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Registration Fee
Common Stock, $0.01 par value per share (including associated

Preferred Stock Purchase Rights)  708,448 shares  $13.04(2)  $9,237,661(2)  $364
 

 

(1) In accordance with Rule 416 under the Securities Act of 1933, as amended, this registration statement shall be deemed to cover any additional securities
that may from time to time be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) of the Securities Act of 1933, as amended. The price per share
and aggregate offering price are calculated on the basis of (a) $5.76, the weighted average exercise price of the 33,448 shares subject to outstanding option
grants under the Amended and Restated 1999 Stock Compensation Plan of Acerno Intermediate Holdings, Inc. (formerly known as I-Behavior Inc.), at
prices ranging from $3.31 to $9.66, and (b) 13.40, the average of the high and low sale prices of the Registrant’s Common Stock as reported on the
NASDAQ Global Select Market on November 12, 2008, in accordance with Rule 457(c) under the Securities Act of 1933, as amended, for the remaining
675,000 shares issuable under the Amended and Restated 1999 Stock Compensation Plan of Acerno Intermediate Holdings, Inc. (formerly known as I-
Behavior Inc.), which are not subject to outstanding options.

   



EXPLANATORY NOTE

This registration statement is being filed to register shares issuable under the Amended and Restated 1999 Stock Compensation Plan of Acerno
Intermediate Holdings, Inc. (formerly known as I-Behavior Inc.) which was assumed by the Registrant under the terms of the Agreement and Plan of Merger
dated October 20, 2008 by and among the registrant, Arrow Acquisition Corp., a Delaware corporation and a wholly-owned subsidiary of the Registrant, iB
Holdco Inc, a Delaware corporation (“HoldCo”), I-Behavior Inc., a Delaware corporation and a wholly-owned subsidiary of HoldCo (“I-Behavior”), aCerno Inc.,
a Delaware corporation and a wholly-owned subsidiary of I-Behavior, IB Spinco LLC, a Delaware limited liability company, the sole member of which is
HoldCo, and Shareholder Representative Service, LLC, a Colorado limited liability company.

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

Item 1. Plan Information.

The information required by Item 1 is included in documents sent or given to participants in the plans covered by this registration statement pursuant to
Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”).

Item 2. Registrant Information and Employee Plan Annual Information.

The written statement required by Item 2 is included in documents sent or given to participants in the plans covered by this registration statement pursuant
to Rule 428(b)(1) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

We are subject to the informational and reporting requirements of Sections 13(a), 14, and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and in accordance therewith file reports, proxy statements and other information with the Securities and Exchange Commission (the
“Commission”). The following documents, which are on file with the Commission, are incorporated in this registration statement by reference:

(a) Our latest annual report filed pursuant to Section 13(a) or 15(d) of the Exchange Act or the latest prospectus filed pursuant to Rule 424(b) under the
Securities Act that contains audited financial statements for the registrant’s latest fiscal year for which such statements have been filed.

(b) 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 document referred to in
(a) above.

(c) The description of the securities contained in our registration statements on Form 8-A filed under the Exchange Act, including any amendment or report
filed for the purpose of updating such description.

All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
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incorporated by reference in this registration statement and to be part hereof from the date of the filing of such documents. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the 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 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.

Section 102 of the Delaware General Corporation Law, as amended, allows a corporation to eliminate the personal liability of directors of a corporation to
the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director breached his duty of loyalty, failed
to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in
violation of Delaware corporate law or obtained an improper personal benefit. We have included such a provision in our Amended and Restated Certificate of
Incorporation, which we refer to as the Amended and Restated Certificate of Incorporation.

Section 145 of the Delaware General Corporation Law, as amended, provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other
than an action by or in the right of the corporation) by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit
or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

Section 145 further provides that a corporation similarly may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by him in
connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought
shall determine upon application that, despite an adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
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Article SEVENTH of our Amended and Restated Certificate of Incorporation provides that no director of Akamai shall be personally liable for any
monetary damages for any breach of fiduciary duty as a director, except to the extent that the Delaware General Corporation Law prohibits the elimination or
limitation of liability of directors for breach of fiduciary duty.

Article EIGHTH of our Amended and Restated Certificate of Incorporation provides that each director or officer of Akamai: (a) shall be indemnified by
Akamai against all expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement incurred in connection with any litigation or other legal
proceeding (other than an action by or in the right of Akamai) brought against him by virtue of his position as a director or officer of Akamai if he acted in good
faith and in a manner he reasonably believed to be in, or not opposed to, the best interests of Akamai, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his conduct was unlawful and (b) shall be indemnified by Akamai against all expenses (including attorneys’ fees) and amounts
paid in settlement incurred in connection with any action by or in the right of Akamai brought against him by virtue of his position as a director or officer of
Akamai if he acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best interests of Akamai, except that no indemnification
shall be made with respect to any matter as to which such person shall have been adjudged to be liable to Akamai, unless a court determines that, despite such
adjudication but in view of all of the circumstances, he is entitled to indemnification of such expenses. Notwithstanding the foregoing, to the extent that a director
or officer has been successful, on the merits or otherwise, including, without limitation, the dismissal of an action without prejudice, he is required to be
indemnified by Akamai against all expenses (including attorneys’ fees) incurred in connection therewith. Expenses shall be advanced to a director or officer at his
request, provided that he undertakes to repay the amount advanced if it is ultimately determined that he is not entitled to indemnification for such expenses.

Article EIGHTH of our Amended and Restated Certificate of Incorporation provides that indemnification is required to be made unless Akamai determines
that the applicable standard of conduct required for indemnification has not been met. In the event of a determination by Akamai that the director or officer did
not meet the applicable standard of conduct required for indemnification, or if Akamai fails to make an indemnification payment within 60 days after such
payment is claimed by such person, such person is permitted to petition the court to make an independent determination as to whether such person is entitled to
indemnification. As a condition precedent to the right of indemnification, the director or officer must give Akamai notice of the action for which indemnity is
sought and Akamai has the right to participate in such action or assume the defense thereof.

Article EIGHTH of our Amended and Restated Certificate of Incorporation further provides that the indemnification provided therein is not exclusive, and
provides that in the event that the Delaware General Corporation Law is amended to expand the indemnification permitted to directors or officers, then Akamai
must indemnify those persons to the fullest extent permitted by such law as so amended.

We have purchased directors’ and officers’ liability insurance which would indemnify our directors and officers against damages arising out of certain
kinds of claims which might be made against them based on their negligent acts or omissions while acting in their capacity as such.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.

The Exhibit Index immediately preceding the exhibits is incorporated herein by reference.

Item 9. Undertakings.

1. Item 512(a) of Regulation S-K. 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 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; and

(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 (i) and (ii) 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.

2. Item 512(b) of Regulation S-K. 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 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.

3. Item 512(h) of Regulation S-K. 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 Securities and
Exchange 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
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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.
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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
Cambridge, Massachusetts on this 18th day of November, 2008.
 

AKAMAI TECHNOLOGIES, INC.

By:  /s/    Melanie Haratunian
 Melanie Haratunian
 Senior Vice President and General Counsel

POWER OF ATTORNEY AND SIGNATURES

We, the undersigned officers and directors of Akamai Technologies, Inc., hereby severally constitute and appoint Paul Sagan, J. Donald Sherman and
Melanie Haratunian, and each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names in
the capacities indicated below, the registration statement on Form S-8 filed herewith and any and all subsequent amendments to said registration statement, and
generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable Akamai Technologies, Inc. to comply with the
provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming our
signatures as they may be signed by our said attorneys, or any of them, to said registration statement and any and all amendments thereto.

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
dates indicated.
 

Signature   Title  Date
/s/    Paul Sagan
Paul Sagan   

President, Chief Executive Officer and
Director (Principal executive officer)  

November 18, 2008

/s/    J. Donald Sherman
J. Donald Sherman   

Chief Financial Officer (Principal financial
and accounting officer)  

November 18, 2008

/s/    George H. Conrades
George H. Conrades   

Director
 

November 18, 2008

/s/    Martin M. Coyne II
Martin M. Coyne II   

Director
 

November 18, 2008

/s/    C. Kim Goodwin
C. Kim Goodwin   

Director
 

November 18, 2008
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/s/    Ronald L. Graham
Ronald L. Graham   

Director
 

November 18, 2008

/s/    Jill A. Greenthal
Jill A. Greenthal   

Director
 

November 18, 2008

/s/    David Kenny
David Kenny   

Director
 

November 18, 2008

/s/    Peter J. Kight
Peter J. Kight   

Director
 

November 18, 2008

/s/    F. Thomson Leighton
F. Thomson Leighton   

Director
 

November 18, 2008

/s/    Geoffrey A. Moore
Geoffrey A. Moore   

Director
 

November 18, 2008

/s/    Frederic V. Salerno
Frederic V. Salerno   

Director
 

November 18, 2008

/s/    Naomi O. Seligman
Naomi O. Seligman   

Director
 

November 18, 2008
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INDEX TO EXHIBITS
 
Number  Description
4.1(1)  Amended and Restated Certificate of Incorporation of the Registrant

4.2(2)  Amended and Restated By-Laws of the Registrant

4.3(3)  Certificate of Designations of Series A Junior Participating Preferred Stock of the Registrant

4.3(4)  Rights Agreement, dated September 10, 2002, by and between the Registrant and Equiserve Trust Company, N.A., as Rights Agent.

4.3(5)
 

Amendment No. 1, dated as of January 29, 2004, to the Rights Agreement, dated as of September 10, 2002, between the Registrant and EquiServe
Trust Company, N.A., as Rights Agent.

5  Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant

23.1
 

Consent of Wilmer Cutler Pickering Hale and Dorr LLP
(included in Exhibit 5)

23.2  Consent of PricewaterhouseCoopers LLP

24  Power of attorney (included on the signature pages of this registration statement)

99.1  Amended and Restated 1999 Stock Compensation Plan of Acerno Intermediate Holdings, Inc. (formerly known as I-Behavior Inc.)
 
(1) Incorporated by reference to the Registrant’s Quarterly Report on Form 10-Q filed with the Commission on August 14, 2000.
(2) Incorporated by reference to the Registrant’s Quarterly Report on Form 10-Q filed with the Commission on May 12, 2008.
(3) Incorporated by reference to the Registrant’s Quarterly Report on Form 10-Q filed with the Commission on November 14, 2002.
(4) Incorporated by reference to the Registrant’s Current Report on Form 8-K filed with the Commission on September 11, 2002.
(5) Incorporated by reference to the Registrant’s Current Report on Form 8-K filed with the Commission on February 2, 2004.



EXHIBIT 5

+1 617 526 6000 (t)
+1 617 526 5000 (f)

wilmerhale.com

November 18, 2008

Akamai Technologies, Inc.
8 Cambridge Center
Cambridge, MA 02142
 
 Re: Amended and Restated 1999 Stock Compensation Plan of Acerno Intermediate Holdings, Inc. (formerly known as I-Behavior Inc.).

Ladies and Gentlemen:

We have assisted in the preparation of a Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange
Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to an aggregate of 708,448 shares of common
stock, $0.01 par value per share (the “Shares”), of Akamai Technologies, Inc., a Delaware corporation (the “Company”), issuable under the Amended and
Restated 1999 Stock Compensation Plan of Acerno Intermediate Holdings, Inc. (formerly known as I-Behavior Inc.) (the “Plan”).

We have examined the Certificate of Incorporation and By-Laws of the Company, each as amended and restated to date, and originals, or copies certified to
our satisfaction, of all pertinent records of the meetings of the directors and stockholders of the Company, the Registration Statement and such other documents
relating to the Company as we have deemed material for the purposes of this opinion.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, the conformity to original documents of all documents submitted to us as certified, photostatic or other copies, the authenticity of the originals of any
such documents and the legal competence of all signatories to such documents.

We assume that the appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Plan, to register and qualify the Shares
for sale under all applicable state securities or “blue sky” laws.

We express no opinion herein as to the laws of any state or jurisdiction other than the state laws of The Commonwealth of Massachusetts, the General
Corporation Law of the State of Delaware and the federal laws of the United States of America.

It is understood that this opinion is to be used only in connection with the offer and sale of the Shares while the Registration Statement is in effect.

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters.

Wilmer Cutler Pickering Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02109
Beijing          Berlin          Boston          Brussels           London          Los Angeles          New York          Oxford          Palo Alto          Waltham          Washington



Akamai Technologies, Inc.
November 18, 2008
Page 2

Based on the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when the Shares are issued and paid for in
accordance with the terms and conditions of the Plan, the Shares will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission in connection with the Registration Statement in accordance with the requirements of
Item 601(b)(5) of Regulation S-K under the Securities Act. In giving such consent, we do not hereby admit that we are in the category of persons whose consent
is required under Section 7 of the Securities Act or the rules and regulations of the Commission.

Sincerely,

WILMER CUTLER PICKERING
HALE AND DORR LLP
 
By:  /s/    Susan W. Murley

 Susan W. Murley, a Partner



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 29, 2008 relating to the financial
statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in Akamai Technologies, Inc.’s Annual
Report on Form 10-K for the year ended December 31, 2007.

/s/    PricewaterhouseCoopers LLP

Boston, Massachusetts
November 18, 2008
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EXHIBIT 99.1

AMENDED AND RESTATED 1999 STOCK COMPENSATION PLAN
OF

I-BEHAVIOR INC.

SECTION 1. PURPOSE OF PLAN

The purpose of this Amended and Restated 1999 Stock Compensation Plan (this “Plan”) of I-Behavior Inc., a Delaware corporation (“I-Behavior”), is to
enable I-Behavior to attract, retain and motivate its officers, directors and other key service providers and to further align the interests of such persons with those
of the stockholders of I-Behavior by providing for or increasing the proprietary interest of such persons in I-Behavior.

SECTION 2. DEFINITIONS

As used herein, the following definitions shall apply:

(a) “Administrator” means the person(s) administering the Plan in accordance with Section 3 hereof.

(b) “Affiliated Entity” means a Parent, Subsidiary or company, partnership, joint venture or other business entity that is an affiliate of I-Behavior.

(c) “Applicable Laws” means the requirements relating to the administration of stock option plans under U.S. state corporate laws, U.S. federal and
state securities laws, the Code, any stock exchange or quotation system on which I-Behavior has acted to have the Common Stock listed or quoted and the
applicable laws of any other country or jurisdiction where Options or other Awards are granted under the Plan.

(d) “Award” shall mean an Option, Incentive Stock or other type of arrangement authorized to be granted under this Plan.

(e) “Board” means the Board of Directors of I-Behavior.

(f) “Change of Control” means

(i) any date upon which the directors of I-Behavior who were nominated by the Board of Directors for election as directors cease to
constitute a majority of the directors of I-Behavior; provided, however, that no individual initially elected or nominated as a director of I-Behavior as a result of
an actual or threatened election contest with respect to directors or any other actual or threatened solicitation of proxies or consents by or on behalf of any person
other than the Board shall be counted as having been nominated by the Board of Directors for this purpose;

(ii) the date of the first public announcement that any person or entity, together with all Affiliates and Associates (as such capitalized terms
are defined in Rule 12b-2



promulgated under the Exchange Act) of such person or entity, shall have become the Beneficial Owner (as defined in Rule 13d-3 promulgated under the
Exchange Act) of voting securities of I-Behavior representing 50% or more of the voting power of I-Behavior; provided, however, that the terms “person” and
“entity,” as used in this subsection (e), shall not include (i) I-Behavior, any of its subsidiaries, (ii) any employee benefit plan or voting trust of I-Behavior or any
of its subsidiaries, or (iii) any entity holding voting securities of I-Behavior for or pursuant to the terms of any such plan or trust; and

(iii) any other event specified by the Administrator, regardless of whether at the time an Award is granted or thereafter.

(g) “Change of Entity” means

(i) a reorganization, merger or consolidation of I-Behavior the consummation of which results in the outstanding securities of any class then
subject to the Option being exchanged for or converted into cash, property and/or securities not issued by I-Behavior, or

(ii) the acquisition of substantially all of the property and assets of I-Behavior by any person or entity.

(h) “Code” means the Internal Revenue Code of 1986, as amended.

(i) “Common Stock” means the Common Stock, $0.01 par value, of I-Behavior.

(j) “Consultant” means any person, including any advisor, who is engaged by I-Behavior or any Affiliated Entity to, and who actually does, render
services for I-Behavior.

(k) “Director” means a member of the Board of Directors of I-Behavior.

(l) “Disability” with respect to Incentive Stock Options means total and permanent disability as defined in Section 22(e)(3) of the Code; for other
Awards under the plan disability is as defined by the Administrator.

(m) “Eligible Person” means any person who is a Consultant or a current or prospective Employee or Director (whether or not an Employee) of I-
Behavior or of any Affiliated Entity of I-Behavior.

(n) “Employee” means any person, including Officers and Directors, who is an employee under Securities Act Rule 701 or under General Instruction
A of Securities Act Form S-8, employed by I-Behavior or any Parent or Subsidiary of I-Behavior. An individual shall not cease to be an Employee for purposes
only of this Plan in the case of (i) any leave of absence approved by I-Behavior, (ii) transfers between locations of I-Behavior or between I-Behavior, its Parent,
any Subsidiary, or any successor, or (iii) the individual’s employment with any Affiliated Entity or any other partnership, joint venture or corporation not meeting
the requirements of a Subsidiary or Affiliated Entity in which I-Behavior or a Subsidiary is a stakeholder and which is designated by the Administrator as subject
to this provision, may be
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considered employment for purposes of this definition. For purposes of Incentive Stock Options, no such leave of absence may exceed ninety days (90), unless
reemployment upon expiration of such leave is guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by I-Behavior
is not so guaranteed, on the 181st day of such leave any Incentive Stock Option held by the Participant shall cease to be treated as an Incentive Stock Option and
shall be treated for tax purposes as a Nonqualified Option. Neither service as a Director nor payment of a director’s fee by I-Behavior shall be sufficient to
constitute “employment” by I-Behavior.

(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(p) “Fair Market Value” as of any date means, unless the Administrator provides otherwise, the value of Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or an interdealer quotation system, including without limitation The
Nasdaq National Market or The Nasdaq SmallCap Market of The Nasdaq Stock Market, its Fair Market Value shall be the closing sales price for such stock (or
the closing bid, if no sales were reported) as quoted on such exchange or system for the last market trading day prior to the time of determination;

(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market Value shall
be the mean between the high bid and low asked prices for the Common Stock on the last market trading day prior to the day of determination; or

(iii) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good faith by the
Administrator.

(iv) In any case, the Administrator may determine the Fair Market Value based on the price or prices reported in The Wall Street Journal or
such other source as the Administrator deems appropriate.

(q) “I-Behavior” means I-Behavior Inc., a Delaware corporation.

(r) “Incentive Stock” means Shares acquired pursuant to a grant of a Stock Incentive Award under Section 8 below.

(s) “Incentive Stock Document” means an agreement or other document(s) evidencing the terms and conditions of an individual Incentive Stock
Award. The Incentive Stock Document is in all cases subject to the terms and conditions of the Plan.

(t) “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and
regulations thereunder. At the discretion of the Administrator, an Incentive Stock Option may have provisions inconsistent with the limitations for receiving the
tax treatment available under the Code for incentive stock options, in which case the Option shall be a Nonqualified Option to the extent required under the Code.
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(u) “Nonqualified Option” means an Option not intended to qualify as an Incentive Stock Option.

(v) “Officer” means a person who is an executive officer of I-Behavior within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(w) “Option” means a stock option granted pursuant to Section 7 the Plan.

(x) “Option Document” means an agreement or other document(s) evidencing the terms and conditions of an individual Option grant. The Option
Document is in all cases subject to the terms and conditions of the Plan.

(y) “Option Exchange Program” means a program whereby outstanding Options are exchanged for Options with a lower exercise price.

(z) “Participant” means any current or former Eligible Person to whom an Award has been made and any person (including any estate) to whom an
Award has been assigned or transferred pursuant to Section 9.1.

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

(bb) “Plan” means this I-Behavior Inc. 1999 Stock Compensation Plan.

(cc) “Share” means a share of the Common Stock, as adjusted in accordance with Section 10 below.

(dd) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code.

SECTION 3. ADMINISTRATION OF PLAN

3.1 Composition of Administrator. This Plan shall be administered by the compensation committee of the Board of Directors (the “Administrator”), as
appointed from time to time by the Board of Directors. The Board of Directors shall fill vacancies on, and from time to time may remove or add members to, the
committee acting as the Administrator. The Administrator shall act pursuant to a majority vote or unanimous written consent. The Board of Directors, in its sole
discretion, may exercise any authority of the Administrator under this Plan in lieu of the committee’s exercise thereof and in such instances references herein to
the Administrator shall refer to the Board. Unless otherwise provided by the Board: (a) with respect to any Award for which such is necessary and desired for
such Award to be exempted by Rule 16b-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the Administrator shall consist of the
Board of Directors or of two or more directors each of whom is a “non-employee director” (as such term is defined in Rule 16b-3 promulgated under the
Exchange Act, as such Rule may be amended from time to time), and (b) with respect to any other Award, the Administrator may appoint one or more separate
committees (any such committee, a “Subcommittee”) composed of one or more directors of I-Behavior (who may but need not be
 

4



members of the compensation committee) and may delegate to any such Subcommittee(s) the authority to grant Awards, as defined in Section 2(d) hereof, under
the Plan to Eligible Persons, to determine all terms of such Awards, and/or to administer the Plan or any aspect of it. Any action by any such Subcommittee within
the scope of such delegation shall be deemed for all purposes to have been taken by the Administrator. The Administrator may designate the Secretary of I-
Behavior or other I-Behavior employees to assist the Administrator in the administration of the Plan, and may grant authority to such persons to execute
agreements or other documents evidencing Awards made under this Plan or other documents entered into under this Plan on behalf of the Administrator or I-
Behavior.

3.2 Powers of the Administrator. Subject to the express provisions and limitations set forth in this Plan, the Administrator shall be authorized and
empowered to do all things necessary or desirable, in its sole discretion, in connection with the administration of this Plan, including, without limitation, the
following:

(a) to prescribe, amend and rescind rules and regulations relating to this Plan and to define terms not otherwise defined herein, including rules and
regulations relating to subplans established for the purpose of qualifying for preferred tax treatment under foreign tax laws;

(b) to determine which persons are eligible to participate in the Plan (Eligible Person(s));

(c) to grant awards to Eligible Persons and determine the terms and conditions thereof, including the number of Shares subject to Awards, the
exercise or purchase price of such shares, if any, and the circumstances under which Awards become exercisable or vested or are forfeited or expire, which terms
may, but need not, be conditioned upon the passage of time, continued employment, the satisfaction of performance criteria, the occurrence of certain events
(including events which the Administrator determines to constitute a change in control), or other factors.

(d) to establish, verify the extent of satisfaction of, adjust, reduce, or waive any performance goals or other conditions applicable to the grant,
issuance, exercisability, vesting and/or ability to retain any Award;

(e) to prescribe, amend and approve the terms and the form of any agreements or other documents evidencing Awards made under the Plan (which
need not be identical);

(f) to determine whether and under what circumstances an Option may be settled in cash instead of Common Stock under Section 9.5 or Section 10.

(g) to determine whether, and the extent to which, adjustments are required pursuant to Section 10 of the Plan;

(h) to reduce the exercise price of any Option to the then current Fair Market Value if the Fair Market Value of the Common Stock covered by such
Option has declined since the date the Option was granted, or to initiate an Option Exchange Program;
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(i) to interpret and construe this Plan, any rules and regulations under this Plan and the terms and conditions of any Award granted hereunder, and to
make exceptions to such provisions in good faith and for the benefit of I-Behavior; and

(j) to make all other determinations deemed necessary or advisable for the administration of this Plan.

3.3 Determinations of the Administrator. All decisions, determinations and interpretations by the Administrator regarding this Plan shall be final and
binding on all Eligible Persons and Participants. The Administrator shall consider such factors as it deems relevant to making such decisions, determinations and
interpretations including, without limitation, the recommendations or advice of any director, officer or employee of I-Behavior and such attorneys, consultants
and accountants as it may select.

SECTION 4. STOCK SUBJECT TO PLAN

4.1 Aggregate Limits. The aggregate number of Shares issued pursuant to all Awards granted under this Plan shall not exceed 10,500,000. The aggregate
number of Shares available for issuance under this Plan and the number of Shares subject to outstanding Options or other Awards shall be subject to adjustment as
provided in Section 10. The Shares issued pursuant to this Plan may be Shares that either were reacquired by I-Behavior, including Shares purchased in the open
market, or authorized but unissued Shares.

4.2 Issuance of Shares. For purposes of Section 4.1, the aggregate number of Shares issued under this Plan at any time shall equal only the number of
Shares actually issued upon exercise or settlement of an Award and shall not include Shares subject to Awards that have been canceled, expired or forfeited or
Shares subject to Awards that have been delivered (either actually or constructively by attestation) to or retained by I-Behavior in payment or satisfaction of the
purchase price, exercise price or tax withholding obligation of an Award.

SECTION 5. PERSONS ELIGIBLE UNDER PLAN

Any person who is an Eligible Person shall be eligible to be considered for the grant of Awards hereunder, except that Incentive Stock Options may be
granted only to “employees” as defined in Section 422 of the Code.

SECTION 6. PLAN AWARDS

The Administrator, on behalf of I-Behavior, is authorized under this Plan to enter into certain types of arrangements with Eligible Persons and to confer
certain benefits on them. The following arrangements or benefits are authorized under this Plan if their terms and conditions are not inconsistent with the
provisions of this Plan: Options, Incentive Stock and any other arrangement that involves or might involve the issuance of Common Stock or a right or interest
with a value based on the value of the Common Stock, including, without limitation, sales or bonuses of Shares, stock purchase warrants, other rights to acquire
Shares, securities convertible into or redeemable for Shares, stock appreciation rights, limited stock appreciation rights, phantom stock, dividend equivalents,
performance units or performance shares, and an Award may consist of one such security or benefit, or consist of or be amended to include two or more
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of them in tandem or in the alternative. Such arrangements and benefits are sometimes referred to herein as “Awards.” The authorized types of arrangements and
benefits for which Awards may be granted are defined as follows:

(a) Options: An Option is a right granted under Section 7 to purchase a number of Shares at such exercise price, at such times, and on such other
terms and conditions as are specified in the agreement or terms and conditions or other document evidencing the Award (the “Option Document”). Options
intended to qualify as Incentive Stock Options pursuant to Code Section 422 and Nonqualified Options may be granted under Section 7.

(b) Incentive Stock: Incentive Stock is an award, issuance or sale of Shares made under Section 8, the grant, issuance, sale retention, vesting and/or
transferability of which is subject during specified periods of time to such conditions (including continued employment or performance conditions) and terms as
are expressed in the agreement or other document evidencing the Award (the “Incentive Stock Document”).

(c) Other Awards: Other Awards shall be subject to such terms and conditions as the Administrator shall determine and set forth in the document or
documents evidencing such Award, subject in each case to the express terms of the Plan.

SECTION 7. OPTIONS

The Administrator may grant an Option or provide for the grant of an Option, either from time to time in the discretion of the Administrator or
automatically upon the occurrence of specified events, including, without limitation, the achievement of performance goals, the satisfaction of an event or
condition within the control of the recipient of the Award or within the control of others. The Administrator may modify, extend or renew outstanding Options
and authorize the grant of new Options in substitution therefor.

7.1 Option Document. Each Option Document shall contain provisions regarding (a) the number of Shares that may be issued upon exercise of the Option,
(b) the purchase price of the Shares, (c) the term of the Option, (d) such terms and conditions on the vesting and/or exercisability of an Option as may be
determined from time to time by the Administrator and (e) such further terms and conditions, in each case not inconsistent with this Plan as may be determined
from time to time by the Administrator. Each Option shall be designated in the Option Document as either an Incentive Stock Option or a Nonqualified Option.
However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive Stock Options are
exercisable for the first time by the Participant during any calendar year (under all plans of I-Behavior and any Parent or Subsidiary) exceeds $100,000, such
Options shall be treated as Nonqualified Options. For purposes of this Section 7.1, Incentive Stock Options shall be taken into account in the order in which they
were granted. The Fair Market Value of the Shares shall be determined as of the time the Option with respect to such Shares is granted. Option Documents
evidencing Incentive Stock Options shall contain such other terms and conditions as may be necessary to qualify, to the extent determined desirable by the
Administrator, with the applicable provisions of Section 422 of the Code.
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7.2 Option Price. The purchase price per share (exercise price) of the Shares subject to each Option granted under this Plan shall be determined by the
Administrator, except that (a) the exercise price shall be no less than 100% of the Fair Market Value per Share on the date of grant in the case of an Incentive
Stock Option granted to any Employee who, at the time of grant of such Option, does not own stock representing more than ten percent (10%) of the voting
power of all classes of stock of I-Behavior or any Parent or Subsidiary; and (b) the exercise price shall be no less than 110% of the Fair Market Value per Share
on the date of grant in the case of an Incentive Stock Option granted to any Employee who, at the time of grant of such Option, owns stock representing more
than ten percent (10%) of the voting power of all classes of stock of I-Behavior or any Parent or Subsidiary.

7.3 Option Term. The “Term” of each Option granted under this Plan, including any Incentive Stock Options, shall be 10 years from the date of its grant,
unless the Administrator provides otherwise, except that, in the case of an Incentive Stock Option granted to an Eligible Person who, at the time the Option is
granted, owns stock representing more than ten percent (10%) of the voting power of all classes of stock of I-Behavior or any Parent or Subsidiary, the term of the
Option shall be five (5) years from the date of grant or such shorter term as the Administrator may provide.

7.4 Option Vesting. Options granted under this Plan shall become vested and/or exercisable at such time and in such installments during the period prior to
the expiration of the Option’s Term as determined by the Administrator. The Administrator shall have the right to make the timing of the ability to exercise any
Option granted under this Plan subject to continued employment, the passage of time and/or such performance requirements as deemed appropriate by the
Administrator.

7.5 Termination of Employment or Service. Subject to Section 10, unless the Administrator provides otherwise the terms of any Option granted under the
Plan shall provide (a) that if the Eligible Person to whom such Option was granted ceases to be an employee for any reason including death, disability or
retirement, the Option shall not thereafter become exercisable to an extent greater than it could have been exercised on the date the Eligible Person’s status as an
employee ceased; and (b) that the Option shall expire and cease to be exercisable upon the earlier of the expiration of the Option Term and (i) in the case of the
Eligible Person’s termination of employment on account of the retirement, one hundred eighty (180) days after the date of the Eligible Person’s Retirement; (ii) in
the case of the Eligible Person’s termination of employment on account of the death or disability, one (1) year after the date of the termination of the Eligible
Person’s employment, (iii) in the case of the Eligible Person’s termination of employment on account of a termination for cause, ten (10) business days after the
termination of the Eligible Person’s employment, and (iv) in the case of the Eligible Person’s termination of employment for any reason other than the foregoing,
ninety (90) days after the termination of Eligible Person’s employment. If and to the extent that the Option is not so exercised within the time specified, the
Option shall terminate and the Shares covered by such Option shall revert to the Plan.

7.6 Option Exercise. All or a portion of an exercisable Option shall be deemed exercised upon delivery of the following to such person as the
Administrator shall designate: (a) notice of exercise specifying the number of Shares to be purchased signed by the Participant, (b)
 

8



full payment of the exercise price for such number of Shares, (c) such representations and documents as the Administrator, in its sole discretion, deems necessary
or advisable to effect compliance with all applicable provisions of the Securities Act, and any other federal, state or foreign securities laws or regulations, (d) in
the event that the Option shall be exercised by any person or persons other than the Eligible Person to whom it was initially granted, appropriate proof of the right
of such person or persons to exercise the Option, and (e) such representations and documents as the Administrator, in its sole discretion, deems necessary or
advisable to provide for the tax withholding or other purposes. Unless provided otherwise by the Administrator, no Participant shall have any right as a
stockholder with respect to any Shares purchased pursuant to any Option until the registration of Shares in the name of such person, and no adjustment shall be
made for dividends (ordinary or extraordinary whether in cash, securities or other property) or distributions or other rights for which the record date is prior to the
date such Shares are so registered. Shares shall be so registered as soon as administratively practicable after exercise of any Option, subject to reasonable delays
and to delays beyond the reasonable control of I-Behavior such as but not limited to completion of registration of said Shares with the Securities and Exchange
Commission or compliance with any federal or state laws, rules or regulations. Exercise of an Option in any manner shall result in a decrease in the number of
Shares thereafter available for purchase under the Option by the number of Shares as to which the Option is exercised.

7.7 Payment of Exercise Price. The exercise price of an Option shall be paid in the form of one of more of the following, as the Administrator shall
specify, either through the terms of the Option Document or at the time of exercise of an Option: (a) cash or certified or cashiers’ check, (b) shares of capital stock
of I-Behavior that have been held by the Participant for such period of time as the Administrator may specify, (c) other property deemed acceptable by the
Administrator, (d) a reduction in the number of Shares or other property otherwise issuable pursuant to such Option, (e) payment under an arrangement with a
broker selected or approved by I-Behavior where payment is made pursuant to an irrevocable commitment by the broker to deliver to I-Behavior proceeds from
the sale of the Shares issuable upon exercise of the Option, or (f) any combination of (a) through (e).

SECTION 8. INCENTIVE STOCK

Incentive Stock is an award or issuance of Shares the grant, issuance, retention, vesting and/or transferability of which is subject during specified periods of
time to such conditions (including continued employment or performance conditions) and terms as the Administrator deems appropriate.

8.1 Incentive Stock Document. Each Incentive Stock Document shall contain provisions regarding (a) the number of Shares subject to such Award or a
formula for determining such, (b) the purchase price of the Shares, if any, (c) the performance criteria, if any, and level of achievement versus these criteria that
shall determine the number of Shares granted, issued, retainable and/or vested, (d) such terms and conditions on the grant, issuance, vesting and/or forfeiture of
the Shares as may be determined from time to time by the Administrator, and (e) such further terms and conditions in each case not inconsistent with this Plan as
may be determined from time to time by the Administrator. Shares of Incentive Stock may be issued in the name of the Participant and held by the Participant or
held by I-Behavior, in each case as the Administrator may provide.
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8.2 Sale Price. Subject to the requirements of applicable law, the Administrator shall determine the price, if any, at which Shares of Incentive Stock shall
be sold or awarded to an Eligible Person, which may vary from time to time and among Eligible Persons and which may be below the fair market value of such
Shares at the date of grant or issuance.

8.3 Share Vesting. The grant, issuance, retention and/or vesting of Shares of Incentive Stock shall be at such time and in such installments as determined
by the Administrator. The Administrator shall have the right to make the timing of the grant and/or the issuance, ability to retain and/or vesting of Shares of
Incentive Stock subject to continued employment, passage of time and/or such performance criteria as deemed appropriate by the Administrator.

8.4 Discretionary Adjustments. Notwithstanding satisfaction of any performance goals, the number of Shares granted, issued, retainable and/or vested
under an Incentive Stock Award on account of either financial performance or personal performance evaluations may be reduced by the Administrator on the
basis of such further considerations as the Administrator shall determine.

8.5 Termination of Employment. Subject to Section 10, upon a termination of employment by a Participant prior to the vesting of or the lapsing of
restrictions on Incentive Stock, the Incentive Stock Awards granted to such Participant shall be subject to such procedures as determined by the Administrator.
Unless the Administrator determines otherwise, all Shares of Incentive Stock (regardless of whether vested or not) shall be subject to a right of I-Behavior to
repurchase such Shares exercisable upon the voluntary or involuntary termination of the purchaser’s service with I-Behavior for any reason (including death or
disability). The purchase price for Shares repurchased pursuant to I-Behavior’s repurchase right shall be the original price paid by the Participant for such Shares
or such other price as the Administrator shall provide, and may be paid by cancellation of any indebtedness of the purchaser to I-Behavior. The repurchase option
shall lapse at such rate or upon such events as the Administrator may determine.

SECTION 9. OTHER PROVISIONS APPLICABLE TO AWARDS

9.1 Transferability. Unless the agreement or other document evidencing an Award (or an amendment thereto authorized by the Administrator) expressly
states that the Award is transferable as provided hereunder, no Award granted under this Plan, nor any interest in such Award, may be sold, assigned, conveyed,
gifted, pledged, hypothecated or otherwise transferred in any manner prior to the vesting or lapse of any and all restrictions applicable thereto, other than by will
or the laws of descent and distribution. The Administrator may grant an Award or amend an outstanding Award to provide that the Award is transferable or
assignable (i) in the case of a transfer without the payment of any consideration, to any “family member” as such term is defined in Section 1(a)(5) of the General
Instructions to Form S-8 under the 1933 Act, as such may be amended from time to time, (ii) in any transfer described in clause (ii) of Section 1(a)(5) of the
General Instructions to Form S-8 under the 1933 Act as amended from time to time, provided that following any such transfer or assignment the Award will
remain subject to
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substantially the same terms applicable to the Award while held by the Participant, as modified as the Administrator shall determine appropriate, and as a
condition to such transfer the transferee shall execute an agreement agreeing to be bound by such terms.

9.2 Investment Representations. As a condition to the issuance of Shares upon exercise of an Option or under an Award, the Administrator may require
the Participant holding such Option or Award to represent and warrant at the time of sale of the Shares to the Participant that such Shares are being purchased
only for investment and without any present intention to sell or distribute such Shares.

9.3 Dividends. Unless otherwise provided by the Administrator, no adjustment shall be made in Shares issuable under Awards on account of cash
dividends that may be paid or other rights that may be issued to the holders of Shares prior to their issuance under any Award. The Administrator shall specify
whether dividends or dividend equivalent amounts shall be paid to any Participant with respect to the Shares subject to any Award that have not vested or been
issued or that are subject to any restrictions or conditions on the record date for dividends.

9.4 Documents Evidencing Awards. The Administrator shall, subject to applicable law, determine the date an Award is deemed to be granted, which for
purposes of this Plan shall not be affected by the fact that an Award is contingent on subsequent stockholder approval of this Plan. The Administrator or, except to
the extent prohibited under applicable law, its delegate(s) may establish the terms of agreements or other documents evidencing Awards under this Plan and may,
but need not, require as a condition to any such agreement’s or document’s effectiveness that such agreement or document be executed by the Participant and that
such Participant agree to such further terms and conditions as specified in such agreement or document. The grant of an Award under this Plan shall not confer
any rights upon the Participant holding such Award other than such terms, and subject to such conditions, as are specified in this Plan as being applicable to such
type of Award (or to all Awards) or as are expressly set forth in the agreement or other document evidencing such Award.

9.5 Tandem Stock or Cash Rights. Either at the time an Award is granted or by subsequent action, the Administrator may, but need not, provide that an
Award shall contain as a term thereof, a right, either in tandem with the other rights under the Award or as an alternative thereto, of the Participant to receive,
without payment to I-Behavior, a number of Shares, cash or a combination thereof, the amount of which is determined by reference to the value of the Award.

9.6 Financing. The Administrator may in its discretion provide financing to a Participant in a principal amount sufficient to pay the purchase price of any
Award and/or to pay the amount of taxes required by law to be withheld with respect to any Award. Any such loan shall be subject to all applicable legal
requirements and restrictions pertinent thereto, including Regulation G promulgated by the Federal Reserve Board. The grant of an Award shall in no way
obligate I-Behavior or the Administrator to provide any financing whatsoever in connection therewith.

9.7 Additional Restrictions on Awards. Either at the time an Award is granted or by subsequent action, the Administrator may, but need not, impose such
restrictions, conditions
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or limitations as it determines appropriate as to the timing and manner of any resales by a Participant or other subsequent transfers by a Participant of any Shares
issued under an Award, including without limitation (a) restrictions under an insider trading policy, (b) restrictions designed to delay and/or coordinate the timing
and manner of sales by Participants, and (c) restrictions as to the use of a specified brokerage firm for such resales or other transfers.

SECTION 10. CHANGES IN CAPITAL STRUCTURE

10.1 Corporate Actions Unimpaired. The existence of outstanding Awards (including any Options) shall not affect in any way the right or power of I-
Behavior or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations, exchanges, or other changes in I-Behavior’s capital
structure or its business, or any merger or consolidation of I-Behavior, or any issuance of Shares or other securities or subscription rights thereto, or any issuance
of bonds, debentures, preferred or prior preference stock ahead of or affecting the Shares or other securities of I-Behavior or the rights thereof, or the dissolution
or liquidation of I-Behavior, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar
character or otherwise. Further, except as expressly provided herein or by the Administrator, (i) the issuance by I-Behavior of shares of stock of any class of
securities convertible into shares of stock of any class, for cash, property, labor or services, upon direct sale, upon the exercise of rights or warrants to subscribe
therefor, or upon conversion of shares or obligations of I-Behavior convertible into such shares or other securities, (ii) the payment of a dividend in property other
than Shares, or (iii) the occurrence of any similar transaction, and in any case whether or not for fair value, shall not affect, and no adjustment by reason thereof
shall be made with respect to, the number of Shares subject to Options or other Awards theretofore granted or the purchase price per Share, unless the
Administrator shall determine in its sole discretion that an adjustment is necessary to provide equitable treatment to a Participant.

10.2 Adjustments Upon Certain Events. If the outstanding Shares or other securities of I-Behavior, or both, for which the Award is then exercisable or as
to which the Award is to be settled shall at any time be changed or exchanged by declaration of a stock dividend, stock split, combination of shares,
recapitalization, or reorganization, the Administrator may, and if such event occurs after a Change of Control the Administrator shall, appropriately and equitably
adjust the number and kind of Shares or other securities which are subject to the Plan or subject to any Awards theretofore granted, and the exercise or settlement
prices of such Awards, so as to maintain the proportionate number of Shares or other securities without changing the aggregate exercise or settlement price,
provided, however, that such adjustment shall be made so as to not affect the status of any Award intended to qualify as an Incentive Stock Option. The
conversion of any convertible securities of I-Behavior shall not be deemed to have been “effected without receipt of consideration.”

10.3 Change of Entity. In the event of a Change of Entity, each outstanding Option and other Award shall be assumed or an equivalent option or right
substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. In the event that the successor corporation refuses to assume or
substitute for an Option or Award, the Participant shall fully vest in and have the right to exercise the Option or Award as to all of the Shares subject thereto,
including Shares as to which it would not otherwise be vested or exercisable. If
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an Option or other Award becomes fully vested and exercisable in lieu of assumption or substitution in the event of a Change of Entity, the Administrator shall
notify the Participant that the Option or Award shall be fully exercisable for a period of fifteen (15) days from the date of such notice, and the Option or Award
shall terminate upon the expiration of such period. For the purposes of this paragraph, the Option or Award shall be considered assumed if, following the Change
of Entity, the Option or Award confers the right to purchase or receive, for each Share subject to the Option or Award immediately prior to the Change of Entity,
the consideration (whether stock, cash, or other securities or property) received in the Change of Entity by holders of Common Stock for each Share held on the
effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding Shares); provided, however, that if such consideration received in the merger or sale of assets is not solely common stock of the successor corporation
or its Parent, the Administrator may, with the consent of the successor corporation, provide for the consideration to be received upon the exercise of the Option or
Award, for each Share subject to the Option or Award, to be solely common stock of the successor corporation or its Parent equal in fair market value to the per
share consideration received by holders of Common Stock in the Change of Entity transaction.

10.4 Effect of Change of Control. The Administrator may provide, either at the time an Option or Award is granted or thereafter, but in any case before a
Change of Control, that a Change of Control shall have such effect as specified by the Administrator, or no effect, as the Administrator in its sole discretion may
provide. Without limiting the foregoing, the Administrator may but need not provide, either at the time an Option or other Award is granted or thereafter, that if a
Change of Control occurs, then effective as of a date selected by the Administrator, the Administrator acting in its sole discretion without the consent or approval
of any Participant, will accelerate the time at which the Options may be exercised in full, either for the remaining term of an Option or for a limited period of time
on or before a specified date fixed by the Administrator, and accelerate the time at which Awards theretofore made may be issued or vested and/or eliminate or
waive any forfeiture provisions relating to such Awards.

10.5 Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of I-Behavior, the Administrator shall notify each Participant as
soon as practicable prior to the effective date of such proposed transaction. The Administrator in its discretion may provide for an Participant to have the right to
exercise his or her Option or other Award until fifteen (15) days prior to such transaction as to all of the Shares covered thereby, including Shares as to which the
Option or Award would not otherwise be exercisable. In addition, the Administrator may provide that any I-Behavior repurchase option applicable to any Shares
purchased upon exercise of an Option or Award shall lapse as to all such Shares, provided the proposed dissolution or liquidation takes place at the time and in the
manner contemplated. To the extent it has not been previously exercised, an Option or Award will terminate immediately prior to the consummation of such
proposed action.

SECTION 11. TAXES

11.1 Withholding Requirements. The Administrator may make such provisions or impose such conditions as it may deem appropriate for the withholding
or payment by a Participant of any taxes that the Administrator determines are required in connection with any Award granted under this Plan, and a Participant’s
rights in any Award are subject to satisfaction of such conditions.
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11.2 Payment of Withholding Taxes. Notwithstanding the terms of Section 11.1, the Administrator may provide in the agreement or other document
evidencing an Award or otherwise that all or any portion of the taxes required to be withheld by I-Behavior or, if permitted by the Administrator, desired to be
paid by the Participant, in connection with the exercise, vesting, settlement or transfer of any Award shall be paid or, at the election of the Participant, may be paid
by I-Behavior withholding shares of I-Behavior’s capital stock otherwise issuable or subject to such Award, by the Participant delivering previously owned shares
of I-Behavior’s capital stock, in each case having a fair market value equal to the amount required or elected to be withheld or paid, or by a broker selected or
approved by I-Behavior paying such amount pursuant to an irrevocable commitment by the broker to deliver to I-Behavior proceeds from the sale of the Shares
issuable under the Award. Any such election is subject to such conditions or procedures as may be established by the Administrator and may be subject to
approval by the Administrator.

SECTION 12. AMENDMENTS OR TERMINATION

The Board may amend, alter or discontinue this Plan or any agreement or other document evidencing an Award made under this Plan. The Board shall
obtain stockholder approval of any Plan amendment to the extent necessary and desirable to comply with Applicable Laws.

The Board may amend, alter or discontinue the Plan or any agreement evidencing an Award made under the Plan, but no amendment or alteration shall be
made which would impair the rights of any Award holder, without such holder’s consent, under any Award theretofore granted, provided that no such consent
shall be required if the Administrator determines in its sole discretion and prior to the date of any Change of Control (as defined, if applicable, in the agreement
evidencing such Award) that such amendment or alteration either (i) is required or advisable in order for I-Behavior, the Plan or the Award to satisfy any law or
regulation or to meet the requirements of any accounting standard, or (ii) is not reasonably likely to significantly diminish the benefits provided under such
Award, or that any such diminishment has been adequately compensated.

SECTION 13. COMPLIANCE WITH OTHER LAWS AND REGULATIONS

This Plan, the grant and exercise of Awards thereunder, and the obligation of I-Behavior to sell, issue or deliver Shares under such Awards, shall be subject
to all applicable federal, state and foreign laws, rules and regulations and to such approvals by any governmental or regulatory agency as may be required. I-
Behavior shall not be required to register in a Participant’s name or deliver any Shares prior to the completion of any registration or qualification of such Shares
under any federal, state or foreign law or any ruling or regulation of any government body which the Administrator shall determine to be necessary or advisable.
This Plan is intended to constitute an unfunded arrangement for a select group of management or other key employees, directors and consultants.
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No Option shall be exercisable unless a registration statement with respect to the Option is effective or I-Behavior has determined that such registration is
unnecessary. Unless the Awards and Shares covered by this Plan have been registered under the Securities Act of 1933, as amended, or I-Behavior has determined
that such registration is unnecessary, each person receiving an Award and/or Shares pursuant to any Award may be required by I-Behavior to give a representation
in writing that such person is acquiring such Shares for his or her own account for investment and not with a view to, or for sale in connection with, the
distribution of any part thereof.

SECTION 14. OPTION GRANTS AND AWARDS BY SUBSIDIARIES

In the case of a grant of an Option or other Award granted to any Eligible Person employed by a subsidiary, such grant may, if the Administrator so directs,
be implemented by I-Behavior issuing any subject Shares to the subsidiary, for such lawful consideration as the Administrator may determine, upon the condition
or understanding that the subsidiary will transfer the Shares to the Participant in accordance with the terms of the Option or other Award specified by the
Administrator pursuant to the provisions of the Plan. Notwithstanding any other provision hereof, such Option or other Award may be issued by and in the name
of the subsidiary and shall be deemed granted on such date as the Administrator shall determine.

SECTION 15. NO RIGHT TO I-BEHAVIOR EMPLOYMENT

Nothing in this Plan or as a result of any Award granted pursuant to this Plan shall confer on any individual any right to continue in the employ of I-
Behavior or interfere in any way with the right of I-Behavior to terminate an individual’s employment at any time. The agreements or other documents evidencing
Awards may contain such provisions as the Administrator may approve with reference to the effect of approved leaves of absence.

SECTION 16. LIABILITY OF I-BEHAVIOR

I-Behavior and any Affiliated Entity which is in existence or hereafter comes into existence shall not be liable to a Participant, an Eligible Person or other
persons as to:

(a) The Non-Issuance of Shares. The non-issuance or sale of shares as to which I-Behavior has been unable to obtain from any regulatory body having
jurisdiction the authority deemed by I-Behavior’s counsel to be necessary to the lawful issuance and sale of any shares hereunder; and

(b) Tax Consequences. Any tax consequence expected, but not realized, by any Participant, Eligible Person or other person due to the receipt, exercise or
settlement of any Option or other Award granted hereunder.

SECTION 17. EFFECTIVENESS AND EXPIRATION OF PLAN

This Plan shall be effective on the date the Board of Directors adopts this Plan. All Awards granted under this Plan are subject to, and may not be exercised
before, the approval of this Plan by the stockholders prior to the first anniversary date of the effective date of this Plan, by the affirmative vote of the holders of a
majority of the outstanding shares of I-Behavior
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present, or represented by proxy, and entitled to vote, at a meeting of I-Behavior’s stockholders or by written consent in accordance with the laws of the State of
Delaware; provided that if such approval by the stockholders of I-Behavior is not forthcoming, all Awards previously granted under this Plan shall be void. No
Awards shall be granted pursuant to this Plan more than ten (10) years after the effective date of this Plan.

SECTION 18. NON-EXCLUSIVITY OF PLAN

Neither the adoption of this Plan by the Board nor the submission of this Plan to the stockholders of I-Behavior for approval shall be construed as creating
any limitations on the power of the Board or the Administrator to adopt such other incentive arrangements as either may deem desirable, including without
limitation, the granting of restricted stock or stock options otherwise than under this Plan, and such arrangements may be either generally applicable or applicable
only in specific cases.

SECTION 19. GOVERNING LAW

This Plan and any agreements or other documents hereunder shall be interpreted and construed in accordance with the laws of the State of Delaware and
applicable federal law. The Administrator may provide that any dispute as to any Award shall be presented and determined in such forum as the Administrator
may specify, including through binding arbitration. Any reference in this Plan or in the agreement or other document evidencing any Award to a provision of law
or to a rule or regulation shall be deemed to include any successor law, rule or regulation of similar effect or applicability.
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