors on a regular
basis, including reports with respect to the committee’s risk oversight activities as appropriate. In addition, since risk issues often overlap, committees from time to time
request that the full Board discuss particular risks.
 
 

 CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
 
Policies and Procedures for Related Person Transactions
 

It is the Company’s policy that each executive officer, director and nominee for election as director delivers to the Company annually a questionnaire that includes,
among other things, a request for information relating to any transactions in which both the executive officer, director or nominee, or their family members, and the
Company participates, and in which the executive officer, director or nominee, or such family member, has a material interest. Under our related persons transaction policy,
the Audit Committee of our Board of Directors reviews all such transactions reported to it by an executive officer, director or nominee in response to the questionnaire, or
that are brought to its attention by management or otherwise. After review, the Audit Committee approves, ratifies or disapproves such transactions. Management also
updates our Board of Directors as to any material changes to proposed transactions as they occur. If a related person transaction is ongoing, the Audit Committee may
establish guidelines for the Company to follow in its ongoing dealings with the related person.
 
Transactions with Related Persons
 

SEC rules require us to disclose any transaction since the beginning of the fiscal year preceding our last fiscal year or currently proposed transaction in which we are a
participant and in which any related person has or will have a direct or indirect material interest and in which the amount involved exceeds $120,000. A related person is any
executive officer, director, nominee for director, or holder of more than 5% of our common stock (which we refer to as a "5% stockholder"), or an immediate family
member of any of those persons.
 

Angel Pond Settlement
 

Dr. Li’s serves a Senior Analyst at Puissance Capital, and Puissance Capital is an affiliate of Angel Pond Capital LLC ("Angel Pond"), which we had engaged as a
consultant pursuant to a consulting agreement to assist with strategic positioning in the Asia Pacific region. On February 4, 2023, we entered into a mutual release and
settlement agreement with Angel Pond to settle and resolve any and all potential claims brought forth in connection with the consulting agreement in an amount of $325,
which amount has been paid. Dr. Li is not employed by nor actively engaged in the management of Angel Pond, nor does he have any equity ownership interest in Angel
Pond.
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 EXECUTIVE COMPENSATION
 
Summary Compensation Table
 

Our named executive officers for fiscal 2024, which consist of our principal executive officer and the next two most highly compensated executive officers are:
 
 • Scott G. Davis, our President and Chief Executive Officer;

 • Jerome Wong, our Chief Financial Officer and Corporate Secretary; and

 • Jason C. Jones, our Chief Operating Officer
 
The following table sets forth information concerning the total compensation paid or accrued by us during the last two fiscal years to our named executive officers.
 

Name and Principal Position Year  Salary ($)   Bonus ($)   

Stock
Awards

($)(1)   

Option
Awards

($)(1)   

Non-Equity
Incentive Plan
Compensation   

All Other
Compensation

($)(2)   Total ($)   
Scott G. Davis 
President and Chief Executive Officer 2024  375,000   94,501   -   -   -   3,516   473,017   
 2023  375,000   262,020       -   -   -   637,020   
Jerome Wong 
Chief Financial Officer and
Corporate Secretary 2024  325,000   54,600   -   -   -   15,250   394,850   
 2023  325,000   151,390   234,694   -   -   15,000   726,084  
Jason C. Jones 
Chief Operating Officer 2024  325,000   54,600   -   -   -   15,250   394,850   
 2023  295,000   137,415   262,827   -   -   15,000   710,242   
(1) The amounts in the "Stock Awards" and "Option Awards" columns reflect the aggregate grant date fair value of stock or stock options, as applicable, granted during the
year computed in accordance with the provisions of FASB ASC Topic 718. The assumptions, if any, that we used to calculate these amounts are discussed in Note 13 to our
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2024.
(2) This amount represents employer matching contribution made under our 401(k) retirement plan, paid in the form of shares of our common stock.
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Outstanding Equity Awards at December 31, 2024
 

The following table sets forth certain information concerning unexercised stock options held by our named executive officers as of December 31, 2024.
 
  OPTION AWARDS   STOCK AWARDS  

  

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable   

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable   

Number of
Securities

Underlying
Unexercised

Unearned
Options (#)   

Option
Exercise
Price ($)   

Option
Expiration

Date   

Equity
Incentive

Plan Awards:
Number of
Shares or

Units of Stock
That Have

Not Yet
Vested (#)(1)    

Equity
Incentive

Plan Awards:
Market Value
of Shares or

Units of Stock
That Have

Not Yet
Vested ($)  

Scott G. Davis   -   -   -   -   -   100,000 (2)   61,000 
Jerome Wong   2,334   -   -   17.85  8/28/2027   -    - 
   3,000   -   -   26.39  7/13/2028   -    - 
   -   -   -   -  -   27,778 (3)   16,945 
   -   -   -   -  -   56,689 (4)   34,580 
Jason C. Jones   13,334   -   -   30.75  11/1/2028   -    - 
   12,667   -   -   9.15  11/6/2029   -    - 
   -   -   -   -   -   5,669 (5)   3,458 
   -   -   -   -   -   6,667 (6)   4,067 
   -   -   -   -   -   113,636 (7)   69,318 
 (1)These restricted stock awards vest in equal installments over three years on the anniversaries of the applicable vesting commencement dates.
 (2)Vesting commenced January 1, 2023.
 (3)Vesting commenced June 17, 2023.
 (4)Vesting commenced December 5, 2024.
 (5)Vesting commenced December 4, 2023.
 (6)Vesting commenced December 8, 2023.
 (7)Vesting commenced January 2, 2024.
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Employment Agreements; Change in Control and Post-Termination Severance Benefits
 

Scott G. Davis, our Chief Executive Officer
 

Effective December 4, 2022, Mr. Davis was appointed Chief Executive Officer of the Company. Prior to that, Mr. Davis served as the Company’s President and Chief
Operating Officer from January 22, 2022 to December 4, 2022, and as the Company’s Executive Vice President of Strategy and Corporate Development from April 2021 to
January 22, 2022. On February 22, 2021, the Company entered into an offer letter with Mr. Davis in connection with his retention as Executive Vice President of Strategy
and Corporate Development (the "Davis Offer Letter"). Under the Davis Offer Letter, Mr. Davis is entitled to a base salary of $295,000 per year, which was increased to
$375,000 and later to $425,000 by our Board of Directors on April 21, 2022 and on February 18, 2025, respectively, based on the recommendation of our Compensation
Committee. He is also eligible to participate in the Company’s annual bonus program, in which, for fiscal year 2025, he may receive up to 50% of his base salary based on
Company and individual performance against milestones for the year, which percentage was 75% for fiscal year 2024. 
 

Jerome Wong, our Chief Financial Officer and Corporate Secretary
 

Effective October 26, 2022, Mr. Wong was appointed Chief Financial Officer and Corporate Secretary of the Company. Prior to that, Mr. Wong served as the
Company’s interim Chief Financial Officer from June 2022 to October 2022, and as the Company’s Controller from May 2017 to June 2022. In connection with his
promotion to Chief Financial Officer and Corporate Secretary, on October 26, 2022, Mr. Wong entered into an offer letter with the Company (the "Wong Offer Letter"),
which replaces and supersedes any prior agreements between Mr. Wong and the Company. Under the Wong Offer Letter, Mr. Wong is entitled to an annual salary of
$325,000. In addition, Mr. Wong is eligible to participate in the Company’s annual bonus program, in which he may receive up to 50% of his base salary based on Company
and individual performance against milestones for the year. Mr. Wong also received an equity award of $250,000 of restricted stock units under the Company’s 2014 Plan,
which has and will continue to vest in equal installments over three years on the anniversaries of December 4, 2022. If the Company terminates Mr. Wong’s employment
without cause, he will be entitled to severance in the form of salary continuation at his base salary rate for six months. Mr. Wong also continues to be eligible to participate in
regular health insurance, bonus and other employee benefit plans established by the Company for its employees from time to time.

 
Jason C. Jones, our Chief Operating Officer

 
Effective January 2, 2023, Mr. Jones was appointed Chief Operating Officer of the Company. Prior to that, Mr. Jones served as the Company’s Vice President of

Product Development from October 2018 to January 2023. In connection with his promotion to Chief Operating Officer, on January 2, 2023, Mr. Jones entered into an offer
letter with the Company (the "Jones Offer Letter"), which replaces and supersedes any prior agreements between Mr. Jones and the Company. Under the Jones Offer Letter,
Mr. Jones is entitled to an annual salary of $295,000, which amount has since been increased to $325,000. In addition, Mr. Jones is eligible to participate in the Company’s
annual bonus program, in which he may receive up to 50% of his base salary based on Company and individual performance against milestones for the year. Under the Jones
Offer Letter, Mr. Jones also received an equity award of $225,000 of restricted stock units under the Company’s 2014 Plan, which has and will continue to vest in equal
installments over three years on the anniversaries of January 2, 2023. If the Company terminates Mr. Jones’s employment without cause, he will be entitled to severance in
the form of salary continuation at his base salary rate for six months. Mr. Jones also continues to be eligible to participate in regular health insurance, bonus and other
employee benefit plans established by the Company for its employees from time to time.
 
Short-Term Incentive Plan
 

We have established a short-term incentive plan that is designed to provide short-term incentive awards to certain of our executive officers, and is based on the
achievement of goals related to corporate performance.
 

For 2024, Mr. Davis had a target bonus opportunity equal to 75% of his annual base salary (which amount was adjusted to 50% of his annual base salary for 2025) and
Mr. Wong and Mr. Jones had a target bonus opportunity equal to 50% of their annual base salary. All incentive awards payable under our short-term incentive plan were
payable in cash. Payment of such incentive awards were based upon achievement of corporate goals over two performance periods, consisting of the first half of calendar
year 2024 and a performance period covering the full-year, payable to each participating executive officer. The first and second performance periods had weightings of 35%
and 65%, respectively.
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The applicable corporate goals in respect of 2024 related to revenue, cash spend, and other key milestones, including developing predictable revenue models for sales,
improving brand awareness, streamlining reimbursement processes with third-party payers, new product developments and releases, obtaining regulatory certifications,
improving operations and meeting strategic initiatives. In determining whether our revenue, cash spend, and milestone performance targets have been achieved, the
Compensation Committee and our Board of Directors may consider any factors and achievements they deem appropriate, and has discretionary authority to make
adjustments, including the ability to make additional awards based on company-wide or an individual executive officers’ performance and to increase or decrease the level of
awards that our executive officers receive in conjunction with their performance against the targets and also based upon our cash resources.
 

Based on its evaluation of company-wide performance for each of the two performance periods, the Board of Directors recommended that incentive awards be granted
based on achievement of the revenue, cash spend and milestone performance goals at the following levels of achievement: 51% for the first half of 2024 and 24% for the
full-year performance period.
 

As a result, for 2024, Mr. Davis received incentive awards in the aggregate amount of $94,501, Mr. Wong received incentive awards in the aggregate amount of
$54,600, and Mr. Jones received incentive awards in the aggregate amount of $54,600.
 
Pay Versus Performance
 

In accordance with rules adopted by the SEC pursuant to the Dodd-Frank Act, we provide the following disclosure regarding executive compensation for our principal
executive officer ("PEO") and Non-PEO named executive officers ("Non-PEO NEOs" and, together with our PEO, the "NEOs") and Company performance for the fiscal
years listed below.
 

Fiscal Year (1)  

Summary
Compensation
Table for PEO  

Compensation
Actually Paid to

PEO (2)(3)   

Average Summary
Compensation Table
Totals for Non-PEO

NEOs (2)(3)   

Average
Compensation

Actually Paid to
Non-PEO NEOs

(2)(3)   

Value of Initial
Fixed $100
Investment

Based On: Total
Shareholder
Return (4)   Net Loss  

2024  $ 473,017 $ 526,312  $ 394,850  $ 402,695  $ 23.02  $ (11,330,000) 
2023  $ 637,020 $ 1,120,310  $ 718,163  $ 1,031,773  $ 94.34  $ (15,198,000) 

  $ 245,137 $ (4,525)                 
2022  $ 777,926 $ 672,977  $ 520,582  $ 429,632  $ 44.91  $ (15,080,000) 

  $ 1,069,804 $ 520,697                 
(1) The PEO for 2024 and 2023 was Scott G. Davis and the Non-PEO NEOs for 2024 and 2023 were Jerome Wong and Jason C. Jones. The first PEO for 2022 was Jack
Peurach who served until January 21, 2022; the second PEO for 2022 was Steven Sherman who served from January 21, 2022 to December 4, 2022; and the third PEO for
2022 was Scott G. Davis who had been our President and Chief Operating Officer until he became our Chief Executive Officer on December 4, 2022.
(2) Compensation Actually Paid to PEO and Average Compensation Actually Paid to Non-PEO NEOs reflect the exclusions and inclusions of certain amounts for NEOs as
set forth below. Equity values are calculated in accordance with FASB ASC Topic 718.
(3) The amounts shown as Compensation Actually Paid to PEO and Average Compensation Actually Paid to Non-PEO NEOs have been calculated in accordance with Item
402(v) of Regulation S-K and do not reflect compensation actually realized or received by the Company’s NEOs. These amounts reflect total compensation as set forth in the
Summary Compensation Table for each year, adjusted as described in footnote 2 above.
(4) Pursuant to rules of the SEC, the comparison assumes $100 was invested on December 31, 2021. Historic stock price performance is not necessarily indicative of future
price performance.
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PEO Jack Peurach Steven Sherman Scott G. Davis  Scott G. Davis  Scott G. Davis
Fiscal Year  2022   2023  2024
SCT Total $ 245,137 $ 777,926 $ 1,069,804  $ 637,020 $ 473,017
Minus Grant Date Fair Value of Options Awards and Stock Awards
Granted in Fiscal Year  - (777,926) (534,000)   -  -
Plus Fair Value at Fiscal Year-End of Outstanding and Unvested Option
Awards and Stock Awards Granted in Fiscal Year  - 288,788 53,200   -  -
Plus Change in Fair Value of Outstanding and Unvested Options Awards
and Stock Awards Granted in Prior Fiscal Years  (25,792) - (138,047)   292,104  (189,000)
Plus Fair Value at Vesting of Option Awards and Stock Awards Granted in
Fiscal Year That Vested During Fiscal Year  - 352,042 -   -  -
Plus Changes in Fair Values as of Vesting Date of Option Awards and
Stock Awards Granted in Prior Fiscal Years For Which Applicable Vesting
Conditions Were Satisfied During Fiscal Year  69,353 32,146 69,740   191,186  242,295
Minus Fair Value as of Prior Fiscal Year-End of Option Awards and Stock
Awards Granted in Prior Fiscal Years That Failed to Meet Applicable
Vesting Conditions During Fiscal Year  (293,223) - -   -  -
Compensation Actually Paid $ (4,525) $ 672,977 $ 520,697  $ 1,120,310 $ 526,312
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Non-PEO NEOs
Fiscal Year  2022  2023  2024  
SCT Total $ 520,582 $ 718,163 $ 394,850 
Minus Grant Date Fair Value of Options Awards and Stock Awards Granted in Fiscal Year  (153,120)  (248,760)  - 
Plus Fair Value at Fiscal Year-End of Outstanding and Unvested Option Awards and Stock
Awards Granted in Fiscal Year  69,416  471,911  - 
Plus Change in Fair Value of Outstanding and Unvested Options Awards and Stock Awards
Granted in Prior Fiscal Years  (45,564)  56,597  (198,865)
Plus Fair Value at Vesting of Option Awards and Stock Awards Granted in Fiscal Year That
Vested During Fiscal Year  19,917  -  - 
Plus Changes in Fair Values as of Vesting Date of Option Awards and Stock Awards Granted in
Prior Fiscal Years For Which Applicable Vesting Conditions Were Satisfied During Fiscal Year  18,401  33,862  206,710 
Minus Fair Value as of Prior Fiscal Year-End of Option Awards and Stock Awards Granted in
Prior Fiscal Years That Failed to Meet Applicable Vesting Conditions During Fiscal Year  -  -  - 
Compensation Actually Paid $ 429,632 $ 1,031,773 $ 402,695 
 
Description of Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Company Total Shareholder Return ("TSR")
 

The following chart sets forth the relationship between Compensation Actually Paid ("CAP") to our PEO, the average of Compensation Actually Paid to our Non-PEO
NEOs, and the Company's TSR over the three most recently completed fiscal years.
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Description of Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Company Net Loss
 

The following chart sets forth the relationship between Compensation Actually Paid ("CAP") to our PEO, the average of Compensation Actually Paid to our Non-PEO
NEOs, and the Company's net loss over the three most recently completed fiscal years.
 

 
Rule 10b5-1 Sales Plans
 

None of our directors or executive officers have adopted written plans, known as Rule 10b5-1 plans, in which they would provide instructions to a broker to sell shares
of our common stock upon grant of stock options to them or the vesting of restricted stock units previously granted to them in order to satisfy the withholding tax obligations
arising from such event. Under such Rule 10b5-1 plans, a broker executes trades on a best execution basis, without further direction from such directors and executive
officers. If adopted, the director or executive officer would be permitted to amend or terminate the 10b5-1 plan only under specified circumstances.
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 DIRECTOR COMPENSATION
 

The following table sets forth compensation earned by our non-employee directors serving during 2024:
         

Name  
Fees Earned or
Paid in Cash ($)   

Awards
($) (1)   

Option
Awards ($) (1)   Total ($)  

                 
Mary Ann Cloyd   68,138   87,963   —   156,101 
Corinna Lathan, Ph. D.   64,361   87,963   —   152,324 
Charles Li, Ph. D.   50,343   87,963   —   138,306 
Deborah Lafer Sher   25,591   87,963   —   113,554 
Rhonda A. Wallen (2)   21,566   —   —   21,566 
 
 (1) Awards outstanding as of December 31, 2024, for each of the listed directors are as follows:

Name  Options (#)   RSUs(#)  
Mary Ann Cloyd   -   78,217 
Corinna Lathan, Ph.D.   -   78,217 
Charles Li, Ph. D.   14,334   78,217 
Deborah Lafer Scher  -  78,217 

 (2)        Rhonda A. Wallen served as a member of our Board of Directors from January 2021 until the commencement of the 2024 Annual Meeting of Stockholders.
 
Discussion of Director Compensation
 

The Compensation Committee of our Board of Directors believes that our director compensation program should promote total value creation for the Company and
our stockholders and create alignment between the long- term interests of our directors and the long-term interests of our stockholders. At the same time, we believe that our
director compensation program should provide a reasonable reward to our directors for the services they perform and should be reflective of the amount of effort and time
required of each individual director, based on his or her role and responsibilities and participating in committees. Accordingly, we grant all or a portion of director
compensation in the form of shares of the Company's common stock.
 

Non-employee directors’ compensation is generally determined and awarded by our Board of Directors based on the recommendations of our Compensation
Committee. Our Compensation Committee is responsible for, among other things, reviewing, evaluating and designing our director compensation program. Based on
recommendations by our Compensation Committee, our Board of Directors previously approved the following annual payments for members and chairs of our Board of
Directors, Audit Committee, Compensation Committee and Nominating and Governance Committee, excluding employee directors.
  
  Member ($)  Chair ($)(1) 
Board of Directors   35,000   70,000 
Audit Committee   7,500   15,000 
Compensation Committee   5,000   10,000 
Nominating and Governance Committee   5,000   10,000 
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In addition, in July 2023, our Board of Directors, based on the recommendation of our Compensation Committee, approved an additional annual retainer for our lead
independent director of $25,000. Dr. Lathan served as our lead independent director from April 2023 until the 2024 Annual Meeting of Stockholders. Ms. Cloyd has served
as our lead independent director since the 2024 Annual Meeting of Stockholders.
 

At each annual meeting of stockholders, our non-employee directors are also entitled to an annual grant of restricted stock units with an approximate value of
$100,000, with the exact number of restricted stock units to be calculated based off of the average of the closing prices for the Company’s common stock as quoted on the
Nasdaq Capital Market for the 30 trading days up to and including the date of the annual meeting. These restricted stock units will vest and settle at the earlier of (i) the date
of the next annual meeting of stockholders or (ii) the one-year anniversary of the grant date.
 

Due to his officer role, Mr. Davis was considered to be an "employee director" in 2024 and therefore not entitled to the compensation applicable to our non-employee
directors as described above. 
 

 AUDIT-RELATED MATTERS
 
Audit Committee Report
 

The Audit Committee is composed of three Directors: Ms. Cloyd, Dr. Lathan, and Dr. Li, each of whom meets the independence and other requirements of Nasdaq. Dr.
Li and Ms. Cloyd qualify as "audit committee financial experts" within the meaning of Item 407(d)(5) of Regulation S-K. The Audit Committee has the responsibilities set
out in its charter, which has been adopted by our Board of Directors and is reviewed annually. A copy of the Audit Committee’s charter can be found on the Governance
section of our website at www.ir.eksobionics.com.
 

Management is primarily responsible for the Company’s financial statements, including the Company’s internal control over financial reporting. WithumSmith+Brown
PC ("Withum"), the Company’s independent auditor, is responsible for performing an audit of our annual consolidated financial statements in accordance with generally
accepted accounting principles and for issuing a report on those statements. Withum also reviews the Company’s interim financial statements in accordance with applicable
auditing standards. The Audit Committee oversees the Company’s financial reporting process and internal control structure on behalf of our Board of Directors. In addition,
the Audit Committee is responsible for appointing the independent registered public accounting firm and reviewing the services performed by the Company’s independent
registered public accounting firm.
 

In fulfilling its oversight responsibilities, the Audit Committee has reviewed and discussed with management and Withum the audited consolidated financial
statements for the year ended December 31, 2024, including Management’s Discussion and Analysis.
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The Audit Committee has discussed with Withum the matters required to be discussed by Statement on Auditing Standards No. 1301, as amended. In addition, the
Audit Committee has received the written disclosures and the letter from Withum required by the applicable requirements of the Public Company Accounting Oversight
Board regarding the independent public accounting firm’s communications with the Audit Committee concerning independence, and has discussed with Withum their
independence relative to the Company, including whether the provision of their services is compatible with maintaining Withum’s independence.
 

Based on the review and discussions referred to above, the Audit Committee recommended to our Board of Directors that the audited consolidated financial statements
for the year ended December 31, 2024 be included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024.
 
AUDIT COMMITTEE
Mary Ann Cloyd
Corinna Lathan, Ph.D.
Charles Li, Ph.D.
 
 
Audit Fees and Services
 

The following table sets forth the aggregate fees billed by our independent registered accounting firm for the following services during 2024 and 2023:
 
  Year ended December 31,  
Description of Service  2024   2023  
Audit Fees(1)  $ 727,433  $ 627,302 
Audit-Related Fees(2)   -   - 
Tax Fees(3)   47,800   52,673 
All Other Fees   -   - 
Total Fees  $ 775,233  $ 679,975 
 
(1) Audit Fees consist of fees for the audit of the Company’s annual financial statements for the respective year, reviews of the Company’s quarterly financial statements,

services provided in connection with statutory and regulatory filings and the audit of the Company’s internal controls over financial reporting. The audit fees in 2023
do not include $293,381 that was billed to us by our independent registered accounting firm in 2023, as reimbursement of the audit-related services fees incurred by
Parker Hannifin Corporation in connection with our acquisition of its human motion control business in December 2022.

(2) Audit-Related Fees consist of fees for account consultations.
(3) Tax Fees consist of fees for tax compliance and tax advice and planning services.
 
Audit Fees
 

Audit fees are fees related to professional services rendered in connection with the audit of our annual financial statements included in our Annual Report on Form 10-
K, the reviews of the interim financial statements included in each of our Quarterly Reports on Form 10-Q, the reviews of financial statements included in any registration
statements we file with the SEC and other professional services provided by our independent registered public accounting firm in connection with statutory or regulatory
filings or engagements.
 
Audit-Related Fees
 

Audit-related fees are fees for assurance and related services that are reasonably related to performance of the audit and review of financial statements, and which are
not reported under "Audit Fees."
 
Tax Fees
 

Tax fees are fees for professional services for tax compliance, tax advice and tax planning services.
 

All the foregoing accountant services and fees were pre-approved by our Audit Committee in accordance with the policies and procedures described under "Policy for
Approval of Services" below.
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Policy for Approval of Services
 

The charter of the Audit Committee provides that the Audit Committee is responsible for the pre-approval of all audit and permitted non-audit services to be performed
for the Company by the independent auditors. The fees paid to the independent auditors that are shown in the chart above for 2024 were approved by the Audit Committee in
accordance with the procedures described below.
 

The Audit Committee reviews and approves all audit and non-audit services proposed to be provided by Withum or other firms, other than de minimis non-audit
services which may instead by pre-approved in accordance with applicable SEC rules.
 

There were no audit or non-audit services provided to the Company for the fiscal year ended December 31, 2024 that were not approved by the Audit Committee.
During the fiscal year ended December 31, 2024, none of the total hours expended on the Company’s financial audit by Withum were provided by persons other than
Withum’s full-time permanent employees.
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 MATTERS TO BE VOTED ON
 

PROPOSAL ONE - ELECTION OF DIRECTORS
 

The By-Laws of the Company provide that the number of directors of the Company shall be not less than one, with the exact number to be fixed by our Board of
Directors from time to time. The number of directorships for our Board of Directors, upon the commencement of the 2025 Annual Meeting of Stockholders, will be five. 
 

Each nominee below has consented to serve if elected and, if so elected, will serve until the next annual meeting of stockholders and until his or her successor is
elected and qualified. In the event that any nominee becomes unable to serve prior to the Meeting, our Board of Directors may designate a replacement nominee, and if you
would otherwise be entitled to vote on such nominee, then your proxy will be voted for such replacement. It is not presently contemplated that any of the nominees will be
unable to or unwilling to serve as directors.
 
Vote Required
 

A plurality of votes cast will be required to elect each director nominee. If you vote "Withhold" with respect to one or more nominees your shares will not be voted
with respect to the person or persons indicated. Directions to "Withhold" and Broker Non-Votes will have no effect on the outcome of this proposal.
 

Our Board of Directors recommends a vote FOR the election of the nominees below for election as director.
 
Nominees for election at the Meeting
 
 1. Mary Ann Cloyd

 2. Scott G. Davis

 3. Corinna Lathan, Ph.D.

 4. Charles Li, Ph.D.

 5. Deborah Lafer Scher
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PROPOSAL TWO - REVERSE STOCK SPLIT PROPOSAL

 
Holders of our common stock are being asked to approve the proposal to authorize our Board of Directors to effect, in its discretion, a reverse stock split of our

common stock at a ratio of not less than 1-for-5 and not more than 1-for-15, with the exact ratio to be determined in the discretion of our Board of Directors. Pursuant to the
law of the State of Nevada, our state of incorporation, because the proposed reverse stock split would not be accompanied by a proportional reduction in the number of
authorized shares of our common stock, our Board of Directors must submit the Reverse Stock Split Proposal to stockholders for their approval. 

 
By approving this proposal, stockholders will approve a reverse stock split that, if and when effected by our Board of Directors, would combine any whole number of

outstanding shares between and including five (5) and fifteen (15) into one share of our common stock, without reducing the total number of authorized shares of common
stock. Our Board of Directors believes that stockholder approval of a reverse stock split granting our Board of Directors this discretion, rather than approval of a specified
ratio, provides our Board of Directors with maximum flexibility to react to then-current market conditions and, therefore, is in our best interests and the best interests of our
stockholders. Our Board of Directors may effect only one reverse stock split as a result of this authorization. Our Board of Directors may also elect not to effect any reverse
stock split. In determining whether to implement the reverse stock split, and upon which ratio within the range approved by our stockholders, following the receipt of
stockholder approval, our Board of Directors may consider, among other things, factors such as:

 
 • the historical trading price and trading volume of our common stock;

 • the then prevailing trading price and trading volume of our common stock and the anticipated impact of the reverse stock split on the trading market for our
common stock;

 • our ability to have our shares of common stock listed on a stock exchange such as Nasdaq;

 • the anticipated impact of the reverse stock split on our ability to raise additional financing (see "Reasons for the Proposed Reverse Stock Split" and "Reasons
for Not Reducing the Authorized Number of Shares of Our Common Stock" below);

 • the split ratio, if any, that would result in the greatest overall reduction in our administrative costs; and
 • prevailing general market and economic conditions.
 

Although our stockholders may approve the reverse stock split, we will not effect the reverse stock split if our Board of Directors does not deem it to be in our best
interests and in the best interests of our stockholders. The reverse stock split, if authorized pursuant to this resolution and if deemed by our Board of Directors to be in our
best interests and in the best interests of our stockholders, will be effected, if at all, at a time that is not later than one year from the date of the Meeting.

 
If our Board of Directors determines that effecting the reverse stock split is in our best interests and the best interests of our stockholders, the reverse stock split will

become effective at the time and on the date determined by our Board of Directors. Except for adjustments that may result from the treatment of fractional shares as
described below, each stockholder will hold the same percentage of our outstanding common stock immediately following the reverse stock split as such stockholder holds
immediately prior to the reverse stock split.

 
Reasons for the Proposed Reverse Stock Split

 
We are proposing to effect a reverse stock split of our common stock in order to raise the per share trading price of our common stock. In particular, this will help us

to maintain the listing of our common stock on Nasdaq.
 

Our common stock is listed on Nasdaq, which has as one of its continued listing requirements a minimum bid price of at least $1.00 per share. Over the last few
months, our common stock has traded significantly below $1.00 per share. As we have previously reported, on December 12, 2024, we received written notice from the
Listing Qualifications Department of Nasdaq informing us that because the closing bid price for our common stock listed on Nasdaq was below $1.00 per share for
31 consecutive business days, we did not meet the minimum closing bid price requirement for continued listing on Nasdaq under Nasdaq Listing Rule 5550(a)(2) (the
"Minimum Bid Price Requirement").

 
In accordance with Nasdaq Listing Rule 5810(c)(3)(A), we have 180 calendar days from the date of the notification, or until June 10, 2025, to regain compliance with

the Minimum Bid Price Requirement. To regain compliance, the closing bid price of our common stock on Nasdaq must be at least $1.00 per share for a minimum of ten
consecutive business days prior to the expiration of such 180-day compliance period. If we do not regain compliance by June 10, 2025, we may be eligible for a second 180-
day compliance period, provided that, on June 10, 2025, we meet the continued listing requirement for market value of publicly held shares and all other applicable initial
listing requirements for Nasdaq (other than the Minimum Bid Price Requirement) and we provide written notice to Nasdaq of our intention to cure the deficiency during the
second compliance period, by effecting a reverse stock split, if necessary. If we do not indicate our intention to cure the deficiency, or if we fail to meet one or more of the
other requirements described above, or if it appears to the staff of the Listing Qualifications Department that it is not possible for us to cure the deficiency, we will not be
eligible for the second compliance period. In such case, Nasdaq will provide written notice to us that our common stock will be subject to delisting from Nasdaq. In the event
of such notification, we may appeal Nasdaq’s determination to delist our common stock, with our common stock remaining listed on Nasdaq until the completion of the
appeal process, but there can be no assurance that Nasdaq would grant our request for continued listing.

 
The reverse stock split is intended primarily to enhance the appeal of our common stock to the financial community, including institutional investors and the general

investing public, in order to increase the per share bid price of our common stock and satisfy the Minimum Bid Price Requirement, in order to avoid delisting. We believe
that some institutional investors and investment funds are reluctant to invest in lower-priced securities or may even be prohibited from purchasing stocks whose price is
below a certain threshold and that brokerage firms may be reluctant to recommend lower-priced stock to their clients. This may be due in part to a perception that lower-
priced securities are less promising as investments, are less liquid (i.e., more difficult to sell if an investor wishes to sell its shares) or are less likely to be followed by
institutional securities research firms and therefore tend to have less third-party analysis of the company available to investors. We believe that reducing the number of
outstanding shares of our common stock should, absent other factors, increase the per share market price of our common stock, improving the marketability and liquidity of
our stock, and therefore, improve our chances of meeting the requirements of the Nasdaq Listing Rules, although we cannot provide any assurance that we will be able to
meet or maintain a bid price over the Minimum Bid Price Requirement for continued listing on Nasdaq.

 
If our common stock is delisted from Nasdaq, our ability to raise additional financing through the public or private sale of equity securities, may be adversely

affected and may negatively affect the value and liquidity of our common stock. Delisting also could have other negative results, including the potential loss of employee
confidence, the loss of institutional investors or interest in our business development opportunities. If we are delisted from Nasdaq and we are not able to list our common
stock on another exchange, our common stock could be quoted on the OTC Bulletin Board or in the "pink sheets." As a result, we could face significant adverse
consequences including, among others:
 
 • a limited availability of market quotations for our securities;

 • a determination that our common stock is a "penny stock" which will require brokers trading in our common stock to adhere to more stringent rules and
possibly result in a reduced level of trading activity in the secondary trading market for our securities;

 • a limited amount of news and little or no analyst coverage of our company;

 • no longer qualifying for exemptions from state securities law registration requirements, which may require us to comply with applicable state securities laws,
thereby increasing our financing costs and introducing other administrative burdens; and

 • a decreased ability to issue additional securities (including pursuant to short-form registration statements on Form S-3) or obtain additional financing in the
future.

 
Moreover, an increase in the per share trading value of our common stock could be beneficial because it may:

 



 • improve the perception of our common stock as an investment security;
 • reset our stock price to more normalized trading levels in the face of potentially extended market dislocations;
 • assist with future potential capital raises;
 • appeal to a broader range of investors to generate greater investor interest in us;
 • establish strategic relationships to enable expansion of our business through the acquisition of other business or products;
 • provide equity incentives to employees, consultants, officers and directors; and

 • reduce stockholder transaction costs because investors would pay lower commission to trade a fixed dollar amount of our stock if our stock price were higher
than they would if our stock price were lower.

 
You should consider that, although our Board of Directors believes that a reverse stock split will increase the trading price of our common stock, in many cases,

because of variables outside of our control (such as market volatility, investor response to the news of a proposed reverse stock split and the general economic environment),
the market price of our common stock may in fact decline in value after effecting the reverse stock split. You should also keep in mind that the implementation of a reverse
stock split does not have an effect on the actual or intrinsic value of our business or a stockholder’s proportional ownership in us. However, should the overall value of our
common stock decline after the proposed reverse stock split, then the actual or intrinsic value of the shares of our common stock held by you will also proportionately
decrease as a result of the overall decline in value.
 

28



 
 
 
Reasons for Not Reducing the Authorized Number of Shares of Our Common Stock
 

Our Articles of Incorporation (our "Articles") currently authorize us to issue an aggregate of 141,428,571 shares of common stock. As of March 18, 2025,
28,196,693 shares of our common stock were issued and outstanding, 13,695,580 shares were reserved for issuance upon exercise of existing common stock purchase
warrants, 1,017,901 shares were reserved for issuance pursuant to outstanding awards granted under the 2014 Plan, 694,483 shares were reserved for issuance pursuant to
future awards to be granted under the 2014 Plan and 33,333 are reserved for purchases under our 2017 Employee Stock Purchase Plan. Therefore, 97,790,580 shares of
common stock were unissued and unreserved, therefore remaining available for future issuance. Our Articles also currently authorize us to issue 10,000,000 shares of
authorized preferred stock, none of which were issued and outstanding as of March 18, 2025.
 

In connection with the reverse stock split, we will not proportionately reduce the number of shares of our common stock currently authorized. However, upon the
effectiveness of the reverse stock split, the number of authorized shares of common stock that are not issued or outstanding would increase due to the reduction in the
number of shares of our common stock issued and outstanding as a result of the reverse stock split. If we issue additional shares, the ownership interest of holders of our
common stock will be diluted.

 
Our Board of Directors believes that it is prudent to have more authorized number of shares of our common stock available in order to maintain a reserve of shares

available for immediate issuance for a variety of corporate purposes, including strategic acquisition opportunities, equity financings, issuance of warrants and convertible
securities and other transactions. In addition, a greater number of authorized shares of our common stock will allow us to continue providing equity incentives to our
employees, consultants, officers and directors. In considering and planning for our corporate needs, our Board of Directors believes that the current number of authorized
and unreserved shares of common stock available for issuance is inadequate for our future business and financing needs as the number of unreserved shares of common
stock available for issuance may not be sufficient to raise the necessary capital to execute on our business strategy and, at the same time, satisfy our obligations or plans to
issue equity awards.

 
All authorized but unissued shares of common stock, including the additional number of authorized shares of common stock that will be authorized but unissued if

the Reverse Stock Split Proposal is approved by our stockholders and implemented, will be available for issuance from time to time for any proper purpose approved by our
Board of Directors (including issuances in connection with stock-based employee benefit plans and issuances to raise capital or effect acquisitions), without further vote of
the stockholders, except as required under applicable law or the rules of Nasdaq or any other stock exchange on which our shares of common stock may be listed in the
future. Our stockholders do not currently have any preemptive or similar rights to subscribe for or purchase any additional shares of our common stock that may be issued in
the future, and therefore, future issuances of our common stock may, depending on the circumstances, have a dilutive effect on the earnings per share, voting power and
other interests of the existing stockholders. However, there are currently no arrangements, agreements or understandings for the issuance of the additional shares of
authorized common stock, except for issuances in the ordinary course of business, including under the 2014 Plan (including the increase to the number of shares that may be
issued under the 2014 Plan, if the 2014 Plan Amendment Proposal is approved; see "Proposal Three - 2014 Plan Amendment Proposal"), or as otherwise disclosed in our
reports filed with the SEC. Our Board of Directors does not presently intend to seek further stockholder approval of any particular issuance of shares unless such approval is
required by law or the rules of Nasdaq or any other stock exchange on which our shares of common stock may be listed in the future.
 
Potential Effects of the Proposed Reverse Stock Split

 
If this proposal is approved and the reverse stock split is effected, the reverse stock split will be realized simultaneously and in the same ratio for all of our issued and

outstanding shares of common stock. The immediate effect of a reverse stock split would be to reduce the number of shares of our common stock outstanding and to
increase the trading price of our common stock.

 
However, we cannot predict the effect of any reverse stock split upon the market price of our common stock over an extended period, and in many cases, the market

value of a company’s common stock following a reverse stock split declines. We cannot assure you that the trading price of our common stock after the reverse stock split
will rise in inverse proportion to the reduction in the number of shares of our common stock outstanding as a result of the reverse stock split. Also, we cannot assure you that
a reverse stock split would lead to a sustained increase in the trading price of our common stock. The trading price of our common stock may change due to a variety of
other factors, including our operating results and other factors related to our business and general market conditions.
 

Examples of Potential Reverse Stock Split at Various Ratios. The table below provides examples of reverse stock splits at various ratios between 1-for-5 and 1-for-15.
The actual number of shares outstanding after giving effect to the reverse stock split, if effected, will depend on the actual ratio that is determined by our Board of Directors.

 

Shares Outstanding at the Record Date Split Ratio  
Shares Outstanding After
Reverse Stock Split  

Reduction in Shares
Outstanding  

Shares Authorized but Unissued After
Reverse Stock Split*  

28,196,693 1-for-5  5,639,339  22,557,354  135,789,232  
28,196,693 1-for-10  2,819,670  25,377,023  138,608,901  
28,196,693 1-for-15  1,879,780  26,316,913  139,548,791  

 
* Does not give effect to the potential issuance, on a prior to reverse stock split basis, of (1) 13,695,580 shares issuable upon the exercise of outstanding warrants, (2)

33,333 shares issuable under our 2017 Employee Stock Purchase Plan, (3) 1,017,901 shares issuable pursuant to outstanding awards or reserved for issuance under
future awards granted under our 2014 Plan or (4) an additional 2,300,000 shares that will be available for issuance pursuant to the 2014 Plan assuming Proposal
Three is approved.

 
The resulting decrease in the number of shares of our common stock outstanding could potentially adversely affect the liquidity of our common stock, especially in

the case of larger block trades.
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Effects on Ownership by Individual Stockholders. If we implement a reverse stock split, the number of shares of our common stock held by each stockholder would be
reduced by multiplying the number of shares held immediately before the reverse stock split by the appropriate ratio and then rounding up to the next whole share, as
described in further detail below. The reverse stock split would not affect any stockholder’s percentage ownership interest in the Company or proportionate voting power,
except to the extent that fractional shares resulting from the reverse stock split are rounded up to the next whole share, which we expect will not have a significant impact on
any stockholder’s percentage ownership.

 
Effect on Restricted Stock Units, Options, Warrants. In addition, we would adjust all outstanding restricted stock units ("RSUs") and shares subject to options and

warrants entitling the holders to purchase shares of our common stock as a result of the reverse stock split, as required by the terms of these securities. In particular, we
would reduce the conversion ratio for each option or warrant, and would increase the exercise price in accordance with the terms of the relevant instrument, based on the
final Split Ratio selected by our Board of Directors. Also, we would reduce the number of shares reserved for issuance under our existing 2014 Plan and our 2017 Employee
Stock Purchase Plan, proportionately based on the ratio of the reverse stock split, subject to any increase to the 2014 Plan if the 2014 Plan Amendment Proposal is approved
by our stockholders, as more particularly described below (see "Proposal Three - 2014 Plan Amendment Proposal"). A reverse stock split would not otherwise affect any of
the rights currently accruing to holders of our common stock, or options or warrants exercisable for our common stock.

 
Other Effects on Outstanding Shares. If we implement a reverse stock split, the rights pertaining to the outstanding shares of our common stock would be unchanged

after the reverse stock split. Each share of our common stock issued following the reverse stock split would be fully paid and nonassessable.
 

The reverse stock split would result in some stockholders owning "odd-lots" of less than 100 shares of our common stock. Brokerage commissions and other costs of
transactions in odd-lots may be higher than the costs of transactions in "round-lots" of even multiples of 100 shares.

 
After the effective time of the reverse stock split, our common stock will have a new Committee on Uniform Securities Identification Procedures (CUSIP) number,

which is a number used to identify our equity securities. Stock certificates with the older CUSIP number will automatically represent the new, post-split number of shares.
After the reverse stock split, we will continue to file periodic reports and comply with other requirements of the Exchange Act. Our common stock will continue to be listed
on Nasdaq under the symbol "EKSO" subject to any decision of our Board of Directors to list our securities on a different stock exchange or a decision by the Nasdaq
Listing Qualifications Department to delist our common stock.

 
Procedure for Effecting the Proposed Stock Split; Stock Certificates

 
If stockholders approve this proposal and our Board of Directors does not otherwise abandon the reverse stock split plan, the reverse stock split will become effective

at the time and on the date determined by our Board of Directors, which we refer to as the "effective time" and "effective date," respectively. Beginning at the effective time,
each certificate representing shares of our common stock will be deemed for all corporate purposes to evidence ownership of the number of whole shares into which the
shares previously represented by the certificate were combined pursuant to the reverse stock split.

 
Upon the reverse stock split becoming effective, we intend to treat stockholders holding our common stock in "street name" in the same manner as our registered

stockholders. Banks, brokers or other nominees will be instructed to effect the reverse stock split for their beneficial holders holding our common stock in "street
name." However, these banks, brokers or other nominees may have different procedures than registered stockholders for processing the reverse stock split. If you hold your
shares with a bank, broker or other nominee and if you have any questions in this regard, we encourage you to contact your nominee.

 
Following the reverse stock split, physical certificates reflecting the pre-split number of shares of our common stock will automatically represent the new, post-split

number of shares.
 

Our transfer agent will advise registered stockholders of the procedures to be followed to exchange stock certificates, if they wish, in a letter of transmittal to be sent to
stockholders. No new certificates will be issued to a registered stockholder until the stockholder has surrendered the stockholder’s outstanding certificate(s), together with
the properly completed and executed letter of transmittal, to the transfer agent. Any old stock certificates submitted for transfer, whether pursuant to a sale, other disposition
or otherwise, will automatically be exchanged for new stock certificates. Stockholders should not destroy any stock certificate(s) and should not submit any
certificate(s) until requested to do so or until shares represented by such stock certificate(s) are sold or transferred.

 
Fractional Shares

 
We would not issue fractional shares in connection with the reverse stock split. Instead, any fractional share resulting from the reverse stock split because the

stockholder owns a number of shares not evenly divisible by the Split Ratio would be rounded up to the next whole share.
 

No Appraisal Rights
 

No appraisal rights are available under the Nevada Revised Statutes or under our Articles or By-Laws with respect to the reverse stock split.
 

Accounting Consequences
 

The par value of our common stock would remain unchanged at $0.001 per share after the reverse stock split. Our stated capital, which consists of the par value per
share of our common stock multiplied by the aggregate number of shares of our common stock issued and outstanding, will be reduced proportionately on the effective date
of the reverse stock split; and correspondingly, our additional paid-in capital, which consists of the difference between our stated capital and the aggregate amount paid to us
upon the issuance of all currently outstanding shares of our common stock, will be increased by a number equal to the decrease in stated capital. As a result, our capital
account balance as a whole would remain unchanged. Further, net loss per share, book value per share and other per share amounts will be increased as a result of the reverse
stock split because there will be fewer shares of common stock outstanding. We do not anticipate that any other accounting consequences would arise as a result of the
reverse stock split.

 
No Going Private Transaction

 
Notwithstanding the decrease in the number of outstanding shares following the reverse stock split, our Board of Directors does not intend for this transaction to be

the first step in a "going private transaction" within the meaning of Rule 13e-3 of the Exchange Act.
 

Potential Anti-Takeover Effect
 

Rules of the SEC require disclosure and discussion of the effects of any proposal that could be used as an anti-takeover device. This proposal, if adopted and
implemented, will result in a relative increase in the number of authorized but unissued shares of our common stock as compared to the outstanding shares of our common
stock and could, under certain circumstances, have an anti-takeover effect, although that is not the purpose or intent of the proposal or as otherwise disclosed in our reports
filed with the SEC.

 
30



 
 

As the authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder approval, subject to any limitations
imposed by the rules of Nasdaq or any other stock exchange on which our shares of common stock may be listed in the future, additional shares may be used for a variety of
corporate finance transactions, acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved common stock and preferred stock could
make more difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.

 
In addition to the effect that the approval of the Reverse Stock Split Proposal, if implemented, may have on our authorized but unissued shares of common stock, our

By-Laws also include provisions that may have an anti-takeover effect. These provisions, among other things, provided that except as otherwise required by law or our
Articles, special meetings of the stockholders can only be called by our Board of Directors, by the Chairman of our Board of Directors or by certain of our officers. In
addition, our By-Laws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting of stockholders, including proposed
nominations of candidates for election to our Board of Directors. Stockholders at an annual meeting may only consider proposals or nominations specified in the notice of
the meeting or brought before the meeting by or at the direction of our Board of Directors, or by a stockholder of record on the record date for the meeting who is entitled to
vote at the meeting and who has delivered timely written notice in proper form to our Secretary of the stockholder’s intention to bring such business before the meeting.
These provisions could have the effect of delaying until the next annual stockholder meeting stockholder actions that are favored by the holders of a majority of our
outstanding voting securities. In addition, our By-Laws require that stockholder actions must be effected at a duly called stockholders meeting and prohibit actions by our
stockholders by written consent. Our Board of Directors is not presently aware of any attempt, or contemplated attempt, to acquire control of the Company and the Reverse
Stock Split Proposal is not part of any plan by our Board of Directors to recommend or implement a series of anti-takeover measures.

 
Material U.S. Federal Income Tax Consequences of the Reverse Stock Split

 
The following is a summary of the material U.S. federal income tax consequences of the reverse stock split to U.S. holders (as defined below) of our common stock,

but does not purport to be a complete analysis of all potential tax effects that may be relevant to U.S. holders. This summary is based on the Internal Revenue Code of 1986,
as amended (the "Code"), the Treasury regulations promulgated thereunder, and administrative rulings and court decisions in effect as of the date of this document, all of
which may be subject to change, possibly with retroactive effect. This summary only addresses U.S. holders who hold their shares as capital assets within the meaning of
Section 1221 of the Code (generally, property held for investment) and does not address all aspects of U.S. federal income taxation that may be relevant to U.S. holders
subject to special tax treatment, including (but not limited to): persons holding our common stock as part of a hedge, straddle, or other risk reduction strategy or as part of a
conversion transaction or other integrated investment; persons who are not U.S. holders; banks, insurance companies, and other financial institutions; brokers, dealers, or
traders in securities; mutual funds, real estate investment trusts or regulated investment companies; partnerships, other entities or arrangements treated as partnerships for
U.S. federal income tax purposes, and other pass-through entities (and investors therein); and tax-exempt entities or governmental organizations. In addition, this summary
does not consider the effects of any applicable state, local, non-U.S. or other tax laws.

 
We have not sought and will not seek any ruling from the Internal Revenue Service (the "IRS"), or an opinion from counsel with respect to the U.S. federal income

tax consequences discussed below. There can be no assurance that the tax consequences discussed below would be accepted by the IRS or a court. The tax treatment of the
reverse stock split to U.S. holders may vary depending upon such holder’s particular facts and circumstances.

 
The U.S. federal income tax treatment of a partner in an entity or arrangement treated as a partnership for U.S. federal income tax purposes that holds our common

stock will generally depend on the tax treatment of the partnership and the status of the partner. Entities or arrangements treated as partnerships for U.S. federal income tax
purposes should consult their tax advisor with regard to the U.S. federal income tax consequences to them and their partners of the reverse stock split.

 
As used herein, the term "U.S. holder" means a beneficial owner of our common stock that is, for U.S. federal income tax purposes, (i) an individual citizen or

resident of the United States, (ii) a corporation (including an entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of
the United States or of any state thereof or the District of Columbia, (iii) an estate whose income is subject to U.S. federal income tax regardless of its source, or (iv) a trust
if a United States court can exercise primary supervision over the trust’s administration and one or more United States persons (within the meaning of Section 7701(a)(30) of
the Code) are authorized to control all substantial decisions of the trust, or the trust has a valid election in effect under applicable U.S. Treasury regulations to be treated as a
United States person for U.S. federal income tax purposes.

 
We urge all stockholders to consult with their own tax advisors as to any U.S. federal, state, local or foreign tax consequences applicable to them that could result

from the reverse stock split.
 

Consequences to U.S. Holders of the Reverse Stock Split - Generally. The reverse stock split is intended to constitute a "recapitalization" within the meaning of
Section 368(a)(1)(E) for U.S. federal income tax purposes. Accordingly, except for adjustments that may result from the treatment of fractional shares of common stock as
described below, no gain or loss should be recognized by a U.S. holder upon such U.S. holder’s exchange of pre-reverse stock split shares of common stock for post-reverse
stock split shares of common stock pursuant to the reverse stock split. The aggregate adjusted basis of the post-reverse stock split shares of common stock received should
equal the aggregate adjusted basis of the pre-reverse stock split shares of common stock exchanged for such new shares (increased by any income or gain recognized on
receipt of a whole share in lieu of a fractional share). Except in the case of any portion of a share of common stock treated as a distribution or as to which a U.S. holder
recognizes capital gain as a result of the treatment of fractional shares, discussed below, the U.S. holder’s holding period for the post-reverse stock split shares of common
stock should include the period during which the U.S. holder held the pre-reverse stock split shares of common stock surrendered. U.S. holders of shares of common stock
should consult their tax advisors regarding the applicable rules for allocating the tax basis and holding period of the pre-reverse stock split shares of common stock
surrendered to the post-reverse stock split shares of common stock received pursuant to the reverse stock split. U.S. holders of shares of common stock acquired on different
dates and at different prices should consult their tax advisors regarding the allocation of the tax basis and holding period of such shares.

 
The treatment of fractional shares of common stock being rounded up to the next whole share is uncertain, and a U.S. holder that receives a whole share of common

stock in lieu of a fractional share of common stock may recognize income, which may be characterized as either capital gain or as a dividend, in an amount not to exceed the
excess of the fair market value of such whole share over the fair market value of the fractional share to which the U.S. holder was otherwise entitled. U.S. holders should
consult their tax advisors regarding the U.S. federal income tax and other tax consequences of fractional shares being rounded to the next whole share (including the holding
period of a post-reverse stock split share of common stock received in exchange for a fractional pre-reverse stock split share of common stock).

 
ALL STOCKHOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS WITH RESPECT TO THE APPLICATION OF U.S. FEDERAL INCOME TAX
LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE REVERSE STOCK SPLIT ARISING UNDER U.S.
FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAX JURISDICTION OR UNDER ANY
APPLICABLE INCOME TAX TREATY.
 
Board Discretion to Implement the Reverse Stock Split

 
Our Board of Directors has reserved the right to abandon the reverse stock split at any time before the effective time, even if the reverse stock split is approved by our

stockholders.
 

Vote Required
 

The affirmative vote of a majority of the votes cast by the holders of common stock is required to approve the Reverse Stock Split Proposal. Abstentions will have no
effect on the outcome of this proposal. As this proposal is a "routine" item, if you hold your shares through a bank or a broker and you do not provide instructions to your
bank or broker, we believe that your bank or broker will cast a Broker Discretionary Vote in favor of this proposal.

 
Our Board of Directors recommends a vote FOR the approval of the Reverse Stock Split Proposal.
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PROPOSAL THREE – 2014 PLAN AMENDMENT PROPOSAL
 
Overview
 

Our Board of Directors is asking our stockholders to approve an amendment to our 2014 Plan to increase the maximum number of shares available for grant under the
2014 Plan (the "2014 Plan Increase") from 4,724,286 shares to 7,024,286 shares (or the quotient obtained by dividing such number by the Split Ratio, if the Reverse Stock
Split Proposal is approved and implemented; see "– Proposal Two – Reverse Stock Split Proposal").

 
The 2014 Plan was originally approved by the stockholders on June 10, 2015 and was subsequently amended by the stockholders on June 20, 2017, December 21,

2017 (with ratification on June 7, 2018), June 20, 2019, March 12, 2020, December 29, 2020, June 9, 2021, June 9, 2022 and June 8, 2023, and amended, restated and
extended on June 6, 2024.

 
On March 28, 2025, our Board of Directors approved the 2014 Plan Increase, subject to stockholder approval. The 2014 Plan Increase is intended to allow us to

maintain a pool of shares available for grant under the 2014 Plan in order to retain, incentivize and reward our current employees, directors and consultants, and to attract
new employees and consultants and, where appropriate, new director candidates.

 
As of March 18, 2025, there were approximately 277,632 shares available for future grants under the 2014 Plan. Approval of the 2014 Plan Increase would increase

that number by 2,300,000 shares. If the 2014 Plan Increase is approved, the 2,577,632 total shares available for future grants are expected to allow for grants over
approximately the next year based on our current share price and historical grant practices, and assuming a stable grantee population. On March 18, 2025, the last reported
sale price for our common stock was $0.43 per share. The increase of 2,300,000 shares of common stock available for grant under the 2014 Plan may result in additional
dilution to holders of our outstanding stock.

 
Description of the 2014 Plan

 
The principal features of the 2014 Plan as proposed to be amended are summarized below, but this summary is qualified in its entirety by reference to the full text of

the 2014 Plan as proposed to be amended, which is attached to this Proxy Statement as Appendix A.
 

Overview. The purposes of the 2014 Plan are (a) to attract and retain the best available personnel for positions of substantial responsibility, (b) to provide incentives to
individuals who perform services for the Company, and (c) to promote the success of the Company’s business.

 
Administration. The 2014 Plan is administered by our Board of Directors, or different committees as may be established from time to time. Subject to the terms of the

2014 Plan, the 2014 Plan administrator may select participants to receive awards, determine fair market value of our shares, determine the types of awards and terms and
conditions of awards and interpret provisions of the 2014 Plan, to institute an exchange program (without stockholder approval) pursuant to which outstanding awards may
be surrendered or cancelled in exchange for awards of the same type (which may have lower exercise prices and different terms), awards of a different type, and/ or cash
(except that the administrator may not, without stockholder approval, reprice any options or stock appreciation rights ("SARs"), or pay cash or issue new options or SARs in
exchange for the surrender and cancellation of outstanding options or SARs), modify awards granted under the 2014 Plan, and make all other determinations deemed
necessary or advisable for administering the 2014 Plan.

 
Eligibility and Share Limitations. Awards may be made under the 2014 Plan to our key employees, directors and consultants as determined by the Board of Directors

in its discretion to be in our best interests, provided that only employees shall be eligible to receive incentive stock options. Accordingly, each member of the Board of
Directors and each executive officer has an interest in this proposal, however, the future awards that would be received under the 2014 Plan by our executive officers and
other service providers are discretionary and are therefore not determinable at this time. As of March 18, 2025, there were approximately 68 employees, 15 consultants and
four non-employee directors of the Company and its subsidiaries who were eligible to receive grants under the 2014 Plan.
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Amendment or Termination of the 2014 Plan. Unless terminated earlier, the 2014 Plan shall terminate on the 10th anniversary of the date the 2014 Plan was amended,
restated and extended by the Company’s Board of Directors, or April 15, 2034. The Board of Directors may terminate or amend the 2014 Plan at any time and for any
reason, in its discretion. However, no amendment may adversely impair the rights of grantees with respect to outstanding awards. Amendments will be submitted for
stockholder approval to the extent required by the Code or other applicable laws, rules or regulations.

 
Types of Awards Available for Grant under the 2014 Plan

 
Options. The 2014 Plan permits the granting of options to purchase shares of common stock intended to qualify as incentive options under the Code and also options to

purchase common shares that do not qualify as incentive stock options ("non-qualified options"). We have historically granted only non-qualified stock options, but may
grant incentive stock options in the future. The exercise price of each option may not be less than 100% of the fair market value of the common shares on the date of grant.
In the case of certain 10% stockholders who receive incentive stock options, the exercise price may not be less than 110% of the fair market value of the common shares on
the date of grant. Options granted under the 2014 Plan may generally not be sold, transferred, pledged or assigned other than by will or under applicable laws of descent and
distribution.

 
The term of each option is fixed by the 2014 Plan administrator and may not exceed 10 years from the date of grant (or 5 years in the case of incentive stock options

granted to 10% stockholders). The 2014 Plan administrator determines at what time or times each option may be exercised. Except as set forth otherwise in an award
agreement, options are generally forfeited upon a termination of a participant’s employment or service for cause, and a participant will generally have up to (i) 3 months to
exercise any vested option for a termination for any reason other than cause, death or disability, and (ii) 6 months to exercise any option for a termination due to death or
disability.

 
Options may be made exercisable in installments. The 2014 Plan administrator will determine the form of consideration necessary to satisfy any exercise price or

related tax withholding. The 2014 Plan administrator may impose blackout periods on the exercise of any option to the extent required by applicable laws.
 

Restricted Stock. The 2014 Plan permits the granting of restricted stock. Restricted stock awards consist of shares of common stock granted subject to forfeiture if
specified holding periods and/or performance targets are not met. The 2014 Plan administrator determines the holding periods and/or performance targets. Prior to the end of
the restricted period, restricted stock may not be sold, assigned, pledged, or otherwise disposed of or hypothecated by participants, and may be forfeited in the event of
termination of employment or service. During the restricted period, the restricted stock entitles the participant to all of the rights of a stockholder, including the right to vote
the shares and the right to receive any dividends thereon, except that such dividends will only be delivered to the participant upon expiration of the restricted period
applicable to the restricted shares upon which such dividends were paid.
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Performance Awards. Performance units and performance shares may also be granted under the 2014 Plan. Performance units and performance shares are awards that
will result in a payment to a participant only if performance goals established by the 2014 Plan administrator are achieved. The 2014 Plan administrator will establish
performance goals in its discretion, which, depending on the extent to which they are met, will determine the degree of granting, vesting and/or payout value of performance
units and performance shares. While the performance units and performance shares remain unvested, a participant may not sell, assign, transfer, pledge or otherwise dispose
of the securities, subject to specified limitations.
 

Other Awards. The 2014 Plan administrator may also award under the 2014 Plan:
 • SARs, which are rights to receive a number of shares of common stock or, in the discretion of the 2014 Plan administrator, an amount in cash or a combination of

common stock and cash, based on the increase in the fair market value of the shares of common stock underlying the right over the market value of such common
stock on the date of grant (or over an amount greater than the grant date fair market value, if the 2014 Plan administrator so determines) during a stated period
specified by the 2014 Plan administrator not to exceed 10 years from the date of grant; and restricted stock units, which are substantially similar to restricted shares
but result in the issuance of shares of common stock upon meeting specified holding periods and/or performance targets, rather than the issuance of the common
stock on the grant date.

 
Performance Criteria. The 2014 Plan administrator may use one or more of the following non-exhaustive list of business criteria to measure Company, affiliate, and/or

business unit performance for a performance period in establishing performance goals for performance awards:
•        earnings per share,
•        operating cash flow,
•        operating income,
•        profit after-tax,
•        profit before-tax,
•        return on assets,
•        return on equity,
•        return on sales,
•        revenue,
•        total stockholder return,
•        EBITDA,
•        revenue or market share,
•        budget achievement,
•        achieving a level of productivity,
•        completing acquisitions or dispositions of other businesses or assets, or integrating acquired businesses or assets,
•        scientific or regulatory achievements,
•        implementation, completion or attainment of measurable objectives with respect to research, development, patents, inventions, products, projects or facilities and

other key performance indicators,
•        expense reduction or cost savings, or
•        productivity improvements.

 
Dividends or Dividend Equivalents for Performance Awards. Notwithstanding anything to the foregoing herein, the right to receive dividends, dividend equivalents or

distributions with respect to a performance award will only be granted to a participant if and to the extent that the underlying award is earned.
 

Effect of Change in Control. The 2014 Plan administrator will determine the treatment of any outstanding award upon the occurrence of a change in control, including
that each award will be assumed or an equivalent option or right substituted by any successor corporation. The 2014 Plan administrator will not be required to treat all
awards similarly in any transaction. In the event that any successor corporation does not assume or substitute for the any outstanding award, such awards will become fully
vested (except that performance awards will become vested to the extent of actual achievement of the performance goals or pro-rata to the extent of deemed achievement)
and exercisable for such period of time that the 2014 Plan administrator determines in its discretion. Additionally, the administrator may, but is not required, to fully vest any
outstanding award upon the occurrence of a change in control.
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Forfeiture Provisions. The 2014 Plan administrator may provide by rule or regulation or in any award agreement, or may determine in any individual case, the
circumstances in which awards shall be paid or forfeited in the event a participant ceases to be employed by us, or to provide services to us, prior to the end of a performance
period, period of restriction or the exercise, vesting or settlement of such award. Except as set forth for options, generally awards will be forfeited if not earned or vested
upon termination, unless otherwise provided for in an award agreement.
 

Adjustments for Stock Dividends and Similar Events. The 2014 Plan administrator will make appropriate adjustments in outstanding awards and the number of shares of
common stock available for issuance under the 2014 Plan, including the individual limitations on awards, to reflect dividends, splits, extraordinary cash dividends and other
similar events.

 
U.S. Federal Income Tax Consequences

 
The following summary is intended only as a general guide to the U.S. federal income tax consequences of participation in the 2014 Plan and does not attempt to

describe all possible federal or other tax consequences of such participation or tax consequences based on particular circumstances.
 

Incentive Stock Options. The grant of an incentive stock option will not be a taxable event for the participant or for the employer. A participant will not recognize
taxable income upon exercise of an incentive option (except that the alternative minimum tax may apply), and any gain realized upon a disposition of common shares
received pursuant to the exercise of an incentive option will be taxed as long-term capital gain if the participant holds the common shares for at least two years after the date
of grant and for one year after the date of exercise (the "holding period requirement"). The employer will not be entitled to any compensation expense deduction with respect
to the exercise of an incentive option, except as discussed below.
 

For the exercise of an option to qualify for the foregoing tax treatment, the grant must be made by the employee’s employer or a parent or subsidiary of the employer.
The employee must remain employed from the date the option is granted through a date within three months before the date of exercise of the option. If a participant sells or
otherwise disposes of the common shares acquired without satisfying the holding period requirement (known as a "disqualifying disposition"), the participant will recognize
ordinary income upon the disposition of the common shares in an amount generally equal to the excess of the fair market value of the common shares at the time the option
was exercised over the option exercise price (but not in excess of the gain realized on the sale). The balance of the realized gain, if any, will be capital gain. The employer
will generally be allowed a compensation expense deduction to the extent that the participant recognizes ordinary income.
 

Non-Qualified Options. The grant of a non-qualified option will not be a taxable event for the participant or for the employer. Upon exercising a non-qualified option, a
participant will recognize ordinary income in an amount equal to the difference between the exercise price and the fair market value of the common shares on the date of
exercise. Upon a subsequent sale or exchange of common shares acquired pursuant to the exercise of a non-qualified option, the participant will have taxable capital gain or
loss, measured by the difference between the amount realized on the disposition and the tax basis of the common shares (generally, the amount paid for the common shares
plus the amount treated as ordinary income at the time the option was exercised). We will generally be entitled to a compensation expense deduction in the same amount and
generally at the same time as the participant recognizes ordinary income.
 

Restricted Stock. A participant who is awarded restricted stock will not recognize any taxable income for U.S. federal income tax purposes in the year of the award,
provided that the shares are subject to restrictions (that is, the restricted shares are nontransferable and subject to a substantial risk of forfeiture). However, the participant
may elect under Section 83(b) of the Code to recognize compensation income (which is ordinary income) in the year of the award in an amount equal to the fair market value
of the common shares on the date of the award (less the purchase price, if any), determined without regard to the restrictions. If the participant does not make such a Section
83(b) election, the fair market value of the common shares on the date the restrictions lapse (less the purchase price, if any) will be treated as compensation income to the
participant and will be taxable in the year the restrictions lapse and dividends or distributions that are paid while the common shares are subject to restrictions will be subject
to withholding taxes. We will generally be entitled to a compensation expense deduction in the same amount and generally at the same time as the participant recognizes
ordinary income.
 

Restricted Stock Units. There are no immediate tax consequences of receiving or vesting in an award of restricted stock units under the 2014 Plan; however, restricted
stock units are subject to the Federal Insurance Contribution Act tax upon vesting (based on the fair market value of the common shares on the vesting date). A participant
who is awarded restricted stock units will recognize ordinary income upon receiving common shares or cash under the award in an amount equal to the fair market value of
the common shares at the time of delivery of the shares or the amount of cash. We will generally be entitled to a compensation expense deduction in the same amount and
generally at the same time as the participant recognizes ordinary income.
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Performance Shares, Performance Units and Other Stock Unit Awards. A participant generally will recognize no income upon the receipt of a performance share or
performance unit. Upon the settlement of such awards, participants normally will recognize ordinary income in the year of settlement in an amount equal to the cash received
and/or the fair market value of any substantially vested common shares received. If the participant is an employee, such ordinary income generally is subject to withholding
of income and employment taxes. If the participant receives shares of restricted stock, the participant generally will be taxed in the same manner as described above under
"Restricted Stock." We generally should be entitled to a deduction equal to the amount of ordinary income recognized by the participant on the determination date, except to
the extent such deduction is limited by applicable provisions of the Code.
 

Stock Appreciation Rights. There are no immediate tax consequences of receiving an award of stock appreciation rights under the 2014 Plan. Upon exercising a stock
appreciation right, a participant will recognize ordinary income in an amount equal to the difference between the exercise price and the fair market value of the common
shares on the date of exercise. We will generally be entitled to a compensation expense deduction in the same amount and generally at the same time as the participant
recognizes ordinary income.
 

Dividend or Dividend Equivalents. A participant will recognize taxable income, subject to withholding of employment tax, upon receipt of a dividend equivalent in
cash or in shares of stock. Similarly, a participant who receives restricted stock, and does not make an election under Section 83(b) of the Code with respect to the stock, will
recognize taxable ordinary income, subject to withholding of employment tax, upon receipt of dividends on the stock. If the participant made a Section 83(b) election, the
dividends will be taxable to the participant as dividend income.
 

Unrestricted Stock. Participants who are awarded unrestricted stock will be required to recognize ordinary income in an amount equal to the fair market value of the
common shares on the date of the award, reduced by the amount, if any, paid for such common shares. We will generally be entitled to a compensation expense deduction in
the same amount and generally at the same time as the participant recognizes ordinary income.
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Withholding. To the extent required by law, we will withhold from any amount paid in settlement of an award, the amount of withholding and other taxes due or take
other action as we deem advisable to enable ourselves to satisfy withholding and tax obligations related to any awards.
 
New Plan Benefits
 

Awards to our employees (including executive officers who are not directors) and consultants under the 2014 Plan will be made at the discretion of the Compensation
Committee of our Board of Directors. Awards to our directors under the 2014 Plan will be made at the discretion of our Board of Directors, although the Compensation
Committee of our Board of Directors periodically reviews and makes recommendations with respect to such awards to our Board of Directors. Accordingly, we cannot
currently determine the amount of awards that will be made under the 2014 Plan. For (i) each of our named executive officers, (ii) our executive officers, as a group, (iii) our
directors who are not executive officers, as a group, and (iv) all of our employees who are not executive officers, as a group, the following table sets forth the following
information: (A) the aggregate number of shares subject to stock options (including performance-based stock options at target levels) granted under the 2014 Plan during
fiscal year 2024, (B) the average per share exercise price of such options, (C) the aggregate number of restricted stock units granted under the 2014 Plan during fiscal year
2024, and (D) the dollar value of such RSUs.
 

 

Number of
Shares

Subject to
Options  

Average Per
Share

Exercise
Price of
Options  

Number of
RSUs  

Dollar
Value of

RSUs and
(1)  

Scott G. Davis
President and Chief Executive Officer -  $ - -  $ - 

Jerome Wong
Chief Financial Officer and Corporate Secretary -  $ - -  $ - 

Jason C. Jones
Chief Operating Officer -  $ - -  $ - 

All executive officers, as a group -  $ - - $ - 
All directors who are not executive officers, as a group -  $ - 312,868  $ 351,851 
All employees who are not executive officers, as a group -  $ - 205,000 $ 210,150 
 (1) Reflects the aggregate grant date fair value of the equity awards computed in accordance with ASC 718.
 
Information Regarding Outstanding Stock Awards

 
As of December 31, 2024, there were 312,868 outstanding RSUs under the 2014 Plan for all current directors who are not executive officers as a group. Also, as of

December 31, 2024, all current employees, including all current officers who are not executive officers, as a group had 396,285 RSUs outstanding under the 2014 Plan. No
person has received or is expected to receive five percent or more of the awards under the 2014 Plan.

 
As of December 31, 2024, Scott G. Davis had no options and 100,000 RSUs outstanding under the 2014 Plan; Jason C. Jones had 26,001 options and 125,972 RSUs

outstanding under the 2014 Plan; and Jerome Wong had 5,334 options and 84,467 RSUs outstanding under the 2014 Plan. All current executive officers as a group had
31,335 options and 310,439 RSUs outstanding under the 2014 Plan. No associates of such directors, executive officers or nominees have received awards under the 2014
Plan.
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Equity Compensation Plan Information
 

Information, as of December 31, 2024, regarding equity compensation plans approved and not approved by stockholders is summarized in the following table:
 

Plan category  

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

  (b)
Weighted-average
exercise price of
outstanding
options, warrants
and rights

  (c)
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   1,901,127  $ 31.53   692,386 
Equity compensation plans not approved by security holders   —   —   — 
Total   1,901,127  $ 31.53   692,386 

 
Vote Required
 

The affirmative vote of a majority of the votes cast by the holders of common stock is required to approve the 2014 Plan Amendment Proposal. Abstentions and Broker
Non-Votes will have no effect on the outcome of this proposal.
 

Our Board of Directors recommends a vote FOR the 2014 Plan Amendment Proposal.
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PROPOSAL FOUR – NON-BINDING, ADVISORY VOTE TO APPROVE COMPENSATION OF NAMED EXECUTIVE OFFICERS
 

The Dodd-Frank Act added Section 14A to the Exchange Act requiring that we provide our stockholders with the opportunity to vote to approve, on a non-binding,
advisory basis, the compensation of our named executive officers as disclosed in this proxy statement in accordance with the compensation disclosure rules of the SEC. This
proposal, commonly known as a "Say-on-Pay" proposal, gives our stockholders the opportunity to express their views on our named executive officers’ compensation as a
whole.
 

The Compensation Committee of our Board of Directors believes that the objectives of our executive compensation program, as they relate to our named executive
officers, are appropriate for a company of our size and stage of development and that our compensation policies and practices help meet those objectives. In addition, the
Compensation Committee believes that our executive compensation program, as it relates to our named executive officers, achieves an appropriate balance between fixed
compensation and variable incentive compensation, pays for performance and promotes an alignment between the interests of our named executive officers and our
stockholders.
 

In 2024, our stockholders recommended that the advisory vote on executive compensation be held every year. Accordingly, we are asking our stockholders to approve
the compensation of our named executive officers.
 
Vote Required
 

This vote is advisory, which means that the vote on the compensation of our named executive officers is not binding on us, our Board of Directors or the Compensation
Committee. The vote on this resolution is not intended to address any specific element of compensation, but rather relates to the overall compensation of our named
executive officers, as described in this Proxy Statement in accordance with the compensation disclosure rules of the SEC. To the extent there is a significant vote against our
named executive officers’ compensation as disclosed in this Proxy Statement, the Compensation Committee will evaluate whether any actions are necessary to address our
stockholders’ concerns. The affirmative vote of a majority of the votes cast by the holders of common stock is required to approve the compensation of our named executive
officers. Abstentions and Broker Non-Votes will have no effect on the outcome of this proposal.
 

Accordingly, our Board of Directors recommends that stockholders vote FOR the following resolution at the Meeting:
 

"RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of the named executive officers of the Company, as disclosed in the
Company’s Proxy Statement for the 2025 Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and Exchange Commission,
including the Executive Compensation Tables and other related disclosure."
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PROPOSAL FIVE – RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS
 

The Audit Committee of our Board of Directors has appointed the firm of WithumSmith+Brown PC as our independent auditors for the fiscal year ending December
31, 2025. Although stockholder approval of the Audit Committee’s selection of WithumSmith+Brown PC is not required by law, the Audit Committee believes that it is
advisable to give stockholders an opportunity to ratify this appointment.  Ratification of the appointment of WithumSmith+Brown PC to serve as our independent registered
public accounting firm for the 2025 fiscal year will in no way limit the Audit Committee’s authority to terminate or otherwise change the engagement of
WithumSmith+Brown PC of the 2025 fiscal year. If this proposal is not approved at the Meeting, the Audit Committee will reconsider this appointment.
 

Representatives of WithumSmith+Brown PC are expected to be present at the Meeting. They will have the opportunity to make a statement if they desire to do so and
will also be available to respond to appropriate questions from stockholders.
 
Vote Required
 

The affirmative vote of a majority of the votes cast by the holders of common stock is required to ratify the appointment of WithumSmith+Brown PC as our
independent auditors for the year ending December 31, 2025. Abstentions will have no effect on the outcome of this proposal. As this proposal is a “routine” item, if you
hold your shares through a bank or a broker and you do not provide instructions to your bank or broker, we believe that your bank or broker will cast a Broker Discretionary
Vote in favor of this proposal.
 

Our Board of Directors recommends a vote FOR the ratification of the selection of WithumSmith+Brown PC as the Company’s independent auditors for the
fiscal year ending December 31, 2025.
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PROPOSAL SIX – INDUCEMENT WARRANT SHARE ISSUANCE PROPOSAL
 

Our Board of Directors is asking our stockholders to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the potential issuance of up to 10,500,000
shares of common stock upon the exercise of the Inducement Warrant issued by the Company pursuant to the Inducement Agreement (such shares of common stock issuable
upon exercise thereof, the "Inducement Warrant Shares"). The key terms of the Inducement Agreement and the Inducement Warrant relating to the Nasdaq Issuance
Proposal are as summarized below and as described in the Current Report on Form 8-K filed by the Company with the SEC on March 17, 2025 (the "Form 8-K").

 
The information set forth in this proposal is further qualified in its entirety by reference to the full text of the forms of the Common Stock Purchase Warrant and

Inducement Agreement, each attached as Exhibits 4.1 and 10.1, respectively to the Form 8-K. Stockholders are urged to carefully read these documents.
 

Description of the Inducement Agreement and Inducement Warrant
 

On March 17, 2025, we entered into the Inducement Agreement with an existing holder (the "Investor") of the Inducement Investor Prior Warrants that we previously
issued as part of our public offering pursuant to a Registration Statement on Form S-1 (File No. 333-281081), which was declared effective by the SEC on August 29, 2024
by the Company. Pursuant to the Inducement Agreement, the Investor agreed to, among other things, exercise for cash all of its Inducement Investor Prior Warrants to
purchase an aggregate of 9,800,000 shares of common stock, at a reduced exercise price of $0.4239 per share. In consideration for exercising the Inducement Investor Prior
Warrants, we agreed to issue to the Investor the Inducement Warrant to purchase up to 10,500,000 Inducement Warrant Shares.

 
Under the Inducement Warrant, we are obligated to seek stockholder approval for the exercise of the Inducement Warrant at either an annual or special meeting of

stockholders to be held on or prior to July 15, 2025.
 

The Inducement Warrant, which was issued in conjunction with the entrance into the Inducement Agreement, will become exercisable upon the date we receive
approval of our stockholders (the "Stockholder Approval Date") in accordance with the applicable rules and regulations of Nasdaq, and may be exercised following such
date through the five (5) year anniversary of the Stockholder Approval Date, at an exercise price of $0.4239 per share of common stock (the "Exercise Price"). 

 
Upon obtaining stockholder approval, each Inducement Warrant will become immediately exercisable. The Exercise Price is subject to appropriate adjustment in the

event of stock dividends, stock splits, stock combinations, reorganizations or similar events affecting the common stock. Subject to limited exceptions, the holder of the
Inducement Warrant will not have the right to exercise any portion of its Inducement Warrant if the holder (together with such holder’s affiliates, and any persons acting as a
group together with the holder or any of the holder’s affiliates) would beneficially own a number of shares of common stock in excess of 9.99% of the shares of common
stock then outstanding. At the holder’s option, upon notice to the Company, the holder may increase or decrease this beneficial ownership limitation not to exceed 9.99% of
the shares of common stock then outstanding, with any such increase becoming effective upon 61 days’ prior notice to the Company.

 
In addition, the Company is obligated to file a registration statement on Form S-3 (or Form S-1 or other appropriate form if the Company is not then S-3 eligible) no

later than thirty (30) calendar days following the Stockholder Approval Date providing for the resale of the Inducement Warrant Shares and to use commercially reasonable
efforts to cause such registration statement to become effective as soon as practicable. The Company also agreed, subject to certain exceptions, not to issue any shares of
common stock or common stock equivalents until May 31, 2025 or enter into or effect Variable Rate Transaction (as defined in the Inducement Agreement) until September
13, 2025.

 
The Inducement Warrant, and the Inducement Warrant Shares underlying the Inducement Warrant, were issued pursuant to an exemption from the registration

requirements of the Securities Act of 1933, as amended, contained in Section 4(a)(2) thereof.
 

Why We Need Stockholder Approval
 

Our Board of Directors has determined that the Inducement Warrant, and the Company’s ability to issue common stock upon exercise of the Inducement Warrant, are
in the best interests of the Company and its stockholders because the exercise of the Inducement Investor Prior Warrants in connection with the sale of the Inducement
Warrant provided the Company with significant capital. Accordingly, we are seeking stockholder approval of this proposal in order to comply with the terms of the
Inducement Agreement and Nasdaq Rule 5635(d), to the extent applicable.

 
Nasdaq Listing Rule 5635(d) requires stockholder approval in connection with a transaction, other than a public offering, involving the sale or issuance by the issuer

of common stock (or securities convertible into or exchangeable for common stock) equal to 20% or more of the common stock or 20% or more of the voting power of such
company outstanding before the issuance for a price that is less than the lower of: (i) the closing price of the common stock immediately preceding the signing of the binding
agreement for the issuance of such securities and (ii) the average closing price of the common stock for the five trading days immediately preceding the signing of the
binding agreement for the issuance of such securities.

 
Accordingly, to satisfy Nasdaq Listing Rule 5635(d), we are seeking stockholder approval for the potential issuance of the 10,500,000 Inducement Warrant Shares.

Further, under the Inducement Warrant, we are obligated to seek stockholder approval for the exercise of the Inducement Warrant at either an annual or special meeting of
stockholders to be held on or prior to July 15, 2025.

 
Potential Effects of Approval of this Proposal

 
If approved, this proposal would allow the holder of the Inducement Warrant to acquire up to 10,500,000 Inducement Warrant Shares, subject to applicable beneficial

ownership limitations. The number of Inducement Warrant Shares issuable under the Inducement Warrant is subject to adjustment in proportion to a stock split or reverse
stock split, including pursuant to the Reverse Stock Split Proposal, if approved and implemented. Once issued, each Inducement Warrant Share would have the same rights
and privileges as each currently outstanding share of common stock. The issuance of the Inducement Warrant or the Inducement Warrant Shares will not affect the rights of
the holders of outstanding shares of common stock, but any issuance of the Inducement Warrant Shares will have a dilutive effect on holders of our common stock or
securities convertible into common stock, including the voting power, liquidation value, book value and economic rights of existing stockholders, and may result in a decline
in the Company’s stock price or greater price volatility. In addition, upon issuance of the Inducement Warrant Shares, there would be a greater number of shares of our
common stock eligible for sale in the public markets. Any such sales, or the anticipation of the possibility of such sales, represents an overhang on the market and could
depress the market price of our common stock.

 
If this proposal is approved and the Inducement Warrant is exercised for cash, we will receive proceeds of up to an additional approximately $4.5 million, before

giving effect to any beneficial ownership limitations contained in the Inducement Warrant, which may have the effect of limiting the Inducement Warrant holder’s ability to
exercise the Inducement Warrant in full, or at all. Any proceeds that we may receive upon exercise(s) of the Inducement Warrant would allow us to continue to execute
upon our current business plan.

Potential Effects of Non-Approval of this Proposal
 

We are not seeking the approval of our stockholders to authorize the Company’s entry into the transactions described above, as the Company has already done so and
such documents are already binding obligations of the Company. The failure of stockholders to approve this proposal will not negate the existing terms of the transactions or
the relevant documents, which will remain binding on the Company.

 
If the Company does not obtain stockholder approval at the Annual Meeting, the Company is required pursuant to the terms of the Inducement Warrant to hold a

subsequent annual or special meeting every six (6) months thereafter to seek stockholder approval until the date stockholder approval is obtained. If the stockholders do not



approve this proposal at the Annual Meeting, the Company will not be able to issue shares of common stock to the investors upon the receipt of a notice of exercise of the
Inducement Warrant, thereby requiring the Company to hold another meeting seeking stockholder approval at further expense to the Company. The Company’s ability to
successfully implement its business plans and continue as a going concern is dependent on its ability to maximize capital raising opportunities, including exercises of its
outstanding warrants, like the Inducement Warrant. Accordingly, if stockholder approval of this proposal is not obtained, the Company may need to seek alternative sources
of financing, which financing may not be available on advantageous terms, or at all, and which may result in the incurrence of additional transaction expenses. 
 
Vote Required
 

The affirmative vote of a majority of the votes cast by the holders of common stock is required to approve the Inducement Warrant Share Issuance Proposal. In order
to satisfy Nasdaq Listing Rule 5635, we will not treat the Inducement Warrant Share Issuance Proposal as having passed unless it is approved by a majority of the votes cast
by the holders of common stock, excluding shares of our common stock acquired upon the exercise of the Inducement Investor Prior Warrants, outstanding as of the Record
Date. Abstentions and Broker Non-Votes will have no effect on the outcome of this proposal.

 
Our Board of Directors recommends a vote FOR the Inducement Warrant Share Issuance Proposal.
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 OWNERSHIP OF OUR COMMON STOCK

 
The following table sets forth the number of outstanding shares of our common stock beneficially owned by (1) each of our current directors and director nominees,

(2) each of our named executive officers that are not directors, (3) all of our directors and executive officers as a group, and (4) all persons known by us to beneficially own
more than 5% of our outstanding voting shares.
 

Beneficial ownership is determined in accordance with SEC rules and generally includes voting or investment power with respect to securities. For purposes of this
table, a person or group of persons is deemed to have "beneficial ownership" of any shares of common stock that such person or any member of such group has the right to
acquire within 60 days of March 18, 2025 (the "Determination Date"). For purposes of computing the percentage of outstanding shares of our common stock held by each
person or group of persons named above, the applicable percentage ownership is based on 28,196,693 shares of common stock outstanding as of the Determination Date,
including any shares that such person or persons has the right to acquire within 60 days of Determination Date are deemed to be outstanding for such person, but not deemed
to be outstanding for the purpose of computing the percentage ownership of any other person. The inclusion herein of any shares listed as beneficially owned does not
constitute an admission of beneficial ownership by any person.
 

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Ekso Bionics Holdings, Inc., 101 Glacier Point, Suite A, San Rafael,
California 94901.

 
 
Amount and Nature of Beneficial Ownership    

Name of Beneficial Owner
Shares Beneficially 
Owned

 Percent of
Class

5% Stockholders    
Armistice Capital, LLC 2,873,604 (1) 9.9%
    
Directors    
Mary Ann Cloyd 142,288 (2) *
Scott G. Davis 333,990 (3) *
Corinna Lathan, Ph.D. 147,990 (4) *
Charles Li, Ph.D. 160,855 (5) *
Deborah Lafer Scher —  *
    
Named Executive Officers (other than those who are also directors)    
Jerome Wong 164,066 (6) *
Jason C. Jones 249,551 (7) *
    
All current directors and executive officers as a group (7 persons) 1,198,740 (8) 6.0%
 

* Represents less than 1%.
 

 (1)

Based on information provided to the Company by Armistice Capital, LLC. Consists of (i) 2,043,455 shares of common stock and (ii) 830,149 shares of common stock
underlying unexercised warrants. Armistice Capital, LLC ("Armistice Capital") is the investment manager of Armistice Capital Master Fund Ltd. (the "Master Fund"),
the direct holder of the common stock, and pursuant to an Investment Management Agreement, Armistice Capital exercises voting and investment power over the
common stock held by the Master Fund and thus may be deemed to beneficially own the common stock held by the Master Fund. Steven Boyd, as the managing
member of Armistice Capital, may be deemed to beneficially own the common stock held by the Master Fund. The Master Fund specifically disclaims beneficial
ownership of the common stock directly held by it by virtue of its inability to vote or dispose of such securities as a result of its Investment Management Agreement
with Armistice Capital. The address for Armistice Capital is 510 Madison Avenue, 7th Floor, New York, New York 10022.

 (2) Consists of 142,288 shares of common stock.
 (3) Consists of (i) 224,466 restricted stock units vested and unissued or vesting within 60 days of the Determination Date and (ii) 109,524 shares of common stock.
 (4) Consists of 147,990 shares of common stock.
 (5) Consists of (i) options to purchase 14,334 shares of common stock exercisable or exercisable within 60 days of the Determination Date and (ii) 146,521 shares of

common stock.
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 (6) Consists of (i) options to purchase 5,334 shares of common stock exercisable or exercisable within 60 days of the Determination Date, (ii) 89,467 restricted stock units

vested and unissued or vesting within 60 days of the Determination Date, and (iii) 69,265 shares of common stock.
 (7) Consists of (i) options to purchase 26,001 shares of common stock exercisable or exercisable within 60 days of the Determination Date, (ii) 150,818 restricted stock

units vested and unissued or vesting within 60 days of the Determination Date, and (iii) 72,732 shares of common stock.
 (8) Consists of (i) options to purchase 45,669 shares of common stock exercisable or exercisable within 60 days of the Determination Date (ii) 464,751 restricted stock

units vested and unissued or vesting within 60 days of the Determination Date, and (iii) 688,320 shares of common stock. 
 
Delinquent Section 16(a) Reports
 

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers, directors and beneficial owners of more than 10% of a registered class of our
equity securities to file reports of ownership on Form 3 and changes in ownership on Form 4 or 5 with the SEC.
 

SEC regulations require us to identify in this Proxy Statement anyone who filed a required report late during the most recent fiscal year or prior fiscal years. To our
knowledge, based solely on our review of the copies of such reports received by us or written representations from certain reporting persons that no Form 5s were required
for such persons, we believe that during 2024, all Section 16(a) filing requirements applicable to our executive officers, directors and 10% beneficial owners were complied
with on a timely basis, except that the following forms were filed late due to administrative errors: one Form 4 reporting one transaction for each of Ms. Cloyd, Mr. Jones,
Dr. Lathan, Dr. Li, Ms. Scher, Ms. Wallen and Mr. Wong.
 

 OTHER MATTERS
 

Our Board of Directors does not know of any other matters which may come before the Meeting. However, if any other matters are properly presented at the Meeting, it
is the intention of the persons named in the accompanying proxy to vote, or otherwise act, in accordance with their judgment on such matters. Our Board of Directors knows
of no matter to be acted upon at the meeting that would give rise to appraisal rights for dissenting stockholders.
 

It is important that the proxies be submitted promptly and that your shares are represented at the Meeting. Stockholders are urged to vote their shares. See "Important
Information about the Annual Meeting and Voting" for instructions on how to vote your shares.
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Appendix A 
 

EKSO BIONICS HOLDINGS, INC. AMENDED AND RESTATED 2014 EQUITY INCENTIVE PLAN (As of May 16, 2025)
 
1. Purposes of the Plan. The purposes of this Plan are:
 • to attract and retain the best available personnel for positions of substantial responsibility,

 • to provide incentives to individuals who perform services for the Company, and

 • to promote the success of the Company’s business.
 

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance
Units, Performance Shares and other stock or cash awards as the Administrator may determine.
 
2. Definitions. As used herein, the following definitions will apply:
 

(a)    "Administrator" means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 hereof.
 

(b)    "Affiliate" means any corporation or any other entity (including, but not limited to, partnerships and joint ventures) controlling, controlled by, or under common
control with the Company.

 
(c)    "Amendment Date" means May 16, 2025.

 
(d)    "Applicable Laws" means the requirements relating to the administration of equity-based awards under U.S. federal and state corporate laws, U.S. federal and

state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable laws of any foreign country or
jurisdiction where Awards are, or will be, granted under the Plan.
 

(e)    "Award" means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units,
Performance Units, Performance Shares and other stock or cash awards as the Administrator may determine.
 

(f)    "Award Agreement" means the written agreement setting forth the terms and provisions applicable to each Award granted under the Plan. The Award Agreement
is subject to the terms and conditions of the Plan.
 

(g)    "Board" means the Board of Directors of the Company.
 

(h)    "Change in Control" means the occurrence of any of the following events after the Effective Date:
 

(i)     A change in the ownership of the Company which occurs on the date that any one person, or more than one person acting as a group ("Person"), acquires
ownership of stock in the Company that, together with the stock already held by such Person, constitutes more than 50% of the total voting power of the stock of the
Company; provided, however, that for purposes of this subsection (i), the acquisition of additional stock by any Person who is considered to own more than 50% of the total
voting power of the stock of the Company before the acquisition will not be considered a Change in Control; or
 

(ii)    The individuals who constitute the members of the Board cease, by reason of a financing, merger, combination, acquisition, takeover or other non-ordinary
course transaction affecting the Company, to constitute at least fifty-one percent (51%) of the members of the Board; or
 

(iii)   The consummation of any of the following events: (A) a change in the ownership of a substantial portion of the Company’s assets, which occurs on the date that
any Person acquires (or has acquired during the twelve (12) month period ending on the date of the most recent acquisition by such Person) assets from the Company that
have a total gross fair market value equal to or more than 50% of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or
acquisitions, or (B) a merger, consolidation or reorganization involving the Company, where either or both of the events described in clauses (i) or (ii) above would be the
result. For purposes of this subsection (iii), the following will not constitute a change in the ownership of a substantial portion of the Company’s assets or a Change in
Control: (A) a transfer to an entity that is controlled by the Company’s stockholders immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a
stockholder of the Company (immediately before the asset transfer) in exchange for or with respect to the Company’s stock, (2) an entity, 50% or more of the total value or
voting power of which is owned, directly or indirectly, by the Company, (3) a Person that owns, directly or indirectly, 50% or more of the total value or voting power of all
the outstanding stock of the Company, or (4) an entity, at least 50% of the total equity or voting power of which is owned, directly or indirectly, by a Person described in
subsection (iii)(B)(3) above. For purposes of this subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being
disposed of, determined without regard to any liabilities associated with such assets.
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For purposes of this Section 2(g), persons will be considered to be acting as a group if they are owners of a corporation or other entity that enters into a merger,
consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
 

Notwithstanding the preceding, to the extent "Change in Control" is a payment trigger, and not merely a vesting trigger, for any 409A Award, a "Change in Control"
shall not be deemed to have occurred unless such "Change in Control" is also a change in the ownership or effective control of the Company, or a change in the ownership of
a substantial portion of the assets of the Company, as described in Treas. Reg. Section 1.409A-3(i)(5).
 

(i)     "Code" means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein will be a reference to any successor or amended
section of the Code.
 

(j)     "Committee" means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board in accordance with Section 4 hereof.
 

(k)    "Common Stock" means the common stock, par value $0.001 per share, of the Company.
 
(l)     "Company" means Ekso Bionics Holdings, Inc., a Nevada corporation, or any successor thereto.

 
(m)   "Consultant" means any person, including an advisor, other than an Employee engaged by the Company or a Parent, Subsidiary or Affiliate to render services to

such entity.
 

(n)    "Determination Date" means the latest possible date that will not jeopardize the qualification of an Award granted under the Plan as "performance-based
compensation" under Section 162(m) of the Code.
 

(o)    "Director" means a member of the Board.
 

(p)    "Disability" means permanent and total disability as defined in Section 22(e)(3) of the Code, provided that in the case of Awards other than Incentive Stock
Options, the Administrator in its discretion may determine whether a permanent and total disability exists in accordance with uniform and non-discriminatory standards
adopted by the Administrator from time to time. The Administrator, in its discretion, may revise this definition of "Disability" for any grant, except to the extent that the
Disability is a payment event under a 409A Award, in which event the definition of “Disability” in Treas. Reg. Section 1.409A.-3(i)(4) shall apply and cannot be changed
after the 409A Award is granted.
 

(q)    "Effective Date" shall have the meaning set forth in Section 18 hereof.
 

(r)     "Employee" means any person, including Officers and Directors, other than a Consultant employed by the Company or any Parent, Subsidiary or Affiliate of the
Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute "employment" by the Company.
 

(s)    "Exchange Act" means the Securities Exchange Act of 1934, as amended, including the rules and regulations promulgated thereunder.
 
(t)     "Exchange Program" means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for Awards of the same type (which may

have lower exercise prices and different terms), Awards of a different type, and/or cash, and/or (ii) the exercise price of an outstanding Award is reduced. The Administrator
will determine the terms and conditions of any Exchange Program in its sole discretion.

 
(u)    "Fair Market Value" means, as of any date, the value of the Common Stock as the Administrator may determine in good faith, by reference to the closing price

of such stock on any established stock exchange or on a national market system on the day of determination, if the Common Stock is so listed on any established stock
exchange or on a national market system. If the Common Stock is not listed on any established stock exchange or on a national market system, the value of the Common
Stock will be determined as the Administrator may determine in good faith using (i) a valuation methodology set forth in Treasury Regulation 1.409A-1(b)(5)(iv)(B) or (ii)
with respect to valuations applicable to Awards that are not subject to Code Section 409A, such other valuation methods as the Administrator may select.
 

(v)    "Fiscal Year" means the fiscal year of the Company.
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(w)    "409A Award" means any Award that is treated as a deferral of compensation subject to the requirements of Section 409A of the Code.
 
(x)     "Incentive Stock Option" means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock option within the meaning of

Section 422 of the Code and the regulations promulgated thereunder.
 

(y)     "Nonstatutory Stock Option" means an Option that by its terms does not qualify or expressly provides that it is not intended to qualify as an Incentive Stock
Option.
 

(z)     "Officer" means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations promulgated
thereunder.
 

(aa)   "Option" means a stock option granted pursuant to Section 6 hereof.
 

(bb)   "Parent" means a "parent corporation," whether now or hereafter existing, as defined in Section 424(e) of the Code.
 

(cc)   "Participant" means the holder of an outstanding Award.
 

(dd)   "Performance Goals" will have the meaning set forth in Section 11 hereof.
 

(ee)   "Performance Period" means any Fiscal Year of the Company or such other period as determined by the Administrator in its sole discretion.
 
(ff)    "Performance Share" means an Award denominated in Shares which may be earned in whole or in part upon attainment of Performance Goals or other vesting

criteria as the Administrator may determine pursuant to Section 10 hereof.
 

(gg)   "Performance Unit" means an Award which may be earned in whole or in part upon attainment of Performance Goals or other vesting criteria as the
Administrator may determine and which may be settled for cash, Shares or other securities or a combination of the foregoing pursuant to Section 10 hereof.
 

(hh)   "Period of Restriction" means the period during which transfers of Shares of Restricted Stock are subject to restrictions and, therefore, the Shares are subject to a
substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of target levels of performance, or the occurrence of other events
specified in the applicable Award, as interpreted and construed by the Administrator.
 

(ii)     "Plan" means this Amended and Restated 2014 Equity Incentive Plan.
 

(jj)     "Restricted Stock" means Shares issued pursuant to an Award of Restricted Stock under Section 8 hereof, or issued pursuant to the early exercise of an Option.
 

(kk)   "Restricted Stock Unit" means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, granted pursuant to Section 9 hereof.
Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
 

(ll)     “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being exercised with respect to the Plan.
 

(mm)  "Section 16(b)" means Section 16(b) of the Exchange Act.
 
(nn) "Service Provider" means an Employee, Director, or Consultant.
 
(oo)   "Share" means a share of the Common Stock, as adjusted in accordance with Section 14 hereof.

 
(pp)   "Stock Appreciation Right" means an Award, granted alone or in connection with an Option, that pursuant to Section 7 is designated as a Stock Appreciation

Right.
 

(qq)   "Subsidiary" means a "subsidiary corporation," whether now or hereafter existing, as defined in Section 424(f) of the Code.
 
3. Stock Subject to the Plan.
 

(a)    Reserved Shares. Subject to the provisions of Section 14 hereof, the maximum aggregate number of Shares that may be awarded and sold under the Plan is
Seven Million Twenty-Four Thousand Two Hundred Eighty-Six (7,024,286). The Shares may be authorized, but unissued, or reacquired Common Stock.
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(b)    Lapsed Awards. Except as otherwise provided this in Section, for every Share subject to Awards, the Shares available for grant hereunder shall be reduced by
one. If an Award expires or becomes unexercisable without having been exercised in full, or, with respect to Restricted Stock, Restricted Stock Units, Performance Shares
or Performance Units, is forfeited to or repurchased by the Company, the unpurchased Shares (or for Awards other than Options and Stock Appreciation Rights, the forfeited
or repurchased Shares) which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has terminated). Shares that have actually
been issued under the Plan under any Award will not be returned to the Plan and will not become available for future distribution under the Plan; provided, however, that if
unvested Shares of Restricted Stock, Restricted Stock Units, Performance Shares or Performance Units are repurchased by the Company or are forfeited to the Company,
such Shares will become available for future grant under the Plan. Shares subject to an Award that are transferred to or retained by the Company to pay the tax and/or
exercise price of an Award will become available for future grant or sale under the Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such
cash payment will not result in reducing the number of Shares available for issuance under the Plan and, for the elimination of doubt, the number of Shares of equal value to
such cash payment shall become available for future grant or sale under the Plan. Notwithstanding anything herein to the contrary, Shares subject to an Award under the
Plan may not again be made available for issuance under the Plan if such Shares are (x) Shares that were subject to an Option or a share-settled Stock Appreciation Right and
were not issued upon the net settlement or net exercise of such Option or Stock Appreciation Right, (y) Shares delivered to or withheld by the Company or any Affiliate to
pay the exercise price or the withholding taxes under an Option or Stock Appreciation Right or (z) Shares repurchased on the open market with the proceeds of an Option
exercise. Notwithstanding the foregoing provisions of this Section 3(b), subject to adjustment provided in Section 14 hereof, the maximum number of Shares that may be
issued upon the exercise of Incentive Stock Options will equal the aggregate Share number stated in Section 3(a) above, plus, to the extent allowable under Section 422 of
the Code, any Shares that become available for issuance under the Plan under this Section 3(b).
 

(c)    Share Reserve. The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as will be sufficient to satisfy the
requirements of the Plan.
 
4. Administration of the Plan.
 

(a)    Procedure.
 

(i)     Multiple Administrative Bodies. Different Committees may be established with respect to different groups of Service Providers; in that event, the Committee
established with respect to a group of Service Providers shall administer the Plan with respect to Awards granted to members of such group.
 

(ii)    Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the transactions contemplated hereunder will be structured to
satisfy the requirements for exemption under Rule 16b-3.
 

(iii)   Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a Committee, which committee will be constituted to
satisfy Applicable Laws.
 

(iv)   Delegation of Authority. The Committee shall be the Plan Administrator and shall have the sole and plenary authority, in addition to other express powers and
authorizations conferred on the Administrator by the Plan; provided, however, except to the extent prohibited by applicable law or the applicable rules and regulations of any
securities exchange or inter-dealer quotation system on which the securities of the Company are listed or traded, the Committee may allocate all or any portion of its
responsibilities and powers to any one or more of its members and may delegate all or any part of its responsibilities and powers to any person or persons selected by it. Any
such allocation or delegation may be revoked by the Committee at any time. Without limiting the generality of the foregoing, the Committee may delegate to one or more
Officers of the Company or any of its Affiliates the authority to act on behalf of the Committee with respect to any matter, right, obligation, or election that is the
responsibility of or that is allocated to the Committee herein, and that may be so delegated as a matter of law, except for grants of Awards to persons who are non-employee
Directors or otherwise are subject to Section 16 of the Exchange Act. Notwithstanding anything to the contrary contained in the Plan, the Board may, in its sole discretion, at
any time and from time to time, grant Awards and administer the Plan with respect to such Awards. In any such case, the Board shall have all the authority granted to the
Committee under the Plan.
 

(b)    Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties delegated by the Board to such
Committee, the Administrator will have the authority, in its discretion:
 

(i)     to determine Fair Market Value;
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(ii)     to select the Service Providers to whom Awards may be granted hereunder;
 

(iii)    to determine the terms and condition, not inconsistent with the terms of the Plan, of any Award granted hereunder;
 

(iv)    to institute an Exchange Program and to determine the terms and conditions, not inconsistent with the terms of the Plan, for (1) the surrender or cancellation of
outstanding Awards in exchange for Awards of the same type, Awards of a different type, and/or cash, or (2) the reduction of the exercise price of outstanding Awards;
 

(v)     to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;
 

(vi)    to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans established for the purpose of
satisfying applicable foreign laws;
 

(vii)   to modify or amend each Award (subject to Section 19(c) hereof);
 

(viii)  to authorize any person to execute on behalf of the Company any instrument required to reflect or implement the grant of an Award previously granted by the
Administrator;
 

(ix)    to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would otherwise be due to such Participant under an Award
pursuant to such procedures as the Administrator may determine consistent with the requirements for compliance with or exemption from the provisions of Code Section
409A; and
 

(x)     to make all other determinations deemed necessary or advisable for administering the Plan.
 

Notwithstanding the foregoing, and except as set forth in Section 14(a) of this Plan or as otherwise permitted in connection with a substitution of an Option or Stock
Appreciation Right in connection with a corporate transaction and to the extent consistent with Section 409A or Section 422 of the Code, as applicable, the Administrator
may not, without shareholder approval, (a) reprice any Options or Stock Appreciation Rights or (b) pay cash or issue new Awards (including Restricted Stock or Restricted
Stock Units or any other full value Awards) in exchange for the surrender and cancellation of any, or all, of a Service Provider’s outstanding Options or Stock Appreciation
Rights at a time when the exercise price for such outstanding Options or Stock Appreciation Rights exceeds the Fair Market Value of a Share of Common Stock.
 

(c)     Foreign Participants. 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 Affiliates operate or have Service Providers, or in order to comply with the requirements of any foreign securities exchange, the Administrator, in its sole discretion, shall
have the power and authority to: (a) determine which Affiliates shall be covered by the Plan; (b) determine which Service Providers outside the United States are eligible to
participate in the Plan; (c) modify the terms and conditions of any Award granted to Service Providers outside the United States to comply with applicable foreign laws or
listing requirements of any such foreign securities exchange; (d) establish subplans and modify exercise procedures and other terms and procedures, to the extent such
actions may be necessary or advisable (and any such subplans and/or modifications shall be attached to the Plan as appendices); provided, however, that no such subplans
and/or modifications shall increase the Share limit described in Section 3 of this Plan; and (e) take any action, before or after an Award is made, that it deems advisable to
obtain approval or comply with any necessary local governmental regulatory exemptions or approvals or listing requirements of any such foreign securities exchange.
Notwithstanding the foregoing, the Administrator may not take any actions hereunder, and no Awards shall be granted, that would violate the Code, the Exchange Act, the
Securities Act, the rules of the securities exchange or automated quotation system on which the Shares are listed, quoted or traded or any other applicable law.
 

(d)    Effect of Administrator’s Decision. The Administrator’s decisions, determinations, and interpretations will be final, binding and conclusive on all Participants
and any other holders of Awards.

 
5. Award Eligibility and Limitations.
 

(a)    General Rule. Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Performance Units, Performance Shares, and
such other cash or stock awards may be granted to Service Providers as determined by the Administrator in its discretion. Incentive Stock Options may be granted only to
Employees. No Participant or any other person shall have any claim to be granted an Award under the Plan at any time, and the Company is not obligated to extend uniform
treatment to Participants under the Plan. The terms and conditions of Awards need not be the same with respect to each Participant.
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(b)    Special Rule Regarding 2014 Merger. As soon as practicable after the later of the Effective Date or the effective time of that certain Agreement and Plan of
Merger and Reorganization, dated as of January 15, 2014 to which the Company is a party, the Company shall take or cause to be taken appropriate actions (i) to collect the
options (and the agreements evidencing such options) issued under the Berkeley Exotech, Inc. 2007 Equity Incentive Plan, as amended from time to time, and outstanding
immediately prior to the effective time of such merger agreement, and (ii) provided such options are canceled (or deemed to be canceled) pursuant to the terms of such
merger agreement and equity incentive plan, the Administrator shall issue or cause to be issued to the holder of each such canceled option, an Award on such terms as the
Administrator terms necessary, consistent with the terms of the Plan, to comply with the provisions of Section 1.8 of such merger agreement.
 
6. Stock Options.
 
(a) Limitations.
 

(i)    Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory Stock Option. However, notwithstanding such
designation, to the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive Stock Options are exercisable for the first time by the
Participant during any calendar year (under all plans of the Company and any Parent or Subsidiary) exceeds $100,000 (U.S.), such Options will be treated as Nonstatutory
Stock Options. For purposes of this Section 6(a), Incentive Stock Options will be taken into account in the order in which they were granted. The Fair Market Value of the
Shares will be determined as of the time the Option with respect to such Shares is granted.
 

(ii)    Subject to the limits set forth in Section 3, the Administrator will have complete discretion to determine the number of Shares subject to an Option granted to
any Participant.
 
(b)    Term of Option. The Administrator will determine the term of each Option in its sole discretion; provided, however, that the term will be no more than ten (10) years
from the date of grant thereof in the case of Incentive Stock Options. Moreover, in the case of an Incentive Stock Option granted to a Participant who, at the time the
Incentive Stock Option is granted, owns stock representing more than 10% of the total combined voting power of all classes of stock of the Company or any Parent or
Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in the Award Agreement.
 
(c) Option Exercise Price and Consideration.
 

(i)     Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an Option will be determined by the Administrator, but will be no
less than 100% of the Fair Market Value per Share on the date of grant. In addition, in the case of an Incentive Stock Option granted to an Employee who, at the time the
Incentive Stock Option is granted, owns stock representing more than 10% of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the per
Share exercise price will be no less than 110% of the Fair Market Value per Share on the date of grant. Notwithstanding the foregoing provisions of this Section 6(c),
Options may be granted with a per Share exercise price of less than 100% of the Fair Market Value per Share on the date of grant pursuant to the issuance or assumption of
an Option in a transaction to which Section 424(a) of the Code applies in a manner consistent with said Section 424(a).
 

(ii)    Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within which the Option may be exercised and will
determine any conditions that must be satisfied before the Option may be exercised.
 

(iii)   Form of Consideration. The Administrator will determine the acceptable form(s) of consideration for exercising an Option, including the method of payment, to
the extent permitted by Applicable Laws.
 
(d) Exercise of Option.
 

(i)     Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the terms of the Plan and at such times and
under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may not be exercised for a fraction of a Share. An Option will
be deemed exercised when the Company receives: (i) notice of exercise (in such form as the Administrator specifies from time to time) from the person entitled to exercise
the Option, and (ii) full payment for the Shares with respect to which the Option is exercised (together with any applicable withholding taxes). No adjustment will be made
for a dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in Section 14 hereof.
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(ii)    Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other than upon the Participant’s termination as the result of
the Participant’s death or Disability, the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent that the
Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). In the absence of a
specified time in the Award Agreement, the Option will remain exercisable for three (3) months following the Participant’s termination. Unless otherwise provided by the
Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to
the Plan. If after termination the Participant does not exercise his or her Option within the time specified by Award Agreement, if any, or by operation of this Section 6(d)(ii),
the Option will terminate, and the Shares covered by such Option will revert to the Plan.
 

(iii)    Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the Participant may exercise his or her Option
within such period of time as is specified in the Award Agreement to the extent the Option is vested on the date of cessation (but in no event later than the expiration of the
term of such Option as set forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the Option will remain exercisable for six (6) months
following the date the Participant ceases to be a Service Provider. Unless otherwise provided by the Administrator, if on the date of cessation the Participant is not vested as
to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If after cessation the Participant does not exercise his or her
Option within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.
 

(iv)    Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised within such period of time as is specified in the Award
Agreement to the extent that the Option is vested on the date of death (but in no event may the option be exercised later than the expiration of the term of such Option as set
forth in the Award Agreement), by the Participant’s beneficiary, provided such beneficiary has been designated prior to Participant’s death in a form acceptable to the
Administrator. If no such beneficiary has been designated by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate or
by the person(s) to whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution. In the absence of a specified
time in the Award Agreement, the Option will remain exercisable for six (6) months following Participant’s death. Unless otherwise provided by the Administrator, if at the
time of death Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will continue to vest in accordance with the
Award Agreement. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.
 
7. Stock Appreciation Rights.
 

(a)     Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be granted to Service Providers at any
time and from time to time as will be determined by the Administrator, in its sole discretion.
 

(b)     Number of Shares. The Administrator will have complete discretion to determine the number of Stock Appreciation Rights granted to any Participant.
 

(c)     Exercise Price and Other Terms. The Administrator, subject to the provisions of the Plan, will have complete discretion to determine the terms and conditions of
Stock Appreciation Rights granted under the Plan; provided, however, that the exercise price will be not less than 100% of the Fair Market Value of a Share on the date of
grant.
 

(d)     Stock Appreciation Rights Agreement. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will specify the exercise price, the
number of Shares with respect to which the Award is granted, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and conditions as the
Administrator, in its sole discretion, will determine.
 

(e)     Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the date determined by the Administrator, in its
sole discretion, and set forth in the Award Agreement; provided, however, that the term will be no more than ten (10) years from the date of grant thereof. Notwithstanding
the foregoing, the rules of Section 6(d) above also will apply to the exercise of Stock Appreciation Rights.
 

(f)     Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant will be entitled to receive payment from the
Company in an amount determined by multiplying:
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(i)     The difference between the Fair Market Value of a Share on the date of exercise over the "stock appreciation right exercise price," as defined under Treasury
Regulation Section 1.409A-1(b)(i)(B)(2), i.e., the Fair Market Value of a Share on the date of grant of the Stock Appreciation Right; times
 

(ii)    The number of Shares with respect to which the Stock Appreciation Right is exercised.
 

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of equivalent value, or in some combination
thereof.
 
8. Restricted Stock.
 

(a)    Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant Shares of Restricted
Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.

 
(b)    Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the Period of Restriction, the number

of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will determine.
 

(c)    Transferability. Except as provided in this Section 8, Shares of Restricted Stock may not be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated until such Shares become non-forfeitable at the end of the applicable Period of Restriction.
 

(d)    Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it may deem advisable or
appropriate.
 

(e)    Removal of Restrictions. Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each Restricted Stock grant made under the Plan
will be released from escrow as soon as practicable after the last day of the Period of Restriction. The Administrator, in its discretion, may accelerate the time at which any
restrictions will lapse or be removed.
 

(f)    Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may exercise full voting rights with
respect to those Shares, unless the Administrator determines otherwise in a manner not prohibited by the Award Agreement.
 

(g)    Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of Restricted Stock will be credited with any dividends
and other distributions paid with respect to such Shares unless otherwise provided in the Award Agreement. Any such dividends or distributions credited to a Service
Provider on account of such Service Provider’s Shares of Restricted Stock will be subject to the same restrictions on transferability and provisions for forfeiture as the Shares
of Restricted Stock with respect to which they were paid and shall only be delivered to a Service Provider upon the expiration of the Period of Restriction applicable to such
Shares of Restricted Stock.
 

(h)    Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions have not lapsed will revert to
the Company and again will become available for grant under the Plan.
 
9. Restricted Stock Units.
 

(a)    Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. Each Restricted Stock Unit grant will be
evidenced by an Award Agreement that will specify such other terms and conditions as the Administrator, in its sole discretion, will determine in accordance with the terms
and conditions of the Plan, including all terms, conditions, and restrictions related to the grant, the number of Restricted Stock Units and the form of payout, which, subject
to Section 9(d) hereof, may be left to the discretion of the Administrator.
 

(b)    Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which the criteria are met, will
determine the number of Restricted Stock Units that will be paid out to the Participant. After the grant of Restricted Stock Units, the Administrator, in its sole discretion,
may reduce or waive any restrictions for such Restricted Stock Units. Each Award of Restricted Stock Units will be evidenced by an Award Agreement that will specify the
vesting criteria, and such other terms and conditions as the Administrator, in its sole discretion will determine. The Administrator, in its discretion, may accelerate the time at
which any restrictions will lapse or be removed, subject to the prohibition on acceleration of the timing of distribution of deferred compensation subject to Section 409A of
the Code, to the extent applicable to the Award.
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(c)     Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as specified in the Award
Agreement.
 

(d)     Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s) set forth in the Award Agreement,
which shall satisfy the requirements of Section 409A of the Code, to the extent applicable to such Award. The Administrator, in its sole discretion, may pay earned
Restricted Stock Units in cash, Shares, or a combination thereof. Shares represented by Restricted Stock Units that are fully paid in cash again will be available for grant
under the Plan.
 

(e)     Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the Company.
 
10. Performance Units and Performance Shares.
 

(a)     Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to Service Providers at any time and from time to time, as will
be determined by the Administrator, in its sole discretion. The Administrator will have complete discretion in determining the number of Performance Units/Shares granted
to each Participant.
 

(b)     Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by the Administrator on or before the date of grant.
Each Performance Share will have an initial value equal to the Fair Market Value of a Share on the date of grant.
 

(c)     Performance Objectives and Other Terms. The Administrator will set performance objectives or other vesting provisions. The Administrator may set vesting
criteria based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to, continued employment), or any other basis
determined by the Administrator in its discretion. Each Award of Performance Units/Shares will be evidenced by an Award Agreement that will specify the Performance
Period, and such other terms and conditions as the Administrator, in its sole discretion, will determine.
 

(d)     Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of Performance Units/Shares will be entitled to receive a
payout of the number of Performance Units/Shares earned by the Participant over the Performance Period, to be determined as a function of the extent to which the
corresponding performance objectives or other vesting provisions have been achieved. After the grant of a Performance Unit/Share, the Administrator, in its sole discretion,
may reduce or waive any performance objectives or other vesting provisions for such Performance Unit/Share.
 

(e)     Form and Timing of Payment of Performance Units/Shares. Unless otherwise specified in an applicable Award Agreement, payment of earned and vested
Performance Units/Shares will be made as soon as practicable after the expiration of the applicable Performance Period or, but in no event later than two and one-half
months after the end of the Company’s taxable year to which such Performance Period relates, or if later, the end of the year in which such Performance Units/Shares are no
longer subject to a substantial risk of forfeiture. The Administrator, in its sole discretion, may pay earned Performance Units/Shares in the form of cash, in Shares (which
have an aggregate Fair Market Value equal to the value of the earned Performance Units/Shares at the close of the applicable Performance Period) or in a combination
thereof.
 

(f)     Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned or unvested Performance Units/Shares will be forfeited
to the Company, and again will be available for grant under the Plan.
 
11. Performance-Based Compensation.
 

(a)     General. Following the Amendment Date, the Administrator, in its discretion, may decide to grant Awards that are based on Performance Goals (as defined
below) pursuant to this Section 11. Any Performance Units or Performance Shares granted prior to November 2, 2017, shall be governed by the terms of the Plan prior to the
Amendment Date.
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(b)    Performance Goals. The granting and/or vesting of Awards of Restricted Stock, Restricted Stock Units, Performance Shares and Performance Units and other
incentives under the Plan may be made subject to the attainment of performance goals relating to one or more business criteria and may provide for a targeted level or levels
of achievement ("Performance Goals") including, but not limited to, (i) earnings per Share, (ii) operating cash flow, (iii) operating income, (iv) profit after-tax, (v) profit
before-tax, (vi) return on assets, (vii) return on equity, (viii) return on sales, (ix) revenue, (x) total shareholder return, (xi) EBITDA, (xii) revenue or market share, (xiii)
budget achievement, (xiv) achieving a level of productivity, (xv) completing acquisitions or dispositions of other businesses or assets, or integrating acquired businesses or
assets, (xvi) scientific or regulatory achievements, (xvii) implementation, completion or attainment of measurable objectives with respect to research, development, patents,
inventions, products, projects or facilities and other key performance indicators, (xviii) introducing products into one or more new markets, (xix) expense reduction or cost
savings, and (xx) productivity improvements. Any Performance Goals may be used to measure the performance of the Company as a whole or a business unit of the
Company and may be measured relative to a peer group or index. The Performance Goals may differ from Participant to Participant and from Award to Award. The
Administrator may determine whether any significant element(s) will be included in or excluded from the calculation of any Performance Goal with respect to any
Participant.
 
12.    Leaves of Absence. Unless the Administrator provides otherwise, vesting of Awards granted hereunder will be suspended during any unpaid leave of absence. A
Service Provider will not cease to be an Employee in the case of (i) any leave of absence approved by the Company, or (ii) transfers between locations of the Company or
between the Company, its Parent, or any Subsidiary. For purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon
expiration of such leave is guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then six
(6) months and one day following the commencement of such leave any Incentive Stock Option held by the Participant will cease to be treated as an Incentive Stock Option
and will be treated for tax purposes as a Nonstatutory Stock Option.
 
13.    Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned, hypothecated, transferred, or disposed of
in any manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the Participant, only by the Participant. If the
Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of descent and distribution, (iii) to a revocable trust, or (iv) as
permitted by Rule 701 of the Securities Act of 1933, as amended.
 
14.  Adjustments; Dissolution or Liquidation; Merger or Change in Control; 2014 Merger.
 

(a)     Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of Shares or other securities of the Company, or
other change in the corporate structure of the Company affecting the Shares occurs, the Administrator, in order to prevent diminution or enlargement of the benefits or
potential benefits intended to be made available under the Plan, will adjust the number and class of Shares that may be delivered under the Plan and/or the number, class, and
price of Shares covered by each outstanding Award, and the numerical Share limits set forth in Sections 3, 6, 7, 8, 9 and 10 hereof.
 

(b)     Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify each Participant as soon as
practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, an Award will terminate immediately prior to the
consummation of such proposed action.
 

(c)     Change in Control. In the event of a merger or Change in Control, each outstanding Award will be treated as the Administrator determines, including, without
limitation, that each Award will be assumed or an equivalent option or right substituted by the successor corporation or a Parent or Subsidiary of the successor corporation
(the "Successor Corporation"). The Administrator will not be required to treat all Awards similarly in the transaction.
 

In the event that the Successor Corporation does not assume or substitute for the Award, the Participant will fully vest in and have the right to exercise all of his or her
outstanding Options and Stock Appreciation Rights, including Shares as to which such Awards would not otherwise be vested or exercisable, all restrictions on Restricted
Stock and Restricted Stock Units will lapse, and, with respect to Performance Shares and Performance Units, all Performance Goals or other vesting criteria will be deemed
vested and be payable at the higher of (i) fully vested to the extent of actual achievement of the Performance Goals, or (ii) pro-rata vesting to the extent of deemed
achievement of the target levels, with such pro-rata vesting calculated by reference to the number of full calendar days that a Participant was a Service Provider during the
Performance Period). In addition, if an Option or Stock Appreciation Right is not assumed or substituted for in the event of a Change in Control, the Administrator will
notify the Participant in writing or electronically that the Option or Stock Appreciation Right will be fully vested and exercisable for a period of time determined by the
Administrator in its sole discretion, and the Option or Stock Appreciation Right will terminate upon the expiration of such period.
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For the purposes of this subsection (c), an Award will be considered assumed if, following the Change in Control, the Award confers the right to purchase or receive,
for each Share subject to the Award immediately prior to the Change in Control, the consideration (whether stock, cash, or other securities or property) or, in the case of a
Stock Appreciation Right upon the exercise of which the Administrator determines to settle in cash or a Performance Share or Performance Unit which the Administrator can
determine to settle in cash, the fair market value of the consideration received in the merger or Change in Control by holders of Common Stock for each Share held on the
effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
Shares); provided, however, that if such consideration received in the Change in Control is not solely common stock of the Successor Corporation, the Administrator may,
with the consent of the Successor Corporation, provide for the consideration to be received upon the exercise of an Option or Stock Appreciation Right or upon the payout of
a Performance Share or Performance Unit, for each Share subject to such Award (or in the case of Performance Units, the number of implied shares determined by dividing
the value of the Performance Units by the per share consideration received by holders of Common Stock in the Change in Control), to be solely common stock of the
Successor Corporation equal in fair market value to the per share consideration received by holders of Common Stock in the Change in Control.
 

Notwithstanding anything in this Section 14(c) to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of one or more Performance Goals will
not be considered assumed if the Company or its successor modifies any of such Performance Goals without the Participant’s consent; provided, however, a modification to
such Performance Goals only to reflect the Successor Corporation’s post-Change in Control corporate structure will not be deemed to invalidate an otherwise valid Award
assumption. Notwithstanding anything in this Section 14(c) to the contrary, upon the occurrence of a Change in Control, the Administrator may, but shall not be obligated to
accelerate, vest or cause the restrictions to lapse with respect to, all or any portion of an Award.
 

(d)    Assumption of Awards by the Company. The Company, from time to time, also may substitute or assume outstanding awards granted by another company,
whether in connection with an acquisition of such other company or otherwise, by either; (a) granting an Award under this Plan in substitution of such other company’s
award; or (b) assuming such award as if it had been granted under this Plan if the terms of such assumed award could be applied to an Award granted under this Plan. Such
substitution or assumption will be permissible if the holder of the substituted or assumed award would have been eligible to be granted an Award under this Plan if the other
company had applied the rules of this Plan to such grant. In the event the Company assumes an award granted by another company, the terms and conditions of such award
will remain unchanged (except that the purchase price or the Exercise Price, as the case may be, and the number and nature of Shares issuable upon exercise or settlement of
any such Award will be adjusted appropriately pursuant to Section 424(a) of the Code). In the event the Company elects to grant a new Option in substitution rather than
assuming an existing option, such new Option may be granted with a similarly adjusted Exercise Price. Substitute Awards shall not reduce the number of Shares authorized
for grant under the Plan or authorized for grant to a Participant in a calendar year.
 
15. Tax Withholding.
 

(a)    Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the Company will have the power and the
right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign or other taxes (including the
Participant’s FICA obligation) required to be withheld with respect to such Award (or exercise thereof).

 
(b)    Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time, may permit a

Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (i) paying cash, (ii) electing to have the Company withhold otherwise
deliverable cash or Shares having a Fair Market Value equal to the amount required to be withheld, (iii) delivering to the Company already-owned Shares having a Fair
Market Value equal to the amount required to be withheld, or (iv) selling a sufficient number of Shares otherwise deliverable to the Participant through such means as the
Administrator may determine in its sole discretion (whether through a broker or otherwise) equal to the amount required to be withheld. The amount of the withholding
requirement will be deemed to include any amount which the Administrator agrees may be withheld at the time the election is made, not to exceed the amount determined by
using the maximum federal, state or local marginal income tax rates applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld
is to be determined. The Fair Market Value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.
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16.    No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect to continuing the Participant’s relationship
as a Service Provider with the Company, nor will they interfere in any way with the Participant’s right or the Company’s right to terminate such relationship at any time,
with or without cause, to the extent permitted by Applicable Laws.
 
17.    Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination granting such Award, or such other
later date as is determined by the Administrator. Notice of the determination will be provided to each Participant within a reasonable time after the date of such grant.
 
18.    Term of Plan. Subject to Section 22 hereof, the Plan (as amended and restated) will become effective upon its adoption by the Board (the "Effective Date"). It will
continue in effect for a term of ten (10) years unless terminated earlier under Section 19 hereof; provided, however, that such expiration shall not affect Awards then
outstanding, and the terms and conditions of this Plan shall continue to apply to such Awards.
 
19.   Amendment and Termination of the Plan.
 

(a)     Amendment and Termination. The Administrator may at any time amend, alter, suspend or terminate the Plan.
 
(b)     Stockholder Approval. The Company will obtain stockholder approval of the Plan and any Plan amendment to the extent necessary or desirable to comply with

Applicable Laws.
 

(c)     Effect of Amendment or Termination. No amendment, alteration, suspension, or termination of the Plan will impair the rights of any Participant, unless
mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and signed by the Participant and the Company. Termination
of the Plan will not affect the Administrator’s ability to exercise the powers granted to it hereunder with respect to Awards granted under the Plan prior to the date of such
termination.
 
20. Conditions Upon Issuance of Shares.
 

(a)     Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance and delivery of such
Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect to such compliance.
 

(b)     Limitation on Exercise of Options or Stock Appreciation Rights. Notwithstanding the terms of any Award Agreement to the contrary, the Administrator shall
have the absolute discretion to impose a "blackout" period on the exercise of an Option or Stock Appreciation Right, as well as the settlement of any Award, with respect to
any or all Participants (including those whose employment or service has terminated) to the extent that it determines that doing so is required or desirable in order to comply
with applicable securities laws, provided that, if any blackout period occurs, the term of the Option or Stock Appreciation Right shall not expire until the earlier of (i) 30 days
after the blackout period ends or (ii) the Option’s or Stock Appreciation Right’s expiration date but only if within 30 days thereafter the Company makes a cash payment to
each affected Participant in an amount equal to the value of the Option or Stock Appreciation Right (as determined by the Administrator) immediately before its expiration
and to the extent then vested and exercisable.
 

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

(d)     Restrictive Legends. All Award Agreements and all securities of the Company issued pursuant thereto shall bear such legends regarding restrictions on transfer
and such other legends as the appropriate officer of the Company shall determine to be necessary or advisable to comply with applicable securities and other laws.
 
21.    Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the
Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will relieve the Company of any liability in respect of the failure to issue or sell
such Shares as to which such requisite authority will not have been obtained.
 
22.  Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date the Plan is adopted by the
Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable Laws, including without limitation Section 422 of the Code. In
the event that stockholder approval is not obtained within twelve (12) months after the date the Plan is adopted by the Board, all Incentive Stock Options granted hereunder
shall be void ab initio and of no effect. Notwithstanding any other provisions of the Plan, no Awards shall be exercisable until the date of such stockholder approval.
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23.    Notification of Election Under Section 83(b) of the Code. If any Service Provider shall, in connection with the acquisition of Shares under the Plan, make the election
permitted under Section 83(b) of the Code, such Service Provider shall notify the Company of such election within ten (10) days of filing notice of the election with the
Internal Revenue Service and provide the Company with a copy thereof, in addition to any filing and a notification required pursuant to regulations issued under the
authority of Section 83(b) of the Code. A Service Provider shall not be permitted to make a Section 83(b) election with respect to an Award of a Restricted Stock Unit.
 
24.    Notification Upon Disqualifying Disposition Under Section 421(b) of the Code. Each Service Provider shall notify the Company of any disposition of Shares issued
pursuant to the exercise of an Incentive Stock Option under the circumstances described in Section 421(b) of the Code (relating to certain disqualifying dispositions), within
ten (10) days of such disposition.
 
25.    409A. This Plan and the Awards granted hereunder are intended to either comply with, or be exempt from, the requirements of Section 409A of the Code and the rules
and regulations promulgated thereunder, and shall be interpreted in a manner consistent with that intention. If at the time of a Service Provider’s separation from service,
such individual is considered a "specified employee" within the meaning of Section 409A(a)(2)(B)(i) of the Code, and if any payment of nonqualified deferred compensation
that such Service Provider becomes entitled to under the Plan or any Award is deemed payable on account of such individual’s separation from service, then any such
payment shall be delayed and paid without interest on the first to occur of (i) six months and one day after the individual’s separation from service, or (ii) the individual’s
death. Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Plan comply with, or are exempt from,
Section 409A and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by a Service Provider
on account of Section 409A or any other provision of the Code.
 
26.    Governing Law. The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to such
state’s conflict of laws rules, subject to the Company’s intention that the Plan satisfies the requirements of jurisdictions outside of the United States of America with respect
to Awards subject to such jurisdiction.
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