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CALCULATION OF REGISTRATION FEE

Amount Proposed Maximum Proposed Maximum
Title of Securities To Be Offering Price Aggregate Offering Amount of
To Be Registered Registered (1) Per Share ($)(3) Price ($)(3) Registration Fee ($)(3)
Common Stock, $0.001 par value per share 62,594 (2) $ 14.32 $ 896,346.08 $ 97.79

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the Registrant’s common stock
that become issuable in respect of the securities identified in the above table by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s
receipt of consideration which results in an increase in the number of the outstanding shares of the Registrant’s common stock.

(2) Represents shares of common stock issuable upon exercise of outstanding stock options granted under the Inference Technologies Group Inc. 2018 Equity Incentive Plan (the “Inference Plan”)
and assumed by the Registrant pursuant to the Agreement and Plan of Merger by and among the Registrant, Inference Technologies Group Inc. (“Inference”), Five9 Acquisition, Inc. (“Merger Sub”)
and Shareholder Representative Services LLC, as representative (“SRS”), dated October 22, 2020 (the “Merger Agreement”).

(3) Estimated in accordance with Rule 457(h) under the Securities Act. The proposed maximum offering price per share, proposed maximum aggregate offering price and the amount of the
registration fee are based under the weighted average exercise price of the assumed stock options of $14.32.



Explanatory Note

On October 22, 2020, the Registrant entered into the Merger Agreement with Inference, Merger Sub and SRS. On November 18, 2020, the transactions contemplated by the Merger Agreement were
consummated and Merger Sub merged with and into Inference, with Inference continuing as the surviving corporation and a wholly owned subsidiary of the Registrant.

At the effective time of the Merger (the “Effective Time”), the Registrant assumed stock options granted pursuant to the Inference Plan. Each of the assumed stock options are subject to substantially
the same terms and conditions as applied to the assumed stock options immediately prior to the Effective Time, except that the number of shares of the Registrant’s common stock subject to each
assumed stock option has been adjusted in accordance with the terms of the Merger Agreement. Accordingly, no more than the maximum number of shares of the Registrant’s common stock that are
being registered hereunder will be issuable in connection with the assumed stock options.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The Registrant will send or give the documents containing the information required by Part I of Form S-8 to participants in the Inference Plan as specified by Securities Act Rule 428(b)(1). We are
not filing with or including in this Form S-8 the information called for in Part I of Form S-8 (by incorporation by reference or otherwise) in accordance with the rules and regulations of the Securities
and Exchange Commission (the “Commission”).

PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The following documents filed by the Registrant with the SEC are incorporated herein by reference:
(a) the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on February 27, 2020;

(b) the Registrant’s Quarterly Reports on Form 10-Q for the three months ended March 31, 2020, June 30, 2020 and September 30, 2020, filed with the SEC on May 4, 2020, August 3, 2020 and
October 29, 2020, respectively;

(c) the Registrant’s Current Reports on Form 8-K filed with the SEC on August 3, 2020, May 28, 2020, May 22, 2020, May 19, 2020, April 6, 2020, February 19, 2020 and February 14, 2020
(excluding any information furnished pursuant to Item 2.02 or Item 7.01 on any Current Report on Form 8-K); and

(d) the description of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A (File No. 001-36383) filed with the SEC on March 28, 2014, pursuant to
Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose of updating such description.

All documents filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (excluding any information furnished pursuant to Item 2.02 or Item 7.01 on
any current report on Form 8-K) subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities offered have been sold or
which deregisters all securities then remaining unsold, will be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents.
Any statement contained in any document incorporated or deemed to be incorporated by reference herein will be deemed to be modified or superseded for purposes of this Registration Statement to
the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any
such statement so modified or superseded will not be deemed, except as modified or superseded, to constitute a part of this Registration Statement.



Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and officers under certain circumstances and
subject to certain limitations. The terms of Section 145 of the Delaware General Corporation Law are sufficiently broad to permit indemnification under certain circumstances for liabilities, including
reimbursement of expenses incurred, arising under the Securities Act.

The Registrant’s amended and restated certificate of incorporation limits the liability of its directors for monetary damages for a breach of fiduciary duty as a director to the fullest extent permitted by
the Delaware General Corporation Law. Consequently, the Registrant’s directors are not personally liable to the Registrant or its stockholders for monetary damages for any breach of fiduciary duties
as directors, except liability for (i) any breach of their duty of loyalty to the Registrant or its stockholders; (ii) any act or omission not in good faith or that involves intentional misconduct or a
knowing violation of law; (iii) unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General Corporation Law; or (iv) any
transaction from which they derived an improper personal benefit.

The Registrant’s amended and restated bylaws provide that the Registrant (i) will indemnify any person who was or is a party or is threatened to be made a party to any action, suit or proceeding by
reason of the fact that he or she is or was one of the Registrant’s directors or officers or, while a director or officer, is or was serving at the Registrant’s request as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise and (ii) must advance expenses incurred by or on behalf of a director or officer in advance of the final
disposition of any action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified by the Registrant.

The Registrant has entered into indemnification agreements with its directors, executive officers and certain other officers pursuant to which they are provided indemnification rights that are broader
than the specific indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements generally require the Registrant, among other things, to indemnify
its directors, executive officers and certain other officers against liabilities that may arise by reason of their status or service. These indemnification agreements also require the Registrant to advance
all expenses incurred by the directors, executive officers and certain other officers in investigating or defending any such action, suit or proceeding.

The Registrant has obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to its directors and executive officers against loss arising from claims made
for breach of fiduciary duty or other wrongful acts as a director or executive officer and to the Registrant with respect to payments that may be made by the Registrant to these directors and executive
officers pursuant to its indemnification obligations or otherwise as a matter of law.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.

Exhibit
Number Description Filed Herewith
4.1 Amended and Restated Certificate of Incorporation of Five9, Inc. (filed as Exhibit 3.2 to the Company’s Current Report on Form 8-K filed

with the SEC on April 10, 2014 (File No. 001-36383) and incorporated by reference herein)
4.2 Amended and Restated Bylaws of Five9, Inc. (filed as Exhibit 3.1 to the Company's Current Report on Form 8-K filed with the SEC on

August 3, 2020 (File No. 001-36383) and incorporated by reference herein)
4.3 Inference Technologies Group Inc. 2018 Equity Incentive Plan X
5.1 Opinion of Jones Day, X
23.1 Consent of KPMG LLP, independent registered public accounting firm X
23.2 Consent of Jones Day (included in Exhibit 5.1) X
24.1 Power of Attorney (included on the signature page of this Registration Statement) X

Item 9. Undertakings.

(@

The undersigned Registrant hereby undertakes:

®

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii))  To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective Registration Statement;

(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information
in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.



(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or
otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Ramon, State of California, on November 19, 2020.

Five9, Inc.

By: /s/ Rowan Trollope

Rowan Trollope
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Rowan Trollope and Barry Zwarenstein, and each of them, severally, as
his or her true and lawful attorneys-in-fact and agents with the power to act, with or without the other, with full power of substitution and resubstitution, for him or her and in his or her name, place
and stead, in his or her capacity as a director or officer or both, as the case may be, of the Company, to sign any and all amendments to this Registration Statement on Form S-8, and to file the same,
with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact and agents, or
his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the date indicated:



Signature

/s/ Rowan Trollope

Rowan Trollope
/s/ Barry Zwarenstein

Barry Zwarenstein
/s/ Michael Burkland

Michael Burkland
/s/ Jack Acosta

Jack Acosta
/s/ Kimberly Alexy

Kimberly Alexy
/s/ Michael Burdiek

Michael Burdiek
/s/ David DeWalt

David DeWalt
/s/ David Welsh

David Welsh
/s/ Robert Zollars

Robert Zollars

Title
Chief Executive Officer, Director
(Principal Executive Officer)
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
Chairman of the Board, Director
Director
Director
Director
Director

Director, Lead Independent Director

Director

Date

November 19, 2020

November 19, 2020

November 19, 2020

November 19, 2020

November 19, 2020

November 19, 2020

November 19, 2020

November 19, 2020

November 19, 2020



INFERENCE TECHNOLOGIES GROUP INC.
2018 EQUITY INCENTIVE PLAN

ADQPTED BY THE BOARD OF DIRECTORS: November 16, 2018
TERMINATION DATE: November 15, 2028

1. General.

(a) Eligible Stock Award Recipients. Employees, Directors and Consultants are eligible to
receive Stock Awards.

(b)  Available Stock Awards. The Plan provides for the grant of the following types of
Stock Awards: (i) Incentive Stock Options, (ii) Nonstatutory Stock Options, (iii) Stock Appreciation
Rights, (iv) Restricted Stock Awards, (v) Restricted Stock Unit Awards and (vi) Other Stock Awards.

(c) Purpose. The Plan, through the grant of Stock Awards, is intended to help the Cormpany
secure and refain the services of eligible award recipients, provide incentives for such persons to exert
mexinum efforts for the sucoess of the Company and any Affiliate and provide a means by which the
eligible recipients may benefit fromincreases in value of the Commmon Stock.

2. Administration.

(a) Administration by the Board. The Board will administer the Plan. The Board may
delegate administration of the Plan to a Committee or Committees, as provided in Section 2(c).

(h) Powers of the Board. The Board will have the power, subject to, and within the
limitations of, the express provisions of the Plan:

(i) To determine (A) who will be granted Stock Awards; (B) when and how each
Stock Award will be granted; (C) what type of Stock Award will be granted; (D) the provisions of each
Stock Award (which need not be identical), including when a person will be permitted to exercise or
otherwise receive cash or Common Stock under the Stock Award; (E) the number of shares of Common
Stock subject to, orthe cash value of, a Stock Award; and (F) the Fair Market Value applicable to a Stock
Award.

(ii) To construe and interpret the Plan and Stock Awards granted under it, and to
establish, amend and revoke rules and regulations for administration of the Plan and Stock Awards. The
Board, in the exerdise of these powers, may correct any defect, omission or inconsistency in the Plan orin
any Stock Award Agreement, in a manner and to the extent it will deem necessary or expedient to make
the Plan or Stock Award fully effective.

(iii)  To settle dl controversies regarding the Plan and Stock Awards granted under it.
(iv)  To accelerate, in whole or in part, the time at which a Stock Award may be

exercised or vest (or the time at which cash or shares of Common Stock may be issued in settlement
thereof).




W) To suspend or terminate the Plan at any time. Except as otherwise provided in
the Plan or a Stock Award Agreement, suspension or termination of the Plan will not impair a
Participant’s rights under the Participant’ s then-outstanding Stock Award without the Participant’s written
consent except as provided in subsection (viii) below.

(vi) To amend the Plan in any respect the Board deenms necessary or advisable,
including, without limitation, by adopting amendments relating to Incentive Stock Options and certain
nonqualified deferred compensation under Section 409A of the Code and/or hringing the Plan or Stock
Awards granted under the Plan into compliance with the requirements for Incentive Stock Options or
ensuring that they are exempt from or compliant with, the requirements for nonqualified deferred
compensation under Section 409A of the Code, subject to the limitations, if any, of applicable law. If
required by applicable law or listing requirements, and except as provided in Section 9(a) relating to
Capitalization Adjustments, the Company will seek stockholder approval of any amendment of the Plan
that (A) maferially increases the mumber of shares of Conmon Stock available for issuance under the
Plan, (B) meterially expands the class of individuals eligible to receive Stock Awards under the Plan,
(C) materially increases the henefits accruing to Participents under the Plan, (D) materially reduces the
price a which shares of Comimon Stock may be issued or purchased under the Plan, (E) matenially
extends the term of the Plan, or (F) materially expands the types of Stock Awerds available for issuance
underthe Plan. Except as otherwise provided in the Plan or a Stock Award Agreement, no amendment. of
the Plan will materially impair a Participant’s rights under an outstanding Stock Award without the
Participant’s written consent.

(vii)) To submit any amendment to the Plan for stockholder approval, including, but
ot limited to, amendments to the Plan intended to satisfy the requirements of Section 422 of the Code
regarding Incentive Stock Options.

(viii) To approve foms of Stock Award Agreements for use under the Plan and to
amend the tenms of any one or more Stock Awards, including, but not limited to, amendments to provide
terms more favorable to the Participant than previously provided in the Stock Award Agreement, subject
to any specified limits in the Plan that are not subject to Board discretion; provided however, thet a
Participant’s rights under any Stock Award will not be impaired by any such amendment unless (A) the
Company requests the corsent of the affected Participant, and (B) such Participant consents in writing.
Notwithstanding the foregoing, (1) a Participant’s rights will not be deemed o have been impaired by any
such amendment if the Board, in its sole discretion, determines that the amendment, taken as a whole,
does not materially impair the Participant’s rights, and (2) subject to the limitations of applicable law, if
any, the Board may amend the terms of any one or more Stock Awards without the affected Participant’s
consent (A) to maintain the qualified status of the Stock Award as an Incentive Stock Option under
Section 422 of the Code; (B) to change the tenms of an Incentive Stock Option, if such change results in
impainment of the Stock Award solely because it impairs the qualified status of the Stock Award as an
Incentive Stock Option under Section 422 of the Code; (C) to clarify the manner of exemption from, orto
bring the Stock Award into compliance with, Section 409A of the Code; or (D) to comply with other
applicable laws.

(ix)  Generally, to exercise such powers and to perform such acts as the Board deems
necessary or expedient to promote the best interests of the Company and that are not in conflict with the
provisions of the Plan or Stock Awards.

(x) To adopt such procedures and sub-plans as are necessary or appropriate to permit
participation in the Plan by Employees, Directors or Consultants who are foreign nationals or employed




outside the United States (provided that Board approval will not be necessary for immaterial
modifications to the Plan or any Stock Award Agreement that are required for compliance with the laws
of the relevant foreign jurisdiction).

(xi) To effect, with the consent of any adversely affected Participant, (A) the
reduction of the exercise, purchase or strike price of any outstanding Stock Award; (B) the cancellation of
any outstanding Stock Award and the grant in substitution therefor of a new (1) Option or SAR, (2)
Restricted Stock Award, (3) Restricted Stock Unit Award, (4) Other Stock Award, (5) cash and/or (6)
other valuable consideration determined by the Board, in its sole discretion, with any such substituted
award (x) covering the same or a different number of shares of Conmmon Stock as the cancelled Stock
Award and (y) granted under the Plan or another equity or compensatory plan of the Compeny; or (C) any
other action that is treated as a repricing under generally accepted accounting principles.

(c) Delegation to Committee. The Board may delegate some or all of the administration of
the Plan to a Committee or Committees. If administration of the Plan is delegated to a Commiittes, the
Committee will have, in connection with the administration of the Plan, the powers theretofore possessed
by the Board that have been delegated to the Committee, including the power to delegate to a
subcommittee of the Commiittee any of the administrative powers the Committee is authorized to exercise
(and references in this Plan to the Board will thereafter be to the Committee or subcommmittee, as
applicable). Any delegation of administrative powers will be reflected in resolutions, not inconsistent
with the provisions of the Plan, adopted from time to time by the Board or Commiittee (as applicable).
The Board may retain the authority to concurrently administer the Plan with the Committee and may, at
any time, revest in the Board some orall of the powers previously delegated.

(d) Delegation to an Officer. The Board may delegate to one or more Officers the
authority to do one or both of the following: (i) designate Employees who are not Officers to be recipients
of Options and SARs (and, to the extent permitted by applicable law, other Stock Awards) and, to the
extent permitted by applicable law, the terms of such Stock Awards, and (ii) determine the number of
shares of Common Stock to be subject to such Stock Awards granted to such Enployees; provided,
however, that the Board resolutions regarding such delegation will specify the total mummber of shares of
Common Stock that may be subject to the Stock Awards granted by such Officer and that such Officer
may not grant a Stock Award to himself or herself. Any such Stock Awards will be granted on the form
of Stock Award Agreement most recently approved for use by the Commiittee or the Board, unless
otherwise provided in the resolutions approving the delegation authority. The Board may not delegate
authority to an Officer who is acting solely in the capacity of an Officer (and not dso as a Director) to
determine the Fair Market Value pursuant to Section 13(t) below.

(e Effect of Board's Decision. All determinations, interpretations and constructions made
by the Board in good faith will not be subject to review by any person and will be final, hinding and
oconclusive on all persons.

3. Shares Subject to the Plan.

(@)  ShareReserve.

(i) Subject to Section 9(a) relating to Capitalization Adjustments, the aggregate

number of shares of Common Stock that may be issued pursuant to Stock Awards from and after the
Effective Date will not exceed 3,953,541 shares (the “Share Reserve”),




(ii) For darity, the Share Reserve in this Section 3(a) is a limitation on the mummber of
shares of Common Stock that may be issued pursuant to the Plan.  Accordingly, this Section 3(a) does not
limit the granting of Stock Awards except as provided in Section 7(a).

(b) Reversion of Shares to the Share Reserve. If a Stock Award or any portion thereof
(i) expires or otherwise tenminates without all of the shares covered by such Stock Award having been
issued or (ii) is settled in cash (i.e., the Participant receives cash rather than stock), such expiration,
termination or setflement will not reduce (or otherwise offset) the number of shares of Corrmon Stock
that may be available for issuance under the Plan. If any shares of Common Stock issued pursuant to a
Stock Award are forfeited back to or repurchased by the Company because of the failure to meet a
contingency or condition required to vest such shares in the Participant, then the shares that are forfeited
or repurchased will revert to and again become available for issuance under the Plan. Any shares
reacquired by the Company in safisfaction of tax withholding obligations on a Stock Award or as
consideration for the exercise or purchase price of a Stock Award will again become available for
issuance under the Plan.

(c) Incentive Stock Option Limit. Subject to the Share Reserve and Section 9(a) relating to
Capitalization Adjustments, the aggregate maxinmum mumber of shares of Conmon Stock that may be
issued pursuant to the exercise of Incentive Stock Options will be a mmmber of shares of Common Stock
equal to three multiplied by the Share Reserve.

(d) Source of Shares. The stock issuable under the Plan will be shares of authorized but

unissued or reaoquired Conmon Stock, including shares repurchased by the Company on the open merket
or otherwise.

4 Eligibility.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to
employees of the Company or a “parent corporation” or “subsidiary corporation” thereof (as such tenms
are defined in Sections 424(e) and 424(f) of the Code). Stock Awards other than Incentive Stock Options
may be granted to Employees, Directors and Consultants; provided, however, that Stock Awards may not
be granted to Employees, Directors and Consultants who are providing Continuous Service only to any
“parent” of the Company, as such term is defined in Rule 405, unless (i) the stock underdying such Stock
Awards is treated as “service recipient. stock” under Section 409A of the Code (for example, because the
Stock Awards are granted pursuant to a corporate transaction such as a spin off transaction), (ii) the
Company, in consultation with its legal counsel, has determined that such Stock Awards are otherwise
exenpt from Section 409A of the Code, or (iii) the Company, in consultation with its legal counsel, has
determined that such Stock Awards comply with the distribution requirements of Section 409A of the
Code.

(b) Ten Percent Stockholders. A Ten Percent Stockholder will not be granted an Incentive
Stock Option unless the exercise price of such Option is at least 110% of the Fair Market Value on the
date of grant and the Option is not exercisable after the expiration of five years from the date of grant.

(c) Consultants. A Consultant will not be eligible for the grant of a Stock Award if, at the
time of grant, either the offer or sale of the Company’s securities to such Consultant is not exempt under
Rule 701 because of the nature of the services that the Consultant is providing to the Company, because
the Consultant is not a natural person, or because of any other provision of Rule 701, unless the Conparty
determines that such grant need not conply with the requirements of Rule 701 and will satisfy another




exemption under the Securities Act as well as conmply with the securities laws of all other relevant
jurisdictions.

5. Provisions Relating to Options and Stock Appreciation Rights.

Each Option or SAR will be in such form and will contain such tenms and conditions as the Board
deems appropriate. All Options will be separately designated Incentive Stock Options or Nonstatutory
Stock Options at the time of grant, and, if certificates are issued, a separate certificate or certificates will
e issued for shares of Commmon Stock purchased on exertise of each type of Option. If an Option is not
specifically designated as an Incentive Stock Option, or if an Option is designated as an Incentive Stock
Option but some portion or all of the Option fails to qualify as an Incentive Stock Option under the
applicahle rules, then the Option (or portion thereof) will be a Nonstatutory Stock Option. The provisions
of separate Options or SARs need not be identical; provided, however, that each Stock Award Agreement
will conform to (through incorporation of provisions hereof by reference in the applicable Stock Award
Agreement or otherwise) the substance of each of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no
Option or SAR will be exertisable after the expiration of 10 years from the date of its grant or such
shorter period specified in the Stock Award Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent
Stockholders, the exercise or strike price of each Option or SAR will be not less than 100% of the Fair
Market Value of the Common Stock subject to the Option or SAR on the date the Stock Award is granted.
Notwithstanding the foregoing, an Option or SAR may be granted with an exercise or strike price lower
than 100% of the Fair Market Value of the Common Stock subject to the Stock Award if such Stock
Award is granted pursuant to an assumption of or substitution for another option or stock appreciation
right pursuant to a Corporate Transaction and in a manner consistent with the provisions of Section 409A
of the Code and, if applicable, Section 424(a) of the Code. Each SAR will be denominated in shares of
Common Stock equivalents.

(c) Purchase Price for Options. The purchase price of Common Stock acquired pursuant to
the exercise of an Option may be paid, to the extent permitted by applicable law and as determined by the
Board in its sole discretion, by any combination of the methods of payment set forth below. The Board
will have the authority to grant Options that do not permit all of the following methods of payment (or
otherwise restrict the ahility to use certain methods) and to grant Options that require the consent of the
Company to use a particular method of payment. The permitied methods of payment. are as follows:

(i) by cash, check, bank draft or money order payable to the Company;

(ii) pursuant to a program developed under Regulation T as pronulgated by the
Federal Reserve Board that, prior to the issuance of the stock subject to the Option, results in either the
receipt of cash (or check) by the Company or the receipt of inevocable instructions to pay the aggregate
exercise price to the Company from the sales proceeds;

(iii) by delivery to the Company (either by actual delivery or attestation) of shares of
Common Stock;

(iv)  if an Option is a Nonstatutory Stock Option, by a “net exercise” amangement
pursuant to which the Company will reduce the mumber of shares of Common Stock issuable upon




exercise by the largest whole number of shares with a Fair Market Value that does not exceed the
aggregate exercise price; provided, however, that the Company will acoept a cash or other payment from
the Participant to the extent of any remaining balance of the aggregate exercise price not satisfied by such
reduction in the mmmber of whole shares to beissued. Shares of Common Stock will no longer be subject
o an Option and will not be exercisable thereafter to the extent that (A) shares issuable upon exercise are
used to pay the exeartise price pursuant to the “net exercise,” (B) shares are delivered to the Participant as
a result of such exercise, and (C) shares are withheld to satisfy tax withholding obligations;

W) according to a deferred payment or similar amangement with the Optionholder;
provided, however, that interest will compound at least annually and will be charged at the mininmm rate
of interest necessary to avoid (A) the imputation of interest income to the Company and compensation
income to the Optionholder under any applicable provisions of the Code, and (B) the classification of the
Option as a liahility for financial accounting purposes; or

(vi)  inany other form of legal consideration that may be acoeptable to the Board and
specified in the applicable Stock Award Agreement.

(d) Exercise and Payment of a SAR. To exertise any outstanding SAR, the Participant
must provide written notice of exercise to the Company in compliance with the provisions of the Stock
Appreciation Right Agreement evidencing such SAR. The appreciation distribution payable on the
exercise of a SAR will be not greater than an amount equal to the excess of (A) the aggregate Fair Market
Value (on the date of the exertise of the SAR) of a number of shares of Common Stock equal to the
mumber of Common Stock equivalents in which the Participant is vested under such SAR, and with
Tespect to which the Participant is exercising the SAR on such date, over (B) the aggregate strike price of
the mumber of Common Stock equivalents with respect to which the Participant is exercising the SAR on
such date, The appreciation distribution may be paid in Common Stock, in cash, in any combination of
the two or in any other form of consideration, as determined by the Board and contained in the Stock
Award Agreement evidencing such SAR.

(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose
such limitations on the transferability of Options and SARs as the Board will determine. In the absence
of such a determination by the Board to the contrary, the following restrictions on the transferahility of
Options and SARs will apply:

(i) Restrictions on Transfer. An Option or SAR will not be transferable except by
will or by the laws of descent and distribution (or pursuant. to subsections (ii) and (iii) below), and will be
exercisable during the lifetime of the Participant only by the Participant. The Board may permit transfer
of the Option or SAR in a manner that is not prohibited by applicable tax and securities laws. Except as
explicitly provided in the Plan, neither an Option nor a SAR may be transferred for consideration.

(ii) Domestic Relations Orders. Suhject to the approval of the Board or a duly
authorized Officer, an Option or SAR may be transferred pursuant to the terms of a domestic relations
order, official marital setlement agreement or other divorce or separation instrument as penmitted by
Treasury Regulation 1.421-1(b)(2). If an Option is an Incentive Stock Option, such Option may be
deemed to be a Nonstatutory Stock Option as a result of such transfer.

(iii)  Beneficiary Designation. Sulject to the approval of the Board or a duly
authorized Officer, a Participant may, by delivering written notice to the Compary, in a form approved by
the Company (or the designated broker), designate a third party who, upon the death of the Participant,




will thereafter be entitled to exercise the Option or SAR and receive the Cormmon Stock or other
consideration resulting from such exercise. In the absence of such a designation, upon the death of the
Participant, the executor or administrator of the Participant’ s estate will be entitled to exercise the Option
or SAR and receive the Common Stock or other consideration resulting from such exercise. However, the
Company may prohibit designation of a beneficiary at any time, including due to any conclusion by the
Company that such designation would be inconsistent with the provisions of applicable laws.

() Vesting Generally. The total number of shares of Common Stock subject to an Option
or SAR may vest and therefore become exercisable in periodic installments that may or may not be equal.
The Option or SAR may be subject to such other tenrs and conditions on the time or times when it may
or may not be exercised (which may be based on the satisfaction of performeance goals or other criteria) as
ﬂleBoardnﬂydeanappmmabe The vesting provisions of individual Options or SARs may vary. The
provisions of this Section 5(f) are subject to any Option or SAR provisions govermning the mininum
mumber of shares of Cormmon Stock as to which an Option or SAR may be exercised.

(g Termination of Continuous Service. Except as otherwise provided in the applicable
Stock Award Agreement or other agreement between the Participant and the Company, if a Participant’s
Contimious Service terminates (other than for Cause and other than upon the Participant’'s death or
Disahility), the Participant may exercise his or her Option or SAR (to the extent that the Participant was
entitled to exercise such Stock Award as of the date of termination of Continuous Service) within the
period of time ending on the eadier of (i) the date three months following the termination of the
Participant’s Continuous Service (or such longer or shorter period specified in the applicable Stock
Award Agreement, which period will not be less than 30 days if necessary to comply with applicable laws
unless such temmination is for Cause) and (ii) the expiration of the term of the Option or SAR as set forth
in the Stock Award Agreement. If, after termination of Continuous Service, the Participant does not
exercise his or her Option or SAR (as applicable) within the applicable time frame, the Option or SAR

(h) Extension of Termination Date. If the exercise of an Option or SAR following the
termination of the Participant’s Continuous Service (other than for Cause and other than upon the
Participant’s death or Disability) would be prohibited at any time solely because the issuance of shares of
Common Stock would violate the registration requirements under the Securities Act, then the Option or
SAR will terminate on the eadier of (i) the expiration of a total period of time (that need not be
consecutive) equal to the applicable post-termination exercise period after the tenmination of the
Participant’s Continuous Service during which the exercise of the Option or SAR would not be in
violation of such registration requirements, and (ii) the expiration of the term of the Option or SAR as set
forth in the applicable Stock Award Agreement. In addition, unless otherwise provided in a Participant’s
Stock Award Agreement, if the sale of any Conmmon Stock received upon exertise of an Option or SAR
following the termination of the Participant’s Continuous Service (other than for Cause) would violate the
Company’s insider trading policy, then the Option or SAR will terminate on the eadier of (i) the
expiration of the period of time (that need not be consecutive) equal to the applicable post-tenmination
exertise period after the termination of the Participant’s Confimuous Service during which the sale of the
Conmmon Stock received upon exertise of the Option or SAR would not be in violation of the Compeny’s
insider trading policy, and (ii) the expiration of the term of the Option or SAR as set forth in the
applicable Stock Award Agreement.

(i) Disability of Participant. Except as otherwise provided in the applicable Stock Award
Agreement or other agreement between the Participant and the Conpany, if a Participant's Contimuous
Service terminates as a result of the Participant’'s Disahility, the Participant may exercise his or her




Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of the
date of termination of Continuous Service), but only within such period of time ending on the earier of
(i) the date 12 months following such tenmination of Continuous Service (or such longer or shorter period
specified in the Stock Award Agreement, which period will not be less than six months if necessary to
comply with applicable laws unless such termination is for Cause), and (ii) the expiration of the term of
the Option or SAR as set forth in the Stock Award Agreement.  If, after termination of Contimuous
Service, the Participant does not exercise his or her Option or SAR within the applicable time frame, the
Option or SAR (as applicable) will terminate.

() Death of Participant. Except as otherwise provided in the applicable Stock Award
Agreement or other agreement between the Participent and the Companyy, if (i) a Participant’s Continuous
Service tenminates as a result of the Participant's death, or (ii) the Participant dies within the period (if
any) specified in the Stock Award Agreement for exercisahility after the tenmination of the Participant’s
Continuous Service (for a reason other than death), then the Option or SAR may be exertised (to the
extent the Participant was entiled to exercise such Option or SAR as of the date of death) by the
Participent’s estate, by a person who acquired the right to exercise the Option or SAR by bequest or
inheritance or by a person designated to exercise the Option or SAR upon the Participant’ s death, but only
within the period ending on the earlier of (i) the date 18 months following the date of death (or such
longer or shorter period specified in the Stock Award Agreement, which period will not be less than
six months if necessary to comply with applicable laws unless such termination is for Cause), and (ii) the
expiration of the term of such Option or SAR as set forth in the Stock Award Agreement. If, after the
Participant’'s death, the Option or SAR is not exercised within the applicable time frame, the Option or
SAR (as applicable) will terminate.

(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s Stock
Award Agreement or other individual written agreement between the Company or any Affiliate and the
Participant, if a Parficipant’s Continuous Service is terminated for Cause, the Option or SAR will
terminate immediately upon such Participant’s termination of Contimous Servioce, and the Participant will
be prohibited from exercising his or her Option or SAR (whether vested or unvested) from and after the
date of such termination of Continuous Service.

) Non-Exempt Employees. If an Option or SAR is granted to an Employee who is a non-
exenmpt employee for purposes of the Fair Labor Standards Act of 1938, as amended, the Option or SAR
will not be first exercisable for any shares of Common Stock until at least six months following the date
of grant of the Option or SAR (although the Stock Award may vest prior to such date). Consistent with
the provisions of the Worker Economic Opportunity Act, (i) if such non-exempt Employee dies or suffers
a Disahility, (ii) upon a Caorporate Transaction in which such Option or SAR is not assumed, continued,
or substituted, (iii) upon a Change in Control, or (iv) upon the Participant’s retirement (as such term may
e defined in the Participant’s Stock Award Agreement, in another agreement between the Participant and
the Compeny, or; if no such definition, in accordance with the Compeny's then cument employment
policies and guidelines), the vested portion of any Options and SARs may be exercised eerlier than six
months following the date of grant. The foregoing provision is infended to operate so that any income
derived by a nonrexermpt employes in connection with the exercise or vesting of an Option or SAR will
e exempt from his or her regular rate of pay. To the extent permitted and/or required for compliance with
the Worker Economic Opportunity Act to ensure that eny income derived by a non-exempt employee in
connection with the exercise, vesting or issuance of any shares under any other Stock Award will be
exenmpt from the employee’ s regular rate of pay, the provisions of this Section 5(1) will apply to all Stock
Awards and are hereby incorporated by reference into such Stock Award Agreements.




(m) Early Exercise of Options. An Option may, but need not, include a provision wherely
the Optionholder may elect at any time before the Optionholder's Contimious Service terminates to
exercise the Option as to any part or all of the shares of Common Stock subject to the Option prior to the
full vesting of the Option. Subject to the “Repurchase Limitation” in Section &(1), any unvested shares of
Common Stock so purchased may be subject to a repurchase right in favor of the Company or to any
other restriction the Board determines to be appropriate.  Provided that the “Repurchase Limitation” in
Section 8(1) is not violated, the Company will not be required to exercise its repurchase right until at least
six months (or such longer or shorter period of time required to avoid classification of the Option as a
liahility for financial accounting purposes) have elapsed following exercise of the Option unless the
Board otherwise specifically provides in the Option Agreement.

(n) Right of Repurchase. Subject to the “Repurchase Limitation” in Section 8(1), the
Option or SAR may include a provision whereby the Company may elect to repurchase all or any part of
the vested shares of Common Stock aoquired by the Participant pursuant to the exercise of the Option or
SAR.

(0) Right of First Refusal. The Option or SAR may include a provision whereby the
Company may elect to exercise a right of first refusal following receipt of notice from the Participant of
the intent to transfer all or any part of the shares of Common Stock received upon the exercise of the
Option or SAR. Such right of first refusal will be subject to the “Repurchase Limitation” in Section 8(1).
Except as expressly provided in this Section 5(0) or in the Stock Award Agreement, such right of first
refusal will otherwise comply with any applicable provisions of the bylaws of the Cormpary.

6. Provisions of Stock Awards Other than Options and SARs.

(a) Restricted Stock Awards. Fach Restricted Stock Award Agreement will be in such
form and will contain such terms and conditions as the Board will deem appropriate. To the extent
consistent with the Compeny’s bylaws, at the Board's election, shares of Conmmon Stock underying a
Restricted Stock Award may be (i) held in book entry form subject to the Company’s instructions until
any restrictions relating to the Restricted Stock Award lapse; or (ii) evidenced by a certificate, which
cettificate will be held in such form and manner as determined by the Board. The tenrs and conditions of
Restricted Stock Award Agreements may change from time to time, and the tems and conditions of
separate Restricted Stock Award Agreements need not be identical. Each Restricted Stock Award
Agreement will conform to (through incorporation of the provisions hereof by reference in the agreement
or otherwise) the substance of each of the following provisions:

(i) Consideration. A Restricted Stock Award may be awarded in consideration for
(A) cash, check, bank draft or money order payahle to the Company, (B) past services to the Compeny or
an Affiliate, or (C)any other form of legal consideration (including fubure services) that may be
acceptable to the Board, in its sole discretion, and pemmissible under applicable law.

(ii) Vesting. Subject to the “Repurchase Limitation” in Section 8(1), shares of
Common Stock awarded under the Restricted Stock Award Agreement may be subject to forfeiture to the
Company in accordance with a vesting schedule to be determined by the Board.

(iii) Termination of Participant’s Continuous Service. If a Participant's
Continuous Service terminates, the Compeny may receive through a forfeiture condition or a repurchase
right, any orall of the shares of Common Stock held by the Participant that have not vested as of the date
of termination of Continuous Service under the tenms of the Restricted Stock Award Agreement.




(iv)  Transferability. Rights to aoquire shares of Common Stock under the Restricted
Stock Award Agreement will be transferable by the Participant only upon such tenms and conditions as
are set forth in the Restricted Stock Award Agreement, as the Board will determine in its sole discretion,
so long as Common Stock awarded under the Restricted Stock Award Agreement remains subject to the
tens of the Restricted Stock Award Agreement.

(V) Dividends. A Restricted Stock Award Agreement may provide that any
dividends paid on Restricted Stock will be subject to the same vesting and forfeiture restrictions as apply
1o the shares subject to the Restricted Stock Award to which they relate.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement will be
in such form and will contain such tenms and conditions as the will Board deem appropriate. The tenms
and conditions of Restricted Stock Unit Award Agreements may change from time to time, and the terms
and conditions of separate Restricted Stock Unit Award Agreements need not be identical. Each
Restricted Stock Unit Award Agreement will conform to (through incorporation of the provisions hereof
by reference in the Agreement or otherwise) the substance of each of the following provisions:

(i) Consideration. Atthe time of grant of a Restricted Stock Unit Award, the Board
will determine the consideration, if any, to be paid by the Participant upon delivery of each share of
Common Stock subject to the Restricted Stock Unit Award. The consideration to be paid (if any) by the
Participant for each share of Common Stock subject to a Restricted Stock Unit Award may be paid in any
form of legal consideration that may be acceptable to the Board, in its sole discretion, and permissible
under applicable law.

(ii)  Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board
may impose such restrictions on or conditions to the vesting of the Restricted Stock Unit Award as it, in
its sole discretion, deems appropriate.

(iii) Payment. A Restricted Stock Unit Award may be setfled by the delivery of
shares of Common Stock, their cash equivalent, any combination thereof or in any other form of
consideration, as determined by the Board and contained in the Restricted Stock Unit Award Agreement.

(ivy  Additional Restrictions. At the time of the grant of a Restricted Stock Unit
Award, the Board, as it deems approprate, may impose such restrictions or conditions that delay the
delivery of the shares of Common Stock (or their cash equivalent) subject to a Restricted Stock Unit
Award to a time after the vesting of such Restricted Stock Unit Award.

) Dividend Equivalents. Dividend equivalents may be credited in respect of
shares of Common Stock covered by a Restricted Stock Unit Award, as determined by the Board and
contained in the Restricted Stock Unit Award Agreement. At the sole discretion of the Board, such
dividend equivalents may be converted into additional shares of Common Stock covered by the Restricted
Stock Unit Award in such manner as determined by the Board. Any additional shares covered by the
Restricted Stock Unit Award credited by reason of such dividend equivalents will be subject to all of the
same tenms and conditions of the underlying Restricted Stock Unit Award Agreement to which they
relate.

(vi) Termination of Participant's Continuous Service. Exocept as otherwise

provided in the applicable Restricted Stock Unit Award Agreement, such portion of the Restricted Stock
Unit Award that has not vested will be forfeited upon the Participant’ s temmination of Continuous Service.
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(vii) Compliance with Section 409A of the Code. Notwithstanding anything to the
contrary set forth herein, any Restricted Stock Unit Award granted under the Plan that is not exempt from
the requirements of Section 409A of the Code will contain such provisions so that such Restricted Stock
Unit Award will conply with the requirements of Section 409A of the Code. Such restrictions, if any,
will be determined by the Board and contained in the Restricted Stock Unit Award Agreement. evidencing
such Restricted Stock Unit Award. For example, such mestrictions may include, without limitation, a
requirement that any Common Stock that is to be issued in a year following the year in which the
Restricted Stock Unit Award vests must be issued in accordance with a fixed pre-determined schedule.

(c) Other Stock Awards. Other foms of Stock Awards valued in whole or in part by
reference to, or otherwise based on, Common Stock, including the appreciation in value thereof (e.g.,
options or stock rights with an exercise price or strike price less than 100% of the Fair Market Value of
the Comimon Stock at the time of grant) may be granted either alone or in addition to Stock Awards
provided for under Section 5 and the preceding provisions of this Section 6. Subject to the provisions of
the Plan, the Board will have sole and conmplete authority to detenine the persons to whom and the time
or times at which such Other Stock Awards will be granted, the mumber of shares of Common Stock (or
the cash equivalent thereof) to be granted pursuant to such Other Stock Awards and all other tenms and
conditions of such Other Stock Awards.

7. Covenants of the Company.

(a) Availability of Shares. The Compeny will keep available at all times the mummber of
shares of Common Stock reasonahly required to satisfy thenroutstanding Stock Awards.

(b Securities Law Compliance. The Compeny will seek to obtain from each regulatory
comission or agency having jurisdiction over the Plan such authority as may be required to grant Stock
Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards; provided,
however, that this indertaking will not recuire the Company to register under the Securities Act the Plan,
any Stock Award or any Conmmon Stock issued or issuable pursuant to any such Stock Award. If, after
reasonable efforts and at a reasonable cost, the Company is unable to obtain from any such regulatory
commission or agency the authority that counsel for the Company deems necessary for the lawful
issuance and sale of Conmmon Stock under the Plan, the Cormpary will be relieved from any liahility for
failure to issue and sell Common Stock upon exercise of such Stock Awards umless and until such
authority is obtained. A Participant will not be eligible for the grant of a Stock Award or the subsequent
issuance of cash or Common Stock pursuant to the Stock Award if such grant or issuance would be in
violation of any applicable securities law.

(c) No Obligation to Notify or Minimize Taxes. The Compeny will have no duty or
obligation to any Participant to advise such holder as to the time or manner of exercising such Stock
Award. Furthemmore, the Company will have no duty or obligation to wam or otherwise advise such
holder of a pending termination or expiration of a Stock Award or a possible period in which the Stock
Award may not be exercised. The Company has no duty or ohligation to minimize the tax consequences
of a Stock Award to the holder of such Stock Award.

8. Miscellaneous.

(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of
Common Stock pursuant to Stock Awards will constitute general funds of the Compary.
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(b Corporate Action Constituting Grant of Stock Awards. Corporate action constituting
a grant by the Company of a Stock Award to any Participant will be deemed completed as of the date of
such corporate action, unless otherwise determined by the Board, regardless of when the instrument,
certificate, or letter evidencing the Stock Award is conmumicated to, or actually received or acoepted by,
the Parficipant. In the event that the corporate records (e.g., Board consents, resolutions or mimites)
documenting the corporate action constituting the grant contain tenmrs (e.g., exercise price, vesting
schedule or number of shares) that are inconsistent with those in the Stock Award Agreement or related
grant documents as a result of a clerical enor in the papering of the Stock Award Agreement or related
grant documents, the corporate records will control and the Participant will have no legally binding right
to the incorrect term in the Stock Award Agreement or related grant documents.

(c) Stockholder Rights. No Participant will be deemed to be the holder of, orto have any of
the rights of a holder with respect to, any shares of Common Stock subject to a Stock Award unless and
until (i) such Participant has satisfied all requirements for exercise of, or the issuance of shares of
Conmon Stock under, the Stock Award pursuant to its tems, and (ii) the issuance of the Comimon Stock
subject to the Stock Award has been entered into the books and records of the Compeny.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award
Agreament, or any other instnment. executed thereumder or in connection with any Stock Award granted
pursuant thereto will confer upon any Participant any right to contimue to sarve the Company or an
Affiliate in the capecity in effect at the time the Stock Award was granted or will affect the right of the
Company or an Affiliate to terminate (i) the employment of an Employee with or without notice and with
or without cause, (ii) the service of a Consultant pursuant to the terms of such Consultant's agreement
with the Company or an Affiliate, or (iii) the service of a Director pursuant to the bylaws of the Company
or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company or
the Affiliate is incorporated, as the case may be.

(e Change in Time Commitment. In the event a Participent’'s regular level of time
commitment. in the performance of his or her services for the Comparnty and any Affiliates is reduced (for
example, and without limitation, if the Participant is an Employee of the Company and the Employee has
a change in status from a full-time Employee to a part-time Employee or takes an extended leave of
absence) after the date of grant of any Stock Award to the Participant, the Board has the right in its sole
discretion to (x) make a corresponding reduction in the mummber of shares subject to any portion of such
Stock Award that is scheduled to vest or become payable after the date of such change in time
commitment, and (y) in lieu of or in combination with such a reduction, extend the vesting or payment
schedule applicable to such Stock Award. In the event of any such reduction, the Participant will have no
right with respect o any portion of the Stock Award that is so reduced or extended.

(£ Incentive Stock Option Limitations. To the extent that the aggregate Fair Market
Value (determined at the time of grant) of Conmon Stock with respect to which Incentive Stock Options
are exercisable for the first time by any Optionholder duning any calendar year (under all plans of the
Cormmpany and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or otherwise
does not comply with the rules goveming Incentive Stock Options, the Options or portions thereof that
exceed such limit (according to the order in which they were granted) or otherwise do not comply with
such rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the
applicable Option Agreement(s).

(g) Investment Assurances. The Company may require a Participent, as a condition of
exercising or acquiring Common Stock under any Stock Award, (i) to give written assurances satisfactory
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to the Company as to the Participant’s knowledge and experience in financial end business matters and/or
to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and
experienced in financial and business matters and that the Participant is capable of evaluating, alone or
together with the purchaser representative, the merits and risks of exercising the Stock Award; and (ii) to
give written assurances satisfactory to the Company stating that the Participant is acquiring Common
Stock subject to the Stock Award for the Participant’s own account and not with any present intention of
selling or otherwise distibuting the Common Stock. The foregoing requirements, and any assurances
given pursuant to such requirements, will be inoperative if (A) the issuance of the shares upon the
exerise or acquisiion of Common Stock under the Stock Award has been registered under a then
currertly effective registration statement. under the Securities Act, or (B) as o any particular requirement,
a determination is made by counsel for the Company that such requirement need not be met in the
circumstances under the then applicable securities laws. The Company may, upon advice of counsel to
the Company, place legends on stock cettificates issued under the Plan as such counsel deerms necessary
or appropriate in order to comply with applicable securities laws, including, but not limited to, legends
Testricting the transfer of the Common Stock.

(h)  Withholding Obligations. Unless prohibited by the terms of a Stock Award Agreement,
the Company may, in its sole discretion, satisfy any federal, state or local tax withholding ohligation
relating to a Stock Award by any of the following means or by a combination of such means: (i) causing
the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares of
Common Stock issued or otherwise issuable to the Participant in comnection with the Stock Award;
provided, however, that no shares of Common Stock are withheld with a value exceeding the mininmum
amount of tax required to be withheld by law (or such lesser amount as may be necessary to avoid
classification of the Stock Award as a liahility for financial accounting purposes); (iii) withholding cash
from a Stock Award settled in cash; (iv) withhol ding payment from any amounts otherwise payable to the
Participent; or (v) by such other method as may be set forth in the Stock Award Agreement.

(i) Electronic Ddivery. Any reference herein to a “written” agreement or document will
include any agreement or document delivered electronically or posted on the Company’ s intranet (or other
shared dlectronic medium controlled by the Company to which the Participant has access).

() Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion,
may detenmine that the delivery of Conmmon Stock or the payment of cash, upon the exercise, vesting or
setflement of all or a portion of any Stock Award may be deferred and may establish programs and
procecures for deferral dections to be made by Participants. Deferrals by Participants will be made in
accordance with Section 409A of the Code. Consistent with Section 409A of the Code, the Board may
provide for distributions while a Participant is still an employee or otherwise providing services to the
Company. The Board is authorized to make deferrals of Stock Awards and detenmine when, and in what
annmual percentages, Participants may receive payments, induding lump sum payments, following the
Participant’s termination of Continuous Service and implement such other temms and conditions
consistent with the provisions of the Plan and in accordance with applicable law.

(k) Compliance with Section 409A of the Code. To the extent that the Board determines
that any Stock Award granted hereunder is subject to Section 409A of the Code, the Stock Award
Agreement evidencing such Stock Award will incorporate the terms and conditions necessary to avoid the
consequences specified in Section 409A(a)(1) of the Code. To the extent applicable, the Plan and Stock
Award Agreements will be interpreted in accordance with Section 409A of the Code. Notwithstanding
anything to the contrary in the Plan (and unless the Stock Award Agreement specifically provides
otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding a Stock Award
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that constitutes “deferred compensation” under Section 409A of the Code is a “specified employee” for
purposes of Section 409A of the Code, no distribution or payment of any amount that is due because of a
“separation from service” (as defined in Section 409A of the Code without regard to altemative
definitions thereunder) will be issued or paid before the date that is six months following the date of such
Participant’'s “separation from service” (as defined in Section 409A of the Code without regard to
altemative definitions theraumder) or, if earlier; the date of the Participant’s death, unless such distribution
or payment can be made in a manner that complies with Section 409A of the Code, and ary amounts so
deferred will be paid in a lump sum on the day after such six month period elapses, with the belance paid
thereafter on the original schedule.

) Repurchase Limitation. The tenms of any repurchase right will be specified in the
Stock Award Agreement. The repurchase price for vested shares of Common Stock will be the Fair
Market Value of the shares of Conmmmon Stock on the date of repurchase. The repurchase price for
uwvested shares of Common Stock will be the lower of (i) the Fair Market Value of the shares of
Conmmon Stock on the date of repurchase or (ii) their original purchase price. However, the Commpeny
will not exercise its repurchase right until at least six months (or such longer or shorter period of time
necessary to avoid classification of the Stock Award as a liahility for financial accounting purposes) have
elapsed following delivery of shares of Comimon Stock subject to the Stock Award, unless otherwise
specifically provided by the Board.

9. Adjustments upon Changes in Common Stock; Other Corporate Events.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board will
appropriately and proportionately adjust: (i) the dass(es) and maxinum number of securities subject to
the Plan pursuant to Section 3(a), (ii) the class(es) and maxinmum mumber of securities that may be issued
pursuant to the exertise of Incentive Stock Options pursuant to Section 3(c), and (iii) the dass(es) and
mumber of securities and price per share of stock subject to outstanding Stock Awards. The Board will
make such adjustments, and its detenmination will be final, hinding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Award
Agreement, in the event of a dissolution or liquidation of the Company, all outstanding Stock Awards
(other than Stock Awards consisting of vested and outstanding shares of Cormmon Stock not subject to a
forfeiire condition or the Company’'s right of repurchase) will terminate immediately prior to the
completion of such dissolution or liquidation, and the shares of Common Stock subject to the Compeny’s
repurchase rights or subject to a forfeitire condition mey be repurchased or reacquired by the Company
notwithstanding the fact that the holder of such Stock Award is providing Continuous Service, provided,
however, that the Board may, in its sole discretion, cause some or all Stock Awards fo become fully
vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Stock Awards
have not previously expired or terminated) before the dissolution or liquidation is completed but
contingent on its completion.

(c) Corporate Transaction. The following provisions will apply to Stock Awards in the
event of a Corporate Transaction unless otherwise provided in the instrument evidencing the Stock Award
or any other written agreement between the Company or any Affiliate and the Participant or unless
otherwise expressly provided by the Board at the time of grant of a Stock Award. In the event of a
Corporate Transaction, then, notwithstanding any other provision of the Plan, the Board may take one or
more of the following actions with respect to Stock Awards, contingent upon the closing or completion of
the Corporate Transaction:
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(i arange for the surviving corporation or acquiring corporation (or the surviving
or acquiring corporation’s parent company) to assume or confinue the Stock Award or to substitute a
similar stock award for the Stock Award (including, but not limited to, an award to acquire the same
consideration peid to the stockholders of the Company pursuant to the Corporate Transaction);

(ii) armange for the assignment of any reacquisition or repurchase rights held by the
Company in respect of Common Stock issued pursuant. to the Stock Award to the surviving corporation or
acquiring corporation (or the surviving or acquiring corporation’s parent company);

(ili)  accelerate the vesting, in whole orin part, of the Stock Award (and, if applicable,
the time at which the Stock Award may be exercised) to a date prior to the effective time of such
Corporate Transaction as the Board determines (or;, if the Board does not determine such a date, to the
date that is five days prior to the effective date of the Corporate Transaction), with such Stock Award
terminating if not exercised (if applicable) at or prior to the effective time of the Corporate Transaction;
provided, however, that the Board may require Participants to complete and deliver to the Company a
notice of exercise before the effective date of a Corporate Transaction, which exercise is contingent upon
the effectiveness of such Corporate Transaction;

(iv)  amange forthe lapse, in whole orin part, of any reacquisition or repurchase rights
held by the Company with respect to the Stock Award;

) cancel or amrange for the cancellation of the Stock Award, to the extent not vested
or not exercised prior to the effective time of the Corporate Transaction, in exchange for such cash
consideration (including no consideration) as the Board, in its sole discretion, may consider appropriate;
and

(vi)  make a payment, in such form as may be detenmined by the Board equal to the
excess, if any, of (A) the value of the property the Participant would have received upon the exercise of
the Stock Award immediately prior to the effective time of the Corporate Transaction, over (B) any
exercise price payable by such holder in connection with such exercise. For dlarity, this payment may be
zero ($0) if the value of the property is equal to or less than the exercise price.  Payments under this
provision may be delayed to the same extent that payment of consideration to the holders of the
Company’s Commmon Stock in cormection with the Corporate Transaction is delayed as a result of
escrows, eam outs, holdbacks or any other contingencies.

The Board need not take the same action or actions with respect to all Stock Awards or portions thereof or
with respect to all Participants. The Board may take different actions with respect to the vested and
unvested portions of a Stock Award.

(d) Change in Control. A Stock Award may be subject to additional acceleration of vesting
and exercisahility upon or after a Change in Control as may be provided in the Stock Award Agreement
for such Stock Award or as may be provided in any other written agreement between the Company or any
Affiliate and the Participant, but in the absence of such provision, no such acoeleration will occur.

10. Plan Term; Earlier Termination or Suspension of the Plan.
(a) Plan Term. The Board may suspend or tenminate the Plan at any time. Unless

terminated sooner by the Board, the Plan will automatically terminate on the day before the 10th
amiversary of the eadier of (i) the date the Plan is adopted by the Board, or (ii) the date the Plan is
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approved by the stockholders of the Company. No Stock Awards may be granted under the Plan wiile
the Plan is suspended or after it is terminated.

(b) No Impairment of Rights. Suspension or termination of the Plan will not impair rights
and obligations under any Stock Award granted while the Plan is in effect except with the written consent
of the affected Participant or as otherwise permitted in the Plan.

11. Effective Date of Plan.
This Plan will become effective on the Effective Date.
12. Choice of Law.

The laws of the State of Delaware will govem all questions conceming the construction, validity
and interpretation of this Plan, without regard to that state’s conflict of laws rules.

13. Definitions. As used in the Plan, the following definitions will apply to the capitalized tenms
indicated below:

(a) “Affiliate” means, at the time of delermination, any “parent” or “mgjority-owned
subsidiary” of the Conpany, as such tems are defined in Rule 405. The Board will have the authority to
determine the time or times at which “parent” or “majority-owned subsidiary” status is determined within
the foregoing definition.

(b) “Board” means the Board of Directors of the Company.

(c) “Capitalization Adjustment” means any change that is made in, or other events that oocur
with respect to, the Common Stock subject to the Plan or subject to any Stock Award after the Effective
Date without the receipt of consideration by the Company through merger, consolidation, reorganization,
recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring
cash dividend, stock split, reverse stock split, liquidating dividend, combination of shares, exchange of
shares, change in corporate structure, or any similar equity restructuring transaction, as that term is used
in Statement of Financial Accounting Standards Board Acoounting Standards Codification Topic 718 (or
any sucoessor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the
Company will not be treated as a Capitalization A djustment.

(d) “Cause” will have the meaning ascribed to such term in any written agreement between
the Participant and the Company defining such term and, in the absence of such agreement, such term
means, with respect to a Participant, the occurrence of any of the following events: (i) such Participant’s
commission of any felony or any crime involving fraud, dishonesty or moral turpitude under the laws of
the United States or any state thereof; (ii) such Participant’s attempted commission of, or participation in,
a fraud or act of dishonesty against the Company, or any of its employees or directors; (iii) such
Participant's intentional, material violation of any contract or agreement between the Participant and the
Company, the Company’s employment policies, or of any statutory or other duty owed to the Company;
(iv) such Participant’s umauthorized use or disclosure of the Company’ s confidential information or trade
secrets; or (v)such Participant's gross misconduct. The detenmination thet a termination of the
Participant’s Continuous Service is either for Cause or without Cause will be made hy the Company, in
its sole discretion. Any determination by the Compeny that the Continuous Sexrvice of a Participant was
terminated with or without Cause for the purposes of outstanding Stock Awards held by such Participant
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will have no effect upon any detenmination of the rights or obligations of the Company or such Participant
for any other purpose.

(e) “Change in Control” means the occumrence, in a single transaction or in a series of
related transactions, of any one or more of the following events:

(i) any Exchange Act Person hecomes the Owner, directly or indirectly, of securities
of the Company representing more than 50% of the combined voting power of the Company’s then
outstanding securities other than by virtue of a memger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control will not be deemed to occur (A) on account of the
acquisition of securities of the Company directly from the Company, (B) on account of the acquisition of
securities of the Conparty by an investor, any affiliate thereof or any other Exchange Act Person that
acquires the Company’ s securities in a transaction or series of related transactions the primary purpose of
which is to obtain financing for the Conpany through the issuance of equity securities or (C) solely
because the level of Ownership held by any Exchange Act Person (the “Subject Person”) exceeds the
designated percentage threshold of the outstanding voting securities as a result of a repurchase or other
acquisition of voting securities by the Company reducing the mumber of shares outstanding, provided that
if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition of
voting securities by the Company, and after such share aoquisition, the Subject Person becomes the
Owner of any additional voting securities that, assuming the repurchase or other acquisition had not
occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person
over the designated percentage threshold, then a Change in Control will be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving
(dhecﬂymhﬁ:edly}ﬂeCmmnymdimmdiaiﬂya&a‘ﬂnmmnnmﬁmof&mhnﬂgm
consolidation or similar transaction, the stockholders of the Company immediately prior thereto do not
Own, directly or indirectly, either (A) outstanding voting securities representing more than 50% of the
combined outstanding voting power of the surviving Entity in such merger; consolidation or similar
transaction or (B) more than 50% of the combined outstanding voting power of the parent of the surviving
Entity in such merger, consolidation or similar transaction, in each case in substantially the same
proportions as their Ownership of the outstanding voting securities of the Company immediately prior to
such transaction; or

(iii)  thereis consummated a sale, lease, exclusive license or other disposition of all or
substantially all of the consolidated assets of the Compeny and its Subsidiaries, other than a sale, lease,
license or other disposition of all or substantially all of the consclidated assets of the Company and its
Subsidiaries to an Entity, more than 50% of the comhined voting power of the voting securities of which
are Owned by stockholders of the Company in substantially the same proportions as their Ownership of
the outstanding voting securities of the Company immediately prior to such sale, lease, license or other
disposition.

Notwithstanding the foregoing definition or any other provision of this Plan, (A) the term Change in
Control will not include a sale of assets, merger or other transaction effected exclusively for the purpose
of changing the domicile of the Company, (B) the definition of Change in Control (or any analogous
term) in an individual written agreement between the Company or any Affiliate and the Participant will
supersede the foregoing definition with respect to Stock Awards subject to such agreement; provided,
however, that if no definition of Change in Control or any analogous term is set forth in such an
individual written agreement, the definition set forth herein will apply, and (C) if at any time the
Company’s Certificate of Incorporation provides definitions of various analogous transactions that would
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be deamed a liquidation event for the Company, then such definition will apply as if it were the definition
set forth herein except as is otherwise expressly provided in an individual written agreement between the
Company or any Affiliate and the Participant.

(§9) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable
regulations and guidance thereunder:

(g “Committee” means a committee of one or more Directors to whom authority has been
delegated by the Board in accordance with Section 2(c).

(h) “Common Stock” means the common stock of the Company.
(i) “Company” means Inference Technologies Group Inc., a Delaware corporation.

() “Consultant” means any person, including an advisor, who is (i) engaged by the
Company or an Affiliate to render consulting or advisory services and is compensated for such services,
or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such services.
However, service solely as a Director, or payment. of a fee for such service, will not cause a Directorto be
considered a “Consultant” for purposes of the Plan.

(k) “Continuous Service” means that the Participant's service with the Company or an
Affiliate, whether as an Employes, Director or Consultant, is not intemupted or terminated. A change in
the capacity in which the Participant renders service to the Company or an Affiliate as an Employese,
Director or Consultant or a change in the Entity for which the Participant renders such service, provided
that there is no intermuption or termination of the Participant’s service with the Company or an Affiliate,
will not terminate a Participant’'s Continuous Service; provided, however, that if the Entity for which a
Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board in its sole
discretion, such Participent’s Continuous Service will be considered to have terminated on the date such
Entity ceases to qualify as an Affiliate. For example, a change in status from an Employee of the
Company to a Consultant of an Affiliate or to a Director will not constitute an interruption of Continuous
Service. To the extent permitted by law, the Board or the chief executive officer of the Company, in that
party’s sole discretion, may determine whether Continuous Service will be considered interrupted in the
case of (i) any leave of absence approved by the Board or chief executive officer, including sick leave,
military leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their
successors. Notwithstanding the foregoing, a leave of absence will be treated as Contimious Service for
purposes of vesting in a Stock Award only to such extent as may be provided in the Conpany’s leave of
absence policy, in the written tenms of any leave of absence agreement or policy applicable to the
Participant, or as otherwise required by law.

) “Corporate Transaction” means the consummation, in a single transaction or in a series
of related transactions, of any one or more of the following events:

(i) a sale or other disposition of all or substantially all, as determined by the Board
inits sole discretion, of the consolidated assets of the Company and its Subsidiaries;

(ii) a sale or other disposition of more than 50% of the outstanding securities of the
Company;

(iii)  a memger, consolidation or similar transaction following which the Company is
not the surviving corporation; or
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(iv)  a memger, consolidation or similar transaction following which the Company is
the surviving corporation but the shares of Common Stock outstanding immediately preceding the
merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or
otherwise.

(m) “Director” means a member of the Board.

(n) “Disahility” means, with respect to a Participant, the inahility of such Participant to
engage in any substantial gainful activity by reason of any medically determinable physical or mental
mmnmthatcanbeexpectedmmﬂtmchathorﬂ]athasler;ts:lorcanbempectedmleafora
continuous  period of not less than twelve (12) months as provided in Sections 22(e)(3) and
409A(a)(2)(c)(i) of the Code, and will be determined by the Board on the basis of such medical evidence
as the Board deens warranted under the circumstances.

(0) “Effective Date” means the effective date of this Plan, which is the earlier of (i) the date
that this Plan is first approved by the Company’s stockholders, and (ii) the date this Plan is adopted by the
Board.

(p) “Employee” means any person employed by the Compeny or an Affiliate. However,
sarvice solely as a Director, or payment of a fee for such services, will not cause a Director to be

considered an “Employee” for purposes of the Plan.

(q “Entity” means a corporation, partnership, limited liability compeany or other entity.

(r) “Exchange Act” means the Seaurities Exchange Act of 1934, as amended, and the rules
and regulations pronulgated thereunder.

(s) “Exchange Act Person” means any natural person, Entity or “group” (within the
meaning of Section 13(d) or 14(d) of the Exchange Act), except that “Exchange Act Person” will not
include (i) the Compeny or any Subsidiary of the Company, (ii) any employee benefit plan of the
Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an
employee benefit plan of the Company or any Subsidiary of the Company, (iii)an underwriter
temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity
Owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions
as their Ownership of stock of the Company; or (v) any natural person, Entity or “group” (within the
meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner,
directly or indirectly, of securities of the Comparny representing more than 50% of the combined voting
power of the Company’s then outstanding securities.

(t) “Fair Market Value” means, as of any date, the value of the Common Stock determined
by the Board in compliance with Section 409A of the Code or; in the case of an Incentive Stock Option,
in compliance with Section 422 of the Code.

(u) “Incentive Stock Option” means an option granted pursuant to Section 5 of the Plan that
is intended to be, and that qualifies as, an “incentive stock option” within the meaning of Section 422 of
the Code.

W) “Nonstatutory Stock Option” means an option granted pursuant to Section 5 of the Plan
that does not qualify as an Incentive Stock Option.
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(w)  “Officer” means any person designated by the Company as an officer.

(%) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase
shares of Common Stock granted pursuant to the Plan.

W) “Option Agreement” means a written agreement between the Company and an
Optionholder evidencing the tenms and conditions of an Option grant. Each Option Agreement will be
subject to the ters and conditions of the Plan.

(2) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or; if
applicable, such other person who holds an outstanding Option.

(aa) “Other Stock Award” means an award based in whole or in part by reference to the
Common Stock which is granted pursuant. to the terms and conditions of Section 6(c).

(bb)  “Other Stock Award Agreement” means a written agreement between the Compeny and
a holder of an Other Stock Award evidencing the tenms and conditions of an Other Stock Award grant.
Each Other Stock Award Agreement will be subject to the termns and conditions of the Plan.

(cc)  “Own,” “Owned,” “Owner,” “Ownership” A person or Entity will be deemed to “Own,”
0 have “Owned,” to be the “Owner” of, or to have acquired “Ownership” of securities if such person or
Entity, directly or indirectly, through any contract, amrangement, inderstanding, relationship or otherwise,
has or shares voting power, which includes the power o vote or to direct the voting, with respect to such
securities,

(dd) “Participant” means a person to whom a Stock Award is granted pursuant to the Plan or;
if applicable, such other person who holds an outstanding Stock Award.
(ee)  “Plan” means this 2018 Equity Incentive Plan.

(ff) “Restricted Stock Award” means an award of shares of Comimon Stock which is granted
pursuant to the terms and conditions of Section 6(a).

(gg) “Restricted Stock Award Agreement” mesans a wiitten agreement between the Cormpany
and a holder of a Restricted Stock Award evidencing the terms and conditions of a Restricted Stock
Award grant. Each Restricted Stock Award Agreement will be subject to the tenms and conditions of the
Plan.

(hh) “Restricted Stock Unit Award” means a right to receive shares of Common Stock which
is granted pursuant to the tenms and conditions of Section 6(h).

(ii) “Restricted Stock Unit Award Agreement” means a written agreement between the
Company and a holder of a Restricted Stock Unit Award evidencing the terms and conditions of a
Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement will be subject to the
tenms and conditions of the Plan.

(Gj)  “Rule405” means Rule 405 pronulgated under the Securities Act.

(kk)  “Rule 701" means Rule 701 promulgated under the Securities Act.
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(113] "Securities Act” means the Securities Act of 1933, as amended.

(mm) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on
Common Stock that is granted pursuant to the terms and conditions of Section 5.

(nn) “Stock Appreciation Right Agreement” means a written agreement between the
Company and a holder of a Stock Appreciation Right evidencing the terms and conditions of a Stock
Appreciation Right grant. Each Stock Appreciation Right Agreement will be subject to the tenms and
conditions of the Plan.

(o0) “Stock Award” means any right to receive Common Stock granted under the Plan,
induding an Incentive Stock Option, a Nonstatutory Stock Option, a Restricted Stock Award, a Restricted
Stock Unit Award, a Stock Apprediation Right or any Other Stock Award.

(pp) “Stock Award Agreement” means a written agreement between the Company and a
Participant evidencing the terms and conditions of a Stock Award grant. Each Stock Award Agreement
will be subject to the terms and conditions of the Plan.

(qq) “Subsidiary” mesans, with respect to the Compeny, (i) any corporation of which more
than 50% of the outstanding capital stock having ordinary voting power to dect a majority of the board of
directors of such corporation (irrespective of whether, at the time, stock of any other class or dasses of
such corporation will have or might have voting power by reason of the happening of any contingency) is
at the time, directly or indirectly, Owned by the Compeny, and (ii) any partnership, limited liahility
company or other entity in which the Compeny has a direct or indirect interest (whether in the form of
voting or participation in profits or capital contribution) of more than 50%.

(rr)  “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to

Section 424(d) of the Code) stock possessing more than 109 of the total combined voting power of all
classes of stock of the Company orany Affiliate,

21







Exhibit 5.1
JONES DAY

Silicon Valley Office » 1755 Embarcadero Road « Palo Alto, California 94303
TELEPHONE: +1.650.739.3939 « FACSIMILE: +1.650.739.3900

November 19, 2020

Five9, Inc.

Bishop Ranch 8

4000 Executive Parkway, Suite 400
San Ramon, California 94583

Re: Registration Statement on Form S-8 filed by Five9, Inc.

Ladies and Gentlemen:

We have acted as counsel to Five9, Inc., a Delaware corporation (the “Company”), in connection with the registration of 62,594 shares (the “Shares”) of the
Company’s common stock, par value $0.001 per share, which may be issued or delivered and sold pursuant to the Inference Technologies Group Inc. 2018 Equity
Incentive Plan (the “Plan”), assumed by the Company pursuant to the Agreement and Plan of Merger by and among the Company, Inference Technologies Group
Inc., Five9 Acquisition, Inc., and Shareholder Representative Services LLC, as representative, dated October 22, 2020. In connection with the opinion expressed
herein, we have examined such documents, records and matters of law as we have deemed relevant or necessary for purposes of such opinion.

Based on the foregoing, and subject to the further limitations, qualifications and assumptions set forth herein, we are of the opinion that the Shares that may be
issued or delivered and sold pursuant to the Plan and the authorized forms of award agreements thereunder (the “Award Agreements”) will be, when issued or
delivered and sold in accordance with the Plan and the Award Agreements, validly issued, fully paid and nonassessable, provided that the consideration for the Shares
is at least equal to the stated par value thereof.

The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no opinion as to the
effect of the laws of any other jurisdiction on the opinion expressed herein. In addition, we have assumed that the resolutions authorizing the Company to issue or
deliver and sell the Shares pursuant to the Plan and the Award Agreements will be in full force and effect at all times at which the Shares are issued or delivered or
sold by the Company, and that the Company will take no action inconsistent with such resolutions.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-8 filed by the Company to effect registration of the Shares
under the Securities Act of 1933 (the “Act”). In giving such consent, we do not thereby admit that we are included in the
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JONES DAY

November 19, 2020
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category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange Commission promulgated
thereunder.

Very truly yours,

/s/ Jones Day

Jones Day



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Five9, Inc.:
We consent to the use of our report dated February 27, 2020, with respect to the consolidated financial statements of Five9, Inc., as of December 31, 2019 and 2018 and for each of the years in the

three-year period ended December 31, 2019, and the effectiveness of internal control over financial reporting as of December 31, 2019, incorporated by reference herein. Our report refers to changes
to the methods of accounting for revenue from contracts with customers and sales commissions as of January 1, 2018 and accounting for leases as of January 1, 2019.

/s/ KPMG LLP
San Francisco, California

November 19, 2020



