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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers
CEO Performance Award
As indicated below, at the 2018 Annual Meeting of the Stockholders (the “Meeting”) of Axon Enterprise, Inc. (the “Company”), the Company’s
stockholders approved the CEO Performance Award for Patrick W. Smith. The CEO Performance Award consists of a grant of non-qualified stock options
consisting of shares of common stock totaling 6,365,856 shares, carrying a term of ten years, that vests in 12 equal tranches. Each of the 12 tranches vests if,
and only if, one market capitalization goal and one operational goal are attained.
The material features of the CEO Performance Award are described in the Company’s definitive Proxy Statement on Schedule 14A, dated April 13, 2018
(the “Proxy Statement”), an excerpt of which description is filed herewith as Exhibit 99.1 and incorporated herein by reference. The above and the
incorporated description of the Plan are qualified in their entirety by the text of the Plan, a copy of which is filed herewith as Exhibit 10.1 and incorporated
herein by reference.

Axon Enterprise, Inc. 2018 Stock Incentive Plan
As indicated below, at the Company's Annual Meeting of Stockholders, the Company’s stockholders approved the adoption of the Company’s 2018
Stock Incentive Plan (the “Plan”).
The Plan provides for the grant of incentive stock options, nonqualified stock options, stock appreciation rights, restricted stock, restricted stock units,
stock units, performance shares, performance share units and performance cash. The total number of shares authorized for issuance under the Plan is
1,000,000, plus the number of shares that were authorized but unissued under the Company's 2016 Stock Incentive Plan and all prior Company equity plans
as of May 24, 2018. Other material features of the Plan are described in the Company’s Proxy Statement, an excerpt of which description is filed herewith as
Exhibit 99.2 and incorporated herein by reference. The above and the incorporated description of the Plan are qualified in their entirety by the text of the
Plan, a copy of which is filed herewith as Exhibit 10.2 and incorporated herein by reference.
Item 5.07 Submission of Matters to a Vote of Security Holders
On May 24, 2018, the Company held its Meeting. The total number of shares of the Company’s common stock, par value of $0.00001 per share, voted
in person or by proxy at the Meeting was 49,802,290 representing approximately 93.4% of the 53,306,995 shares outstanding as of the March 26, 2018
record date and entitled to vote at the Meeting. The number of votes cast for, against or withheld, as well as abstentions and broker non-votes, if applicable,
with respect to each matter considered at the Meeting is set out below. For more information regarding these matters, please refer to the Company’s Definitive
Proxy Statement relating to the Meeting, which was filed with the Securities and Exchange Commission on April 13, 2018.
Proposal No. 1 — Election of Directors
The following nominees were elected as Class C directors for a term of three years (and until their successors are elected and qualified) by the votes
indicated below.
FOR

Richard H. Carmona
Bret Taylor
Julie Cullivan

36,020,377
36,392,326
36,378,994

WITHHELD

BROKER
NON-VOTES

969,631
597,682
611,014

12,812,282
12,812,282
12,812,282

Proposal No. 2 — Approve the CEO Performance Award for Patrick W. Smith
The CEO Performance Award for Patrick W. Smith was approved as follows:
FOR

AGAINST

ABSTAIN

BROKER NON-VOTES

24,211,794

11,981,309

796,905

12,812,282

Proposal No. 3 — Advisory Vote on the Compensation of Named Executive Officers ("Say-on-Pay")
The non-binding advisory vote to approve the compensation of the Company’s named executive officers was approved as follows:
FOR

AGAINST

ABSTAIN

BROKER NON-VOTES

35,935,974

959,370

94,664

12,812,282

Proposal No. 4 — Ratification of Appointment of Independent Registered Public Accounting Firm
The proposal to ratify the appointment of Grant Thornton LLP as the Company’s independent registered public accountant for fiscal year 2018 was
approved by the votes indicated below. There were no broker non-votes on this proposal.
FOR

AGAINST

ABSTAIN

49,018,354

405,862

378,074

Proposal No. 5 — Approve the Adoption of the Company's 2018 Stock Incentive Plan
The adoption of the Company's 2018 Stock Incentive Plan was approved as follows:
FOR

AGAINST

ABSTAIN

BROKER NON-VOTES

29,075,231

7,813,997

100,780

12,812,282

Proposal No. 6 — Shareholder Proposal to Elect Directors Annually
The shareholder proposal to elect directors annually was approved as follows:
FOR

AGAINST

ABSTAIN

BROKER NON-VOTES

24,547,009

11,947,994

495,005

12,812,282

Item 9.01 Financial Statements and Exhibits
(d)
Exhibit
Number
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99.1
99.2

Exhibits
Exhibit Description

CEO Performance Award (incorporated by reference to Annex A of the Company's definitive Proxy Statement on Schedule 14A filed on April
13, 2018)
Axon Enterprise, Inc. 2018 Stock Incentive Plan (incorporated by reference to Annex B of the Company's definitive Proxy Statement on
Schedule 14A filed on April 13, 2018)
Excerpts from "Proposal No. 2 - Approval of the CEO Performance Award"
Excerpts from "Proposal No. 5 - Approval of the Axon Enterprise, Inc. 2018 Stock Incentive Plan"
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EXHIBIT 99.1
CEO Performance Award Overview
The CEO Performance Award consists of a grant of non-qualified stock options, carrying a term of ten years, that vests in 12 equal tranches. Each of the 12
tranches vests if, and only if, one market capitalization goal and one operational goal are attained. If the CEO Performance Award is approved by the
shareholders, Mr. Smith’s employment agreement will terminate and the Company will have no further obligations thereunder. The award is modeled after the
recently announced 2018 Tesla CEO compensation plan for Elon Musk, which was overwhelmingly supported in the shareholder vote and which the New
York Times described as "about as friendly to shareholders as they come."
•

Market Capitalization Goals: There are 12 separate market capitalization goals and the initial market capitalization goal will be attained if, and
only if, the Company’s six-month and thirty-day average market capitalization equals or exceeds $2.5 billion, nearly double today’s average. For
each of the remaining eleven goals to be attained, the Company’s market capitalization must continue to increase in $1 billion increments. For the
full CEO Performance Award to vest, the Company’s market capitalization must increase to $13.5 billion, more than ten times the Company's current
market capitalization using the same six-month and thirty-day averages.

•

Operational Goals: There are 16 separate operational goals, based on escalating revenue and adjusted EBITDA, which the Compensation
Committee believes will motivate top-line and bottom-line operational rigor. The initial revenue goal of $700,000,000 reflects approximately two
times the Company's 2017 revenue and the initial adjusted EBITDA goal of $125,000,000 reflects approximately three times the Company's 2017
adjusted EBITDA. As described below, the revenue and adjusted EBITDA goals are not matched to each other and up to twelve of the sixteen can be
paired with the market capitalization goals for each tranche to vest. The Compensation Committee believes this structure ensures a focus on proving
the profitability of new lines of business while not becoming a constraint against investment flexibility in the long run.

By combining market capitalization, revenue, and adjusted EBITDA goals, Mr. Smith should be motivated to generate long-term value for shareholders by
delivering operational results, without incentives to engage in short-term measures. For each of the 12 tranches that vest, Mr. Smith will vest in 530,488 stock
option shares (corresponding to 1% of Axon's total outstanding shares as of February 23, 2018). If none of the market capitalization or operational goals are
attained, no portion of the option shares shall vest which means that, Mr. Smith will receive no compensation other than the equity awards made to Mr. Smith
prior to the date of this Annual Meeting, the employee benefits provided to him by the Company, and his annual minimum wage base salary of $24,000.

CEO Performance Award Details
Below is an overview of the CEO Performance Award.
Award Terms

Details

Date of Grant

February 26, 2018

Total Size

12% of total outstanding shares as of February 23, 2018, the last trading day prior to the date of grant, 6,365,856 total
shares of stock are subject to the CEO Performance Award

Equity Type

Nonqualified stock options

Exercise Price

$28.58, which reflects the closing price for a share of stock as of the last trading day immediately preceding the Date of
Grant.

Expiration Date

February 26, 2028

Award Vesting / Goals

Market Capitalization Goals
a. 12 market capitalization goals
b. First tranche is market capitalization of $2.5 billion; each tranche thereafter requires an additional increase in
market capitalization of $1.0 billion to vest, up to a total market capitalization of $13.5 billion
c. Sustained market capitalization is required for each market capitalization goal to be met, other than in a change
in control. For each market capitalization goal to be met, both the six-month market capitalization and thirty-day
market capitalization must equal or exceed the market capitalization goal that corresponds to each tranche
Operational Goals
a. 16 operational goals, of which up to 12 may be paired with market capitalization goals for all tranches to vest
b. Two types of operational goals
Eight Separate Revenue Goals *

Eight Separate Adjusted EBITDA-Goals **

Goal #1, $700,000,000
Goal #2, $850,000,000
Goal #3, $1,000,000,000
Goal #4, $1,200,000,000
Goal #5, $1,400,000,000
Goal #6, $1,600,000,000
Goal #7, $1,800,000,000
Goal #8, $2,000,000,000

Goal #9, $125,000,000
Goal #10, $155,000,000
Goal #11, $175,000,000
Goal #12, $190,000,000
Goal #13, $200,000,000
Goal #14, $210,000,000
Goal #15, $220,000,000
Goal #16, $230,000,000

* Revenue means the Company’s total revenues, as reported by the Company in its financial statements on Forms 10-Q and 10-K filed
with the SEC (but without giving effect to any rounding used in reporting the amounts in Form 10-Q and Form 10-K), for the previous
four consecutive fiscal quarters of the Company.
** Adjusted EBITDA means the Company’s net (loss) income attributable to common shareholders before interest expense, (benefit)
provision for income taxes, depreciation and amortization, gains and losses and dispositions of property and equipment and intangible
asset and stock based compensation, as such amounts are reported by the Company in its financial statements on Forms 10-Q and 10-K
filed with the SEC (but without giving effect to any rounding used in reporting the amounts in Form 10-Q and Form 10-K), for the
previous four consecutive fiscal quarters of the Company.

Vesting
Each of the 12 tranches vests only when both a market capitalization goal and an operational goal are certified by the Compensation
Committee as having been met.
Any one of the 16 operational goals can be matched with any one of the 12 market capitalization goals, but any single operational goal
may only satisfy the vesting requirement for one tranche.
A market capitalization goal and an operational goal that are matched together can be achieved at different points in time and vesting will
occur at the later of the achievement certification dates for such market capitalization goal and operational goal. Subject to any applicable
clawback provisions, policies or other forfeiture terms described in the CEO Performance Award, once a goal is achieved, it is forever
deemed achieved for determining the vesting of a tranche.

Award Terms

Details

Term of CEO Performance Award

10 years

Post-Termination of Employment
Exercise Period

One year

Post-Exercise Holding Period

2.5 years with limited exceptions for cashless exercise/withholding or in connection with a termination without cause,
termination for good reason or change in control.

Employment Requirement For
Continued Vesting

Vesting eligibility is contingent upon Mr. Smith being either (i) the Chief Executive Officer; or (ii) the Executive
Chairman and Chief Product Officer.

Termination of Employment

No acceleration of vesting upon voluntary termination of employment, death or disability but limited accelerated
vesting on termination without cause and termination for good reason. If Mr. Smith signs (and does not revoke) a
release in favor of the Company, upon a termination without cause or termination for good reason, whether any
unvested tranches vest, will depend solely on the Company’s attainment of the market capitalization goals (and the
operational goals will be disregarded). In addition, the next unattained tranche will partially vest, on a prorated basis,
by comparing the six-month market capitalization to the market capitalization goal.

Change in Control

No full acceleration of vesting upon a change in control, but in connection with a change in control, whether any
unvested tranches vest, will depend solely on the Company’s attainment of the market capitalization goals (and the
operational goals will be disregarded). In addition, to any tranches that vest as a result of the preceding sentence, the
CEO Performance Award shall accelerate and be deemed earned by one additional unvested tranche.
The treatment of the CEO Performance Award upon a change in control is intended to align Mr. Smith's interests with
Axon's other shareholders with respect to evaluating potential transactions.

Exercise Methods / Requirements

Cash or cash equivalent or, in the Committee’s discretion, through a cashless exercise arrangement.

Clawback

Vesting of the CEO Performance Award will be subject to clawback to the fullest extent called for by law, applicable
listing standard, or any current or future clawback policy that may be adopted by the Company.

Restrictive Covenants

Mr. Smith will be subject to restrictive covenants relating to confidentiality, intellectual property, non-competition,
non-solicitation, and non-disparagement.

Impact on Employment Agreement

If the shareholders approve the CEO Performance Award, Mr. Smith’s employment agreement will terminate and the
Company will have no further obligations thereunder (so, for example, if Mr. Smith was terminated without cause, he
would no longer be entitled to any severance).

Administration

The CEO Performance Award will be administered by the Compensation Committee. The Compensation Committee
shall have the sole and complete discretion with respect to all matters under the CEO Performance Award.

Adjustment

In the event of any change in the outstanding shares of stock by reason of a stock dividend or split, recapitalization,
liquidation, merger, consolidation, combination, exchange of shares, or other similar corporate change, there shall be
made, in order to prevent the dilution or enlargement of rights, a proportionate adjustment in the number of shares of
subject to the CEO Performance Award, the class of the shares, the exercise price, and any other terms of the CEO
Performance Award that the Compensation Committee determines, in good faith, are affected by the event.

Amendment; No Repricing

The CEO Performance Award may be amended only by a written agreement executed by the Company and Mr. Smith.
The Company may not, without the approval of the shareholders reduce, reprice or take any other action relative to the
CEO Performance Award that would be treated as a repricing under applicable NASDAQ Listing Rules (or the rules of
any other exchange on which the stock is then traded) or extend the exercise period of the CEO Performance Award
beyond 10 years from the date of grant.

Non-Transferability

Unless otherwise determined by the Committee, the CEO Performance Award may not be transferable to any other
person except by will or the laws of descent and distribution. The Compensation Committee may, in accordance with
applicable law and listing standards, permit the transfer of the CEO Performance Award any acquired shares to a family
member, trust or partnership or to a charitable organization, in each case for estate planning purposes.

EXHIBIT 99.2
General Information
On February 26, 2016, the Board adopted, subject to shareholder approval, the TASER International, Inc. 2016 Stock Incentive Plan (the “2016 Plan”). The
2016 Plan was approved by the Company’s shareholders at the Company’s 2016 Annual Meeting. Since the 2016 Annual Meeting, the Company has been
granting equity awards pursuant to the 2016 Plan.
Like the 2016 Plan, the 2018 Plan provides for the grant of incentive stock options, nonqualified stock options, stock appreciation rights (“SARs”), restricted
stock, restricted stock units, stock grants, stock units, performance shares, performance share units and performance cash. Some of the key differences between
the 2018 Plan and the 2016 Plan include the following:
•

The total number of shares authorized for issuance under the 2018 Plan is 1,000,000, plus the plus the number of shares that were authorized but
unissued under the 2016 Plan and all prior Company equity plans as of the date of shareholder approval (the "Effective Date") (1,154,395 as of
December 31, 2017). Based on current grant practices, we believe the 2018 Plan will provide the Compensation Committee with sufficient shares for
grants through approximately 2021.

•

Unless sooner terminated, the 2018 Plan carries a 10 year term and will expire on May 24, 2028.

•

The Tax Cuts and Jobs Act of 2017 significantly changed Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”) for tax
years beginning after December 31, 2017, making certain provisions that have historically appeared in our equity plans superfluous. Although the
2018 Plan still allows the Compensation Committee to grant awards that vest based on the attainment of performance goals, the 2018 Plan generally
does not include provisions that are no longer needed in light of the changes to Section 162(m) of the Code.

•

The 2018 Plan provides that, during any 12 month period, the sum of the total cash compensation paid and the aggregate grant date fair value of
stock awarded under the 2018 Plan to any non-employee director over the 12 month period shall not exceed $500,000.

As of March 20, 2018, a total of 1,184,728 shares remained available for grant under the 2016 Plan. In order to continue to have an appropriate supply of
shares for equity incentives to recruit, hire and retain the talent required to successfully execute our business plans, the Company is asking the shareholders
to approve the adoption of the 2018 Plan, resulting in an additional 1,000,000 shares available for grant for future equity incentive awards. Based on
estimated usage, the Company believes the 2018 Plan will provide the Compensation Committee with sufficient shares for our equity compensation program
until our 2021 Annual Meeting.
While adding the additional 1,000,000 shares to the 2018 Plan will increase the potential dilution to our current shareholders, we believe that our equity
compensation plan is well-managed (as further described below). Since the 2016 Plan was approved by shareholders, our annual sales have grown from
$268.2 million in 2016 to $343.8 million in 2017.
Summary of Plan Features
Purpose
The Board believes that the 2018 Plan will promote the success and enhance the value of the Company by linking the personal interests of participants to
those of Company shareholders. The Board also believes that the 2018 Plan will enhance the Company’s ability to attract and retain qualified persons to
perform services for the Company, by providing incentives to such persons to put forth maximum efforts for the Company and by rewarding persons who
contribute to the achievement of the Company’s economic objectives.
Administration
The 2018 Plan will be administered by the Compensation Committee. The Compensation Committee must be comprised of at least two (2) independent
members of the Board. Each Compensation Committee member must be a “non-employee director” as defined in Rule 16b-3 of the Securities Exchange Act
and an “independent” director for purposes of the applicable NASDAQ Listing Rules. The Compensation Committee, by majority action, is authorized to
interpret the 2018 Plan, to prescribe, amend, and rescind rules and regulations relating to the 2018 Plan, to provide for conditions and assurances deemed
necessary or advisable to protect the interests of the Company, and to make all other determinations necessary or advisable for the administration of the 2018
Plan, to the extent they are not inconsistent with the 2018 Plan.
Subject to the express provisions of the 2018 Plan, the Compensation Committee will have the authority, to determine the participants who are entitled to
receive awards under the 2018 Plan, the types of awards, the times when awards shall be granted, the number

of awards, the purchase price, exercise price, or base value, if any, the period(s) during which such awards shall be exercisable (whether in whole or in part),
the restrictions applicable to awards, and the form of each award agreement. Neither the award agreement nor the other terms and provisions of any award
must be identical for each participant. The Compensation Committee may, in its discretion, make a limited delegation of its authority to the Company’s
Chief Executive Officer to grant awards under the 2018 Plan to individuals who are not subject to Section 16 of the Exchange Act. The Compensation
Committee also will have the authority to modify existing awards, subject to specified provisions of the 2018 Plan and the listing requirements of NASDAQ.
The 2018 Plan prohibits the Compensation Committee from repricing any previously granted option or SAR without first obtaining shareholder approval.
In the case of awards made to non-employee directors, the Board, and not the Compensation Committee, shall administer the 2018 Plan.
Stock Subject to 2018 Plan
The total number of shares of common stock reserved under the 2018 Plan is 1,000,000, plus the number of shares of Stock that were authorized but unissued
under the 2016 Plan and all Prior Plans as of the Effective Date (1,154,395 as of December 31, 2017). Subject to the express provisions of the 2018 Plan, if
any award granted under the 2018 Plan or any award outstanding under any Prior Plan after the Effective Date, terminates, expires, or lapses for any reason, or
is paid in cash, any stock subject to or surrendered for such award will again be stock available for the grant of an award under the 2018 Plan. The exercise of
a stock-settled SAR, or broker-assisted “cashless” exercise of an option (or a portion thereof) will reduce the number of shares of stock available for issuance
pursuant to the 2018 Plan by the entire number of shares of stock subject to that SAR or option (or applicable portion thereof), even though a smaller number
of shares of stock will be issued upon such an exercise. Also, shares of stock tendered to pay the exercise price of an option or tendered or withheld to satisfy
a tax withholding obligation arising in connection with an award will not become available for use under the 2018 Plan.
Individual Limitations on Awards
The maximum number of shares of common stock that may be granted to any one participant during any 12-month period with respect to one or more awards
is 500,000. The sum of the total cash compensation earned and paid and the aggregate grant date fair value (calculated as of the date of grant in accordance
with applicable accounting rules) of shares subject to awards granted to any one Participant who is a non-employee director during any one 12-month period
shall not exceed $500,000.
As of March 26, 2018, the closing price of the Company’s stock on the NASDAQ was $38.72 per share.
Eligibility
All employees, officers, non-employee directors of, and consultants to, the Company or an affiliate, as determined by the Compensation Committee, are
eligible to participate in the 2018 Plan.
Awards Available Under the 2018 Plan
The following types of awards may be granted pursuant to the 2018 Plan: incentive stock options, nonqualified stock options, SARs, restricted stock,
restricted stock units, performance shares, performance share units, performance cash, stock grants and stock units.
Stock Options. The Compensation Committee may grant incentive stock options and nonqualified stock options under the 2018 Plan. Incentive stock
options will be granted only to participants who are employees. The exercise price of all options granted under the 2018 Plan will be at least 100% of the fair
market value of Company stock on the date granted and no option may be exercised more than ten (10) years from the date of grant. The Compensation
Committee will determine how the exercise price of an option may be paid and the form of payment, including, without limitation, cash, shares of stock held
for longer than six months (through actual tender or by attestation), any net-issuance arrangement or other property acceptable to the Compensation
Committee (including broker-assisted “cashless exercise” arrangements), and how shares of stock will be delivered or deemed delivered to participants. A
participant will have no rights as a shareholder with respect to options until the record date of the stock purchase. No dividend equivalents may be awarded
in connection with any option granted under the Plan.
Stock Appreciation Rights. The Compensation Committee also may grant SARs under the 2018 Plan. SARs give the participant the right to receive the
appreciation in value of one share of common stock of the Company. Appreciation is calculated as the excess of (i) the fair market value of a share of common
stock on the date of exercise over (ii) the base value fixed by the Compensation Committee on the grant date, which may not be less than the fair market
value of a share of common stock on the grant date. Payment for SARs shall be made in cash, stock, or a combination thereof. SARs are exercisable at the time
and subject to the restrictions and conditions as the Compensation Committee approves, provided that no SAR may be exercised more than

ten (10) years following the grant date. No dividend equivalents may be awarded in connection with any SAR granted under the Plan.
Restricted Stock. The Compensation Committee may grant restricted stock under the 2018 Plan. A restricted stock award gives the participant the right to
receive a specified number of shares of common stock at a purchase price determined by the Compensation Committee (including and typically zero).
Restrictions limit the participant’s ability to transfer the stock and subject the stock to a substantial risk of forfeiture until specific conditions or goals are
met. The restrictions will lapse in accordance with a schedule or other conditions as determined by the Compensation Committee, which typically involve
the achievement of specified performance targets and/or continued employment of the participant until a specified date. As a general rule, if a participant
terminates employment when the restricted stock is subject to restrictions, the participant forfeits the unvested restricted stock.
Restricted Stock Units. The Compensation Committee also may grant restricted stock unit awards under the 2018 Plan. A restricted stock unit award gives the
participant the right to receive common stock, or a cash payment equal to the fair market value of common stock (determined as of a specified date), in the
future, subject to restrictions and a risk of forfeiture. The restrictions typically involve the achievement of specified performance targets and/or the continued
employment of the participant until a specified date. Participants holding restricted stock units have no rights as a shareholder with respect to the shares of
stock subject to their restricted stock unit award prior to the issuance of such shares pursuant to the award.
Stock Grant Awards. The Compensation Committee may grant stock grant awards upon such terms and conditions, and at any time, and from time to time, as
the Committee shall determine. A stock grant award gives the participant the right to receive (or purchase at such price as determined by the Committee)
shares of stock, free of any vesting restrictions. The purchase price, if any, for a stock grant award shall be payable in cash or in any other form of
consideration acceptable to the Committee. A stock grant award may be granted or sold in respect of past services or other valid consideration, or in lieu of
any cash compensation owed to a participant.
Stock Unit Awards. The Committee may grant stock unit awards upon such terms and conditions, and at any time, and from time to time, as the Committee
shall determine. A stock unit award gives the participant the right to receive shares of stock, or a cash payment equal to the fair market value of a designated
number of shares, in the future, free of any vesting restrictions. A stock unit award may be granted or sold in respect of past services or other valid
consideration, or in lieu of any cash compensation owed to a participant.
Performance Shares. The Compensation Committee also may grant performance share awards under the 2018 Plan. A performance share award gives the
participant the right to receive common stock of the Company if the participant achieves the performance goals specified by the Compensation Committee
during a performance period specified by the Compensation Committee. Each performance share will have a value determined by the Compensation
Committee at the time of grant.
Performance Share Units. The Compensation Committee also may grant performance share unit awards under the 2018 Plan. A performance share unit award
gives the participant the right to receive common stock of the Company, a cash payment or a combination of stock and cash, if the participant achieves the
performance goals specified by the Compensation Committee during a performance period specified by the Compensation Committee. Each performance
share unit will have a value determined by the Compensation Committee at the time of grant.
Performance Cash. The Compensation Committee may grant performance cash awards upon such terms and conditions, and at any time, and from time to
time, as the Committee shall determine. A performance cash award gives the participant the right to receive an amount of cash depending on the satisfaction
of one or more performance goals for a particular performance period. The achievement of the performance goals for a particular performance period will
determine the ultimate value of the performance cash award.
Restrictions
The Compensation Committee may impose such restrictions on any awards under the 2018 Plan as it may deem advisable, including restrictions under
applicable federal securities law, under the requirements of any stock exchange upon which the Company’s common stock is then listed and under any blue
sky or state securities law applicable to the awards.
Minimum Vesting Requirement
The 2018 imposes a minimum vesting requirement on awards such that no portion of any award shall vest prior to the 12-month anniversary of the grant date.
This minimum vesting requirement does not apply to up to 5% of the total number of shares reserved for grant under the 2018 Plan.

Change in Control
In the event of a participant’s termination of employment without cause or good reason (as those terms are defined in the 2018 Plan), within 12 months
following a change in control, all awards that are outstanding and unvested shall become fully vested and exercisable and all restrictions on such outstanding
awards shall lapse as of the date of termination.
Non-transferability
Unless otherwise determined by the Compensation Committee, no award granted under the 2018 Plan may be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, otherwise than by will or by the laws of descent and distribution or, if applicable, until the termination of any restricted
or performance period as determined by the Compensation Committee.
Adjustment Provisions
If there is a change in the outstanding shares of stock because of a stock dividend or split, recapitalization, liquidation, merger, consolidation, combination,
exchange of shares, or other similar corporate change, the aggregate number of shares of stock available under the 2018 Plan and subject to each outstanding
award, and its stated exercise price or the basis upon which the award is measured, shall be adjusted by the Compensation Committee. Moreover, in the event
of such transaction or event, the Compensation Committee in its discretion may provide in substitution for any or all outstanding awards under the 2018 Plan
such alternative consideration (including cash) as it, in good faith, may determine to be equitable under the circumstances and may require in connection
therewith the surrender of all awards so replaced. Any adjustment to an incentive stock option shall be made consistent with the requirements of Section 424
of the Tax Code. Further, any adjustments made shall be made consistent with the requirements of Section 409A of the Tax Code.
Clawback
Every award granted under the 2018 Plan is subject to potential forfeiture or recovery to the fullest extent called for by law, any applicable listing standard,
or any current or future clawback policy that may be adopted by the Company from time to time, including, without limitation, any clawback policy adopted
to comply with the final rules issued by the Securities and Exchange Commission and the final listing standards to be adopted by the NASDAQ Stock Market
pursuant to Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.
Amendment, Modification and Termination of 2018 Plan
Subject to the Board’s right to terminate, amend or modify the 2018 Plan at any time, the 2018 Plan will remain in effect until all awards issued under the
2018 Plan expire, terminate, are exercised or are paid in full in accordance with the 2018 Plan provisions and any award agreement. However, no award may
be granted under the 2018 Plan after the tenth anniversary of the date the 2018 Plan is approved by the Company’s shareholders.
The Board has discretion to terminate, amend or modify the 2018 Plan. Any such action of the Board is subject to the approval of the shareholders to the
extent required by the 2018 Plan, law, regulation or the rules of any exchange on which Company stock is listed. To the extent permitted, the Board may
delegate to the Compensation Committee the authority to approve non-substantive amendments to the 2018 Plan. Except as otherwise provided in the 2018
Plan, neither the Board nor the Compensation Committee may do any of the following without shareholder approval: reduce the purchase price, exercise
price, or base value of any outstanding award, including any option or SAR; increase the number of shares available under the 2018 Plan; grant options or
SARs with an exercise price or base value that is below fair market value of a share of Company stock on the grant date; reprice previously granted option
SARs; cancel any option or SAR in exchange for cash or any other award or in exchange for any option or SAR with an exercise price that is less than the
exercise price for the original option or SAR; extend the exercise period or term of any option or SAR beyond 10 years from the grant date; expand the types
of Awards available for grant under the 2018 Plan; or expand the class of individuals eligible to participate in the 2018 Plan.
Tax Withholding
The Company shall have the power to withhold, or require a participant to remit to the Company, an amount sufficient to satisfy federal, state, and local
withholding tax requirements on any award under the 2018 Plan. To the extent that alternative methods of withholding are available under applicable laws,
the Company will have the power to choose among such methods.
Federal Income Tax Information
The following is a brief summary of certain of the federal income tax consequences of certain transactions under the 2018 Plan based on federal income tax
laws in effect on March 20, 2018. This summary is not intended to be exhaustive and does not describe state or local tax consequences.

As a general rule, a participant will not recognize taxable income with respect to any award at the time of grant except in the case of a participant who
receives a restricted stock grant and makes the timely election permitted by Section 83(b) of the Tax Code.
Upon exercise of a nonqualified stock option, the lapse of restrictions on restricted stock, or upon the payment of SARs, restricted stock units, stock grants,
stock units, performance shares, performance share units or performance cash, the participant will recognize ordinary taxable income in an amount equal to
the difference between the amount paid for the award, if any, and the fair market value of the stock or amount received on the date of exercise, lapse of
restriction or payment. Subject to the deduction limitations of Section 162(m) of the Code, the Company will be entitled to a concurrent income tax
deduction equal to the ordinary income recognized by the participant.
A participant who is granted an incentive stock option will not recognize taxable income at the time of exercise. However, the excess of the stock’s fair
market value over the option price could be subject to the alternative minimum tax in the year of exercise (assuming the stock received is not subject to a
substantial risk of forfeiture or is transferable). If stock acquired upon exercise of an incentive stock option is held for a minimum of two years from the date
of grant and one year from the date of exercise, the gain or loss (in an amount equal to the difference between the sales price and the exercise price) upon
disposition of the stock will be treated as a long-term capital gain or loss, and the Company will not be entitled to any income tax deduction. If the holding
period requirements are not met, the incentive stock option will not meet the requirements of the Tax Code and the tax consequences described for
nonqualified stock options will apply.
If certain awards fail to comply with Section 409A, a participant must include in ordinary income all deferred compensation conferred by the award, pay
interest from the date of the deferral and pay an additional 20% tax. The award agreement for any award that is subject to Section 409A may include
provisions necessary for compliance as determined by the Compensation Committee. The Company intends (but cannot and does not guarantee) that awards
granted under the 2018 Plan will comply with the requirements of Section 409A or an exception thereto and intends to administer and interpret the 2018 Plan
in such a manner.
Special Rules Applicable to Officers
In limited circumstances where the sale of stock that is received as the result of a grant of an award could subject an officer to suit under Section 16(b) of the
Exchange Act, the tax consequences to the officer may differ from the tax consequences described above. In these circumstances, unless a special election has
been made, the principal difference usually will be to postpone valuation and taxation of the stock received so long as the sale of the stock received could
subject the officer or director to suit under Section 16(b) of the Exchange Act, but not longer than six months.
Tax Consequences to the Company or Its Affiliates
To the extent that an grantee recognizes ordinary income in the circumstances described above, the Company or the subsidiary for which the employee
performs services will, subject to the deduction limitations of Section 162(m) of the Code, be entitled to a corresponding deduction provided that, among
other things, the income meets the test of reasonableness, is an ordinary and necessary business expense, is not an “excess parachute payment” within the
meaning of Section 280G of the Tax Code.

