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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

   

FORM 8-K  

   

   
CURRENT REPORT  

   
Pursuant to Section 13 or 15(d)  

of the Securities Exchange Act of 1934  
   

February 13 , 2015  
Date of Report (Date of earliest event reported)  

   

   

YuMe, Inc.  

(Exact name of registrant as specified in its charter)  
   

   

   

   
Registrant’s telephone number, including area code: (650) 591-9400  

   
   

(Former name or former address, if changed since last report.)  
   

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under any of 
the following provisions:  
   

   

   

   

   

Delaware  001-36039  27-0111478  
(State or other jurisdiction  (Commission  (IRS Employer  

of incorporation)  File Number)  Identification No.)  

1204 Middlefield Road, Redwood City, CA  94063  
(Address of principal executive offices)  (Zip Code)  

�  Written communications pursuant to Rule425 under the Securities Act (17 CFR 230.425)  

�  Soliciting material pursuant to Rule14a-12 under the Exchange Act (17 CFR 240.14a-12)  

�  Pre-commencement communications pursuant to Rule14d-2(b)under the Exchange Act (17 CFR 240.14d-2(b))  

�  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))   

  
  



   

   
Compensatory Arrangements  
   
2015 Cash Incentive Plan  
   

On February 13, 2015, the Board of Directors (the “Board”) of YuMe, Inc. (the “Company”) adopted the Company’s 2015 Cash 
Incentive Plan (the “CIP”) for the year ending December 31, 2015. The purpose of the CIP is to motivate and reward eligible employees, 
including executive officers of the Company, by making a portion of their cash compensation dependent on the achievement of Company 
performance goals. The participants in the CIP include executive officers of the Company and such other employees of the Company as 
determined by the Chief Executive Officer (each a “Participant”). Participants who are compensated under a sales incentive plan or a business 
development plan may be eligible to participate in the CIP. The CIP covers the 12-month or shorter period during 2015 specified by the 
Committee for a Participant (the “Plan Period”).  
   

The Board’s Compensation Committee (“Committee”) will select the specific performance measure or measures for each Plan Period, 
in accordance with the guidelines provided in the CIP. The incentive target for each participant who is an executive officer shall be an amount 
specified by the Committee as of the beginning of the Plan Period. The weighting factors used to determine the annual incentive payment for 
each Participant will be: (i) a Company performance multiplier based on the performance measures selected by the Committee for the Plan 
Period; and (ii) an individual performance multiplier based upon performance versus individual objectives for the Participant. The relative 
weighting of these factors will be established by the Committee. The individual performance of each Participant other than the Chief Executive 
Officer will be determined by the Company’s Chief Executive Officer, and the Chief Executive Officer’s performance will be determined by 
the Committee.  
   

The Committee will establish minimum thresholds for the performance measures during the Plan Period that must be exceeded before 
an incentive is earned. The amount earned by a Participant under the CIP is determined by multiplying the Participant’s individual performance 
multiplier, if applicable, against the achievement of the applicable performance measure(s), or as otherwise determined by the Committee.  
   

Payments under the CIP, if any, shall be paid to Participants within 60 days after the end of the Plan Period, or as otherwise 
determined by the Committee; provided that payments may be deferred if and to the extent it is deemed to be necessary to comply with Section 
409A of the Internal Revenue Code.  
   

The Committee reserves the right to terminate or modify the CIP for any reason at any time prior to the date of payment, and any 
future incentive plan shall be at the discretion of the Committee or the Board.  
   

This description of the CIP is a summary and is subject to and qualified in its entirety by the terms of the CIP, a copy of which is 
attached as Exhibit 99.1 and incorporated herein by reference.  
   
Executive Severance Plan  
   

On February 13, 2015, the Board adopted the Executive Severance Plan (the “Severance Plan”) for the Company’s executive-level 
employees.  
   

  

Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  

  
  



   
Under the Severance Plan, if our Chief Executive Officer (“CEO”) or either of our founders (“Founder”) is terminated for any reason 

other than cause, death or disability, other than in connection with a change in control of the Company, he or she would be entitled to receive 
severance benefits of an amount equal to (i) 100% of his or her then-current annual base salary and (ii) an estimate of the aggregate monthly 
benefits premium under COBRA for twelve months. In addition, 25% of the shares underlying all unvested equity awards held by the CEO or 
Founder immediately prior to such termination will become vested and exercisable in full for a period of one year after the date of termination. 
If our CEO or a Founder is terminated for any reason other than cause, death or disability within three months before or twelve months after a 
change in control, he or she would be entitled to receive (i) 150% of his or her then-current annual base salary and (ii) an estimate of the 
aggregate monthly benefits premium under COBRA for twelve months. In addition, 100% of the shares underlying all unvested equity awards 
held by the CEO or Founder immediately prior to such termination will become vested and exercisable in full for a period of one year after the 
date of termination. If our CEO or a Founder is terminated for death or disability, 25% of the shares underlying all unvested equity awards held 
by such person immediately prior to such termination will become vested and exercisable in full for a period of one year after the date of 
termination.  
   

If any executive officer of the Company other than our CEO or a Founder (an “Other Executive Officer”), is terminated other than for 
cause, death or disability and other than in connection with a change in control of the Company, that officer would be entitled to receive (i) 
50% of his or her then-current annual base salary, and (ii) an estimate of the aggregate monthly benefits premium under COBRA for twelve 
months. If an Other Executive Officer is terminated other than for cause, death or disability and within three months before or twelve months 
after a change in control, that officer would be entitled to receive (i) 100% of his or her then-current annual base salary, and (ii) an estimate of 
the aggregate monthly benefits premium under COBRA for twelve months. In addition, if the Other Executive Officer has been employed by 
the Company for at least one year, 100% of the shares underlying all unvested equity awards held by that officer immediately prior to such 
termination will become vested and exercisable in full for a period of one year after the date of termination. If the Other Executive Officer has 
been employed by the Company for less than one year, 100% of the shares underlying all unvested equity awards held by that officer 
immediately prior to such termination will become vested and exercisable in full for a period of one year after the date of termination. If any 
Other Executive Officer is terminated for death or disability, 25% of the shares underlying all unvested equity awards held by that officer 
immediately prior to such termination will become vested and exercisable in full for a period of one year after the date of termination.  
   

The Company may amend the Severance Plan at any time, and may terminate the Severance Plan and any benefits payable thereunder 
at any time. No such amendment or termination may curtail benefits under the Severance Plan to any employee who has commenced receiving 
such benefits.  
   

The above description is a summary of the terms of the Severance Plan and is subject to and qualified in its entirety by the terms of the 
Severance Plan, a copy of which is attached hereto as Exhibit 99.2 and incorporated herein by reference.  
   

   
On February 13, 2015, the Board set the date of the 2015 annual stockholders meeting, which will be held on May 22, 2015, at 

Fenwick & West LLP, 801 California Street, Mountain View, CA 94041. The record date for the meeting is March 27, 2015.     
   

   

   
The Company hereby furnishes the following exhibits:  

   

   

  

Item 8.01  Other Events.    

Item 9.01  Financial Statements and Exhibits.  

(d)  Exhibits.  

Exhibit Number   Description  
99.1    2015 Cash Incentive Plan  
99.2    Executive Severance Plan  

  
  



   
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf 

by the undersigned hereunto duly authorized.  
   

   

  

   YuMe, Inc.  
      
      
  /s/ Tony Carvalho  
      
   Tony Carvalho  
   Chief Financial Officer  
   (Principal Financial Officer and Duly Authorized Signatory)  
      
      
Dated: February 13, 2015     

  
  



   
INDEX TO EXHIBITS  

   
   

   

  

Exhibit Number   Description  
99.1    2015 Cash Incentive Plan  
99.2   Executive Severance Plan 



EXHIBIT 99.1  
   

YUME, INC.  
   

2015 CASH INCENTIVE  PLAN   
   

   
   
Purpose . The purpose of this 2015 Cash Incentive Plan (this “Plan”) is to motivate and reward eligible employees by making a portion of their 
cash compensation dependent on the achievement of certain performance goals related to the performance of YuMe, Inc. (the “Company”). The 
Committee (as defined below) shall be responsible for the general administration and interpretation of this Plan and for carrying out its 
provisions, including the authority to construe and interpret the terms of this Plan. The “Committee” shall mean the Compensation Committee 
of the Board of Directors.  
   
Participants .    The participants in this Plan shall be the executive officers of the Company and such other employees of the Company as 
determined by the Chief Executive Officer (each a “Participant”). Those executive officers and other employees of the Company who are 
compensated under a sales incentive plan may be eligible to participate in this Plan as determined by the Committee with respect to executive 
officers and the Chief Executive Officer with respect to other employees.  
   
Plan Period . This Plan shall cover the applicable 12-month or shorter period during 2015 specified by the Committee for a Participant (the 
“Plan Period”).  
   
Performance Measure . The Committee shall select the performance measure or measures to be applied each Plan Period which may be 
selected from any one or more of the following performance criteria, either individually, alternatively or in any combination, applied to either 
the Company as a whole or to a business unit, region, or business segment, either individually, alternatively or in any combination, and 
measured either on an absolute basis or relative to a pre-established target, to a previous period’s results or to a designated comparison group, 
in each case as specified by the Committee: cash flow (including operating cash flows or free cash flow), revenue (on an absolute basis or 
adjusted for currency effects), cost of revenue, traffic acquisition costs, gross margin, operating expenses or operating expenses as a percentage 
of revenue, earnings (which may include earnings before interest and taxes, earnings before taxes, earnings before interest, taxes, depreciation 
and amortization and net earnings, and may be determined in accordance with U.S. Generally Accepted Accounting Principles (“ GAAP ”) or 
adjusted to exclude any or all non-GAAP items), earnings per share (on a GAAP or non-GAAP basis), growth in any of the foregoing 
measures, stock price, return on equity or average stockholders’ equity, total stockholder return, growth in stockholder value relative to the 
moving average of the S&P 500 Index or another index, return on capital, return on assets or net assets, return on investment, economic value 
added, operating income, operating profit, controllable operating profit, or net operating profit, net profit, net income, operating margin, cash 
conversion cycle, market share, contract awards or backlog, overhead or other expense reduction, strategic plan development and 
implementation, succession plan development and implementation, improvement in workforce diversity, customer indicators, new product 
invention or innovation, attainment of research and development milestones, improvements in productivity, attainment of objective operating 
goals and employee weighting factors.  
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The Committee may appropriately adjust any evaluation of achievement of performance measures to exclude any of the following events that 
occur during a Plan Period: (A) the effects of currency fluctuations, (B) any or all items that are excluded from the calculation of non-GAAP 
earnings as reflected in any Company press release and Form 8-K filing relating to an earnings announcement, (C) asset write-downs, (D) 
litigation or claim judgments or settlements, (E) the effect of changes in tax law, accounting principles or other such laws or provisions 
affecting reported results, (F) accruals for reorganization and restructuring programs, and (G) any other extraordinary or non-operational items.  
   
Incentive Target . The incentive target during the Plan Period for each Participant who is an executive officer shall be an amount specified by 
the Committee as of the beginning of the Plan Period. The incentive target during the Plan Period for each Participant who is not an executive 
officer shall be an amount specified by the Chief Executive Officer as of the beginning of the Plan Period.  
   
Incentive Calculation . The two weighting factors that will be used to determine the annual incentive payment to each Participant will be: (i) a 
Company performance multiplier based on the performance measures selected by the Committee for the Plan Period; and (ii) an individual 
performance multiplier based upon performance versus individual objectives for the Participant. The weighting factors shall be established by 
the Committee. The individual performance of each Participant shall be determined by the Company’s Chief Executive Officer, provided that 
the Chief Executive Officer’s performance shall be determined by the Committee.  
   
The Committee shall establish minimum thresholds for the performance measures during the Plan Period that must be exceeded before an 
incentive is earned. After the end of each Plan Period, the Committee shall certify in writing (to the extent required under Code Section 162
(m)) the extent to which the targeted goals for the performance measures applicable to each Participant for the Plan Period were achieved or 
exceeded. The incentive amount earned by a Participant under this Plan shall be determined by multiplying the Participant’s incentive target by 
both the Company performance multiplier and the Participant’s individual performance multiplier, if applicable, against the achievement of the 
performance measure(s) established by the Committee for the Plan Period or as otherwise determined by the Committee.  
   
Incentive Payments . The applicable incentive payment under this Plan for a Participant, if any, shall be paid once annually within 60 days of 
the end of the Plan Period, subject to the terms and conditions of this Plan or as otherwise determined by Company’s Chief Executive Officer 
(except with respect to his payment or that of his direct reports which shall be determined by the Committee). Unless otherwise determined by 
the Committee, a Participant must be employed on the date the applicable incentive payment is to be paid. The Committee may make 
exceptions to this requirement in the case of retirement, death or disability or under other circumstances, as determined by the Committee in its 
sole discretion.  
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General Provisions .    The Committee reserves the right to terminate or modify this Plan for any reason at any time prior to the date of 
payment, and any future incentive plan shall be at the discretion of the Committee or the Board of Directors. Participating in this Plan does not 
guarantee participation in future incentive plans. This Plan supersedes in its entirety any previous incentive or bonus plan that may have been in 
existence with respect to the Plan Period, and any such plans shall be null and void with respect to the Plan Period. Any rule, decision or 
interpretation by the Committee shall be conclusive and binding on the Company and on all Participants, and shall be given the maximum 
deference permitted by law. I ncentive payments represent unfunded and unsecured obligations of the Company and a holder of any right 
hereunder in respect of any incentive payment shall have no rights other than those of a general unsecured creditor to the Company.  
   
Participation in this Plan does not constitute an agreement to employ the Participant for any length of time and shall not restrict the Company’s 
right to terminate the employment of the Participant for any reason and at any time.  
   
The validity, construction, and effect of the Plan, any rules and regulations relating to the Plan, and any incentive payment shall be determined 
in accordance with the laws of the State of California (without giving effect to principles of conflicts of laws thereof) and applicable Federal 
law. No incentive payment made under the Plan shall be intended to be deferred compensation under Section 409A of the Code and will be 
interpreted accordingly.  
   
Six-Month Hold Back .  To the extent (i) any payments to which a Participant becomes entitled under this Plan in connection with termination 
of employment with the Company constitute deferred compensation subject to Section 409A of the Code and (ii) a Participant is deemed at the 
time of such termination of employment to be a key employee under Section 416(i) of the Code, then such payment or payments shall not be 
made or commence until the earlier of (i) the expiration of the six (6)-month period measured from the date of the Participant’s “separation 
from service” (as such term is defined in Treasury Regulations under Section 409A of the Code) with the Company or (ii) the date of 
Participant’s death following such separation from service. Upon the expiration of the applicable deferral period, any payments which would 
have otherwise been made during that period in the absence of this paragraph shall be paid to Participant in one lump sum. For all purposes 
under this Plan, “Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations and interpretations promulgated 
thereunder.  
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EXHIBIT 99.2  

YUME, INC.  
   

EXECUTIVE SEVERANCE PLAN  
   

Effective February 13, 2015  
   

   
The YuMe, Inc. Executive Severance Plan (this or the “ Plan ”) is intended to implement the Executive Severance Policy previously 

approved by the Board of Directors of YuMe, Inc. (the “ Company ”). The Plan is intended to provide assistance to eligible executives of the 
Company in the event of certain terminations of employment called “Qualifying Terminations,” as described below. The Plan is effective upon 
its adoption. This document includes the provisions of the Plan and the provisions of the Summary Plan Description applicable to eligible 
employees.  
   

   
A regular full-time employee is eligible for benefits under this Plan (except as hereinafter described) if the employee (A) is the Chief 

Executive Officer or a vice president or more senior executive who reports directly to the Chief Executive Officer (“ Executive ”) and (B) 
experiences a Qualifying Termination.  
   

To be eligible under the Plan for any benefits, all of the following must also be satisfied:  
   

   

   

   

I.  PURPOSE  

II .  WHO IS ELIGIBLE  TO PARTICIPATE   

  

●  the Executive (i) has executed a general release (in a form prescribed by the Company) of all known and unknown claims 
that he or she may then have against the Company or persons affiliated with the Company and such release has become 
effective and (ii) has agreed not to prosecute any legal action or other proceeding based upon any of such claims (“ General 
Release ”). The General Release must be in the form prescribed by the Company, without alterations. The Company will 
deliver the form to the Executive within thirty (30) days after the Executive’s Separation. The Executive must execute and 
return the General Release within the time period specified in the form. However, an Executive’s heirs or beneficiaries who 
become eligible for benefits as a result of an Executive’s death are not required to provide a General Release; and  

  
●  the Executive fulfills all of his or her obligations to the Company with respect to confidential information, inventions, non-

competition and the like and with respect to such other obligations as may from time to time be required by the Company; 
and  

  ●  the Executive returns all Company property in Executive's possession on or before Executive's last day of employment.  
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The following terms will have the meanings ascribed for purposes of this Plan:  

   
“ Cause ” means (i) Executive’s willful failure substantially to perform his or her duties and responsibilities to the Company or 

deliberate violation of a Company policy; (ii) Executive’s commission of any act of fraud, embezzlement, dishonesty or any other willful 
misconduct that has caused or is reasonably expected to result in material injury to the Company; (iii) unauthorized use or disclosure by 
Executive of any proprietary information or trade secrets of the Company or any other party to whom the Executive owes an obligation of 
nondisclosure as a result of his or her relationship with the Company; or (iv) Executive’s willful breach of any of his or her obligations under 
any written agreement or covenant with the Company; provided that Executive must be provided with written notice of Executive’s termination 
for “Cause” and Executive must be provided with a thirty (30) day period following Executive’s receipt of such notice to cure the event(s) that 
trigger “Cause” (to the extent curable), with the Company’s Board of Directors or a committee thereof making the final determination whether 
Executive has cured any Cause. The determination as to whether an Executive is being terminated for Cause shall be made in good faith by the 
Company and shall be final and binding on the Executive.  
   

“ Change in Control .” For all purposes under this Plan, “Change in Control” shall mean a “Corporate Transaction” as such term is 
defined in the Equity Plan, provided that the transaction also qualifies as a change in control under U.S. Treasury Regulation 1.409A-3(i)(5)(v) 
or 1.409A-3(i)(5)(vii).  
   

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

“Disability” shall have the meaning ascribed to such term in the Equity Plan .  
   

“ Equity Plan ” shall mean the Company’s 2013 Equity Incentive Plan, as may be amended from time to time .  
   

“Founder” shall mean Jayant Kadambi and/or Ayyappan Sankaran.  
   

“ Good Reason ” means, without the Executive’s consent, (i) a material reduction in the Executive’s level of responsibility and/or 
scope of authority, (ii) a material reduction in Executive’s base salary (other than a reduction generally applicable to executive officers of the 
Company and in generally the same proportion as for the Executive), or (iii) relocation of the Executive’s principal workplace by more than 35 
miles from Executive’s then current place of employment. For the purpose of clause (i), a change in responsibility shall not be deemed to occur 
(A) solely because Executive is part of a larger organization, or (B) solely because of a change in title. For the Executive to receive the benefits 
under this Plan as a result of a voluntary resignation for Good Reason, all of the following requirements must be satisfied: (1) the Executive 
must provide notice to the Company of his or her intent to assert Good Reason within 120 days of the initial existence of one or more of the 
conditions set forth in subclauses (i) through (iii); (2) the Company will have thirty (30) days from the date of such notice to acknowledge in 
writing that the Executive is resigning for Good Reason and is entitled to receive the benefits under this Plan, or remedy the condition and, if it 
remedies the condition, the Executive may withdraw his or her resignation or may resign with no benefits; and (3) any termination of 
employment under this provision must occur within six (6) months of the initial existence of one or more of the conditions set forth in 
subclauses (i) through (iii). Should the Company remedy the condition as set forth above and then one or more of the conditions arises again 
within twelve (12) months following the occurrence of a Change in Control, the Executive may assert Good Reason again subject to all of the 
conditions set forth herein.  
   

  

III .  QUALIFYING  TERMINATION ; DEFINITIONS   
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“ Qualifying CIC Termination ” means a Separation within twelve (12) months following a Change in Control or within three (3) 

months preceding a Change in Control if (i) the Company terminates the Executive’s employment for any reason other than Cause or (ii) the 
Executive voluntarily resigns his or her employment for Good Reason. In the case of a termination before a Change in Control, solely for 
purposes of benefits under this Plan, the date of Separation will be deemed the date the Change in Control is consummated.  
   

“ Qualifying Death or Disability Termination ” means the Executive’s death or a Separation as a result of Disability that is not a 
Qualifying CIC Termination.  
   

“ Qualifying Non-CIC Termination ” means a Separation more than twelve (12) months following a Change in Control or more than 
three (3) months preceding a Change in Control if the Company terminates the Executive’s employment for any reason other than Cause or 
Disability.  
   

A “ Qualifying Termination ” is a Qualifying CIC Termination, a Qualifying non-CIC Termination or a Qualifying Death or 
Disability Termination.  
   

“ Separation ” means a “separation from service,” as defined in the regulations under Section 409A of the Code.  
   

   
Benefits will be as follows for an eligible Executive who has a Qualifying Termination under this Plan:  

   
Cash Severance Payment  
   

Except for the Chief Executive Officer or Founder, if the Executive is subject to a Qualifying CIC Termination, then the Company 
shall pay the Executive twelve (12) months of his or her monthly base salary. Except for the Chief Executive Officer or Founder, if the 
Executive is subject to a Qualifying non-CIC Termination, then the Company shall pay the Executive six (6) months of his or her monthly base 
salary.  
   

If Executive was the Chief Executive Officer or a Founder at the time of his or her Separation and if the Executive is subject to a 
Qualifying CIC Termination, then the Company shall pay the Executive eighteen (18) months of his or her monthly base salary. If Executive 
was the Chief Executive Officer or a Founder at the time of his or her Separation and if the Executive is subject to a Qualifying non-CIC 
Termination, then the Company shall pay the Executive twelve (12) months of his or her monthly base salary.  
   

  

IV .  BENEFITS UNDER THE PLAN   
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In all cases, base salary shall be based on the rate in effect immediately prior to the actions that resulted in the Qualifying Termination. 

The cash severance payment shall be paid in accordance with the Company’s standard payroll procedures. The Executive will receive his or her 
severance payment in a cash lump-sum which will be made on the sixtieth (60 ) day following the Separation, provided that the following 
have already occurred:  
   

the date of Executive’s Qualifying Termination;  
   

the date of the Company’s receipt of the Executive’s executed General Release (as described above); and  
   

the expiration of any rescission period applicable to the Executive’s executed General Release.  
   
Equity  
   

The following acceleration benefits will apply to an eligible Executive to the extent applicable:  
   

(A)     If the Executive is subject to a Qualifying CIC Termination , and provided Executive has been 
employed by the Company for at least one year, then each of Executive’s then outstanding unvested Equity 
Awards, including awards that would otherwise vest only upon satisfaction of performance criteria, shall 
accelerate and become vested and exercisable with respect to 100% of the then unvested shares subject thereto.  

   
(B)     If the Executive is subject to a Qualifying CIC Termination , and Executive has been employed 

by the Company for less than one year, then each of Executive’s then outstanding unvested Equity Awards, 
including awards that would otherwise vest only upon satisfaction of performance criteria, shall accelerate and 
become vested and exercisable with respect to 25% of the then unvested shares subject thereto.  

   
(C)     If the Executive is subject to a Qualifying Death or Disability Termination , then each of 

Executive’s then outstanding unvested Equity Awards, including awards that would otherwise vest only upon 
satisfaction of performance criteria, shall accelerate and become vested and exercisable with respect to 25% of 
the then unvested shares subject thereto.  

   
(D)     In the case of the Chief Executive Officer or a Founder, if the Executive is subject to a 

Qualifying Non–CIC Termination , then each of Executive’s then outstanding unvested Equity Awards, 
including awards that would otherwise vest only upon satisfaction of performance criteria, shall accelerate and 
become vested and exercisable with respect to 25% of the then unvested shares subject thereto.  
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“ Equity Award ” means all options to purchase shares of Company common stock as well as any and all other stock-based awards 

granted to the Executive, including but not limited to stock bonus awards, restricted stock, restricted stock units or stock appreciation rights. 
The accelerated vesting described above shall be effective as of the Separation. Subject to Section 409A, all RSUs vested at the date of the 
Change in Control shall be settled upon or within thirty (30) days following the Change in Control; all RSUs that vest after the Change in 
Control shall settle within thirty (30) days of vesting. In all other cases, RSUs shall settle in accordance with the existing terms of the award 
agreement evidencing such RSUs.  
   

If the Executive is subject to a Qualifying Termination, then the period of time to exercise options following a cessation of service 
shall be extended to one year or such longer period otherwise provided in the Executive’s option agreement, but not beyond the expiration date 
of the option. The foregoing extension to the exercise period will cause an incentive stock option to be reclassified as a non-qualified stock 
option, in certain cases upon effectiveness of this Plan, and, accordingly, at time of exercise, Executive will be required to satisfy all applicable 
tax withholding requirements that become due upon exercise of the options.  
   
Health/Dental/Vision  
   

Participation in the health, dental, vision and other employee benefits ends on the date of Separation. Executives may be eligible for 
continuation coverage under applicable law. If the Executive is subject to a Qualifying Termination, and if Executive timely elects continued 
coverage under the Consolidated Omnibus Budget Reconciliation Act (“ COBRA ”), the Company shall pay the full amount of Executive’s 
COBRA premiums on behalf of the Executive for the Executive’s continued coverage under the Company’s health, dental and vision plans, 
including coverage for the Executive’s eligible dependents, for the twelve (12) month period following the Executive’s Separation or, if earlier, 
until Executive is eligible to be covered under another health, dental or vision insurance plan by a subsequent employer. Notwithstanding the 
foregoing, if the Company, in its sole discretion, determines that it cannot provide the foregoing subsidy of COBRA coverage without 
potentially violating or causing the Company to incur additional expense as a result of noncompliance with applicable law (including, without 
limitation, Section 2716 of the Public Health Service Act), the Company instead shall provide to Executive a taxable monthly payment in an 
amount equal to the monthly COBRA premium that Executive would be required to pay to continue the group health coverage in effect on the 
date of the Separation (which amount shall be based on the premium for the first month of COBRA coverage), which payments shall be made 
regardless of whether Executive elects COBRA continuation coverage, and shall commence on the later of (i) the first day of the month 
following the month in which Executive experiences a Separation and (ii) the effective date of the Company’s determination of violation of 
applicable law, and shall end on the earlier of (a) the effective date on which Executive becomes covered by a health, dental or vision insurance 
plan of a subsequent employer, and (b) the last day of the twelve (12) month period after the Separation. The cash payments made pursuant to 
this provision shall be paid in accordance with the Company’s standard payroll procedures.  
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Other Benefits  
   

All other benefits will cease on the termination date. No portion of the payments made pursuant to this Plan may be contributed to the 
Company’s 401(k) Plan or counted as compensation for purposes of calculating pension benefits. The amount of benefits, if any, under any 
other benefit plan shall be governed by the terms of the relevant plan.  
   

   
Withholding Taxes . All payments made under this Plan shall be subject to reduction to reflect taxes or other charges required to be 

withheld by law.  
   

409A . To the extent that any provision of this Plan is ambiguous as to its compliance with Section 409A, the provision will be read in 
such a manner so that all payments hereunder comply with Section 409A. To the extent any payment under this Plan may be classified as a 
“short-term deferral” within the meaning of Section 409A, such payment shall be deemed a short-term deferral, even if it may also qualify for 
an exemption from Section 409A under another provision of Section 409A. Payments pursuant to this section are intended to constitute 
separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations. Except as otherwise expressly provided herein, to the 
extent any expense reimbursement or the provision of any in-kind benefit under this Plan is determined to be subject to Section 409A of the 
Code, the amount of any such expenses eligible for reimbursement, or the provision of any in-kind benefit, in one calendar year shall not affect 
the expenses eligible for reimbursement in any other taxable year (except for any lifetime or other aggregate limitation applicable to medical 
expenses), in no event shall any expenses be reimbursed after the last day of the calendar year following the calendar year in which the 
employee incurred such expenses, and in no event shall any right to reimbursement or the provision of any in-kind benefit be subject to 
liquidation or exchange for another benefit.  
   

Notwithstanding anything else provided herein, to the extent any payments provided under this Plan in connection with Executive’s 
termination of employment constitute deferred compensation subject to Section 409A, and Executive is deemed at the time of such termination 
of employment to be a “specified employee” under Section 409A, then such payment shall not be made or commence until the earlier of (i) the 
expiration of the six (6) month period measured from Executive’s separation from service from the Company or (ii) the date of 
Executive’s death following such a separation from service; provided, however, that such deferral shall only be effected to the extent required 
to avoid adverse tax treatment to employee including, without limitation, the additional tax for which Executive would otherwise be liable 
under Section 409A(a)(1)(B) in the absence of such a deferral. The first payment thereof will include a catch-up payment covering the amount 
that would have otherwise been paid during the period between Executive’s termination of employment and the first payment date but for the 
application of this provision, and the balance of the installments (if any) will be payable in accordance with their original schedule.  
   

  

V .  TAX  CONSIDERATIONS ; 280G  
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280G; Best After-Tax Result . In the event that any payment or benefit received or to be received by Executive pursuant to this Plan or 

otherwise (“ Payments ”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code and (ii) but for this 
paragraph, be subject to the excise tax imposed by Section 4999 of the Code, any successor provisions, or any comparable federal, state, local 
or foreign excise tax (“ Excise Tax ”), then, subject to the paragraph below entitled “Adjustments,” such Payments shall be either (A) provided 
in full pursuant to the terms of this Plan or any other applicable agreement, or (B) provided as to such lesser extent which would result in no 
portion of such Payments being subject to the Excise Tax (“ Reduced Amount ”), whichever of the foregoing amounts, taking into account the 
applicable federal, state, local and foreign income, employment and other taxes and the Excise Tax (including, without limitation, any interest 
or penalties on such taxes), results in the receipt by Executive, on an after-tax basis, of the greatest amount of payments and benefits provided 
for hereunder or otherwise, notwithstanding that all or some portion of such Payments may be subject to the Excise Tax. Unless the Company 
and Executive otherwise agree in writing, any determination required under this paragraph shall be made by independent tax counsel 
designated by the Company and reasonably acceptable to Executive (“ Independent Tax Counsel ”), whose determination shall be conclusive 
and binding upon Executive and the Company for all purposes. For purposes of making the calculations required under this paragraph, 
Independent Tax Counsel may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, 
good faith interpretations concerning the application of Sections 280G and 4999 of the Code; provided that Independent Tax Counsel shall 
assume that Executive pays all taxes at the highest marginal rate. The Company and Executive shall furnish to Independent Tax Counsel such 
information and documents as Independent Tax Counsel may reasonably request in order to make a determination under this paragraph. The 
Company shall bear all costs that Independent Tax Counsel may reasonably incur in connection with any calculations contemplated by this 
paragraph. In the event that (B) above applies, then based on the information provided to Executive and the Company by Independent Tax 
Counsel, Independent Tax Counsel shall determine which and how much of the Payments (including the accelerated vesting of equity 
compensation awards) to be otherwise received by Executive shall be eliminated or reduced (as long as after such determination the value (as 
calculated by Independent Tax Counsel in accordance with the provisions of Sections 280G and 4999 of the Code) of the amounts payable or 
distributable to Executive equals the Reduced Amount). If the Internal Revenue Service (the “ IRS ”) determines that any Payment is subject to 
the Excise Tax, then the paragraph below entitled “Adjustments” shall apply, and the enforcement of the paragraph below entitled 
“Adjustments” shall be the exclusive remedy to the Company.  
   

Adjustments . If, notwithstanding any reduction described above (or in the absence of any such reduction), the IRS determines that 
Executive is liable for the Excise Tax as a result of the receipt of one or more Payments, then Executive shall be obligated to surrender or pay 
back to the Company, within 120 days after a final IRS determination, an amount of such payments or benefits equal to the “Repayment 
Amount.” The Repayment Amount with respect to such Payments shall be the smallest such amount, if any, as shall be required to be 
surrendered or paid to the Company so that Executive’s net proceeds with respect to such Payments (after taking into account the payment of 
the Excise Tax imposed on such Payments) shall be maximized. Notwithstanding the foregoing, the Repayment Amount with respect to such 
Payments shall be zero if a Repayment Amount of more than zero would not eliminate the Excise Tax imposed on such Payments or if a 
Repayment Amount of more than zero would not maximize the net amount received by Executive from the Payments. If the Excise Tax is not 
eliminated pursuant to this subsection, Executive shall pay the Excise Tax.  
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This Plan is intended to comply with all applicable requirements of the Employee Retirement Income Security Act of 1974 (“ ERISA 

”) and the regulations promulgated thereunder for top hat welfare benefit severance plans and is to be interpreted in a manner consistent with 
such requirements.  
   

   
The following shall apply with respect to the claims of employees (or former employees) for benefits under the Plan. The Plan 

Administrator shall notify a claimant in writing within thirty (30) days of the claimant’s written application for benefits of his/her eligibility or 
noneligibility for benefits under the Plan. If the Plan Administrator determines that the claimant is not eligible for benefits or full benefits, the 
notice shall set forth (a) the specific reasons for such denial, (b) a specific reference to the provision of the Plan on which the denial is based, 
(c) a description of any additional information or material necessary for the claimant to perfect his claim, and a description of why it is needed, 
and (d) an explanation of the Plan’s claims review procedure and other appropriate information as to the steps to be taken if the claimant wishes 
to have his claim reviewed. If the claimant is determined by the Plan Administrator to be not eligible for benefits, or if the claimant believes 
that s/he is entitled to greater or different benefits, s/he shall have the opportunity to have his/her claim reviewed by the Plan Administrator by 
filing a petition for review with the Plan Administrator within thirty (30) days after receipt by him/her of the notice issued by the Plan 
Administrator. Within thirty (30) days after receipt by the Plan Administrator of the petition, the Plan Administrator shall afford the claimant 
an opportunity to present his/her position to the Plan Administrator orally or in writing, and the Plan Administrator shall notify the claimant of 
its decision in writing within the thirty (30) day period, stating specifically the basis of the decision.  
   

   
The “Plan Administrator” is the Company, which shall interpret the provisions of the Plan. Any determination by the Plan 

Administrator is final, binding and conclusive.  
   

   
The Company may amend the Plan, in whole or in part, at any time and from time to time. The Company may terminate the Plan and 

any benefits payable thereunder at any time. Notwithstanding the foregoing, no amendment or termination of the Plan may curtail benefits 
under the Plan to any employee who has actually commenced receiving such benefits.  
   

   
The validity, interpretation, construction and performance of this Plan shall be governed by the laws of the State of California (other 

than their choice-of-law provisions).  
   

  

VI.  ERISA PLAN   

VII.  CLAIMS  PROCEDURES  

VIII.  ADMINISTRATION   

IX.  AMENDMENTS  AND TERMINATION   

X.  M ISCELLANEOUS   
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Neither the adoption nor maintenance of the Plan shall be deemed to be a contract of employment between the Company and any 

employee. Nothing contained herein shall give any employee the right to be retained in the employ of the Company or to interfere with the 
right of the Company to discharge any employee at any time with or without cause or prior notice, nor shall it give the Company the right to 
require any employee to remain in its employ or to interfere with the employee's right to terminate his/her employment at any time.  
   

For any equity award that is outstanding on the date of adoption of this Plan, Executive shall receive the vesting acceleration 
provisions set forth in the existing equity award agreement or the vesting acceleration benefits set forth in this Plan, whichever arrangement 
would cause Executive to vest in the largest number of shares or largest portion of the Equity Award. Except as set forth in the preceding 
sentence, this Plan supersedes any and all cash severance arrangements and vesting acceleration arrangements under any prior severance 
policy, option agreement, restricted stock unit agreement, severance and salary continuation arrangements, programs and plans which were 
previously offered by the Company to the Executive, including change in control severance arrangements pursuant to an employment 
agreement or offer letter. In no event shall any individual receive cash severance benefits under both this Plan and any other severance pay or 
salary continuation program, plan or other arrangement with the Company.  
   

Any notice permitted or required under the Plan must be in writing and must be e-mailed, hand delivered or sent, postage prepaid, by 
first class mail, or by certified or registered mail with return receipt requested, to the General Counsel of the Company, if to the Company, or to 
the address last shown on the records of the Company, if to an employee. Any such notice shall be effective as of the date of e-mail, hand 
delivery or mailing.  
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