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Asfiled with the Securities and Exchange Commission on January 9, 2015
Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

INTUIT INC.

(Exact Name of Registrant as Specified in Its Charter)

Delaware 77-0034661
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification Number)
2700 Coast Avenue

Mountain View, California 94043
(Addressof Principal Executive Offices, including Zip Code)

Acrede Technology Group Holdings Limited 2014 Equity I ncentive Plan
(Full Title of the Plan)

LauraA. Fennell, Esq.
Senior Vice President, General Counsel and Corporate Secretary
Intuit Inc.
2700 Coast Avenue
Mountain View, California 94043

(650) 944-6000
(Name and Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer,” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. Check one:

Large accelerated fils Accelerated filel O

Non-accelerated file O Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Amount Maximum Aggregate Amount of
Title of Securitiesto be to be Offering Price Offering Registration
Registered(1) Registered(1) Per Share Price Fee
Common Stock, $0.01 par value (issuable pursuasgsame
restricted stock units 18,004(2) $88.455(3 $1,592,543.82(3 $185.05




1)

(2)

(3)

Pursuant to Rule 416(a) under the SecuritigsoAt933, as amended (the “ Securities Acthis registration statement shall also cover
any additional shares of the Registrant’'s commoaksin respect of the securities identified in #imve table by reason of any stock
dividend, stock split, recapitalization or simiteeinsaction effected without the registraneceipt of consideration which would incre
the number of outstanding shares of common s

Represents shares issuable pursuant to reststbck units outstanding under the 2014 Equitgmtive Plan of Acrede Technology
Group Holdings Limited assumed by the RegistranDenember 19, 2014 pursuant to a Share Purchasemgnt entered into by and
between Intuit Limited, a subsidiary of the Registy and the shareholders of Acrede Technology GHaldings Limited.

Estimated solely for the purpose of calculatimg registration fee. Calculated pursuant to Rd&&c) and 457(h) under the Securities
Act based on the average of the high and low ppeeshare of the Registrant’'s common stock agtegpon The Nasdaq Global Select

Market on January 7, 2015, which was $88.:




EXPLANATORY NOTE

On December 19, 2014, Intuit Limited (the “ Purahd}, a subsidiary of the Registrant, consummatedatguisition (the “ Acquisition
") of all of the outstanding shares in Acrede Taabgy Group Holdings Limited (a company incorpochte Jersey with registered number
107783) (the “ Company) pursuant to a Share Purchase Agreement entetedn November 26, 2014 by and between the Pueclzas
Karen Patricia Paterson, Rosiere Holdings Ltd aenal Richolas Robert, being the shareholders ofXbeapany. In connection with the
Acquisition, restricted stock units denominatedhie Company’s ordinary shares granted under thep@agis Equity Incentive Plan (the “
Plan”) outstanding as of the effective time of the Aisiion were assumed by the Registrant and condénte restricted stock units
denominated in common stock, $0.01 par value, ®Rhgistrant (“ Registrant Common StdrkThis Registration Statement on Form S-8
registers an aggregate of 18,004 shares of Ragiisf@mmon Stock that may be issued pursuant to asstimed restricted stock un




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information called for in Part | of Form S-8nist being filed with or included in this Form S8/ incorporation by reference
or otherwise) in accordance with the rules and legguns of the Securities and Exchange Commisdiom‘(SEC,” or the “ Commissiori).
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

In this registration statement, Intuit Inc. is saimees referred to as “Registrant,” “we,” “us” or “aur.”

Item 3. Incor por ation of Documents by Reference.

The SEC allows us to “incorporate by reference”ittiermation we file with them, which means that @an disclose important
information to you by referring you to those documse The information incorporated by referenceoissidered to be part of this registration
statement, and later information filed with the SEIC update and supersede this information. Weshgrincorporate by reference into this
registration statement the following documents fnesly filed with the SEC:

€) The Registrant’s Annual Report on Form 10-Ktfar fiscal year ended July 31, 2014, filed byRegistrant with the
Commission on September 12, 2014 (Registration0GE-21180);

(b)  The Registrant’s Quarterly Report on Form 1€ with the Commission on November 21, 2014 ahdther reports
filed pursuant to Section 13(a) or 15(d) of the liaege Act since the end of the fiscal year covesethe Registrant’s
Annual Report referred to in (a) above; ¢

(c)  The Registrant’s Registration Statement on Fénfiled with the Commission on February 4, 198suant to Section 12
(g) of the Exchange Act, in which the Registrargaldoed the terms, rights and provisions applicébline Registrant’s
Common Stock, including any amendment or reporatipd such descriptiol

All documents that the Registrant subsequentlyg filersuant to Sections 13(a), 13(c), 14 and 15(theoExchange Act
prior to the filing of a post-effective amendmemthe registration statement which indicates tHaifahe shares of common stock offered
have been sold or which deregisters all of sucheshthen remaining unsold, shall be deemed todwporated by reference in this
registration statement and to be a part hereof tr@mdate of the filing of such documents; excepioaany portion of any future annual or
quarterly report to stockholders or document orenirreport furnished under current ltems 2.02.68 of Form 8-K that is not deemed filed
under such provisions. For the purposes of thistegion statement, any statement contained iocamient incorporated or deemed to be
incorporated by reference herein shall be deeméé toodified or superseded to the extent thattaretent contained herein or in any other
subsequently filed document which also is or isntlee to be incorporated by reference herein modifiesipersedes such statement. Any
such statement so modified or superseded shalilemdeemed, except as so modified or supersedednstitute a part of this registration
statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Inter ests of Named Experts and Counse| .

Not applicable.



Item 6. Indemnification of Directors and Officers.

As permitted by Section 145 of the Delaware Gen@oaporation Law, the Registrant’s Restated Cetté of Incorporation includes a
provision that eliminates the personal liabilityitsfdirectors for monetary damages for breachleged breach of their duty of care to the
fullest extent of the law. In addition, as perndttey Section 145 of the Delaware General Corpandtew, the Registrant’s Bylaws provide
that:

» the Registrant is required to indemnify itsediiors and officers and persons serving in suchatgs in other business enterprises
(including, for example, our subsidiaries) at taguest of the Registrant, to the fullest exteniniéed by Delaware law, including those
circumstances in which indemnification would othiessvbe discretionan

» the Registrant may, in its discretion, indemnifyptoyees and agents in those circumstances wheeenimification is not required by t
Registrar's Bylaws;

» the Registrant is required to advance expenseascasged, to its directors and officers in conneatwith defending a proceeding (exc
that it is not required to advance expenses tasopeagainst whom the Registrant brings a clainbfeach of the duty of loyalty, failu
to act in good faith, intentional misconduct, knowiiolation of law or deriving an improper persbbanefit);

» the rights conferred in the Registrant’s Bylaws not exclusive, and the Registrant is authdriaeenter into indemnification
agreements with its directors, officers and empdsyanc

» the Registrant may not retroactively amendRkgistrant’s Bylaw provisions in a way that is atecto such directors, officers and

employees

The Registrant’s policy is to enter into indemratygreements with each of its directors and executifieers and each of its subsidiaries’
directors and executive officers. The agreemerusige that the Registrant will indemnify its direct and officers under Section 145 of the
Delaware General Corporation Law and the Regisgd@ytlaws. In addition, the indemnity agreementsvide that the Registrant will
advance expenses (including attorneys’ fees) dgtaatl reasonably incurred by the directors anttef$ in any action or proceeding,
including any derivative action by or in the rigfitthe Registrant, on account of their servicedigectors or officers of the Registrant or as
directors or officers of any other company or emtiise when they are serving in such capacitieseatdéquest of the Registrant. The Regisi
will not be obligated pursuant to the agreementademnify or advance expenses to an indemnifiety peith respect to proceedings or
claims initiated by the indemnified party and ngtviiay of defense, except with respect to proceedspgcifically authorized by the
Registrant’s Board of Directors or brought to enéoa right to indemnification under the indemnityeement, the Registrant’s Bylaws or any
statute or law. Under the agreements, the Regtggamot obligated to indemnify the indemnified fyar

« for any expenses incurred by the indemnifiedypaith respect to any proceeding instituted by itdemnified party to enforce or
interpret the agreement, if a court of competensgliction determines that each of the materiagédgss made by the indemnified party
in such proceeding was not made in good faith ar friigolous;

« for any amounts paid in settlement of a proceedinigss the Registrant consents to such settlel

» with respect to any proceeding brought by tlegiRrant against the indemnified party for willfalsconduct, unless a court determines
that each of such claims was not made in good faitkas frivolous

e onaccount of any suit in which judgment isdered against the indemnified party for an accognif profits made from the purchase
or sale by the indemnified party of securitiestaf Registrant pursuant to the provisions of Secti@b) of the Exchange Act and rela
laws;

e onaccount of the indemnified party’s condubich is finally adjudged to have been knowinglyudalent or deliberately dishonest, or
to constitute willful misconduct or a knowing vitilan of the law; ol

« ifafinal decision by a court having jurisdictionthe matter shall determine that such indemnificais not lawful.
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The indemnification provision in the Registrant’gl@vs, and the indemnity agreements entered intiwdsn the Registrant and its directors
and executive officers, may be sufficiently broaghermit indemnification of the Registrant’s offiseand directors for liabilities arising under
the Securities Act.

Item 7. Exemption from Registration Claimed .

Not applicable.

Item 8. Exhibits.

See Index to Exhibits on page 8, which is incorfaatderein by reference.

Item 9. Undertakings .
(a) The Registrant hereby undertakes:

() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectidfa}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or @sarising after the effective date of the regtgirastatement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentaigdan the information set
forth in the registration statement. Notwithstamydihe foregoing, any increase or decrease in volinsecurities offered (if the
total dollar value of securities offered would eateed that which was registered) and any deviéttmon the low or high end of
the estimated maximum offering range may be redlbat the form of prospectus filed with the SECguant to Rule 424(b) if, in
the aggregate, the changes in volume and pricesept no more than 20 percent change in the maxiaggregate offering price
set forth in the “Calculation of Registration Feable in the effective registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration
statement or any material change to such informatidhe registration statement;

Provided, howeverthat paragraphs (a)(1)(i) and (a)(1)(ii) do noplg if the registration statement is on Form SAfl the
information required to be included in a post-efifecamendment by those paragraphs is containpdrindic reports filed with or
furnished to the SEC by the Registrant pursuafiction 13 or 15(d) of the Exchange Act that aceiiporated by reference in the
registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act, each such post-effe@mendment shall be deemed
to be a new registration statement relating testmurities offered therein, and the offering oftesecurities at that time shall be deemed
to be the initiabona fideoffering thereof.

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The Registrant hereby undertakes that, for gagp of determining any liability under the Sed@esitAct, each filing of the
Registrant’s annual report pursuant to Section)1®(45(d) of the Exchange Act (and, where applieagach filing of an employee benefit
plan’s annual report pursuant to Section 15(dheffExchange Act) that is incorporated by referéndbe registration statement shall be
deemed to be a new registration statement reléditige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initilona fideoffering thereof.

(h) Insofar as indemnification for liabilities aing under the Securities Act may be permitted teators, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the SEC ¢
indemnification is against public policy as expegbi the Securities Act and is, therefore, unexdable. In the event that a claim for
indemnification against such liabilities (otherriithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of



the Registrant in the successful defense of angrgcduit or proceeding) is asserted by such direcifficer or controlling person in
connection with the securities being registered,Registrant will, unless in the opinion of its nsal the matter has been settled by contrc

precedent, submit to a court of appropriate jucisoin the question whether such indemnificatiorithy against public policy as expressed in
the Securities Act and will be governed by thelfadjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the SecuritiesoA&033, as amended, the Registrant certifiesitlwts reasonable grounds to believe

that it meets all of the requirements for filing Borm S-8 and has duly caused this registraticersiant to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitilountain View, State of California, on Janu@r2015.

INTUIT INC.

By: /s/ R. NEIL WILLIAMS
R. Neil William

Senior Vice President and Chief Financial Ofir
(Principal Financial Officer)

( Power of Attorney on Following Page
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POWER OF ATTORNEY

By signing this Form S-8 below, | hereby appointteaf Brad D. Smith and R. Neil Williams as my tramed lawful
attorneys-in-fact and agents with full power anthatity to do any and all acts and things and tecexe any and all instruments which said
attorneys and agents, and any one of them, determay be necessary or advisable or required tdesald corporation to comply with the
Securities Act of 1933, and any rules or regulaionrequirements of the Securities and Exchangen@ission in connection with this
Registration Statement. Without limiting the getigraf the foregoing power and authority, the pegsvgranted include the power and
authority to sign the names of the undersignedef§ and directors in the capacities indicatedvétothis Registration Statement, to any and
all amendments, both pre-effective and post-effectind supplements to this Registration Statenamadtto any and all instruments or
documents filed as part of or in conjunction whistRegistration Statement or amendments or sugplienthereof, and each of the
undersigned hereby ratifies and confirms thataitl attorneys and agents, or any one of them, dbadk cause to be done by virtue hereof.
This Power of Attorney may be signed in severahterparts.

IN WITNESSWHEREOF , each of the undersigned has executed this Pdwstarney as of the date indicated. Pursuant & th
requirements of the Securities Act of 1933, thigiRteation Statement has been signed below bydltefing persons in the capacities and
the dates indicated.

Signature Title Date
Principal Executive Officer:

/s/ BRAD D'. SMITH Chief Executive Officer, President and Director January 9, 2015
Brad D. Smitr

Principal Financial Officer:

IS/ R .NEI.L.WILLIAMS Senior Vice President and Chief Financial Officer January 9, 2015
R. Neil Williams

Principal Accounting Officer:

/sl MARK J. FLOURNOY Vice President, Finance and Chief Accounting January 9, 2015
Mark J. Flournoy Officer

Additional Directors:

/s/ CHRISTOPHER W. BRODY Director January 9, 2015

Christopher W. Brod

/s/ WILLIAM V. CAMPBELL Director January 9, 2015

William V. Campbell

/s/ SCOTT D. COOK Director January 9, 2015

Scott D. Cool

/s/ DIANE B. GREENE . January 9, 2015

- Director

Diane B. Green

/sl EDWARD A. KANGAS . January 9, 2015
Director

Edward A. Kanga

/sl SUZANNE NORA JOHNSON . January 9, 2015
Director

Suzanne Nora Johns



/s/ DENNIS D. POWELL Director January 9, 2015
Dennis D. Powel

/s/ JEFF WEINER .
Jeff Weiner Director January 9, 2015
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INDEX TO EXHIBITS

EXHIBIT
5.1  Opinion of Counse
23.1  Consent of Counsel (included in Exhibit 5
23.z  Consent of Independent Registered Public Accourking
24.1  Power of Attorney (included in the signature pamthts registration statemer
99.1 Acrede Technology Group Holdings Limited 2014 Eguitcentive Plar
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Exhibit 5.1

SHEARMAN & STERLING w

599 LEXINGTON AVENUE | NEW YORK | NY | 10022969

WWW.SHEARMAN.COM | T +1.212.848.4000 | F +1.2848.7179

January 9, 201

Intuit Inc.
2700 Coast Avenue
Mountain View, California 94043

Ladies and Gentlemen:

We are acting as counsel for Intuit Inc., a Delan@orporation (the Company’), in connection with preparation and filing byeth
Company of a registration statement on Form S-&‘(fRegistration Statemefit with the Securities and Exchange Commission {the
Commissior) under the Securities Act of 1933, as amendee (tBecurities Act), with respect to 18,004 shares of common stpek,value
$0.01, of the Company (theShares’) that may be delivered from time to time pursutnthe Acrede Technology Group Holdings Limited
2014 Equity Incentive Plan (thePlan™).

In connection with the foregoing, we have reviewedinals or copies identified to our satisfactufrthe following documents:

(&) The Registration Statemel!

(b) The certificate of incorporation aiby-lawsof the Company, in each case as amended to dat

(c) Originals or copies of such other corporat@rds of the Registrant, certificates of public aifiils and of officers of the Registrant,
and agreements and other documents as we have dleecessary as a basis for the opinions expresded |

In our examination, we have assumed the genuineriedksignatures, the authenticity of all docunserertificates and instruments
submitted to us as originals and the conformitihwitiginals of all documents submitted to us asesp

Our opinion set forth below is based on the texhefPlan as referenced in the Exhibit Index toRbgistration Statement.

Our opinion expressed below is limited to the Geh€orporation Law of the State of Delaware, anddwenot express any opinion
herein concerning any other law.

Based upon and subject to the foregoing and haeigard for such legal considerations as we haveddeelevant, we are of the
opinion that authorized but not previously issuédrgs which may be delivered under the Plan hage dely authorized by the Company
and, when (a) issued and delivered by the Compaagdordance with the terms of the Plan and (lg foaiin full in accordance with the
terms of the Plan, will be validly issued, fullyipandnor-assessabl



Intuit Inc.
Page 2

This opinion letter speaks only as of the date dfei&'e expressly disclaim any responsibility to i@dwou of any development or
circumstance of any kind, including any changea®f br fact that may occur after the date of thimiom letter that might affect the opinions
expressed herein.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement. In giviilnig consent, we do not thereby
concede that we come within the category of persdrase consent is required by the Securities Ath@iGeneral Rules and Regulations of
the Commission promulgated thereunder.

This opinion is rendered to you in connection with above matter. This opinion may not be reliednupy you for any other purpose
without our prior written consent.

Very truly yours,
/s/ SHEARMAN & STERLING LLP

Shearman & Sterling LLP



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining e&Akrede Technology Group Holdings
Limited 2014 Equity Incentive Plan of our reporttetl September 12, 2014, with respect to the ciiaget! financial statements and sche

of Intuit Inc. and the effectiveness of internahtrol over financial reporting of Intuit Inc. inaled in its Annual Report (Form 10-K) for the
year ended July 31, 2014, filed with the Securitied Exchange Commissic

/s/ ERNST & YOUNG LLP
San Jose, Californi

January 9, 201



Exhibit 99.1

ACREDE TECHNOLOGY GROUP HOLDINGSLIMITED
EQUITY INCENTIVE PLAN
18 December, 2014

1. PURPOSE

2. SHARES SUBJECT TO THE PLAI
2.1 Number of Shares Availab

2.2 Adjustment of Share

3. ELIGIBILITY

4, ADMINISTRATION

4.1 Committee Authority

4.2 Committee Discretiol

5. RESERVED

6. RESTRICTED STOCK UNIT¢

6.1 Form of Restricted Stock Uni

6.2 Basic Term

6.3 Settlemen

6.4 Restrictions

6.5 Termination

7. RESTRICTED STOCF

7.1 Form of Restricted Stock Awal

7.2 Restrictions

8. PAYMENT FOR SHARE PURCHASE
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8.1
8.2

9.1
9.2
10.
11.
12.
121
12.2
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24,

Paymeni

Loan Guarantee
WITHHOLDING TAXES
Withholding Generally

Stock Withholding

PRIVILEGES OF STOCK OWNERSHI
TRANSFERABILITY
RESTRICTIONS ON SHARE:
Right of First Refuse

Right of Repurchase; Forfeitu
CERTIFICATES

ESCROW; PLEDGE OF SHARE

EXCHANGE AND BUYOUT OF AWARDS
SECURITIES LAW AND OTHER REGULATORY COMPLIANCI

NO OBLIGATION TO EMPLOY
CORPORATE TRANSACTION({

ADOPTION AND SHAREHOLDER APPROVAL

TERM OF PLAN/GOVERNING LAW

AMENDMENT OR TERMINATION OF PLAN

NONEXCLUSIVITY OF THE PLAN
SECTION 409A
DEFINITIONS
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ACREDE TECHNOLOGY GROUP HOLDINGS LIMITED
EQUITY INCENTIVE PLAN
18 December, 2014

1. PURPOSE . The purpose of this Equity Incentive Plan (th&atP) is to provide incentives to attract, retaidanotivate eligible persons
whose present and potential contributions are itapbto the success of the Company, its Parean{ij and Subsidiaries (if any), by offering
them an opportunity to participate in the Comparfytsre performance through awards of RestrictedtStUnits and Restricted Stock.
Capitalized terms not defined in the text are d=fim Section 24 hereof. Although this Plan isridied to be a written compensatory benefit
plan within the meaning of Rule 701 promulgatedarrttie Securities Act, grants may be made purdoahts Plan that do not qualify for
exemption under Rule 701 or Section 25102(0) of@hkfornia Corporations Code. Any requirementra$ tPlan that is required in law only
because of Section 25102(0) need not apply if the@ittee so provides and another exemption frongtradification requirements of
applicable California State securities laws, ifuiegd, applies.

2.SHARES SUBJECT TO THE PLAN..

2.1 Number of Shares Available. Subject to Sectib@sand 18 hereof, the total number of Sharesvedend available for grant and
issuance pursuant to this Plan will be 462,875 &har such lesser number of Shares as permitteggiicable law. Subject to Sections 2.2
and 18 hereof, Shares subject to Awards previayisigited will again be available for grant and is&@ain connection with future Awards
under this Plan to the extent such Shares: (sgubject to an Award granted hereunder but the Stsreject to such Award are forfeited or
repurchased by the Company at the original issiee;por (b) are subject to an Award that othertéseninates without Shares being issued.
At all times the Company will reserve and keep ladé a sufficient number of Shares as will be neglito satisfy the requirements of all
Awards granted and outstanding under this Plan.

2.2 Adjustment of Shares. In the event that thebmmof outstanding shares of the Company’s ordishares of £0.01 each (the “ Ordinary
Shares) is changed by a stock dividend, recapitalizatitogls split, reverse stock split, subdivision, conaiion, reclassification, distributic

or similar change in the capital structure of tler@any without consideration, then (i) the numtfeBlvares reserved for issuance under this
Plan, and (b) the number of Shares subject to ailistanding Awards (and any purchase price payabkuch an Award) will be
proportionately adjusted, subject to any requirgttba by the Board or the shareholders of the Caow@and compliance with applicable
securities laws; provided, however, that fractioha Share will not be issued but will either bédda cash at the Fair Market Value of such
fraction of a Share or will be rounded down to tiearest whole Share, as determined by the Committee

1



3.ELIGIBILITY . Restricted Stock Units and Restricted Stock Awangy be granted to employees, officers, advistimsctors and
consultants of the Company or any Parent or Sulgidif the Company; provided such consultants a@wvisars render bona fide services not
in connection with the offer and sale of securitiea capital-raising transaction. A person magtanted more than one Award under this
Plan.

4. ADMINISTRATION.

4.1 Committee Authority. This Plan will be admiristd by the Committee. Subject to the general pagpaerms and conditions of this Plan,
the Committee will have full power to implement aradry out this Plan. Without limitation, the Conttaé will have the authority to:

(a) construe and interpret this Plan, any Awardeggrent and any other agreement or document exeggutedant to this Plan;

(b) prescribe, amend and rescind rules and regufatielating to this Plan;

(c) approve persons to receive Awards;

(d) determine the form and terms of Awards;

(e) determine the number of Shares or other coratida subject to Awards;

(f) determine whether Awards will be granted singhycombination with, in tandem with, in replacamef, or as alternatives to, other
Awards under this Plan or awards under any othmaritive or compensation plan of the Company orRament or Subsidiary of the
Company;

(9) subject to the terms of this Plan, grant wawerany conditions of any Award,;

(h) determine the terms of vesting, payment anitese¢nt of Awards;

(i) correct any defect, supply any omission, ooregle any inconsistency in this Plan, any Awardy Award Agreement or any Exercise
Agreement;

(j) determine whether an Award has been earned;

(k) make all other determinations for the admimistm of this Plan;

() extend the vesting period beyond a Particiamgrmination Date;

(m) in the event that any benefit under this Ptagranted to an employee who is employed or progidervices outside the United States and
who is not compensated from a payroll maintainetthénUnited States, the Committee may, in its dideretion, modify the provisions of the

Plan as they pertain to such individuals, or adopiplements to, or alternative versions of, tha Rmcomply with applicable law, regulatic
or accounting rules; and



(n) amend any outstanding Award or agreement tkat@ny Award, provided that no amendment shathbde that would materially impair
the rights of any Participant without his or hensent.

4.2 Committee Discretion. Unless in contraventibaryy express terms of this Plan or Award, any meiteation made by the Committee with
respect to any Award will be made in its sole diton either (a) at the time of grant of the Award(b) subject to Section 4.1(n) hereof, at
any later time. Any such determination will be fiaad binding on the Company and on all persondnigaan interest in any Award under this
Plan. The Committee may delegate to one or moieen§f of the Company the authority to grant an Alvamder this Plan or otherwise set
forth herein or authorized by the Committee, infee@se to the extent consistent with applicabke starporate law.

5.RESERVED.

6.RESTRICTED STOCK UNITS. The Committee will determine to whom Restrictedc® Units will be granted, the number of Restricte
Stock Units and all other terms and conditionshef Restricted Stock Units, subject to the following

6.1 Form of Restricted Stock Units. All Restrict&ibck Units granted under this Plan will be evidmhby an Award Agreement (“Restricted
Stock Unit Award Agreement”), and will be in suahrh and contain such provisions (which need ndhbesame for each Participant) as the
Committee may from time to time approve, and whidghcomply with and be subject to the terms andditions of this Plan.

6.2 Basic Term. The Restricted Stock Unit Award égment governing Restricted Stock Units will spettie term of the Restricted Stock
Units; provided, however, that the term shall nated ten years from the date the Restricted Stmis are granted.

6.3 Settlement. Upon the vesting of a RestrictegiSUnit, the Participant shall be entitled to ieedrom the Company one Share or an
amount in cash or other property equal to the Mairket Value of one Share on the settlement datprevided in the applicable Restricted
Stock Unit Award Agreement. The Committee may pilevihat settlement of Restricted Stock Units stadlur upon or as soon as reasonably
practicable after the vesting of the Restrictectistdnits or shall instead be deferred, on a mangdtasis or at the election of the Participant,
in a manner that complies with Section 409A of Clozle.

6.4 Restrictions. Restricted Stock Units may bgexailio the restrictions set forth in Section 12eloé or such other restrictions not
inconsistent with the exemptions from applicableusities laws that are relied upon in connectiothwsuch Restricted Stock Units.

6.5 Termination. Subject to earlier terminationguant to Sections 18 and 19 hereof and excephaswite set forth in the Restricted Stock
Unit Award Agreement, if a Participant is



Terminated for any reason, then the Participangsticted Stock Units (to the extent then-unvesséd)l be forfeited and cancelled as of the
Termination Date without consideration therefor.

7.RESTRICTED STOCK . A Restricted Stock Award is a grant of Sharesqgrooffer by the Company to sell Shares to anldégberson,
which Shares are subject to certain specifiediotistns. The Committee will determine to whom a Reted Stock Award will be granted or
offered, the number of Shares subject to the RestriStock Award, the restrictions to which the @bawill be subject, and all other terms
conditions of the Restricted Stock Award, subjedhie following:

7.1 Form of Restricted Stock Award. All grants ffiecs of a Restricted Stock Award made pursuathigPlan will be evidenced by an
Award Agreement (“Restricted Stock Award Agreemgiitat will be in such form (which need not be saene for each Participant) as the
Committee will from time to time approve, and wittmply with and be subject to the terms and comatitiof this Plan.

7.2 Restrictions. Each Restricted Stock Award magubject to the restrictions set forth in Secfi@rhereof or such other restrictions not
inconsistent with the exemptions from applicableusities laws that are relied upon in connectiothwsuch Restricted Stock Award.

8.PAYMENT FOR SHARE PURCHASES.

8.1 Payment. Payment for Shares purchased purkutinis Plan may be made in cash (by check) orrevegpressly approved for the
Participant by the Committee or provided in an AdvAgreement and where permitted by law:

(a) by cancellation of indebtedness of the Compamgd to the Participant;

(b) by surrender of shares that: (i) either (a)ehbgen owned by Participant for more than six m®atid have been paid for within the
meaning of SEC Rule 144 (and, if such shares warehpsed from the Company by use of a promissais, soch note has been fully paid
with respect to such shares) or (b) were obtairyeladsticipant in the public market and (ii) arealef all liens, claims, encumbrances or
security interests;

(c) by waiver of compensation due or accrued tcPteicipant from the Company for services rendered

(d) such other consideration and method of paymermhitted under applicable law; or

(e) by any combination of the foregoing.

8.2 Loan Guarantees. The Committee may, in itsdislaretion, elect to assist the Participant inipgor Shares purchased under this Pla
authorizing a guarantee by the Company of a thindydoan to the Participant.
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9.WITHHOLDING TAXES.

9.1 Withholding Generally. Whenever Shares arestsbued in satisfaction of Awards granted undsrRlan, the Company may require the
Participant to remit to the Company an amount sigffit to satisfy federal, state and local withhotdiax requirements prior to the delivery of
any certificate or certificates for such Shareshéfre is a withholding obligation in connectiorttwihe vesting of an Award, the Participant
shall make arrangements acceptable to the Compassatisfy such withholding obligation. In the evantangements are not made prior to
date such withholding would be required to be méue Company may deduct the applicable withholdiiogn other amounts due to the
Participant. Whenever, under this Plan, paymenssiisfaction of Awards are to be made in casthbyGompany, such payment will be net
of an amount sufficient to satisfy federal, stated local withholding tax requirements.

9.2 Stock Withholding. When, under applicable &g, a Participant incurs tax liability in conneatiwith the vesting or settlement of any
Award that is subject to tax withholding and thetlegant is obligated to pay the Company the amoequired to be withheld, the
Committee may in its sole discretion allow the Rgrant to satisfy the minimum withholding tax afdtion by electing to have the Company
withhold from the Shares to be issued that mininmumber of Shares having a Fair Market Value equ#éié¢ minimum amount required to
be withheld, determined on the date that the amofi#x to be withheld is to be determined; bub@event will the Company withhold
Shares if such withholding would result in adveaseounting consequences to the Company. All elestity a Participant to have Shares
withheld for this purpose will be made in accordamdth the requirements established by the Comenftie such elections and be in writing
in a form acceptable to the Committee.

10.PRIVILEGES OF STOCK OWNERSHIP . No Participant will have any of the rights oftreaseholder with respect to any Shares until
the Shares are issued to the Participant. AftereéShare issued to the Participant, the Participélhbe a shareholder and have all the rights of
a shareholder with respect to such Shares, inguthia right to vote and receive all dividends dreotdistributions made or paid with respect
to such Shares; provided, that if such Shares astrigted Stock, then any new, additional or déférsecurities the Participant may become
entitled to receive with respect to such Sharegiftye of a stock dividend, stock split or any atbhbange in the corporate or capital structure
of the Company will be subject to the same restinst as the Restricted Stock. The Participanthvelle no right to retain such stock divide

or stock distributions with respect to Unvestedr8hahat are repurchased pursuant to Section Edhédro the extent required, the Company
will comply with Section 260.140.1 of Title 10 dfe California Code of Regulations with respecti® voting rights of the Company’s
Ordinary Shares.

11. TRANSFERABILITY. Except as permitted by the Quoittee, Awards granted under this Plan, and argrést therein, will not be
transferable or assignable by Participant, otham thy will or by the laws of descent and distribotor as otherwise permitted by Rule 701
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promulgated under the Securities Act, and may arathhde subject to execution, attachment or simpitacess. During the lifetime of the
Participant an Award will be exercisable only bg ®articipant or Participastlegal representative and any elections with @dpean Awar
may be made only by the Participant or Participalejal representative.

12.RESTRICTIONS ON SHARES.

12.1 Right of First Refusal. At the discretion bbé tCommittee, the Company may reserve to itselfarits assignee(s) in the Award
Agreement a right of first refusal to purchaseSdlares that a Participant (or a subsequent traeyfaray propose to transfer to a third party,
provided that such right of first refusal termirsatgon the Company'’s initial public offering of @sdinary Shares pursuant to an effective
registration statement filed under the Securities A

12.2 Right of Repurchase; Forfeiture. At the disoreof the Committee, the Company may reservéstdfiand/or its assignee(s) in the Aw
Agreement a right to repurchase Unvested Sharesiyed Participant for cash and/or cancellatiopwthase money indebtedness owed to
the Company by the Participant (or for no consitienaf the Participant did not pay any consideratfor the Unvested Shares) following
such Participant’s Termination at any time after Barticipant’s Termination Date.

13.CERTIFICATES. All certificates for Shares or other securitietivered under this Plan will be subject to sudtkttransfer orders,
legends and other restrictions as the Committeedrayn necessary or advisable, including restristioxder any applicable federal, state or
foreign securities law, or any rules, regulationd ather requirements of the SEC or any stock exgdar automated quotation system upon
which the Shares may be listed or quoted.

14.ESCROW; PLEDGE OF SHARES. To enforce any restrictions on a Participant'ar8h set forth in Section 12 hereof, the Committee
may require the Participant to deposit all cerdifes representing Shares, together with stock moaresther instruments of transfer approved
by the Committee, appropriately endorsed in blavith the Company or an agent designated by the @oampo hold in escrow until such
restrictions have lapsed or terminated. The Coremithay cause a legend or legends referencing esatiittions to be placed on the
certificates. Any Participant who is permitted te@eute a promissory note as partial or full consitien for the purchase of Shares under this
Plan will be required to pledge and deposit with @ompany all or part of the Shares so purchasedlkteral to secure the payment of
Participant’s obligation to the Company under thengissory note; provided, however, that the Comeawithay require or accept other or
additional forms of collateral to secure the payh@rsuch obligation and, in any event, the Compailiyhave full recourse against the
Participant under the promissory note notwithstagdiny pledge of the Participant’s Shares or athBateral. In connection with any pledge
of the Shares, Participant will be required to exe@nd deliver a written pledge agreement in $oich as the Committee will from time to
time approve. The Shares purchased with the promyisote may be released from the pledge on agteohasis as the promissory note is
paid.



15.EXCHANGE AND BUYOUT OF AWARDS. The Committee may, at any time or from time togj authorize the Company, with the
consent of the respective Participants, to issueAwwards in exchange for the surrender and cantamtl@f any or all outstanding Awards.
The Committee may at any time buy from a PartidigemAward previously granted with payment in cattares of Ordinary Shares of the
Company (including Restricted Stock) or other cdesition, based on such terms and conditions aSdhemittee and the Participant may
agree.

16.SECURITIESLAW AND OTHER REGULATORY COMPLIANCE . Although this Plan is intended to be a writtemp@nsatory
benefit plan within the meaning of Rule 701 pronaégl under the Securities Act, grants may be madsupnt to this Plan that do not qua
for exemption under Rule 701 or Section 25102 (dhefCalifornia Corporations Code. Any requiremefrthis Plan that is required in law
only because of Section 25102(0) need not appheifCommittee so provides and another exemptian fre qualification requirements of
applicable California State securities laws, togRient required, applies. An Award will not beeeffive unless such Award is in compliance
with all applicable federal and state securiti®gslarules and regulations of any governmental badg, the requirements of any stock
exchange or automated quotation system upon wh&shares may then be listed or quoted, as thap aféect on the date of grant of the
Award and also on the date of exercise or othemisse. Notwithstanding any other provision in tlian, the Company will have no
obligation to issue or deliver certificates for 8saunder this Plan prior to (a) obtaining any appls from governmental agencies that the
Company determines are necessary or advisableraid/compliance with any exemption, completioranf registration or other
qualification of such Shares under any foreigrtesta federal law or ruling of any governmental pditiat the Company determines to be
necessary or advisable. The inability of the Conggarobtain from any regulatory body having jurign the authority, if any, deemed by
the Company’s legal counsel to be necessary ttathfell issuance and sale of any shares hereunddirrstieve the Company of any liability
in respect of the failure to issue or sell suchrahias to which such requisite authority shallh@ote been obtained. The Company will be
under no obligation to register the Shares withSBEE or to effect compliance with the exemptiogjstation, qualification or listing
requirements of any state securities laws, stockaxge or automated quotation system, and the Gompidl have no liability for any
inability or failure to do so.

17.NO OBLIGATION TO EMPLOY . Nothing in this Plan or any Award granted undes Plan will confer or be deemed to confer on any
Participant any right to continue in the employafto continue any other relationship with, ther@any or any Parent or Subsidiary of the
Company or limit in any way the right of the Compamm any Parent or Subsidiary of the Company tmieate Participant's employment or
other relationship at any time, for any reasonmraason.



18. CORPORATE TRANSACTIONS.
In the event of:
(a) a dissolution or liquidation of the Company,

(b) a merger or consolidation after which the shalders of the Company immediately prior to suchigaecease to own, either directly or
indirectly, at least a majority of the shares gfital stock of the surviving entity,

(c) the sale of all or substantially all of theetssof the Company in one transaction or serigslafed transactions followed by the liquidation
of the Company, or

(d) the sale by the shareholders of the Comparay lefast a majority of the outstanding shares pitabstock of the Company in one
transaction or series of related transactions untsio an agreement to which the Company and thegsshareholders are parties, then:

With respect to any such transaction or eventCihimmittee may take any one or more of the followastions as it deems appropriate
to prevent dilution or enlargement of the bendditpotential benefits intended by the Company tonlaele available under the Plan or with
respect to any Award granted or issued under the & to facilitate such transaction or event, fted that any such action shall be taken
manner consistent with Sections 409A and 424 ofxbde, as applicable: (i) arrange for the assumpifeoutstanding Awards by the
successor or surviving corporation, or a parersidasidiary thereof, or for the substitution of atbempensatory awards on equity securities
other than Shares (including, if appropriate, ggsécurities of an entity other than the Companygxchange for Awards, (ii) cancel any
Award to the extent unvested for no consideratiofiiip arrange for any repurchase rights of ther@any with respect to any Restricted
Stock to apply to any securities issued in subsitufor such Restricted Stock. The Committee me&tdadopt the same rules for each Award
or for each Participant.

19.ADOPTION AND SHAREHOLDER APPROVAL . This Plan will become effective on the date that adopted by the Company in
accordance with applicable law (the “Effective Dat&his Plan will be approved by the sharehold#rthe Company (excluding Shares
issued pursuant to this Plan), consistent withiagple laws, within 12 months before or after tlite&ive Date. Upon the Effective Date, the
Committee may grant Awards pursuant to this Plaoyided, however, that in the event that initishigholder approval is not obtained wit
the time period provided herein, all Awards grartedeunder shall be canceled, any Shares issuedagmirto any Award shall be canceled
and any purchase of Shares issued hereunder shasbinded.

20.TERM OF PLAN/GOVERNING LAW . Unless earlier terminated as provided hereis, B@an will terminate ten years from the
Effective Date or, if earlier, the date of shareleolapproval. This Plan and all agreements herewgiddl be governed by and construed in
accordance with the laws of the State of Delaware.



21.AMENDMENT OR TERMINATION OF PLAN . The Committee may at any time terminate or antkisdPlan in any respect,

including without limitation amendment of any foowhAward Agreement or instrument to be executedpaint to this Plan; provided,
however, that (a) any such action may not, withbatwritten consent of a Participant, materiallypair such Participant’s rights under any
Award previously granted under the Plan and (b)abemittee will not, without the approval of theasbholders of the Company, amend this
Plan in any manner that requires such sharehoffgo®al pursuant to Section 25102(0) of the Catif@iCorporations Code (to the extent
intended to apply) or the Code or the regulatiolsruigated thereunder.

22.NONEXCLUSIVITY OF THE PLAN . Neither the adoption of this Plan, the submissibthis Plan to the shareholders of the Company
for approval, nor any provision of this Plan wi# bonstrued as creating any limitations on the p@fée Committee to adopt such
additional compensation arrangements as it may dkssinable, including, without limitation, the gteng of equity awards otherwise than
under this Plan, and such arrangements may be gignerally applicable or applicable only in spiecifases.

23.SECTION 409A . To the extent that the Committee determinesahgtAward granted under the Plan is subject toi@edi09A of the
Code, the Award Agreement evidencing such Awardl sleainterpreted consistent with the requiremeaftSection 409A of the Code and the
Department of the Treasury regulations and othterpmnetive guidance issued thereunder. Notwithstenany provision of the Plan to the
contrary, in the event that the Committee detersithat any Award may be subject to Section 409thefCode and the Department of the
Treasury regulations and other interpretive guidansued thereunder, the Committee may adopt suehdments to the Plan and the
applicable agreement or adopt other policies andguiures (including amendments, policies and pruoes), or take any other actions, that
the Committee determines are necessary or apptepoida) preserve the intended tax treatmenteb#nefits provided with respect to the
Award or (b) comply with the requirements of Seati#D9A of the Code and the Department of the Tiyamgulations and other interpretive
guidance thereunder.

24 .DEFINITIONS. As used in this Plan, the following terms wilMeathe following meanings:
“ Award " means any award under this Plan, including anstiReed Stock Unit or Restricted Stock Award.

“ Award Agreement " means, with respect to each Award, the signettevriagreement between the Company and the Pariicietting
forth the terms and conditions of the Award, inohgdany Restricted Stock Unit Award Agreement ostReted Stock Agreement.
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“ Board " means the Board of Directors of the Company.

“ Code” means the US Internal Revenue Code of 1986, anded.

“ Committee” means the Company, and, following the acquisiibthe Company by another entity, which such asitjan results in the
assumption and continuation of this Plan by sudhyeor an affiliate thereof (including the Companthe board of directors of such other
entity or a committee created and appointed by boeind to administer equity compensation arrangésrafrsuch other entity and its
affiliates.

“ Company " means Acrede Technology Group Holdings Limitedpanpany registered in the Bailiwick of Jersey urmampany number
107783, or any successor corporation.

“ Fair Market Value” means, as of any date, the value of a shareeo€ttmpany’s Ordinary Shares determined as follows:

(a) if such Ordinary Shares are then quoted olNtmwszlaq National Market, their closing price onNesdaq National Market on the date of
determination;

(b) if such Ordinary Shares are publicly traded arelthen listed on a national securities exchathgdr, closing price on the date of
determination on the principal national securig@shange on which such Ordinary Shares are listedmitted to trading;

(c) if such Ordinary Shares are publicly tradeddret not quoted on the Nasdaq National Marketisted or admitted to trading on a national
securities exchange, the average of the closingiidasked prices on the date of determinatior@srted by The Wall Street Journal (or, if
not so reported, as otherwise reported by any nepesypor other source as the Board may determine); o

(d) if none of the foregoing is applicable, by themmittee in good faith.

“ Parent ” means any corporation (other than the Companghinnbroken chain of corporations ending withGoenpany if each of such
corporations other than the Company owns stoclesgmting 50% or more of the total combined votinggr of all classes of stock in one of
the other corporations in such chain.

“ Participant " means a person who receives an Award under this P

“ Plan " means this Equity Incentive Plan, as amended fiiome to time.

“ Restricted Stock " means Shares purchased pursuant to a Restritield Award.

“ Restricted Stock Award ” means an award of Shares pursuant to Sectiomebhe
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“ Restricted Stock Unit ” means an unfunded, unsecured right to receivéhempplicable settlement date, one Share or au@anmn cash or
other consideration determined by the Committeakfgputhe value thereof as of such payment date&hwight may be subject to certain
vesting conditions and other restrictions.

“ SEC " means the Securities and Exchange Commission.
“ Securities Act ” means the US Securities Act of 1933, as amended.

“ Shares” means the ordinary shares of £0.01 each in thegataf the Company reserved for issuance undsrRfan, as adjusted pursuant to
Sections 2 and 18 hereof, and any successor securit

“ Subsidiary " means any corporation (other than the Companghininbroken chain of corporations beginning with €ompany if each of
the corporations other than the last corporatiaiménunbroken chain owns stock representing 508hase of the total combined voting pow
of all classes of stock in one of the other corpions in such chain.

“ Termination ” or “ Terminated " means, for purposes of this Plan with respectRaréicipant, that the Participant has for any reasmase
to provide services as an employee, officer, dine@dvisor or consultant to the Company or ane®aor Subsidiary of the Company. A
Participant will not be deemed to have ceasedduige services in the case of sick leave, mililegve or any other leave of absence
approved by the Committee, provided that such léafer a period of not more than 90 days (a) unteinstatement upon the expiration of
such leave is guaranteed by contract or statut@)amless provided otherwise pursuant to fornadicy adopted from time to time by the
Company’s Board and issued and promulgated inngritin the case of any Participant on sick leaviétary leave or an approved leave of
absence, the Committee may make such provisiopgsctiag suspension of vesting of the Award whildemave from the Company or a
Parent or Subsidiary of the Company as it may degpnopriate. The Committee will have sole discretm determine whether a, Participant
has ceased to provide services and the effectiveeatawhich the Participant ceased to provide sesv{the “Termination Date”).

“ Unvested Shares” means “Unvested Shares” as defined in the Award Agreement.

“ Vested Shares” means “Vested Shares” as defined in the Awarde&grent.
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