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EXPLANATORY NOTE

 
The purpose of this Form S-8 Registration Statement (this “Registration Statement”) is to register an aggregate of 1,009,279 shares of TapImmune

Inc. (“we,” “our,” “us,” “TapImmune,” or the “Registrant”) common stock, par value $.001 per share (the “Common Stock”), that may be offered pursuant to
the TapImmune Inc. 2014 Omnibus Stock Ownership Plan.

 
PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
 

The information specified in Items 1 and 2 of Part I of Form S-8 is omitted from this Registration Statement in accordance with the provisions of
Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing the information specified in Part I will be
delivered to the participants in the plan covered by this Registration Statement and as required by Rule 428(b)(1). These documents and the documents
incorporated by reference in this Registration Statement pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the
requirements of Section 10(a) of the Securities Act of 1933, as amended (the “Securities Act”).

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 
The following documents, which have been filed with the U.S. Securities and Exchange Commission (the “Commission”) by the Registrant, are

incorporated into this Registration Statement by reference:
 

· The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (File No. 000-37939) (the “Annual Report”);
 

· All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the Registrant’s
latest Annual Report or prospectus referred to in (1) above; and

 
· The description of the Common Stock contained in the Registrant’s Registration Statement on Form S-3, Registration No. 333-220538,

including all amendments and reports filed for the purpose of updating such description.
 

All documents filed by the Registrant with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date
of this Registration Statement (other than any such documents or portions thereof that are furnished under Item 2.02 or Item 7.01 of a Current Report on
Form 8-K, unless otherwise indicated therein, including any exhibits included with such Items), 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, shall be deemed to be incorporated by reference in this
Registration Statement and to be a part hereof from the date of filing of such documents.

 
Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by reference herein shall be

deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained or incorporated by reference herein
or in any subsequently filed document which is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so 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.
 

The Nevada Revised Statutes provide that a corporation may indemnify its officers and directors against expenses actually and reasonably incurred
in the event an officer or director is made a party or threatened to be made a party to an action (other than an action brought by or in the right of the
corporation as discussed below) by reason of his or her official position with the corporation provided the director or officer (1) is not liable for the breach of
any fiduciary duties as a director or officer involving intentional misconduct, fraud or a knowing violation of the law or (2) acted in good faith and in a
manner he or she reasonably believed to be in the best interests of the corporation and, with respect to any criminal actions, had no reasonable cause to
believe his or her conduct was unlawful. A corporation may indemnify its officers and directors against expenses, including amounts paid in settlement,
actually and reasonably incurred in the event an officer or director is made a party or threatened to be made a party to an action by or in the right of the
corporation by reason of his or her official position with the corporation, provided the director or officer (1) is not liable for the breach of any fiduciary duties
as a director or officer involving intentional misconduct, fraud or a knowing violation of the laws or (2) acted in good faith and in a manner he or she
reasonably believed to be in the best interests of the corporation. The Nevada Revised Statutes further provides that a corporation generally may not
indemnify an officer or director if it is determined by a court that such officer or director is liable to the corporation or responsible for any amounts paid to the
corporation in settlement, unless a court also determines that the officer or director is fairly and reasonably entitled to indemnification in light of all of the
relevant facts and circumstances. The Nevada Revised Statutes require a corporation to indemnify an officer or director to the extent he or she is successful on
the merits or otherwise successfully defends the action.

 
The Company’s bylaws provide that it will indemnify its directors and officers to the fullest extent permitted by Nevada law, including in

circumstances in which indemnification otherwise would be discretionary under Nevada law as described above. The Company maintains director and officer
liability insurance and has entered into indemnification agreements with its directors and officers to provide for indemnification to the extent permitted by
Nevada law.
 
Item 7. Exemption from Registration Claimed.

 
Not applicable.
 

Item 8. Exhibits.
 

For the list of exhibits, see the Exhibit Index to this Registration Statement, which is incorporated into this item by reference.
 

 



 

 
Item 9. Undertakings.
 
(a) 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:

 
(i) 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 this 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 this 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% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement; and

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

material change to such information in the Registration Statement;
 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above 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; and
 
(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 appropriate, 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 this 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 Securities 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 Securities Act and will be governed by the final adjudication of such issue.

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, 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 Jacksonville, State of Florida, on March 23, 2018.

 
 TAPIMMUNE INC.
   
 By:  /s/ Peter L. Hoang
   Peter L. Hoang
   President, Chief Executive Officer and Director
 

Each person whose signature appears below constitutes and appoints Peter L. Hoang and Michael Loiacono, and each of them, as his or her true and
lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments to this Registration Statement (including all pre-effective and post-effective amendments and registration
statements filed pursuant to Rule 462 under the Securities Act of 1933, as amended), and to file the same with all exhibits thereto, and other documents in
connection therewith, with the Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each act and thing
requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons

in the capacities indicated on March 23, 2018.
 

Signature  Title  Date
     
/s/ Peter L. Hoang  Chief Executive Officer, President and Director  March 23, 2018
Peter L. Hoang   (Principal Executive Officer)   
     
/s/ Sherry Grisewood  Director  March 23, 2018
Sherry Grisewood     
     
/s/ Glynn Wilson  Director  March 23, 2018
Dr. Glynn Wilson     
     
/s/ David Laskow-Pooley  Director  March 23, 2018
David Laskow-Pooley     
     
/s/ Mark Reddish  Director  March 23, 2018
Mark Reddish     
     
/s/ Frederick Wasserman  Director   March 23, 2018
Frederick Wasserman     
     
/s/ Joshua Silverman  Director  March 23, 2018
Joshua Silverman     
     
/s/ Michael J. Loiacono  Chief Financial Officer  March 23, 2018
Michael J. Loiacono  (Principal Financial and Accounting Officer)   
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Exhibit Number  Exhibit Description  

3.1  Articles of Incorporation, as amended (incorporated by reference as Exhibit 3.1 to Form 10-Q filed on November 4, 2016).
   
3.2  Amended and Restated Bylaws of TapImmune Inc. (incorporated by reference as Exhibit 3.1 to Form 8-K filed on July 15, 2016).
   
4.0  Form of Stock Certificate (incorporated by reference as Exhibit 4.0 to Form 10-K filed on March 23, 2018).
   
4.1  2014 Omnibus Stock Ownership Plan, as amended.*
   
5.1  Opinion of Shumaker, Loop & Kendrick, LLP.*
   
10.1  Form of Stock Option Award Agreement-Key Employee (incorporated by reference as Exhibit 10.4 to Form 10-Q filed on November 16,

2015).
   
10.2  Form of Stock Option Award Agreement-Non-Employee Director (incorporated by reference as Exhibit 10.5 to Form 10-Q filed on

November 16, 2015).
   
10.3  Form of Stock Option Award Agreement-Consultant (incorporated by reference as Exhibit 10.6 to Form 10-Q filed on November 16,

2015).
   
23.1  Consent of Marcum LLP.*
   
23.2  Consent of Shumaker, Loop & Kendrick, LLP.* to the use of their opinion as an Exhibit to this Registration Statement is included in their

opinion filed herewith as Exhibit 5.1
 

 

* Filed herewith.
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Exhibit 4.1
 

 
TapImmune Inc.

2014 Omnibus Stock Ownership Plan, as amended through August 29, 2017
 

 

  
THE PLAN

 
TapImmune Inc., a Nevada corporation (the “Company”), established the Corporation’s 2014 Omnibus Stock Ownership Plan. The Plan was adopted by the
Company’s Board of Directors on March 19, 2014 and became effective as of that date, and it permits the grant of stock options, stock bonuses, dividend
equivalents, restricted stock units and other stock-based awards. The Plan replaces the Company’s 2009 Stock Incentive Plan, and applies to all Awards (as
hereinafter defined) granted on or after March 19, 2014, subject to variations as required to comply with local laws and regulations applicable outside the
United States.
 
1. Purpose
 
The purpose of this Plan is to advance the interest of the Company by encouraging and enabling the acquisition of a larger personal financial interest in the
Company by those Employees and non-Employee directors upon whose judgment and efforts the Company is largely dependent for the successful conduct of
its operations. It is anticipated that the acquisition of such financial interest and Stock ownership will stimulate the efforts of such Employees and directors on
behalf of the Company, strengthen their desire to continue in the service of the Company, and encourage shareholder and entrepreneurial perspectives through
Stock ownership. It is also anticipated that the opportunity to obtain such financial interest and Stock ownership will prove attractive to promising new
Employees and will assist the Company in attracting such Employees.
 
2. Definitions
 
As used in this Plan, the terms set forth below shall have the following meanings (such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

 
(a)       “Award” means any stock options, restricted stock units, stock bonuses, dividend equivalents and other stock-based awards granted under this

Plan. In addition, for purposes of Section 3(d) only, “Award” means any award granted under any Prior Plan.
 
(b)       “Award Agreement” has the meaning specified in Section (c)(iv).
 
(c)       “Board” means the Board of Directors of the Company.
 
(d)       “Business Combination” has the meaning specified in Section 2(g)(iii).
 
(e)       “Business Day” means any day on which the principal securities exchange on which the shares of the Company's common stock are then listed or

admitted to trading is open.
 
(f)       “Cause” means the Grantee's commission of any act or acts involving dishonesty, fraud, illegality or moral turpitude.
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(g)       “Change in Control” means the happening of any of the following events:
 

(i)       the acquisition by any Person of “beneficial ownership” (within the meaning of Rule 13d-3 promulgated under the 1934 Act) of 20% or
more of either (A) the then-outstanding shares of Stock (“Outstanding Company Common Stock”) or (B) the combined voting power of the then-outstanding
voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided, however,
that, for purposes of this Section 2(g)(i), the following acquisitions shall not constitute a Change in Control: (1) any acquisition directly from the Company,
(2) any acquisition by the Company, (3) any acquisition by any Employee benefit plan (or related trust) sponsored or maintained by the Company or any
entity controlled by the Company or (4) any acquisition by any entity pursuant to a transaction that complies with Sections 2(g)(iii)(A), (B) and (C); or

 
(ii)       individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority

of the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose election, or nomination for election by the
Company's shareholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though
such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a
result of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or
consents by or on behalf of a Person other than the Board; or

 
(iii)       consummation of a reorganization, merger, statutory share exchange or consolidation or similar corporate transaction involving the

Company and/or any entity controlled by the Company, or a sale or other disposition of all or substantially all of the assets of the Company, or the acquisition
of assets or stock of another entity by the Company or any entity controlled by the Company (each, a “Business Combination”), in each case, unless,
following such Business Combination, (A) all or substantially all of the individuals and entities that were the beneficial owners of the Outstanding Company
Common Stock and Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more
than 60% of the then-outstanding shares of common stock and the combined voting power of the then-outstanding voting securities entitled to vote generally
in the election of directors, as the case may be, of the corporation resulting from such Business Combination (including, without limitation, an entity that, as a
result of such transaction, owns the Company or all or substantially all of the Company's assets either directly or through one or more subsidiaries) in
substantially the same proportions as their ownership, immediately prior to such Business Combination of the Outstanding Company Common Stock and
Outstanding Company Voting Securities, as the case may be, (B) no Person (excluding any entity resulting from such Business Combination or any employee
benefit plan (or related trust) of the Company or such entity resulting from such Business Combination) beneficially owns, directly or indirectly, 40% or more
of, respectively, the then-outstanding shares of common stock of the corporation resulting from such Business Combination or the combined voting power of
the then-outstanding voting securities of such corporation, except to the extent that such ownership existed prior to the Business Combination, and (C) at least
a majority of the members of the board of directors of the entity resulting from such Business Combination were members of the Incumbent Board at the time
of the execution of the initial agreement, or of the action of the Board, providing for such Business Combination; or
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(iv)       approval by the shareholders of the Company of a complete liquidation or dissolution of

the Company.
 

(h)       “Code” means the U.S. Internal Revenue Code of 1986, as amended, and regulations and rulings thereunder. References to a particular section of,
or rule under, the Code shall include references to successor provisions.

 
(i)       “Committee” has the meaning specified in Section 4(a).
 
(j)       “Company” has the meaning specified in the first paragraph.
 
(k)       “Consultant” means and individual who has been engaged by the Company or a Subsidiary to render consulting or advisory services on a regular

and ongoing basis.
 
(l)       “Disability” as it regards Employees, shall mean a mental or physical condition which, with or without reasonable accommodations, renders an

Employee permanently unable or incompetent to carry out the job responsibilities he held or tasks to which he was assigned at the time the condition was
incurred, with such determination to be made by the Committee on the basis of such medical and other competent evidence as the Committee in its sole
discretion shall deem relevant.

 
“Disability” as it regards non-Employee directors and senior directors means a physical or mental condition that prevents the director from performing

his or her duties as a member of the Board or a senior director, as applicable, and that is expected to be permanent or for an indefinite duration exceeding one
year.

 
(m)       “Dividend equivalent” means an Award made pursuant to Section 6(d).
 
(n)       “Employee” means any individual designated as an employee of the Company, its Affiliate, and/or its Subsidiaries who is on the current payroll

records thereof; an Employee shall not include any individual during any period he or she is classified or treated by the Company, Affiliate, and/or Subsidiary
as an independent contractor, a consultant, or any employee of an employment, consulting, or temporary agency or any other entity other than the Company,
Affiliate, and/or Subsidiary, without regard to whether such individual is subsequently determined to have been, or is subsequently retroactively reclassified
as a common-law employee of the Company, Affiliate, and/or Subsidiary during such period. “Employment” shall have the correlative meaning. The
Committee in its discretion may, in the applicable Award Agreement, adopt a different definition of “Employee” and “Employment” for Awards granted to
Grantees working outside the United States.

 
(o)       “Effective Date” means March 19, 2014.
 
(p)       “Fair Market Value” of any security of the Company means, as of any applicable date, the closing price of the security at the close of normal

trading hours on the Nasdaq Stock Market, or, if no such sale of the security shall have occurred on such date, on the next preceding date on which there was
such a sale.

 
(q)       “Foreign Equity Incentive Plan” has the meaning specified in Section 14.
 
(r)       “Grant Date” has the meaning specified in Section 6(a)(i).
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(s)       “Grantee” means an individual who has been granted an Award.
 
(t)       “including” or “includes” means “including, without limitation,” or “includes, without limitation.”
 
(u)       “Incumbent Board” has the meaning specified in Section 2(g)(ii).
 
(v)       “Minimum Consideration” means $.01 per share or such larger amount determined pursuant to resolution of the Board to be “capital”.
 
(w)       “Minimum Vesting Requirement” means that Awards subject to the Minimum Vesting Requirement shall not become nonforfeitable prior to the

six month anniversary of the Grant Date, or such other vesting date as the Committee may, in its discretion, expressly designate for an Award, subject to
Sections 12, 13 and 21.

 
(x)       “1934 Act” means the Securities Exchange Act of 1934, as amended, and regulations and rulings thereunder. References to a particular section of,

or rule under, the 1934 Act shall include references to successor provisions.
 
(y)       “non-Employee director” means a member of the Board who is not an Employee of the Company.
 
(z)       “Option Price” means the per-share purchase price of Stock subject to a stock option.
 
(aa) “other stock-based award” means an Award made pursuant to Section 6(f).
 
(bb) “Outstanding Company Common Stock” has the meaning specified in Section 2(g)(i).
 
(cc) “Outstanding Company Voting Securities” has the meaning specified in Section 2(g)(i).
 
(dd) “Person” means any “individual,” “entity” or “group,” within the meaning of Section 13(d)(3) or 14(d)(2) of the 1934 Act.
 
(ee) “Prior Plan” means the Company’s 2009 Stock Incentive Plan.
 
(ff) “Qualified Performance-Based Award” means any Award that is intended to qualify for the Section 162(m) Exemption, as provided in Section 23.
 
(gg) “Qualified Performance Goal” means a performance goal established by the Committee in connection with more Specified Performance Goals, and

(ii) is set by the Committee within the time period prescribed by Section 162(m) of the Code; provided, that in the case of a stock option or stock appreciation
right, the Qualified Performance Goal shall be considered to have been established without special action by the Committee, by virtue of the fact that the
Stock subject to such Award must increase in value over its Fair Market Value on the Grant Date (or over a higher value) in order for the Grantee to realize
any compensation from exercising the stock option or stock appreciation right.
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(hh) “Restricted Stock Unit” or “RSU” means an Award made pursuant to Section 6(e).
 
(ii)       “Section 16 Grantee” means an individual subject to potential liability under Section 16(b) of the 1934 Act with respect to transactions involving

equity securities of the Company.
 
(jj) “Section 162(m) Exemption” means the exemption from the limitation on deductibility imposed by Section 162(m) of the Code that is set forth in

Section 162(m)(4)(C) of the Code.
 
(kk) “Service-Vesting Award” means an Award, the vesting of which is contingent solely on the continued service of the Grantee as an Employee of the

Company and its Subsidiaries or as a non-Employee director of the Company.
 
(ll) “Specified Performance Goal” means any of the following measures as applied to the Company as a whole or to any Subsidiary, division or other unit

of the Company: revenue; operating income; net income; basic or diluted earnings per share; return on revenue; return on assets; return on equity; return on
total capital; total shareholder return; or any other measure of financial performance that can be determined pursuant to U.S. generally accepted accounting
principles.

 
(mm) “Stock” means the common stock of the Company, par value $.001 per share.
 
(nn) “Subsidiary” means any entity in which the Company directly or through intervening subsidiaries owns 50% or more of the total combined voting

power or value of all classes of stock, or, in the case of an unincorporated entity, a 50% or more interest in the capital and profits.
 
(oo)       “Termination of Directorship” means the first date upon which a non-Employee director is not a member of the Board.
 
(pp) “Termination of Employment” of a Grantee means the termination of the Grantee's Employment with the Company and the Subsidiaries, as

determined by the Company, or in the case of a Grantee providing services as a Consultant, the date on which the Consultant has completely and permanently
cease to provide such consulting services to the Company, as determined by the Company.

 
3. Scope of this Plan

 
(a)       As of March 18, 2014, no shares were available for future grant under Prior Plans. As of the date this Plan became effective, 2 million shares, and

any shares which may be returned to the Prior Plans as described in (d) below, became available for future grants under this Plan. An additional 5 million
shares were reserved for future grants under this Plan, bringing the total number of shares of Stock which may be delivered to Grantees pursuant to this Plan
up to a total of seven million shares, the total shares after adjustments pursuant to the Company’s reverse stock split of 583,334 plus any shares which may be
returned to the Prior Plans as described in (d) below, subject to the other provisions of this Section 3 and to adjustment as provided in Section 22. Such shares
may be treasury shares or newly-issued shares or both, as may be determined from time to time by the Board or by the Committee appointed pursuant to
Section 4.
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(b)       Subject to adjustment as provided in Section 22, the maximum number of shares of Stock for which stock options and stock appreciation rights

may be granted to any Grantee in any one-year period shall be at the discretion of the Board of Directors, and the maximum number of shares of Stock that
may be granted to any Grantee in any one-year period in the form of restricted stock, and other stock-based awards, shall be at the discretion of the Board of
Directors, provided that for any awards that are intended to be Qualified Performance-based Awards, the maximum number of shares of Stock which may be
covered by the stock options and stock appreciation rights granted to a Grantee during any one-year period shall be limited to 200,000 shares. Subject to the
other provisions of this Section 3 and subject to adjustment as provided in Section 22, not more than 15% of the total outstanding shares of the Company may
be granted as Bonus Shares under this Plan.

 
(c)       If and to the extent an Award granted under this Plan shall, after the Effective Date, expire or terminate for any reason without having been

exercised in full, or shall be forfeited or settled for cash, the shares of Stock (including restricted stock) associated with the expired, terminated or forfeited
portion of such Award shall become available for other Awards. In no event shall the number of shares of Stock considered to be delivered pursuant to the
exercise of a stock appreciation right include the shares that represent the grant or exercise price thereof, which shares are not delivered to the Grantee upon
exercise.

 
(d)       If and to the extent an Award granted under a Prior Plan shall, after the Effective Date, expire or terminate for any reason without having been

exercised in full, or shall be forfeited or settled for cash, the shares of Stock (including restricted stock) associated with the expired, terminated or forfeited
portion of such Award shall become available for Awards under this Plan. If, after the Effective Date, a Grantee uses shares of Stock owned by the Grantee
(by either actual delivery or by attestation) to pay the Option Price of any stock option granted under this Plan or a Prior Plan or to satisfy any tax-withholding
obligation with respect to an Award granted under this Plan or a Prior Plan, the number of shares of Stock delivered or attested to shall be added to the
number of shares of Stock available for delivery under this Plan. To the extent any shares of Stock subject to a stock option granted under this Plan are
withheld, after the Effective Date, to satisfy the Option Price of that stock option, or any shares of Stock subject to an Award granted under this Plan are
withheld to satisfy any tax-withholding obligation, such shares shall not be deemed to have been delivered for purposes of determining the maximum number
of shares of Stock available for delivery under this Plan. To the extent any shares of Stock subject to an Award granted under a Prior Plan are withheld, after
the Effective Date, to satisfy any tax-withholding obligation, such shares shall be added to the maximum number of shares of Stock available for delivery
under this Plan. Notwithstanding the foregoing, no shares of Stock that become available for Awards granted under this Plan pursuant to the foregoing
provisions of this Section 3(d) shall be available for grants of incentive stock options pursuant to Section 6(f).

 
4. Administration
 

(a)       Subject to Section 4(b), this Plan shall be administered by a committee appointed by the Board (the “Committee”). All members of the Committee
shall be “outside directors” (as defined or interpreted for purposes of the Section 162(m) Exemption). The composition of the Committee also shall be subject
to such limitations as the Board deems appropriate to permit transactions in Stock pursuant to this Plan to be exempt from liability under Rule 16b-3 under the
1934 Act and to satisfy the “independence” requirements of any national securities exchange on which the Stock is listed.
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(b)       The Board may, in its discretion, reserve to itself any or all of the authority and responsibility of the Committee. To the extent that the Board has

reserved to itself the authority and responsibility of the Committee or that the Board has not appointed a Committee, all references to the Committee in this
Plan shall be deemed to refer to the Board.

 
(c)       The Committee shall have full and final authority, in its discretion, but subject to the express provisions of this Plan (including without limitation

Section 23(e)), as follows:
 

(i) to grant Awards,
 

(ii) to determine (A) when Awards may be granted, and (B) whether or not specific Awards shall be identified with other specific Awards, and, if
so, whether they shall be exercisable cumulatively with or alternatively to such other specific Awards,

 
(iii) to interpret this Plan,

 
(iv) to determine all terms and provisions of all Awards, including without limitation any restrictions or conditions (including specifying such

performance criteria as the Committee deems appropriate, and imposing restrictions with respect to Stock acquired upon exercise of a stock option, which
restrictions may continue beyond the Grantee's Termination of Employment or Termination of Directorship, as applicable), which shall be set forth in a
written (including in an electronic form) agreement for each Award (the “Award Agreements”), which need not be identical, and, with the consent of the
Grantee, to modify any such Award Agreement at any time,
 

(v) to adopt or to authorize foreign Subsidiaries to adopt Foreign Equity Incentive Plans as provided in Section 14,
 

(vi) to delegate any or all of its duties and responsibilities under this Plan to any individual or group of individuals it deems appropriate, except
its duties and responsibilities with respect to Section 16 Grantees and with respect to Qualified Performance-Based Awards, and (A) the acts of such delegates
shall be treated hereunder as acts of the Committee and (B) such delegates shall report to the Committee regarding the delegated duties and responsibilities,
 

(vii) to accelerate the exercisability of, and to accelerate or waive any or all of the restrictions and conditions applicable to, any Award or any
group of Awards, other than the Minimum Vesting Requirement, for any reason, solely to the extent that any such acceleration or waiver would not cause any
tax to become due under Section 409A of the Code,

 
(viii) subject to Section 6(a)(ii), to extend the time during which any Award or group of Awards may be exercised or earned, solely to the extent

that any such extension would not cause any tax to become due under Section 409A of the Code,
 

(ix) to make such adjustments or modifications to Awards granted to or held by Grantees working outside the United States as are necessary and
advisable to fulfill the purposes of this Plan or to accommodate the specific requirements of local laws, procedures or practices,
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(x) to impose such additional conditions, restrictions and limitations upon the grant, exercise or retention of Awards as the Committee may,

before or concurrently with the grant thereof, deem appropriate, including requiring simultaneous exercise of related identified Awards and limiting the
percentage of Awards that may from time to time be exercised by a Grantee,

 
(xi) notwithstanding Section 8, to prescribe rules and regulations concerning the transferability of any Awards, and

 
(xii) to make all other decisions and determinations that may be required pursuant to the Plan or as the Committee deems necessary or advisable to administer
the Plan.

 
(d)       The determination of the Committee on all matters relating to this Plan or any Award Agreement shall be made in its sole discretion, and shall be

conclusive and final. No member of the Committee shall be liable for any action or determination made in good faith with respect to this Plan or any Award.
 

5. Eligibility
 
Awards may be granted to any Employee (including any officer) of the Company or any of its domestic Subsidiaries, any Employee, officer or director of any
of the Company's foreign Subsidiaries, to any non-Employee director of the Company, or to any Consultant of the Company designated by the Committee. In
selecting the individuals to whom Awards may be granted, as well as in determining the number of shares of Stock subject to, and the other terms and
conditions applicable to, each Award, the Committee shall take into consideration such factors as it deems relevant in promoting the purposes of this Plan.
 
6. Conditions to Grants
 

(a) General conditions.
 
(i) The “Grant Date” of an Award shall be the date on which the Committee grants the Award or such later date as specified in advance by the

Committee.
 

(ii) The term of each Award shall be a period not longer than 10 years from the Grant Date.
 
(iii) A Grantee may, if otherwise eligible, be granted additional Awards in any combination.
 

(b)        Grant of Stock Options and Option Price. A stock option represents the right to purchase as hare of Stock at a predetermined Option Price. No
later than the Grant Date of any stock option, the Committee shall establish the Option Price of such stock option. The per-share Option Price of a stock
option shall not be less than 100% of the Fair Market Value of a share of the Stock on the Grant Date. Such Option Price shall be subject to adjustment as
provided in Section 22. The applicable Award Agreement may provide that the stock option shall be exercisable for restricted stock. The Committee shall not
without the approval of the Company's shareholders, other than pursuant to Section 22, (i) reduce the per-share Option Price of a stock option after it is
granted, (ii) cancel a stock option when the per-share Option Price exceeds the Fair Market Value of a share of the Stock in exchange for cash or another
Award (other than in connection with a Change in Control), or (iii) take any other action with respect to a stock option that would be treated as a repricing
under the rules and regulations of the Nasdaq Stock Market.
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(c)        Grant of Stock Bonuses. The Committee may, in its discretion, grant shares of Stock to any Employee or Consultant eligible under Section 5 to

receive Awards, other than executive officers of the Company.
 
(d)        Grant of Dividend Equivalents. The Committee may, in its discretion, grant dividend equivalents, which represent the right to receive cash

payments or shares of Stock measured by the dividends payable with respect to specific shares of Stock or a specified number of shares of Stock. Dividend
equivalents may be granted as part of another type of Award, and shall be subject to such terms and conditions as the Committee shall determine; provided,
that the Committee shall not provide for payment of dividend equivalents in a manner that would cause any tax to become due under Section 409A of the
Code.
 

(e)        Grant of Restricted Stock Units (“RSUs”). The Committee may, in its discretion, grant RSUs, which Awards are denominated in, payable in, and
valued, in whole or in part, by reference to, shares of Stock. An RSU shall represent the right to receive a payment, in cash, shares of Stock or both (as
determined by the Committee), and shall be subject to such terms and conditions as the Committee shall determine.

 
(f)        Grant of Other Stock-Based Awards. The Committee may, in its discretion, grant other stock-based awards. These are Awards, other than stock

options (not including incentive stock options), stock bonuses, dividend equivalents and restricted stock units that are denominated in, valued, in whole or in
part, by reference to, or otherwise based on or related to, Stock. The purchase, exercise, exchange or conversion of other stock-based awards granted under
this Section 6(f) shall be on such terms and conditions and by such methods as shall be specified by the Committee. If the value of any other stock-based
award is based on the difference between the excess of the Fair Market Value, on the date such Fair Market Value is determined, over such Award's exercise
or grant price, the exercise or grant price for such an Award will not be less than 100% of the Fair Market Value on the Grant Date. If the value of such an
Award is based on the full value of a share of Stock, and the Award is a Service-Vesting Award, then unless the Committee in its discretion, expressly
determines otherwise the Award shall be subject to the Minimum Vesting Requirement. The Committee shall not without the approval of the Company's
shareholders, other than pursuant to Section 22, (i) lower the exercise price of a stock appreciation right after it is granted, (ii) cancel a stock appreciation
right when the exercise price exceeds the Fair Market Value of a share of the Stock in exchange for cash or another Award (other than in connection with a
Change in Control), or (iii) take any other action with respect to a stock appreciation right that would be treated as a repricing under the rules and regulations
of the rules of any national market or quotation system on which the Company’s shares of common stock are listed or quoted.
 
7. Grantee's Agreement to Serve
 
The Committee may, in its discretion, require each Grantee who is granted an Award to, execute such Grantee's Award Agreement, and to agree that such
Grantee will remain in the employ of the Company or any of its Subsidiaries, remain as a non-Employee director, or remain as a Consultant, as applicable, for
at least one year after the Grant Date. No obligation of the Company or any of its Subsidiaries as to the length of any Grantee's employment or service as a
non-Employee director or Consultant shall be implied by the terms of this Plan, any grant of an Award hereunder or any Award Agreement. The Company
and its Subsidiaries reserve the same rights to terminate employment of any Grantee or services of any Consultant as existed before the Effective Date.
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8. Non-Transferability
 
No Award granted hereunder shall be assigned, encumbered, pledged, sold, transferred, or otherwise disposed of other than by will or the laws of descent and
distribution; provided however, that unless otherwise determined by the Committee, a Grantee may designate in writing a beneficiary to exercise or hold, as
applicable, his or her Award after such Grantee's death. In the case of a holder after the Grantee's death, an Award shall be transferable solely by will or by the
laws of descent and distribution.
 
9. Exercise
 

(a)      Exercise of Stock Options. Subject to Sections 4(c)(vii), 12, 13 and 21 and such terms and conditions as the Committee may impose, each stock
option shall be exercisable as and when determined by the Committee; provided that, unless the Committee determines otherwise, each stock option shall be
exercisable in one or more installments commencing not earlier than the first anniversary of the Grant Date of such stock option.
 

Each stock option shall be exercised by delivery of notice of intent to purchase a specific number of shares of Stock subject to such stock option. Such
notice shall be in a manner specified by and satisfactory to the Company. The Option Price of any shares of Stock as to which a stock option shall be
exercised shall be paid in full at the time of the exercise. Payment may, at the election of the Grantee, be made in any one or any combination of the
following:

 
(i) cash,

 
(ii)      unless otherwise determined by the Committee, Stock owned by the Grantee, valued at its Fair Market Value at the time of exercise,

 
(iii)      with the approval of the Committee, shares of restricted stock held by the Grantee, each valued at the Fair Market Value of a share of Stock at

the time of exercise, or
 

(iv)      unless otherwise determined by the Committee, through simultaneous sale through a broker of shares acquired on exercise, as permitted
under Regulation T of the Board of Governors of the Federal Reserve System.

 
If shares of Stock are used to pay the Option Price, such shares of Stock must have been held by the Grantee for more than six months prior to exercise

of the stock option, unless otherwise determined by the Committee. Such payment may be made by actual delivery or attestation.
 

(b)      Time of Exercise/Expiration. Notwithstanding anything to the contrary herein, in the event that the final date on which any stock option would
otherwise be exercisable in accordance with the provisions of this Plan (including without limitation Section 12 hereof) is not a Business Day, the last day on
which such stock option may be exercised is the last Business Day immediately preceding such date.
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10. Notification under Section 83(b)
 
The Committee may, on the Grant Date or any later date, prohibit a Grantee from making the election described below. If the Committee has not prohibited
such Grantee from making such election, and the Grantee shall, in connection with the exercise of any stock option, or the grant of any share of restricted
stock, make the election permitted under Section 83(b) of the Code (i.e., an election to include in such Grantee's gross income in the year of transfer the
amounts specified in Section 83(b) of the Code), such Grantee shall notify the Company of such election within 10 days of filing notice of the election with
the U.S. Internal Revenue Service, in addition to complying with any filing and notification required pursuant to regulations issued under the authority of
Section 83(b) of the Code.
 
11. Withholding Taxes
 

(a)      Whenever, under this Plan, cash or Stock is to be delivered upon exercise or payment of an Award, or any other event occurs that results in
taxation of a Grantee with respect to an Award, the Company shall be entitled to require (i) that the Grantee remit an amount sufficient to satisfy all U.S.
federal, state and local withholding tax requirements related thereto, (ii) the withholding of such sums from compensation otherwise due to the Grantee or
from any shares of Stock due to the Grantee under this Plan, (iii) any other method prescribed by the Committee from time to time or (iv) any combination of
the foregoing.
 

(b)      If any disqualifying disposition (as defined in Section 421(b) of the Code) is made with respect to shares of Stock acquired under an incentive
stock option granted pursuant to this Plan or any election described in Section 10 is made, then the individual making such disqualifying disposition or
election shall remit to the Company an amount sufficient to satisfy all U.S. federal, state and local withholding taxes thereby incurred; provided, that in lieu of
or in addition to the foregoing, the Company shall have the right to withhold such sums from compensation otherwise due to the Grantee or from any shares
of Stock due to the Grantee under this Plan.
 

(c)       Notwithstanding the foregoing, in no event shall the amount withheld or remitted in the form of shares of Stock due to a Grantee under this Plan
exceed the minimum required by applicable law, except in the case of amounts due to a Grantee working outside the United States or amounts withheld after
January 1, 2017, where the amount withheld may exceed such minimum, provided that it is not in excess of the maximum actual amount required to be
withheld with respect to the Grantee under applicable tax law or regulations.

 
(d)      Although the Company may endeavor to qualify an Award for favorable tax treatment under the laws of the United States or jurisdictions outside

of the United States or to avoid adverse tax treatment, the Company makes no representation to that effect and expressly disavows any covenant to maintain
favorable or avoid unfavorable tax treatment, notwithstanding anything contrary in this Plan and the Company will have no liability to a Grantee or any other
party if a payment under an Award does not receive or maintain such favorable treatment or does not avoid such unfavorable treatment. The Company shall
be unconstrained in its corporate activities without regard to the potential tax impact on Grantees.
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12. Termination of Employment
 

(a)      The applicable Award Agreement shall specify the treatment of such Award upon the Grantee's Termination of Employment. Unless otherwise
provided in the applicable Award Agreement, all unvested Awards shall forfeit upon the Grantee's Termination of Employment, and vested stock options shall
remain exercisable until the 90th day following Termination of Employment.
 

(b)      Committee Discretion. Notwithstanding the foregoing, the Committee may determine that the consequences of a Termination of Employment for a
particular Award will differ from those in the applicable Grant Agreement after it is granted if the change is favorable to the Grantee, unless otherwise
required to comply with applicable laws; provided, that the Committee shall have no authority (i) after the Grant Date, to extend the time to exercise
unexercised stock options or stock appreciation rights to any date later than the 10th anniversary of the Grant Date (or, if earlier, the original expiration date of
the Award) or (ii) otherwise to provide for terms of an Award that would cause any tax to become due under Section 409A of the Code.
 
13. Termination of Directorship
 

(a)      The applicable Award Agreement shall specify the treatment of such Award upon the Director's Termination of Directorship with the Company.
Unless otherwise provided in the applicable Award Agreement, all unvested Awards shall forfeit upon the Director's Termination of Directorship.

 
(b)      Committee Discretion. Notwithstanding the foregoing, the Committee may determine that the consequences of Termination of Directorship for a

particular Award will differ from those in the Applicable Award Agreement after the Award is granted, if the change is favorable to the Grantee; provided,
that the Committee shall have no authority (i) after the Grant Date, to extend the time to exercise unexercised stock options or stock appreciation rights to any
date later than the 10th anniversary of the Grant Date (or, if earlier, the original expiration date of the Award) or (ii) otherwise to provide for terms of an
Award that would cause any tax to become due under Section 409A of the Code.
 
14. Equity Incentive Plans of Foreign Subsidiaries
 
The Committee may adopt or authorize any foreign Subsidiary to adopt a plan for granting Awards (a “Foreign Equity Incentive Plan”). All awards granted
under such Foreign Equity Incentive Plans shall be treated as grants under this Plan. Such Foreign Equity Incentive Plans shall have such terms and
provisions as the Committee permits not inconsistent with the provisions of this Plan.
 
15. Securities Law Matters

 
(a)      If the Committee deems it necessary to comply with the Securities Act of 1933, as amended, and the regulations and rulings thereunder, the

Committee may require a written investment intent representation by the Grantee and may require that a restrictive legend be affixed to certificates for shares
of Stock.
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(b)      If, based upon the opinion of counsel for the Company, the Committee determines that the exercise or nonforfeitability of, or delivery of benefits

pursuant to, any Award would violate any applicable provision of (i) U.S. federal, state, foreign or local securities law or (ii) the listing requirements of any
national securities exchange on which are listed any of the Company's equity securities (together, referred to herein as “Securities Law Requirements”), then
the Committee may (A) postpone any such exercise, nonforfeitability or delivery, as the case may be, for not more than 30 days after the date on which such
exercise, nonforfeitability or delivery would no longer violate such law or requirements, or (B) amend or cancel some or all of the Awards affected by such
Securities Law Requirements, with or without consideration to the relevant Grantees.
 
16. Funding
 
Benefits payable under this Plan to any person shall be paid directly by the Company. The Company shall not be required to fund, or otherwise segregate
assets to be used for payment of, benefits under this Plan.
 
17. No Employment Rights
 
Neither the establishment of this Plan, nor the granting of any Award, shall be construed to (a) give any Grantee the right to remain employed by the
Company or any of its Subsidiaries or to any benefits not specifically provided by this Plan or (b) in any manner modify the right of the Company or any of
its Subsidiaries to modify, amend, or terminate any of its employee benefit plans.
 
18. Rights as a Stockholder
 
A Grantee shall not, by reason of any Award (other than restricted stock), have any right as a stockholder of the Company with respect to the shares of Stock
that may be deliverable upon exercise or payment of such Award until such shares have been delivered to him or her.
 
19. Nature of Payments
 
Any and all grants, payments of cash, or deliveries of shares of Stock hereunder shall constitute special incentive payments to the Grantee, and shall not be
taken into account in computing the amount of salary or compensation of the Grantee for the purposes of determining any pension, retirement, death or other
benefits under (a) any pension, retirement, profit-sharing, bonus, life insurance or other employee benefit plan of the Company or any of its Subsidiaries or
(b) any agreement between the Company or any Subsidiary, on the one hand, and the Grantee, on the other hand, except as such plan or agreement shall
otherwise expressly provide.
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20. Non-Uniform Determinations
 
Neither the Committee's nor the Board's determinations under this Plan need be uniform, and may be made by the Committee or the Board selectively among
individuals who receive, or are eligible to receive, Awards (whether or not such individuals are similarly situated). Without limiting the generality of the
foregoing, the Committee shall be entitled, among other things, to make non-uniform and selective determinations, to enter into non-uniform and selective
Award Agreements as to (a) the +
 
 
identity of the Grantees, (b) the terms and provisions of Awards, and (c) the treatment, under Section 12, of Terminations of Employment.
 
21. Change in Control Provisions
 
Notwithstanding any other provision of this Plan to the contrary, the provisions of this Section 21 shall apply in the event of a Change in Control, unless
otherwise determined by the Committee in connection with the grant of an Award (as reflected in the applicable Award Agreement).

 
(a)      Upon a Change in Control, each then-outstanding stock option and stock appreciation right, and each other then-outstanding Award that is a

Service-Vesting Award (each, a “Replaced Award”), shall be replaced with another Award meeting the requirements of Section 21(b) (a “Replacement
Award”); provided that (i) if a Replacement Award meeting the requirements of Section 21(b) cannot be issued (because, for example, there are no publicly
traded equity securities available, such that the requirement described in clause (iii) of the first sentence of Section 21(b) cannot be met), or (ii) the Committee
so determines at any time prior to the Change in Control, upon a Change in Control each Replaced Award shall instead become fully vested, exercisable and
free of restrictions. The treatment of any Awards which are not Replaced Awards (i.e., Awards other than stock options and stock appreciation rights, which
are not Service-Vesting Awards) shall be as determined by the Committee in connection with the grant thereof, as reflected in the applicable Award
Agreement.
 

(b)      An Award shall meet the conditions of this Section 21(b) (and hence qualify as a Replacement Award) if: (i) it is of the same type as the Replaced
Award; (ii) it has a value at least equal to the value of the Replaced Award; (iii) it relates to publicly traded equity securities of the Company or its successor
in the Change in Control or another entity that is affiliated with the Company or its successor following the Change in Control; (iv) its terms and conditions
comply with Section 21(c) below; and (v) its other terms and conditions are not less favorable to the Grantee than the terms and conditions of the Replaced
Award (including the provisions that would apply in the event of a subsequent Change in Control). Without limiting the generality of the foregoing, the
Replacement Award may take the form of a continuation of the Replaced Award if the requirements of the preceding sentence are satisfied. The determination
of whether the conditions of this Section 21(b) are satisfied shall be made by the Committee, as constituted immediately before the Change in Control, in its
sole discretion. Without limiting the generality of the foregoing, the Committee may determine the value of Awards and Replacement Awards that are stock
options by reference to either their intrinsic value or their fair value.

 
(c)      Upon a Termination of Employment or Termination of Directorship of a Grantee occurring in connection with or during the period of two years

after such Change in Control, other than for Cause, (i) all Replacement Awards held by the Grantee shall become fully vested and (if applicable) exercisable
and free of restrictions, and (ii) all stock options and stock appreciation rights held by the Grantee immediately before the Termination of Employment or
Termination of Directorship that the Grantee held as of the date of the Change in Control or that constitute Replacement Awards shall remain exercisable for
not less than two years following such termination or until the expiration of the stated term of such stock option, whichever period is shorter (provided, that if
the applicable Award Agreement provides for a longer period of exercisability, that provision shall control). The treatment described in the preceding sentence
shall not apply if the Termination of Employment is initiated by the Employee.
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22. Adjustments Upon Certain Changes
 
The following shall be subject to any action by the shareholders of the Company required by law, applicable tax rules or the rules of any exchange on which
shares of Stock of the Company are listed for trading:
 

(a)     Shares Available for Grants. In the event of any change in the number of shares of Stock of the Company outstanding by reason of any stock
dividend or split, recapitalization, merger, consolidation, combination or exchange of shares or similar corporate change, the maximum aggregate number of
shares of Stock with respect to which the Committee may grant Awards and the maximum aggregate number of shares of Stock with respect to which the
Committee may grant Awards to any individual Grantee in any year shall be appropriately adjusted by the Committee. In the event of any change in the
number of shares of Stock of the Company outstanding by reason of any other event or transaction, the Committee may, to the extent deemed appropriate by
the Committee, make such adjustments in the number and class of shares of Stock with respect to which Awards may be granted.
 

(b)      Increase or Decrease in Issued Shares Without Consideration. In the event of any increase or decrease in the number of issued shares of Stock of
the Company resulting from a subdivision or consolidation of shares of Stock of the Company or the payment of a stock dividend (but only on the shares of
Stock of the Company), or any other increase or decrease in the number of such shares effected without receipt or payment of consideration by the Company,
the Committee may, to the extent deemed appropriate by the Committee, adjust the number of shares of Stock subject to each outstanding Award and the
exercise price per share of Stock of each such Award.

 
(c)      Certain Mergers. In the event of any merger, consolidation or similar transaction as a result of which the holders of shares of Stock receive

consideration consisting exclusively of securities of the surviving corporation in such transaction, the Committee may, to the extent deemed appropriate by
the Committee, adjust each Award outstanding on the date of such merger or consolidation so that it pertains and applies to the securities which a holder of
the number of shares of Stock subject to such Award would have received in such merger or consolidation.
 

(d)      Certain Other Transactions. In the event of (i) a dissolution or liquidation of the Company, (ii) a sale of all or substantially all of the Company's
assets (on a consolidated basis), or (iii) a merger, consolidation or similar transaction involving the Company in which the holders of shares of Stock receive
securities and/or other property, including cash, other than shares of the surviving corporation in such transaction, the Committee shall, in its sole discretion,
have the power to:
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(i)      cancel, effective immediately prior to the occurrence of such event, each Award (whether or not then exercisable or vested), and, in full

consideration of such cancellation, pay to the Grantee to whom such Award was granted an amount in cash, for each share of Stock subject to such Award,
equal to the value, as determined by the Committee, of such Award, provided that with respect to any outstanding stock option such value shall be equal to the
excess of (A) the value, as determined by the Committee, of the property (including cash) received by the holder of a share of Stock as a result of such event
over (B) the exercise price of such stock option; or
 

(ii)      provide for the exchange of each Award (whether or not then exercisable or vested) for an Award with respect to some or all of the property
which a holder of the number of shares of Stock subject to such Award would have received in such transaction and, incident thereto, make an equitable
adjustment as determined by the Committee in the exercise price of the Award, or the number of shares or amount of property subject to the Award or provide
for a payment (in cash or other property) to the Grantee to whom such Award was granted in partial consideration for the exchange of the Award.
 

(e)      Other Changes. In the event of any change in the capitalization of the Company or corporate change other than those specifically referred to in
paragraphs 22(b), (c) or (d), the Committee may make such adjustments in the number and class of shares subject to Awards outstanding on the date on which
such change occurs and in such other terms of such Awards as the Committee may consider appropriate, provided that if any such Award is intended to be a
Qualified Performance-Based Award such adjustment is consistent with the requirements of Section 162(m) Exemption.

 
(f)      No Other Rights. Except as expressly provided in the Plan, no Grantee shall have any rights by reason of any subdivision or consolidation of shares

of stock of any class, the payment of any dividend, any increase or decrease in the number of shares of stock of any class or any dissolution, liquidation,
merger or consolidation of the Company or any other corporation. Except as expressly provided in the Plan, no issuance by the Company of shares of stock of
any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the
number of shares or amount of other property subject to, or the terms related to, any Award.
 

(g)      Savings Clause. No provision of this Section 22 shall be given effect to the extent that such provision would cause any tax to become due under
Section 409A of the Code.
 
23. Qualified Performance-Based Awards
 

(a)      The provisions of this Plan are intended to ensure that all stock options and stock appreciation rights granted hereunder to any Grantee who is or
may be a “covered employee” (within the meaning of Section 162(m)(3) of the Code) at the time of exercise qualify for the Section 162(m) Exemption, and
all such Awards shall therefore be considered Qualified Performance-Based Awards and this Plan shall be interpreted and operated consistent with that
intention. The provisions referred to in the preceding sentence include without limitation the limitation on the total amount of such Awards to any Grantee set
forth in Section 3(b); the requirement of Section 4(a) that the Committee satisfy the requirements for being “outside directors” for purposes of the Section
162(m) Exemption; the limitations on the discretion of the Committee with respect to Qualified Performance-Based Awards; and the requirements of Sections
6(b) that the Option Price of stock options be not less than the Fair Market Value of the Stock on the Grant Date (which requirement constitutes the Qualified
Performance Goal). The base price for determining the value of stock appreciation rights shall not be less than the Fair Market Value of the Stock on the
Grant Date (which requirement constitutes the Qualified Performance Goal).
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(b)      The Committee may designate any Award (other than a stock option or stock appreciation right) as a Qualified Performance-Based Award upon

grant, in each case based upon a determination that (i) the Grantee is or may be a “covered employee” (within the meaning of Section 162(m)(3) of the Code)
with respect to such Award, and (ii) the Committee wishes such Award to qualify for the Section 162(m) Exemption. The provisions of this Section 23 shall
apply to all such Qualified Performance-Based Awards, notwithstanding any other provision of this Plan, other than Section 21.
 

(c)       Each Qualified Performance-Based Award (other than a stock option or stock appreciation right) shall be earned, vested and payable (as
applicable) only upon the Committee’s determination that the Qualified Performance Goals designated for the Qualified Performance-Based Award have
been achieved, together with the satisfaction of any other conditions, such as continued employment, as the Committee may determine to be appropriate;
provided that (i) the Committee may provide, either in connection with the grant thereof or by amendment thereafter, that achievement of such Performance
Goals will be waived upon the death or Disability of the Grantee, and (ii) the provisions of Section 21 shall apply notwithstanding this sentence.
 

(d)      Qualified Performance Goals may take the form of absolute goals or goals relative to the performance of one or more other companies comparable
to the Company or of an index covering multiple companies. In establishing Qualified Performance Goals, the Committee may specify that there shall be
excluded the effect of restructuring charges, discontinued operations, extraordinary items, cumulative effects of accounting changes, and other unusual or
nonrecurring items, and asset impairment and the effect of foreign currency fluctuations, in each case as those terms are defined under generally accepted
accounting principles and provided in each case that such excluded items are objectively determinable by reference to the Company's financial statements,
notes to the Company's financial statements and/or management's discussion and analysis in the Company's financial statements.
 

(e)      Except as specifically provided in Section 23(d), no Qualified Performance-Based Award may be amended, nor may the Committee exercise any
discretionary authority it may otherwise have under this Plan with respect to a Qualified Performance-Based Award under this Plan, in any manner to waive
the achievement of the applicable Qualified Performance Goals or to increase the amount payable pursuant thereto or the value thereof, or otherwise in a
manner that would cause the Qualified Performance-Based Award to cease to qualify for the Section 162(m) Exemption.
 
24. Amendment of this Plan
 

The Board or the Committee may from time to time in its discretion amend this Plan or Awards, without the approval of the shareholders of the Company,
except (i) to the extent required under the listing requirements of any national securities exchange on which are listed any of the Company's equity securities
and (ii) to the extent the amendment would result in (A) the reduction of the Option Price of any stock option, (B) cancellation of a stock option when the
Option Price exceeds the Fair Market Value of a share of Stock in exchange for cash or another Award (other than in connection with a Change in Control), or
(C) any other action with respect to a stock option that would be treated as a repricing under the rules and regulations of the Nasdaq Stock Market. No such
amendment shall adversely affect any previously-granted Award without the consent of the Grantee, except for (x) amendments made to comply with
applicable law, stock exchange rules or accounting rules, and (y) amendments that do not materially decrease the value of such Awards. In addition, no such
amendment may be made that would cause a Qualified Performance Based Award to cease to qualify for the Section 162(m) Exemption.
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25. Termination of this Plan
 

This Plan shall terminate on the 10th anniversary of the Effective Date or at such earlier time as the Board may determine. Any termination, whether in whole
or in part, shall not affect any Award then outstanding under this Plan.
 
26. No Illegal Transactions
 

This Plan and all Awards granted pursuant to it are subject to all laws and regulations of any governmental authority that may be applicable thereto; and,
notwithstanding any provision of this Plan or any Award, Grantees shall not be entitled to exercise Awards or receive the benefits thereof and the Company
shall not be obligated to deliver any Stock or pay any benefits to a Grantee if such exercise, delivery, receipt or payment of benefits would constitute a
violation by the Grantee or the Company of any provision of any such law or regulation. Such circumstances or the inability or impracticability of the
Company to obtain or maintain authority from any regulatory body (which authority is deemed by the Company to be necessary for the lawful issuance and/or
sale of Stock hereunder) shall relieve the Company of any liability for the failure to issue and/or sell such Stock and shall constitute circumstances in which
the Committee may determine to amend or cancel Awards pertaining to such Stock, with or without consideration to the affected Grantees.
 
27. Controlling Law
 

The law of the State of Nevada shall be controlling in all matters relating to this Plan.
 
28. Severability
 

If all or any part of this Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or invalidity shall not serve to
invalidate any portion of this Plan not declared to be unlawful or invalid. Any Section or part of a Section so declared to be unlawful or invalid shall, if
possible, be construed in a manner that will give effect to the terms of such Section or part of a Section to the fullest extent possible while remaining lawful
and valid.
 
29. Section 409A
 

No provision of this Plan shall be given effect to the extent that such provision would cause any tax to become due under Section 409A of the Code. No
action, or failure to act, pursuant to this Section 29 or to any other provision of the Plan that references Section 409A of the Code shall subject the Committee,
the Board or the Company to any claim, liability or expense, and neither the Committee, the Board nor the Company shall have any obligation to indemnify
or otherwise protect any Grantee from the obligation to pay any taxes pursuant to Section 409A of the Code.
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30.  The number of shares of common stock authorized for issuance under the Company’s 2009 Stock Incentive Plan and 2014 Omnibus Stock Option Plan be
and hereby is reduced by dividing the number of shares of common stock authorized for issuance under the Company’s 2009 Stock Incentive Plan and 2014
Omnibus Stock Option Plan prior to September 16, 2016 by 12.

 
31.  That all stock options to purchase the Company’s common stock which were outstanding on September 16, 2016, be and hereby are adjusted to (i) reduce
the number of shares of common stock subject to purchase thereunder immediately prior to the Reverse Stock Split by dividing such number of shares by 12,
and (ii) increasing the exercise price for each share of common stock subject to purchase thereunder by multiplying the exercise price in effect immediately
prior to the Reverse Stock Split by 12.
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AMENDMENT TO
TAPIMMUNE INC.

2014 OMNIBUS STOCK OWNERSHIP PLAN
AUGUST 29, 2017

 
 

WHEREAS, the 2014 Omnibus Stock Ownership Plan (the “Plan”) was originally adopted by the Company and approved by the stockholders on
August 29, 2017;

 
WHEREAS, on July 6, 2017, the Board of Directors approved an amendment to increase the shares authorized and available under the Plan by

800,000 shares (the “Amendment”) and authorized the submission of the Amendment to the stockholders for approval; and
  

WHEREAS, on August 29, 2017, the stockholders approved the Amendment to the Plan at the Company’s annual meeting and the shares authorized
under the Plan were increased by 800,000 shares from 583,334 shares to 1,383,334.
 

NOW THEREFORE, Section 3.a titled “Scope of the Plan” is amended as follows:
 
The reference to “583,334” is replaced with “1,383,334”, to reflect the approved increase in the shares reserved under the Plan.
 

All other terms and conditions of the Plan remain in full force and effect.
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Exhibit 5.1

 
Bank of America Plaza
101 East Kennedy Boulevard          
Suite 2800
Tampa, Florida 33602

813.229.7600
813.229.1660 fax

 www.slk-law.com
 

March 23, 2018
 
TapImmune Inc.
5 West Forsyth Street, Suite 200
Jacksonville, FL 32202

 
Re: Registration Statement on Form S-8

 
Ladies and Gentlemen:

 
We have assisted TapImmune Inc., a Nevada corporation (the “Company”) in connection with the preparation and filing of its Registration Statement on

Form S-8 with the Securities and Exchange Commission pursuant to the requirements of the Securities Act of 1933, as amended (the “Act”), for the
registration of 1,009,279 shares of the common stock of the Company, par value $.001 per share (the “Shares”), issuable under the Company’s 2014 Omnibus
Stock Ownership Plan (the “Plan”).

 
In connection with the following opinion, we have examined and have relied upon such documents, records, certificates, statements and instruments as

we have deemed necessary and appropriate to render the opinion herein set forth.
 
On the basis of such examination and our consideration of those questions of law we considered relevant, and subject to the limitations and

qualifications in this opinion, we are of the opinion that: (1) the Shares have been duly authorized by all necessary corporate action on the part of the
Company; and (2) when issued in accordance with such authorization, the provisions of the Plan and relevant agreements duly authorized by and in
accordance with the terms of the Plan, and upon payment for and delivery of the Shares as contemplated in accordance with the Plan, and either (a) the
countersigning of the certificate or certificates representing the Shares by a duly authorized signatory of the registrar for the Company’s Common Stock, or
(b) the book-entry of the Shares by the transfer agent for the Company’s Common Stock in the name of The Depository Trust Company or its nominee, the
Shares will be validly issued, fully paid and non-assessable.

 
We are admitted to practice in the State of Florida. This opinion letter is limited to the laws of the State of Florida, and the federal laws of the United

States of America as such laws presently exist and to the facts as they presently exist. We express no opinion with respect to the effect or applicability of the
laws of any other jurisdiction. We assume no obligation to revise or supplement this opinion letter should the laws of such jurisdictions be changed after the
date hereof by legislative action, judicial decision or otherwise.

 
The undersigned hereby consents to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-8 and to the use of its name in the

Registration Statement. In giving such consent we do not admit that we are in the category of persons whose consent is required under Section 7 of the Act.
 
 Very truly yours,
  
 /s/ Shumaker, Loop & Kendrick, LLP
 SHUMAKER, LOOP & KENDRICK, LLP
 

 
 



 
Exhibit 23.1

 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

 
We consent to the incorporation by reference in this Registration Statement of TapImmune, Inc. on Form S-8 of our report dated March 23, 2018, which
includes an explanatory paragraph as to the Company’s ability to continue as a going concern, with respect to our audits of the consolidated financial
statements of TapImmune, Inc. as of December 31, 2017 and 2016 and for the years ended December 31, 2017 and 2016 appearing in the Annual Report on
Form 10-K of TapImmune, Inc. for the year ended December 31, 2017. We also consent to the reference to our firm under the heading “Experts” in the
Prospectus, which is part of this Registration Statement.
 
/s/ Marcum LLP

 
Marcum LLP

 
New York, NY
March 23, 2018
 

 
 


