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Item 2.02 — Results of Operations and Financial Condition.



On January 10, 2022, SI-BONE, Inc. (the "Company") issued a press release (the “Press Release) announcing preliminary unaudited revenue for the fourth quarter and full year 2021. A copy of the Press Release is attached as
Exhibit 99.1 to this current report on Form 8-K and is incorporated by reference herein.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; C 'y Arrang of Certain Officers

Approval of Time-Based and Performance-Based Restricted Stock Unit Awards

On January 7, 2022, the Board of Directors of SI-BONE approved to Laura Francis, SI-BONE's Chief Executive Officer, the grant of time-based restricted stock unit awards to acquire 63,865 shares of SI-BONE common stock
("RSUs"), and performance-based restricted stock unit awards to acquire up to a maximum of 127,728 shares of SI-BONE common stock (“PSUs”). On January 6, 2022 the Compensation Committee of the Board of Directors approved
to Anshul Maheshwari, SI-BONE's Chief Financial Officer, the grant of RSUs to acquire 41,802 shares of SI-BONE common stock and PSUs to acquire up to a maximum of 27,868 shares of SI-BONE common stock; in each case
under SI-BONE's 2018 Equity Incentive Plan (the “Equity Plan”).

Subject to Ms. Francis's and Mr. Maheshwari's continued employment with SI-BONE and the terms and conditions of the Equity Plan and the related award agreement, (i) the RSUs will vest in a series of 16 consecutive quarterly
installments, and (ii) the PSUs will vest over the three-year performance period beginning January 1, 2022 and ending on December 31, 2024.

For the PSUs, there will be three separate measurement periods, with each starting on January 1, 2022 and with the first ending on December 31, 2022, the second on December 31, 2023 and the third on December 31, 2024. The
actual number of PSUs that will vest ("Shares Earned") in each measurement period will be determined by the Compensation Committee based on SI-BONE's total shareholder return (“TSR”) relative to the TSR of the Median Peer
Companies (as defined in the award agreement) in accordance with the following TSR Performance Formula:

Target Number of PSUs * (100% + ((SI-BONE's TSR - Median Peer Company's TSR)*2)) = Shares Earned

If SI-BONE’s TSR is =50 points as compared to the Median Peer Company during any measurement period, no PSUs are eligible to vest. The target number of PSUs for Ms. Francis and Mr. Maheshwari are 63,864 shares and
13,934 shares, respectively. For purposes of calculating TSR, stock price will be measured using the average closing price over the 60 consecutive trading days, as defined in the award agreement.

In the event of a Change in Control of SI-BONE (as defined in the Equity Plan), the number of PSUs that are eligible to vest will be determined by the Compensation Committee prior to the Change in Control based upon the
criteria set forth in the award agreement.

See the form of the PSU award agreement, a copy of which is attached hereto as Exhibit 10.1, for a further description of the terms of the PSUs.
Item 7.01 — Regulation FD Disclosure.

Members of the Company’s management team expect to meet with investors and analysts the week of January 10, 2022, including participating in the 24" Annual Needham Virtual Growth Conference to discuss the Company,
using presentation materials which are furnished and attached as Exhibit 99.2.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
99.1 Press release dated January 10, 2022
99.2 Presentation dated January 2022
10.1 Form of Performance-Based Restricted Stock Unit Agreement

104 Cover Page Interactive Date File (embedded within the Inline XBRL document)



The information in Items 2.02 and 7.01 and Exhibits 99.1 and 99.2, of this Current Report on Form 8-K are being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 as
amended (Exchange Act), or otherwise subject to the liabilities of that Section or Sections 11 and 12(a)(2) of the Securities Act of 1933, as amended (Securities Act). The information in Items 2.02 and 7.01, and Exhibits 99.1 and 99.2
shall not be deemed incorporated by reference in any filing under the Securities Act, or the Exchange Act, except as expressly set forth by specific reference in such a filing.




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.

SI-BONE, INC.

Date: January 10, 2022 By: /s/ Anshul Maheshwari

Anshul Maheshwari
Chief Financial Officer
(Principal Financial and Accounting Officer)



SI-BONE, INc.

RESTRICTED STOCK UNIT GRANT NOTICE
(2018 EQuiTy INCENTIVE PLAN)

SI-BONE, Inc. (the “Cempany”), pursuant to its 2018 Equity Incentive Plan (the “Plan™), hereby
awards to Participant a Restricted Stock Unit Award for the number of shares of the Company’s
Common Stock (“Restricted Stock Units”) sct forth below (the “Award’). The Award is subject
to all of the terms and conditions as set forth in this notice of grant (this “Restricted Stock Unit
Grant Notice”), and in the Plan and the Restricted Stock Unit Award Agreement, both of which
are attached hereto and incorporated herein in their entirety. Capitalized terms not explicitly
defined herein will have the meanings set forth in the Plan or the Restricted Stock Unit Award
Agreement. In the event of any conflict between the terms in this Restricted Stock Unit Grant
Notice or the Restricted Stock Unit Award Agreement and the Plan, the terms of the Plan will
control.

Participant:

Date of Grant:

Performance Period:

Target Number of Restricted Stock Units:
Maximum Number of Restricted Stock Units:

Vesting Schedule:  The number of Restricted Stock Units subject to the Award that may vest
will be determined in accordance with the Restricted Stock Unit Award
Vesting Criteria set forth in Attachment [ to this Restricted Stock Unit
Grant Notice (the “Vesting Criteria”). The Target Number of Restricted
Stock Units represent the number of Restricted Stock Units that would
vest if the Participant satisfies the service vesting conditions set forth in
the Vesting Criteria and the Company achieves 100% of the Company's
target performance goal specified in the Vesting Criteria. In no event will
more than the Maximum Number of Restricted Stock Units vest.

Issuance Schedule: Subject to any Capitalization Adjustment, one share of Common Stock
will be issued for each Restricted Stock Unit that vests at the time set forth
in Section 6 of the Restricted Stock Unit Award Agreement.

Additional Terms/Acknowledgements: Participant acknowledges receipt of, and understands
and agrees to, this Restricted Stock Unit Grant Notice, the Restricted Stock Unit Award
Agreement and the Plan. Participant further acknowledges that as of the Date of Grant, this
Restricted Stock Unit Grant Notice, the Restricted Stock Unit Award Agreement and the Plan set
forth the entire understanding between Participant and the Company regarding the acquisition of
the Common Stock pursuant to the Award specified above and supersede all prior oral and
written agreements on the terms of this Award, with the exception, if applicable, of (i) equity
awards previously granted and delivered to Participant, (ii) any compensation recovery policy
that is adopted by the Company or is otherwise required by applicable law; and (iii) any written
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employment agreement or severance arrangement that would provide for vesting acceleration of
this Award upon the terms and conditions set forth therein.

By accepting this Award, Participant acknowledges having received and read the Restricted
Stock Unit Grant Notice, the Restricted Stock Unit Award Agreement and the Plan and agrees to
all of the terms and conditions set forth in these documents. Participant consents to receive such
documents by electronic delivery and to participate in the Plan through an on-line or electronic
system established and maintained by the Company or a third party designated by the Company.

SI-BONE, INC. PARTICIPANT
By:
Signature Signature
Title: Date:
Date:

ATTACHMENTS: Restricted Stock Unit Award Vesting Criteria, Restricted Stock Unit Award
Agreement and 2018 Equity Incentive Plan




ATTACHMENT I
RESTRICTED STOCK UNIT AWARD VESTING CRITERIA

The number of Restricted Stock Units that may vest will be determined in accordance with the
following criteria. Capitalized terms not explicitly defined in this Attachment I shall have the same
meanings given to them in the Plan, the Restricted Stock Unit Award Grant Notice (the “Grant Notice™) or
the Restricted Stock Unit Award Agreement, as applicable.

1. PERFORMANCE PERIOD; MEASUREMENT PERIODS.

The performance period for the Restricted Stock Units shall be the period of time beginning January
1, 2022 and ending on December 31, 2024 (the “Performance Period”). During the Performance Period
there will be three separate measurement periods of the Company’s TSR as measured versus the TSR of
the Median Peer Company (each, a “Measurement Period”). The Start Dates and End Dates for the First,
Second and Third Measurement Periods are:

First Measurement

Second Measurement

Third Measurement

Period Period Period
Start Date January 1, 2022 January 1, 2022 January 1, 2022
End Date December 31, 2022 December 31, 2023 December 31, 2024

2. TARGET NUMBER OF RESTRICTED STOCK UNITS.

The Target Number of Restricted Stock Units for each of the First and Second Measurement
Periods is equal to one-third of the Target Number of Restricted Units specified in the Grant Notice (with
the portions allocated to the First Measurement Period and Second Measurement Period rounded down to
the nearest whole share). The Target Number of Restricted Stock Units for the Third Measurement Period
is equal to the total Target Number of Restricted Stock Units in the Grant Notice.

Third Measurement
Period

Second Measurement
Period

First Measurement
Period

Target Number of
Restricted Stock
Units

3. RELATIVE TSR REQUIREMENT.

(a) The number of Restricted Stock Units subject to the Award that may vest, subject to
satisfaction of the Service Vesting Requirement described in Section 4 below, will be determined
by reference to the Company’s TSR as measured versus the TSR of the Median Peer Company for
each Measurement Period in accordance with the following TSR Performance Formula:

TargetNumberof RestrictedStockiUnits + (1 00% + ((SIBNT.S'R— MedianPeerCompanyTSR) * 2)) = Shares Calculated




If the Company’s TSR is —50 points as compared to the Median Peer Company during any
Measurement Period, no Restricted Stock Units are eligible to vest. If any company in the Relative TSR
Peer Group is acquired before the end of the applicable Measurement Period, such company shall be
excluded from the TSR Peer Group for purposes of determination of the TSR of the Median Peer Company
for all Measurement Periods ending after the closing of the acquisition of such company.

(b) As soon as practicable within the 45-day period following each Measurement Period’s End
Date, the Compensation Committee of the Board (the “Committee”) shall determine the applicable
number of Restricted Stock Units that may vest based on the TSR Performance Formula as applied
to the applicable Measurement Period. The date of the Committee’s determination is the
“Determination Date.” Shares eamed pursuant to this Restricted Stock Unit with respect to each
Measurement Period shall be released to the Participant on February 15 of the year that follows
such Measurement Period, or on the next trading day thereafter if February 15 is not a trading day
(such date, the “Sertlement Date”), subject to the provisions of Section 6 of the Restricted Stock
Unit Award Agreement.

(c) As determined by the Committee on the Determination Date following the First
Measurement Period, the number of Restricted Stock Units that may vest shall be determined based
on the TSR Performance Formula applied to the First Measurement Period, provided that the total
number of Restricted Stock Units earned (the “Shares Released” with respect to the First
Measurement Period) will not exceed 100% of the Target Number of Restricted Stock Units for the
First Measurement Period.

(d) As determined by the Committee on the Determination Date following the Second
Measurement Period, the number of Restricted Stock Units that may vest shall be the number of
Shares Calculated according to the TSR Performance Formula applied to the Second Measurement
Period, provided that the total number of Restricted Stock Units earned (the “Shares Released”
with respect the Second Measurement Period) will not exceed 200% of the Target Number of
Restricted Stock Units for the Second Measurement Period.

(e) As determined by the Committee on the Determination Date following the Third
Measurement Period, the number of Restricted Stock Units that shall vest shall be determined based
on the Shares Calculated according to TSR Performance Formula applied to the Third Measurement
Period using the total Target Number of Restricted Stock Units specified in the Grant Notice
(subject to the Maximum Number of Restricted Stock Units set forth in the Grant Notice). with
such number of Shares Calculated (up to 200% of the total Target Number of Restricted Stock
Units set forth in the Grant Notice) then reduced by the Shares Released pursuant to Section 3(c)
and (d) (the “Shares Released” with respect to the Third Measurement Period).

(f) Notwithstanding anything to the contrary herein, in no event shall the total number of
Shares Released exceed the Maximum Number of Restricted Stock Units specified in the Grant

Notice.

() Any Restricted Stock Units that are not determined eligible to vest on the Determination
Date following the Third Measurement Period shall immediately terminate and be forfeited.

(h)  See Appendix B for Sample Performance Period Calculation.




4. SERVICE REQUIREMENT.

Except as specifically provided in Section 5 below, the Participant must remain in Continuous
Service as an Executive through the applicable Measurement Period’s End Date in order for the applicable
portion of the Restricted Stock Units to vest.

5. CHANGE IN CONTROL.

(a) Impact of Change in Control. In the event of a Change in Control that occurs prior to
the last day of the Performance Period, the number of Restricted Stock Units that are eligible to
vest shall be determined by the Committee prior to the Change in Control based upon applying the
TSR Performance Formula to the portion of the Performance Period that precedes the Change in
Control, provided that the target number of shares in the TSR Performance Formula will be the
Target Number of Restricted Stock Units specified in the Grant Notice, with the Shares Calculated
according to the TSR Performance Formula less the aggregate number of Shares Released pursuant
to Sections 3(c¢) and 3(d), as applicable, in connection with any previously completed Measurement
Period(s) (such resulting number, the “CIC Units”), and provided further that the total number of
Restricted Stock Units that may vest over the Performance Period will not exceed the Maximum
Number of Restricted Stock Units. Any Restricted Stock Units that are not CIC Units shall
immediately terminate and be forfeited upon the Change in Control.

(b) Award Assumed, Continued or Substituted. In the event of a Change in Control where
the acquiring, surviving or continuing entity assumes, continues or substitutes the Award on
substantially the same terms and conditions as in effect prior to the Change in Control, the portion
of the Shares Calculated according to the TSR Performance Formula applied pursuant to Section
5(a) and prorated according to the portion of the Performance Period that preceded the Change in
Control, less the aggregate number of Shares Released in connection with any previously
completed Measurement Period(s) pursuant to Sections 3(c) and 3(d), as applicable, will vest
immediately upon the Change in Control (the “Shares Released” at the closing) and the remainder
of the CIC Units will vest and be released in equal quarterly increments throughout the remainder
of the Performance Period, subject to the Participant remaining in Continuous Service through each
applicable quarterly vesting date (the “Continued Service Requirement”). Notwithstanding the
foregoing, if the Participant’s Continuous Service to the Company or its successor is terminated
without Cause or if the Participant resigns for Good Reason, in either case, within three months
prior to or within 12 months following the Change in Control and prior to the originally scheduled
expiration date of the Performance Period, the Continued Service Requirement shall be waived and
the CIC Units shall immediately vest on the date of such termination, subject to the requirements
of the Company’s Severance Benefit Plan.

(c) Award Not Assumed, Continued or Substituted. In the event of a Change in Control
where the acquiring, surviving or continuing entity does not assume, continue or substitute the
Award on substantially the same terms and conditions as in effect prior to the Change in Control,
all of the CIC Units shall vest and be released immediately prior to the Change in Control, subject
to the Participant remaining in Continuous Service as an Executive through the effective date of
the Change in Control,

(d) Sample Change in Control Calculation. See Appendix C for Sample Change in Control
Calculation.




6. DEFINITIONS. For purposes of this Award, the following definitions will apply:

(a) “Beginning Period Average Price” means the average closing price per share of
the company over the 60 consecutive trading days ending with and including December 31, 2021.

(b) “Ending Period Average Price” means (i) in the absence of a Change in Control,
the average closing price per share of the company over the 60 consecutive trading days ending
with and including the End Date of the applicable Measurement Period and (ii) in the event of a
Change in Control, (A) for the TSR Peer Companies (other than the Company), the average closing
price per share of the company over the 60 consecutive trading days immediately prior the effective
date of the Change in Control or (B) for the Company, the sale price of the Shares in the Change
in Control.

(c) “Executive” means an Employee who serves in a meaningful executive role, as
determined by the Committee, and continues providing services to the Company at a level at least
equal to 50% of the Participant’s level of service as of the Date of Grant.

(d) “Good Reason™ will have the meaning ascribed to such term in the Company’s
Severance Benefit Plan.

(e) “Median Peer Company™ means the TSR Peer Company with a TSR at the median
of the range of TSRs for the TSR Peer Companies during a particular Measurement Period.

(H “TSR” means total shareholder return as determined by dividing (i) the sum of
(A) the Ending Period Average Price minus the Beginning Period Average Price plus (B)all
dividends and other distributions paid on the company’s shares during the applicable period by
(ii) the Beginning Period Average Price. In calculating TSR, all dividends are assumed to have
been reinvested in shares on the ex-dividend date. The Committee shall have the authority to make
appropriate equitable adjustments to account for extraordinary, unusual and infrequently occurring
events and transactions affecting the TSR.

(g) “TSR Peer Companies” means the companies listed on Appendix A.

(h) “TSR Performance Formula” means the formula described in Section 3 above.




APPENDIX A
RELATIVE TSR PEER GROUP

Alphatec Holdings, Inc.
Apyx Medical Corporation
Atrion Corporation
AxoGen, Inc.
BioLife Solutions Inc.
Cerus Corporation
Conformis Inc.
Cryoport, Inc.
Cutera Inc.

Eargo, Inc.
LeMaitre Vascular Inc.
Mesa Laboratories Inc.
NeuroPace Inc.
OrthoPediatrics Corporation
Outset Medical, Inc.
Pulmonx Corporation
Quotient Ltd.
SeaSpine Holdings Corporation
ShockWave Medical, Inc.
Silk Road Medical Inc.
Surmodics Inc.
Tactile Systems Technology Inc.
Vapotherm Inc.
ViewRay, Inc.
Zynex Inc.




APPENDIX B

SAMPLE PERFORMANCE PERIOD CALCULATION

SAMPLE ASSUMPTIONS:
Date of Grant: January 1. 2022
Performance Period: January 1, 2022 to December 31, 2024
Target Number of Restricted Stock Units: 3.000
Maximum Number of Restricted Stock Units: 6.000

SAMPLE PERFORMANCE PERIOD CALCULATION:

2022 2023 2024 Total
SIBN TSR -4.9% 29.0% 13.6%
TSR of Median 8.1% 6.3% 37.6%
Peer Company
Difference -12.9% 22.7% -23.9%
Target # of 1,000 1,000 3,000
Shares |
TSR 74.2% 145.4% 52.2%
Performance
Formula
Shares 742 1,454 ' 1,566
Calculated
Shares 742 1,454 ' - 2,196
Released




APPENDIX C

SAMPLE CHANGE IN CONTROL CALCULATION

SAMPLE ASSUMPTIONS:

Date of Grant:

Performance Period:
Target Number of Restricted Stock Units: 3.000
Maximum Number of Restricted Stock Units: 6.000

Acquisition Date:

January 1, 2022

January 1, 2022 to December 31, 2024

July 1. 2023

SAMPLE CHANGE IN CONTROL CALCULATION:

2022 H1 2023 H2 2023 2024 Total

SIBN TSR -4.9% 29.0%
Relative TSR 8.1% 6.3%
Peer Group
Difference -12.9% 22.7%
Target # of 1,000 3,000
Shares
TSR 74.2% 145.4%
Performance
Formula
Shares 742 4,362
Calculated
CIC Units 4,362 -742 =

3,620
Shares 742 (50%*4,362) — 33% * (3,620 — 1,454 4,362
Released 742 = 1,439 1,439) =727

Note: Calculation shows award assumed, continued, or substituted for performance period as set forth in Section 5.
The remaining CIC Shares not released upon the Change in Control shall be released in equal quarterly increments

for the remainder of the Measurement Period. Remaining shares may vest earlier if the Participant’s employment is
terminated or if Participant resigns for Good Reason under criteria set forth in Section 5(b). If award is not assumed,

continued, or substituted, all CIC shall vest and be released upon change of control as set forth in Section 5(c).




ATTACHMENT 11

SI-BONE, INc.

2018 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

Pursuant to the Restricted Stock Unit Grant Notice (the “Grant Notice™) and this Restricted Stock
Unit Award Agreement, SI-BONE, Inc. (the “Company™) has awarded you (“Participant”) a Restricted
Stock Unit Award (the “Award”) pursuant to the Company's 2018 Equity Incentive Plan (the “Plan”) for
the number of Restricted Stock Units/shares indicated in the Grant Notice. Capitalized terms not explicitly
defined in this Restricted Stock Unit Award Agreement or the Grant Notice will have the same meanings
given to them in the Plan. The terms of your Award, in addition to those set forth in the Grant Notice, are
as follows.

1. GRANT OF THE AWARD. This Award represents the right to be issued on a future date one
(1) share of Common Stock for each Restricted Stock Unit that vests on the applicable vesting
date(s) (subject to any adjustment under Section 3 below) as indicated in the Grant Notice. As of
the Date of Grant, the Company will credit to a bookkeeping account maintained by the Company
for your benefit (the “Account”) the number of Restricted Stock Units/shares of Common Stock
subject to the Award. This Award was granted in consideration of your services to the Company.
Except as otherwise provided herein, you will not be required to make any payment to the Company
or an Affiliate (other than services to the Company or an Affiliate) with respect to your receipt of
the Award, the vesting of the Restricted Stock Units or the delivery of the Company’s Common
Stock to be issued in respect of the Award. Notwithstanding the foregoing, the Company reserves
the right to issue you the cash equivalent of Common Stock, in part or in full satisfaction of the
delivery of Common Stock upon the vesting of the Restricted Stock Units, and, to the extent
applicable, references in this Restricted Stock Unit Award Agreement and the Grant Notice to
Common Stock issuable in connection with your Restricted Stock Units will include the potential
issuance of its cash equivalent pursuant to such right.

2. VESTING. Subject to the limitations contained herein, your Award will vest, if at all, in
accordance with the vesting schedule provided in the Grant Notice, provided that vesting will cease
upon the termination of your Continuous Service. Upon such termination of your Continuous
Service, the Restricted Stock Units/shares of Common Stock credited to the Account that were not
vested on the date of such termination will be forfeited at no cost to the Company and you will
have no further right, title or interest in or to such underlying shares of Common Stock.

3. NUMBER OF SHARES. The number of Restricted Stock Units subject to your Award may
be adjusted from time to time for Capitalization Adjustments, as provided in the Plan. Any
additional Restricted Stock Units, shares, cash or other property that becomes subject to the Award
pursuant to this Section 3, if any, will be subject, in a manner determined by the Board to the same
forfeiture restrictions, restrictions on transferability, and time and manner of delivery as applicable
to the other Restricted Stock Units and shares covered by your Award. Notwithstanding the
provisions of this Section 3, no fractional shares or rights for fractional shares of Common Stock
will be created pursuant to this Section 3. Any fraction of a share will be rounded down to the
nearest whole share.




4. SECURITIES LAW COMPLIANCE. You may not be issued any Common Stock under your
Award unless the shares of Common Stock underlying the Restricted Stock Units are either (i) then
registered under the Securities Act, or (ii) the Company has determined that such issuance would
be exempt from the registration requirements of the Securities Act. Your Award must also comply
with other applicable laws and regulations governing the Award, and you will not receive such
Common Stock if the Company determines that such receipt would not be in material compliance
with such laws and regulations.

5. TRANSFER RESTRICTIONS. Prior to the time that shares of Common Stock have been
delivered to you, you may not transfer, pledge, sell or otherwise dispose of this Award or the shares
issuable in respect of your Award, except as expressly provided in this Section 5. For example, you
may not use shares that may be issued in respect of your Restricted Stock Units as security for a
loan. The restrictions on transfer set forth herein will lapse upon delivery to you of shares in respect
of your vested Restricted Stock Units. Notwithstanding the foregoing, by delivering written notice
to the Company, in a form satisfactory to the Company, you may designate a third party who, in
the event of your death, will thereatter be entitled to receive any distribution of Common Stock to
which you were entitled at the time of your death pursuant to this Restricted Stock Unit Award
Agreement. In the absence of such a designation, your legal representative will be entitled to
receive, on behalf of your estate, such Common Stock or other consideration,

(a) Death. Your Award is transferable by will and by the laws of descent and
distribution. At your death, vesting of your Award will cease and your executor or administrator of
your estate will be entitled to receive, on behalf of your estate, any Common Stock or other
consideration that vested but was not issued before your death.

(b) Domestic Relations Orders. Upon receiving written permission from the Board
or its duly authorized designee, and provided that you and the designated transferee enter into
transter and other agreements required by the Company, you may transfer your right to receive the
distribution of Common Stock or other consideration hereunder, pursuant to a domestic relations
order, official marital settlement agreement or other divorce or separation instrument as permitted
by applicable law that contains the information required by the Company to effectuate the transfer.
You are encouraged to discuss the proposed terms of any division of this Award with the
Company’s General Counsel prior to finalizing the domestic relations order or marital settlement
agreement to verify that you may make such transfer, and if so, to help ensure the required
information is contained within the domestic relations order or marital settlement agreement.

6. DATE OF ISSUANCE.

(a) The issuance of shares in respect of the Restricted Stock Units is intended to
comply with Treasury Regulations Section 1.409A-1(b)(4) and will be construed and administered
in such a manner. Subject to the satisfaction of the Withholding Obligation set forth in Section 11
of this Restricted Stock Unit Award Agreement, in the event one or more Restricted Stock Units
vests, then on the Settlement Date the Company will issue to you one (1) share of Common Stock
for each vested Restricted Stock Unit subject to any adjustment under Section 3 above, and subject
to any different provisions in the Grant Notice). Each Settlement Date determined by this paragraph
is referred to as an “Original Issuance Date”.

(b) If the Original Issuance Date falls on a date that is not a business day, delivery will
instead occur on the next following business day. In addition, if:




@) the Original Issuance Date does not occur (1) during an “open window
period” applicable to you, as determined by the Company in accordance with the Company’s then-
effective policy on trading in Company securities (“fusider Trading Policy™), or (2) on a date when
you are otherwise permitted to sell shares of Common Stock on an established stock exchange or
stock market (including but not limited to under a previously established written trading plan that
meets the requirements of Rule 10b5-1 under the Exchange Act and was entered into in compliance
with the Company's policies (a “10b5-1 Arrangement™)), and

(ii) either (1) the Company’s then-effective Insider Trading Policy does not
permit sell to cover transactions in satisfaction of applicable Withholding Obligations, (2) a
Withholding Obligation does not apply. or (3) the Company decides, prior to the Original Issuance
Date, (A) not to satisfy the Withholding Obligation by withholding shares of Common Stock from
the shares otherwise due, on the Original Issuance Date, to you under this Award, and (B) not to
permit you to enter into a “same day sale” commitment with a broker-dealer pursuant to Section 9
of this Restricted Stock Unit Award Agreement (including but not limited to a commitment under
a 10b5-1 Arrangement) and (C) not to permit you to pay your Withholding Obligation in cash,

then the shares that would otherwise be issued to you on the Original Issuance Date will not be
delivered on such Original Issuance Date and will instead be delivered on the first business day when you
are not prohibited from selling shares of the Company’s Common Stock in the open public market, but in
no event later than December 31 of the calendar year in which the Original Issuance Date occurs (that is,
the last day of your taxable year in which the Original Issuance Date occurs), or, if and only if permitted in
a manner that complies with Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the
15th day of the third calendar month of the applicable year following the year in which the shares of
Common Stock under this Award are no longer subject to a “substantial risk of forfeiture™ within the
meaning of Treasury Regulations Section 1.409A-1(d).

(c) The form of delivery of the shares of Common Stock in respect of your Award
(e.g., a stock certificate or electronic entry evidencing such shares) will be determined by the
Company.

T DIVIDENDS. You will receive no benefit or adjustment to your Award with respect to any
cash dividend, stock dividend or other distribution that does not result from a Capitalization
Adjustment; provided, however, that this sentence will not apply with respect to any shares of
Common Stock that are delivered to you in connection with your Award after such shares have
been delivered to you.

8. AWARD NOT A SERVICE CONTRACT.

(a) Your Continuous Service with the Company or an Affiliate is not for any specified
term and may be terminated by you or by the Company or an Affiliate at any time, for any reason,
with or without cause and with or without notice. Nothing in this Restricted Stock Unit Award
Agreement (including, but not limited to, the vesting of your Award or the issuance of the shares
subject to your Award), the Plan or any covenant of good faith and fair dealing that may be found
implicit in this Restricted Stock Unit Award Agreement or the Plan will: (i) confer upon you any
right to continue in the employ or service of, or affiliation with, the Company or an Affiliate; (ii)
constitute any promise or commitment by the Company or an Affiliate regarding the fact or nature
of future positions, future work assignments, future compensation or any other term or condition
of employment or affiliation; (iii) confer any right or benefit under this Restricted Stock Unit Award
Agreement or the Plan unless such right or benefit has specifically accrued under the terms of this




Restricted Stock Unit Award Agreement or Plan; or (iv) deprive the Company of the right to
terminate you at will and without regard to any future vesting opportunity that you may have.

(b) By accepting this Award, you acknowledge and agree that the right to continue
vesting in the Award is earned only by continuing as an employee, director or consultant at the will
of the Company or an Affiliate and that the Company has the right to reorganize, sell, spin-out or
otherwise restructure one or more of its businesses or Affiliates at any time or from time to time,
as it deems appropriate (a “reerganization”). You acknowledge and agree that such a
reorganization could result in the termination of your Continuous Service, or the termination of
Affiliate status of your employer and the loss of benefits available to you under this Restricted
Stock Unit Award Agreement, including but not limited to, the termination of the right to continue
vesting in the Award. You further acknowledge and agree that this Restricted Stock Unit Award
Agreement, the Plan, the transactions contemplated hereunder and the vesting schedule set forth
herein or any covenant of good faith and fair dealing that may be found implicit in any of them do
not constitute an express or implied promise of continued engagement as an employee or consultant
for the term of this Restricted Stock Unit Award Agreement, for any period, or at all, and will not
interfere in any way with the Company’s right to terminate your Continuous Service at any time,
with or without your cause or notice, or to conduct a reorganization.

9. WITHHOLDING OBLIGATION.

(a) On each vesting date, and on or before the time you receive a distribution of the
shares of Common Stock underlying your Restricted Stock Units, and at any other time as reasonably
requested by the Company in accordance with applicable tax laws, you hereby authorize any required
withholding from the Common Stock issuable to you and/or otherwise agree to make adequate provision,
including in cash, for any sums required to satisfy the federal, state, local and foreign tax withholding
obligations of the Company or any Affiliate that arise in connection with your Award (the “Withholding
Obligation™).

(b) By accepting this Award, you acknowledge and agree that the Company or any
Affiliate may, in its sole discretion, satisfy all or any portion of the Withholding Obligation relating to your
Award by any of the following means or by a combination of such means: (i) causing you to pay any portion
of the Withholding Obligation in cash; (ii) withholding from any compensation otherwise payable to you
by the Company or an Affiliate; (iii) withholding shares of Common Stock from the shares of Common
Stock issued or otherwise issuable to you in connection with the Award with a Fair Market Value (measured
as of the date shares of Common Stock are issued pursuant to Section 6) equal to the amount of such
Withholding Obligation; provided, however, that the number of such shares of Common Stock so withheld
will not exceed the amount necessary to satisty the Withholding Obligation using the maximum statutory
withholding rates for federal, state, local and foreign tax purposes, including payroll taxes, that are
applicable to supplemental taxable income; and provided, further, that to the extent necessary to qualify for
an exemption from application of Section 16(b) of the Exchange Act, if applicable, such share withholding
procedure will be subject to the express prior approval of the Board or the Company’s Compensation
Committee; and/or (iv) permitting or requiring you to enter into a “same day sale” commitment, if
applicable, with a broker-dealer that is a member of the Financial Industry Regulatory Authority (a “FINRA
Dealer™), pursuant to this authorization and without further consent, whereby you irrevocably elect to sell
a portion of the shares to be delivered in connection with your Restricted Stock Units to satisfy the
Withholding Obligation and whereby the FINRA Dealer irrevocably commits to forward the proceeds
necessary to satisfy the Withholding Obligation directly to the Company and/or its Affiliates.

(c) Unless the Withholding Obligation is satisfied, the Company will have no
obligation to deliver to you any Common Stock or other consideration pursuant to this Award.

4.




(d) In the event the Withholding Obligation arises prior to the delivery to you of
Common Stock or it is determined after the delivery of Common Stock to you that the amount of the
Withholding Obligation was greater than the amount withheld by the Company, you agree to indemnify
and hold the Company harmless from any failure by the Company to withhold the proper amount.

10. TAX CONSEQUENCES. The Company has no duty or obligation to minimize the tax
consequences to you of this Award and will not be liable to you for any adverse tax consequences
to you arising in connection with this Award. You are hereby advised to consult with your own
personal tax, financial and/or legal advisors regarding the tax consequences of this Award and by
signing the Grant Notice, you have agreed that you have done so or knowingly and voluntarily
declined to do so. You understand that you (and not the Company) will be responsible for your own
tax liability that may arise as a result of this investment or the transactions contemplated by this
Award Agreement.

11. UNSECURED OBLIGATION. Your Award is unfunded, and as a holder of a vested Award,
you will be considered an unsecured creditor of the Company with respect to the Company’s
obligation, if any, to issue shares or other property pursuant to this Restricted Stock Unit Award
Agreement. You will not have voting or any other rights as a stockholder of the Company with
respect to the shares to be issued pursuant to this Restricted Stock Unit Award Agreement until
such shares are issued to you pursuant to Section 6 of this Restricted Stock Unit Award Agreement.
Upon such issuance, you will obtain full voting and other rights as a stockholder of the Company.
Nothing contained in this Restricted Stock Unit Award Agreement, and no action taken pursuant
to its provisions, will create or be construed to create a trust of any kind or a fiduciary relationship
between you and the Company or any other person.

12. NOTICES. Any notice or request required or permitted hereunder will be given in writing
(including electronically) and will be deemed effectively given upon receipt or, in the case of
notices delivered by mail by the Company to you, five (5) days after deposit in the United States
mail, postage prepaid, addressed to you at the last address you provided to the Company. The
Company may, in its sole discretion, decide to deliver any documents related to participation in the
Plan and this Award by electronic means or to request your consent to participate in the Plan by
electronic means. By accepting this Award, you consent to receive such documents by electronic
delivery and to participate in the Plan through an on-line or electronic system established and
maintained by the Company or another third party designated by the Company.

13. ADDITIONAL ACKNOWLEDGEMENTS. You hereby consent and acknowledge that:

(a) Receipt of the Award is voluntary and therefore you must accept the terms and
conditions of this Award Agreement and Grant Notice as a condition to receipt of this Award. This
Award is voluntary and occasional and does not create any contractual or other right to receive
future awards or other benefits in lieu of future awards, even if similar awards have been granted
repeatedly in the past. All determinations with respect to any such future awards, including, but not
limited to, the time or times when such awards are made, the size of such awards and performance
and other conditions applied to the awards, will be at the sole discretion of the Company.

(b) The future value of your Award is unknown and cannot be predicted with certainty.
You do not have, and will not assert, any claim or entitlement to compensation, indemnity or
damages arising from the termination of this Award or diminution in value of this Award and you
irrevocably release the Company, its Affiliates and, if applicable, your employer, if different from
the Company, from any such claim that may arise.




(¢) The rights and obligations of the Company under your Award will be transferable
by the Company to any one or more persons or entities, and all covenants and agreements hereunder
will inure to the benefit of, and be enforceable by, the Company’s successors and assigns.

(d)  Youagree upon request to execute any further documents or instruments necessary
or desirable in the sole determination of the Company to carry out the purposes or intent of
your Award.

(e) You acknowledge and agree that you have reviewed your Award in its entirety,
have had an opportunity to obtain the advice of counsel prior to executing and accepting your
Award and fully understand all provisions of your Award.

) This Award Agreement will be subject to all applicable laws, rules, and
regulations, and to such approvals by any governmental agencies or national securities exchanges
as may be required.

(g All obligations of the Company under the Plan and this Award Agreement will be
binding on any successor to the Company, whether the existence of such successor is the result of
a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the
business and assets of the Company.

14. CLAWBACK. Your Award (and any compensation paid or shares issued under your Award)
is subject to recoupment in accordance with The Dodd-Frank Wall Street Reform and Consumer
Protection Act and any implementing regulations thereunder, any clawback policy adopted by the
Company and any compensation recovery policy otherwise required by applicable law. No
recovery of compensation under such a clawback policy will be an event giving rise to a right to
voluntarily terminate employment upon a resignation for “good reason,” or for a “constructive
termination” or any similar term under any plan of or agreement with the Company.

15. GOVERNING PLAN DOCUMENT. Your Award is subject to all the provisions of the Plan,
the provisions of which are hereby made a part of your Award, and is further subject to all
interpretations, amendments, rules and regulations which may from time to time be promulgated
and adopted pursuant to the Plan. Your Award (and any compensation paid or shares issued under
your Award) is subject to recoupment in accordance with The Dodd—Frank Wall Street Reform and
Consumer Protection Act and any implementing regulations thereunder, any clawback policy
adopted by the Company and any compensation recovery policy otherwise required by applicable
law. No recovery of compensation under such a clawback policy will be an event giving rise to a
right to voluntarily terminate employment upon a resignation for “good reason,” or for a
“constructive termination” or any similar term under any plan of or agreement with the Company.

16. EFFECT ON OTHER EMPLOYEE BENEFIT PLANS. The value of the Award subject to this
Restricted Stock Unit Award Agreement will not be included as compensation, earnings, salaries,
or other similar terms used when calculating benefits under any employee benefit plan (other than
the Plan) sponsored by the Company or any Affiliate except as such plan otherwise expressly
provides. The Company expressly reserves its rights to amend, modify, or terminate any or all of
the employee benefit plans of the Company or any Affiliate.

17. SEVERABILITY. If all or any part of this Restricted Stock Unit Award Agreement or the

Plan is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity will not invalidate any portion of this Restricted Stock Unit Award
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Agreement or the Plan not declared to be unlawful or invalid. Any Section of this Restricted Stock
Unit Award Agreement (or part of such a Section) so declared to be unlawful or invalid will, if
possible, be construed in a manner which will give effect to the terms of such Section or part of a
Section to the fullest extent possible while remaining lawful and valid.

18. OTHER DOCUMENTS. You hereby acknowledge receipt or the right to receive a document
providing the information required by Rule 428(b)(1) promulgated under the Securities Act. In
addition, you acknowledge receipt of the Company’s policy permitting certain individuals to sell
shares only during certain "window" periods and the Company's Insider Trading Policy, in effect
from time to time.

19. AMENDMENT. This Restricted Stock Unit Award Agreement may not be modified,
amended or terminated except by an instrument in writing, signed by you and by a duly authorized
representative of the Company. Notwithstanding the foregoing, this Restricted Stock Unit Award
Agreement may be amended solely by the Board by a writing which specifically states that it is
amending this Restricted Stock Unit Award Agreement, so long as a copy of such amendment is
delivered to you, and provided that, except as otherwise expressly provided in the Plan, no such
amendment materially adversely affecting your rights hereunder may be made without your written
consent. Without limiting the foregoing, the Board reserves the right to change, by written notice
to you, the provisions of this Restricted Stock Unit Award Agreement in any way it may deem
necessary or advisable to carry out the purpose of the Award as a result of any change in applicable
laws or regulations or any future law, regulation, ruling, or judicial decision, provided that any such
change will be applicable only to rights relating to that portion of the Award which is then subject
to restrictions as provided herein.

20.  COMPLIANCE WITH SECTION 409A OF THE CODE. This Award is intended to be exempt
from the application of Section 409A of the Code, including but not limited to by reason of
complying with the “short-term deferral™ rule set forth in Treasury Regulation Section 1.409A-
1(b)(4) and any ambiguities herein will be interpreted accordingly. Notwithstanding the foregoing,
if it is determined that the Award fails to satisfy the requirements of the short-term deferral rule
and is otherwise not exempt from, and determined to be deferred compensation subject to Section
409A of the Code, this Award will comply with Section 409A to the extent necessary to avoid
adverse personal tax consequences and any ambiguities herein will be interpreted accordingly. If
it is determined that the Award is deferred compensation subject to Section 409A and you are a
“Specified Employee” (within the meaning set forth in Section 409A(a)(2)(B)(i) of the Code) as of
the date of your “Separation from Service” (as defined in Section 409A), then the issuance of any
shares that would otherwise be made upon the date of your Separation from Service or within the
first six (6) months thereafter will not be made on the originally scheduled date(s) and will instead
be issued in a lump sum on the date that is six (6) months and one day after the date of the Separation
from Service, with the balance of the shares issued thereafter in accordance with the original vesting
and issuance schedule set forth above, but if and only if such delay in the issuance of the shares is
necessary to avoid the imposition of adverse taxation on you in respect of the shares under Section
409A of the Code. Each installment of shares that vests is intended to constitute a “‘separate
payment” for purposes of Treasury Regulation Section 1.409A-2(b)(2). Notwithstanding any
contrary provision of the Notice of Grant or of this Restricted Stock Unit Award Agreement, under
no circumstances will the Company reimburse you for any taxes or other costs under Section 409A
or any other tax law or rule. All such taxes and costs are solely your responsibility.
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This Restricted Stock Unit Award Agreement will be deemed to be signed by the Company and the
Participant upon the signing by the Participant of the Restricted Stock Unit Grant Notice to which it is
attached.




ATTACHMENT 111

2018 EQuITY INCENTIVE PLAN

SI-BONE, INC.
2018 EQUITY INCENTIVE PLAN

ADOPTED BY THE BOARD OF DIRECTORS: JuLy 26,2018
APPROVED BY THE STOCKHOLDERS: OCTOBER 4, 2018
EFFECTIVE DATE: OCTOBER 16,2018

1. GENERAL.

(a) Eligible Award Recipients and Plan Purposes. Employees, Directors and Consultants are
eligible to receive Awards under the Plan. The Company, by means of the Plan, seeks to secure and retain the
services of such persons, to provide incentives for such persons to exert maximum efforts for the success of the
Company and any Affiliate and to provide a means by which such eligible recipients may be given an
opportunity to benefit from increases in value of the Common Stock through the granting of Awards.

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

2. ADMINISTRATION.

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

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

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

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

(iii) To settle all controversies regarding the Plan and Awards granted under it.
(iv) To accelerate the time at which an Award may first be exercised or the time during
which an Award or any part thereof will vest, notwithstanding the provisions in the Award Agreement stating

the time at which it may first be exercised or the time during which it will vest.

) To prohibit the exercise of any Option, SAR or other exercisable Award during a
period of up to thirty days prior to the consummation of any pending stock dividend, stock split, combination




or exchange of shares, merger, consolidation or other distribution (other than normal cash dividends) of
Company assets to stockholders, or any other change affecting the shares of Common Stock or the share price
of the Common Stock including any Corporate Transaction, for reasons of administrative convenience.

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

(vii)  Toamend the Plan in any respect the Board deems necessary or advisable, including,
without limitation, by adopting amendments relating to Incentive Stock Options and certain nonqualified
deferred compensation under Section 409A of the Code and/or to make the Plan or Awards granted under the
Plan compliant with the requirements for Incentive Stock Options or exempt from or compliant with the
requirements for nonqualified deferred compensation under Section 409A of the Code, subject to the
limitations, if any, of applicable law. However, if required by applicable law or listing requirements, and except
as provided in Section 10(a) relating to Capitalization Adjustments, the Company will seek stockholder
approval of any amendment of the Plan that (A) materially increases the number of shares of Common Stock
available for issuance under the Plan, (B) materially expands the class of individuals eligible to receive Awards
under the Plan, (C) materially increases the benefits accruing to Participants under the Plan, (D) materially
reduces the price at which shares of Common Stock may be issued or purchased under the Plan, (E) materially
extends the term of the Plan, or (F) materially expands the types of Awards available for issuance under the
Plan. Except as provided in the Plan (including subsection (viii) below) or an Award Agreement, no amendment
of the Plan will impair a Participant’s rights under an outstanding Award unless (1) the Company requests the
consent of the affected Participant, and (2) such Participant consents in writing.

(viii) Tosubmitany amendment to the Plan for stockholder approval.

(ix) To approve forms of Award Agreements for use under the Plan and to amend the
terms of any one or more Awards, including, but not limited to, amendments to provide terms more favorable
to the Participant than previously provided in the Award Agreement, subject to any specified limits in the Plan
that are not subject to Board discretion; provided however, that a Participant’s rights under any Award will not
be impaired by any such amendment unless (A) the Company requests the consent of the affected Participant,
and (B) such Participant consents in writing. Notwithstanding the foregoing, (1) a Participant’s rights will not
be deemed to have been impaired by any such amendment if the Board, in its sole discretion, determines that
the amendment, taken as a whole, does not materially impair the Participant’s rights, and (2) subject to the
limitations of applicable law, if any, the Board may amend the terms of any one or more Awards without the
affected Participant’s consent (A) to maintain the qualified status of the Award as an Incentive Stock Option
under Section 422 of the Code; (B) to change the terms of an Incentive Stock Option, if such change results in
impairment of the Award solely because it impairs the qualified status of the Award as an Incentive Stock
Option under Section 422 of the Code; (C) to clarify the manner of exemption from, or to bring the Award into
compliance with, Section 4094 of the Code; or (D) to comply with other applicable laws or listing requirements.

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

(xi) To adopt such rules, procedures and sub-plans related to the operation and
administration of the Plan as are necessary or appropriate under local laws and regulations to permit
participation in the Plan by Employees, Directors or Consultants who are foreign nationals or employed outside
the United States (provided that Board approval will not be necessary for immaterial modifications to the Plan
or any Award Agreement that are required for compliance with the laws or regulations of the relevant foreign
jurisdiction).

(xii)  To effectat any time or from time to time, with the consent of any adversely affected
Participant, (A) the reduction of the exercise, purchase or strike price of any outstanding Option or SAR under




the Plan; (B) the cancellation of any outstanding Option or SAR under the Plan and the grant in substitution
therefor of a new (1) Option or SAR under the Plan, (2) a Restricted Stock Award, (3) a Restricted Stock Unit
Award, (4) an Other Stock Award, (5) cash and/or (6) other valuable consideration determined by the Board,
in its sole discretion; or (C) any other action that is treated as a repricing under generally accepted accounting
principles.

(<) Delegation to Committee.

(i) General. The Board may delegate some or all of the administration of the Plan to a
Committee or Committees. If administration of the Plan is delegated to a Committee, the Committee will have,
in connection with the administration of the Plan, the powers theretofore possessed by the Board that have
been delegated to the Committee, including the power to delegate to a subcommittee of the Committee any of
the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board
will thereafter be to the Committee or subcommittee). Any delegation of administrative powers will be
reflected in resolutions, notinconsistent with the provisions of the Plan, adopted from time to time by the Board
or Committee (as applicable). The Committee may, at any time, abolish the subcommittee and/or revest in the
Committee any powers delegated to the subcommittee. The Board may retain the authority to concurrently
administer the Plan with the Committee and may, at any time, revest in the Board some or all of the powers
previously delegated.

(ii) Rule 16b-3 Compliance. The Committee may consist solely of two or more Non-
Employee Directors, in accordance with Rule 16b-3.

(d) Delegation to an Officer. The Board may delegate to one or more Officers the authority to
do one or both of the following (i) designate Employees who are not Officers to be recipients of Options and
SARs (and, to the extent permitted by applicable law, other Stock Awards) and, to the extent permitted by
applicable law, the terms of such Awards, and (ii) determine the number of shares of Common Stock to be
subject to such Stock Awards granted to such Employees; provided, however, that the Board resolutions
regarding such delegation will specify the total number of shares of Common Stock that may be subject to the
Stock Awards granted by such Officer and that such Officer may not grant a Stock Award to himself or herself.
Any such Stock Awards will be granted on the form of Award Agreement most recently approved for use by the
Committee or the Board, unless otherwise provided in the resolutions approving the delegation authority.
Notwithstanding anything to the contrary in this Section 2(d), the Board may not delegate authority to an
Officer who is acting solely in the capacity of an Officer (and not also asa Director) to determine the Fair Market
Value pursuant to Section 15(w)(iii) below.

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

3 SHARES SUBJECT TO THE PLAN.

(a) Share Reserve. Subject to Section 10(a) relating to Capitalization Adjustments, and the
following sentence regarding the annual increase, the aggregate number of shares of Common Stock that may
be issued pursuant to Stock Awards will not exceed 2,576,538 shares, (the "Share Reserve”). Inaddition, the
Share Reserve will automatically increase on January 1st of each year for a period of ten years commencing on
January 1, 2019 and ending on (and including) January 1, 2028, in an amount equal to five percent (5%) of
the total number of shares of Common Stock outstanding on the last day of the preceding calendar year.
Notwithstanding the foregoing, the Board may act prior to the first day of any calendar year to provide that
there will be no increase in the Share Reserve for such calendar year or that the increase in the Share Reserve
for such calendar year will be a lesser number of shares of Common Stock than would otherwise occur pursuant
to the preceding sentence.

(b) Share Reserve Limit. For clarity, the Share Reserve in Section 3(a) is a limitation on the
number of shares of Common Stock that may be issued pursuant to the Plan and does not limit the granting of




Stock Awards except that the Company shall keep available at all times the number of shares of Common Stock
reasonably required to satisfy its obligations to issue shares pursuant to such Stock Awards. Shares may be
issued in connection with a merger or acquisition as permitted by NASDAQ Listing Rule 5635(c) ar, if
applicable, NYSE Listed Company Manual Section 303A.08, AMEX Company Guide Section 711 or other
applicable rule, and such issuance will not reduce the number of shares available for issuance under the Plan.
Furthermore, if a Stock Award or any portion thereof (i) expires or otherwise terminates without all of the
shares covered by such Stock Award having been issued or (ii) is settled in cash (ie., the Participant receives
cash rather than stock), such expiration, termination or settlement will not reduce (or otherwise offset) the
number of shares of Common Stock that are subject to the Share Reserve and available for issuance under the
Plan.

(c) Reversion of Shares to the Share Reserve. If any shares of Common Stock issued pursuant
to a Stock Award are forfeited back to or repurchased by the Company because of the failure to meet a
contingency or condition required to vest such shares in the Participant, then the shares that are forfeited or
repurchased will revert to and again become available for issuance under the Plan. Any shares reacquired by
the Company in satisfaction of tax withholding obligations on a Stock Award or as consideration for the exercise
or purchase price of a Stock Award will again become available for issuance under the Plan.

(d) Incentive Stock Option Limit. Subject to the Share Reserve (as increased under Section 3(a))
and Section 10(a) relating to Capitalization Adjustments, the aggregate maximum number of shares of Common
Stock that may be issued pursuant to the exercise of Incentive Stock Options will be the number of shares of

Common Stock equal to three (3) times the Share Reserve.
(e) Source of Shares. The stockissuable under the Plan will be shares of authorized but unissued

or reacquired Common Stock, including shares repurchased by the Company on the open market or otherwise.
4. ELIGIBILITY.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to
employees of the Company or a “parent corporation” or “subsidiary corporation” thereof (as such terms are
defined in Sections 424 (e) and 424(f) of the Code). Stock Awards other than Incentive Stock Options may be
granted to Employees, Directors and Consultants; provided, however, that Stock Awards may not be granted to
Employees, Directors and Consultants who are providing Continuous Service only to any “parent” of the
Company, as such term is defined in Rule 405, unless (i) the stock underlying such Stock Awards is treated as
“service recipient stock” under Section 4094 of the Code (for example, because the Stock Awards are granted
pursuant to a Corporate Transaction such as a spin off transaction), (ii) the Company, in consultation with its
legal counsel, has determined that such Stock Awards are otherwise exempt from Section 409A of the Code, or
(iii) the Company, in consultation with its legal counsel, has determined that such Stock Awards comply with
the distribution requirements of Section 409A of the Code.

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

5. PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.

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




of provisions hereof by reference in the applicable Award Agreement or otherwise) the substance of each of
the following provisions:

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

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

(c) Procedure for Option Exercise and Payment of Exercise Price for Options. To exercise
any outstanding Option, the Participant must provide notice of exercise to the Stock Plan Administrator in
compliance with the provisions of the Stock Option Agreement evidencing such Option. The purchase price of
Common Stock acquired pursuant to the exercise of an Option will be paid, to the extent permitted by applicable
law and as determined by the Board in its sole discretion, by any combination of the methods of payment set
forth below. The Board has the authority to grant Options that do not permit all of the following methods of
payment (or otherwise restrict the ability to use certain methods) and to grant Options that require the consent
of the Company to use a particular method of payment. The permitted methods of payment are as follows:

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

(ii) provided that at the time of exercise the Company has established procedures for
cashless exercise, pursuant to a program developed under Regulation T as promulgated by the Federal Reserve
Board that, prior to the issuance of the stock subject to the Option, results in either the receipt of cash (or check)
by the Company or the receipt of irrevocable instructions to pay the aggregate exercise price to the Company
from the sales proceeds;

(iii) provided that at the time of exercise the Company has established procedures for
accepting such form of payment, by delivery to the Company (either by actual delivery or attestation) of
already-owned shares of Common Stock that are owned free and clear of any liens, claims, encumbrances or
security interests, and that are valued at Fair Market Value on the date of exercise; provided that (A) such
tender would not violate the provisions of any law, regulation or agreement restricting the redemption of the
Company's stock, (B) any certificated shares must be endorsed or accompanied by an executed assignment
separate from certificate, and (C) such shares have been held by the Participant for the minimum period, if any,
necessary to avoid adverse accounting treatment as a result of such tender;

(iv) provided that at the time of exercise the Company has established procedures for
accepting such payment via a “net exercise,” if an Option is a Nonstatutory Stock Option, by a "net exercise”
arrangement pursuant to which the Company will reduce the number of shares of Common Stock issuable upon
exercise by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate
exercise price; provided, however, that the Company will accept a cash or other payment from the Participant
to the extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in the
number of whole shares to be issued. Shares of Common Stock will no longer be subject to an Option and will
not be exercisable thereafter to the extent that (A) shares issuable upon exercise are used to pay the exercise
price pursuant to the “net exercise,” (B) shares are delivered to the Participant as a result of such exercise, and
(C) shares are withheld to satisfy tax withholding obligations; or

™) in any other form of legal consideration that may be acceptable to the Board and
specified in the applicable Award Agreement.




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

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

(i) Restrictions on Transfer. An Option or SAR will not be transferable except by will
or by the laws of descent and distribution (and pursuant to subsections (ii) and (iii) below), and will be
exercisable during the lifetime of the Participant only by the Participant; provided, however, that the Board may,
in its sole discretion, permit transfer of the Option or SAR in a manner that is not prohibited by applicable tax
and securities laws upon the Participant's request, including to a trust if the Participant is considered to be the
sole beneficial owner (determined under Section 671 of the Code and applicable state law) while the Option is
held in the trust, provided that the Participant and the trustee enter into a transfer and other agreements
required by the Company. Exceptas explicitly provided herein, neither an Option nor a SAR may be transferred
for consideration.

(ii) Domestic Relations Orders. Notwithstanding the foregoing, subject to the
execution of transfer documentation in a format acceptable to the Company, an Option or SAR may be
transferred pursuant to the terms of a domestic relations order, marital settlement agreement or other divorce
or separation instrument; provided, however, thatif an Option is an Incentive Stock Option, such Option may be
deemed to be a Nonstatutory Stock Option as a result of such transfer.

(iii) Beneficiary Designation. Subject to the approval of the Board or a duly authorized
Officer, a Participant may, by delivering written notice to the Company or to any third party designated by the
Company, in a form approved by the Company (or the designated broker), designate a third party who, upon
the death of the Participant, will thereafter be entitled to exercise the Option or SAR and receive the Common
Stock or other consideration resulting from such exercise. In the absence of such a designation, upon the death
or the Participant, the executor or administrator of the Participant’s estate or the Participant’s legal heirs will
be entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting from
such exercise. However, the Company may prohibit designation of a beneficiary at any time, including due to
any conclusion by the Company that such designation would be inconsistent with the provisions of applicable
laws.

[0)] Vesting Generally. The total number of shares of Common Stock subject to an Option or SAR
may vest and therefore become exercisable in periodic installments that may or may not be equal. The Option
or SAR may be subject to such other terms and conditions on the time or times when it may or may not be
exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the Board may
deem appropriate. The vesting provisions of individual Options or SARs may vary. The provisions of this
Section 5(f) are subject to any Option or SAR provisions governing the minimum number of shares of Common
Stock as to which an Option or SAR may be exercised.

(8) Termination of Continuous Service. Except as otherwise provided in the applicable Award
Agreement or other agreement between the Participant and the Company, if a Participant’s Continuous Service
terminates (other than for Cause and other than upon the Participant’s death or Disability), the Participant may
exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Award as of




the date of termination of Continuous Service) within the period of time ending on the earlier of (i) the date
three months following the termination of the Participant’s Continuous Service (or such longer or shorter
period specified in the applicable Award Agreement) and (ii) the expiration of the term of the Option or SAR as
set forth in the Award Agreement. If, after termination of Continuous Service, the Participant does not exercise
his or her Option or SAR (as applicable) within the applicable time frame, the Option or SAR will terminate.

(h) Automatic Extension of Termination Date. If the exercise of an Option or SAR following the
termination of the Participant’s Continuous Service for any reason other than for Cause and other than upon
the Participant’s death of Disability would be prohibited at any time solely because the issuance of shares of
Common Stock would violate the registration requirements under the Securities Act, then the Option or SAR
will terminate on the earlier of (i) the expiration of a period equal to the applicable post-termination exercise
period after the termination of the Participant’s Continuous Service during which the exercise of the Option or
SAR would not be in violation of such registration requirements, or (ii) the expiration of the term of the Option
or SAR as set forth in the applicable Award Agreement. Inaddition, unless otherwise provided in a Participant's
Award Agreement, if the immediate sale of any Common Stock received upon exercise of an Option or SAR
within the applicable post-termination exercise period following the termination of the Participant's
Continuous Service (other than for Cause) would violate the Company's insider trading policy, then the Option
or SAR will not terminate prior to (i) the expiration of a period of months equal to the applicable post-
termination exercise period after the termination of the Participant’s Continuous Service during which the sale
of the Common Stock received upon exercise of the Option or SAR would not be in violation of the Company’s
insider trading policy, or (ii) the expiration of the permitted term of the Option or SAR as set forth in the
applicable Award Agreement as determined without giving effect to any termination of Continuous Service.

() Disability of Participant. Except as otherwise provided in the applicable Award Agreement
or other agreement between the Participant and the Company, if a Participant's Continuous Service terminates
as a result of the Participant’s Disability, the Participant may exercise his or her Option or SAR (to the extent
that the Participant was entitled to exercise such Option or SAR as of the date of termination of Continuous
Service), but only within such period of time ending on the earlier of (i) the date 12 months following such
termination of Continuous Service (or such longer or shorter period specified in the Award Agreement) and
(ii) the expiration of the term of the Option or SAR as set forth in the Award Agreement. If, after termination of
Continuous Service, the Participant does not exercise his or her Option or SAR within the applicable time frame,
the Option or SAR (as applicable) will terminate.

@i Death of Participant. Except as otherwise provided in the applicable Award Agreement or
other agreement between the Participant and the Company, if (i) a Participant’s Continuous Service terminates
as a result of the Participant’s death, or (ii) the Participant dies within the period (if any) specified in the Award
Agreement for exercisability after the termination of the Participant’s Continuous Service for a reason other
than death, then the Option or SAR may be exercised (to the extent the Participant was entitled to exercise such
Option or SAR as of the date of death) by the Participant’s estate, by a person who acquired the right to exercise
the Option or SAR by bequest or inheritance or by a person designated to exercise the Option or SAR upon the
Participant’s death, but only within the period ending on the earlier of (i) the date 18 months following the date
of death (or such longer or shorter period specified in the Award Agreement) and (ii) the expiration of the term
of such Option or SAR as set forth in the Award Agreement. If, after the Participant’s death, the Option or SAR
is not exercised within the applicable time frame, the Option or SAR (as applicable) will terminate.

(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s Award
Agreement or other individual written agreement between the Company or any Affiliate and the Participant, if
a Participant’s Continuous Service is terminated for Cause, the Option or SAR will terminate immediately upon
such Participant’s termination of Continuous Service, and the Participant will be prohibited from exercising his
or her Option or SAR from and after the time of such termination of Continuous Service. If a Participant’s
Continuous Service is suspended pending an investigation of the existence of Cause, all of the Participant’s
rights under the Option or SAR will also be suspended during the investigation period.

m Non-Exempt Employees. No Option or SAR, whether or not vested, granted to an Employee
who is a non-exempt employee for purposes of the Fair Labor Standards Act of 1938, as amended, will be first




exercisable for any shares of Common Stock until at least six months following the date of grant of the Option
or SAR. Notwithstanding the foregoing, consistent with the provisions of the Worker Economic Opportunity
Act, (i) in the event of the Participant’s death or Disability, (ii) upon a Corporate Transaction in which such
Option or SAR is not assumed, continued, or substituted, (iii) upon a Change in Control, or (iv) upon the
Participant’s retirement (as such term may be defined in the Participant’s Award Agreement or in another
applicable agreement or in accordance with the Company's then current employment policies and guidelines),
any such vested Options and SARs may be exercised earlier than six months following the date of grant. The
foregoing provision is intended to operate so that any income derived by a non-exempt employee in connection
with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay. To the
extent permitted and/or required for compliance with the U.S. Worker Economic Opportunity Act to ensure
that any income derived by a non-exempt employee in connection with the exercise, vesting or issuance of any
shares under any other Stock Award will be exempt from the employee’s regular rate of pay, the provisions of
this Section 5(1) will apply to all Stock Awards and are hereby incorporated by reference into such Stock Award
Agreements.

(m)  Whole Shares. Options and SARs may be exercised only with respect to whole shares of
Common Stock.

(n) Securities Compliance. No Option or SAR may be exercised unless the shares of Common
Stock issuable upon such exercise are then registered under the Securities Act or, if such shares of Common
Stock are not then so registered, the Company has determined that such exercise and issuance would be exempt
from the registration requirements of the Securities Act. The exercise of any Option or SAR also must comply
with other applicable laws and regulations governing the Award, and the Participant may not exercise the
Award if the Company determines

6. PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS AND SARS.

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

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

(ii) Vesting. Shares of Common Stock awarded under the Restricted Stock Award
Agreement may be subject to forfeiture to the Company in accordance with a vesting schedule to be determined
by the Board.

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

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




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

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

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

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

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

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

(vi) Termination of Participant’s Continuous Service. Except as otherwise provided
in the applicable Restricted Stock Unit Award Agreement, such portion of the Restricted Stock Unit Award that
has not vested will be forfeited upon the Participant’s termination of Continuous Service.

(vii) Unsecured Obligation. A Restricted Stock Unit Award isan unfunded obligation, and
as a holder of a vested Restricted Stock Unit Award, a Participant shall be considered an unsecured creditor of
the Company with respect to the Company's obligation, if any, to issue shares pursuant to the terms of the
applicable Award Agreement. A Participant shall not have voting or any other rights as a stockholder of the
Company with respect to the shares to be issued pursuant a Restricted Stock Unit Award unless and until such
shares are actually issued. Nothing contained in the Plan or any Restricted Stock Unit Award Agreement, and
no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind or a fiduciary
relationship between a Participant and the Company or any other person.

(<) Performance Awards.

(i) Performance Stock Awards. A Performance Stock Award is a Stock Award that is
payable (including that may be granted, may vest or may be exercised) contingent upon the attainment during
a Performance Period of certain Performance Goals. A Performance Stock Award may, but need not, require
the completion of a specified period of Continuous Service. The length of any Performance Period, the
Performance Goals to be achieved during the Performance Period, and the measure of whether and to what
degree such Performance Goals have been attained will be conclusively determined by the Board or Committee,




in its sole discretion. In addition, to the extent permitted by applicable law and the applicable Award
Agreement, the Board may determine that cash may be used in payment of Performance Stock Awards.

(ii) Performance Cash Awards. A Performance Cash Award is a cash award that is
payable contingent upon the attainment during a Performance Period of certain Performance Goals. A
Performance Cash Award may, but need not, require the completion of a specified period of Continuous Service.
Atthe time of grant of a Performance Cash Award, the length of any Performance Period, the Performance Goals
to be achieved during the Performance Period, and the measure of whether and to what degree such
Performance Goals have been attained will be conclusively determined by the Board or Committee, in its sole
discretion. The Committee may specify the form of payment of Performance Cash Awards, which may be cash
or other property, or may provide for a Participant to have the option for his or her Performance Cash Award,
or such portion thereof as the Board may specify, to be paid in whole or in part in cash or other property.

(iii) Board Discretion. The Board retains the discretion to reduce or eliminate the
compensation or economic benefit due upon attainment of Performance Goals and to define the manner of
calculating the Performance Criteria it selects to use for a Performance Period.

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

7. COVENANTS OF THE COMPANY.

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

(b) No Obligation to Notify or Minimize Taxes; No Liability for Taxes. The Company will have
no duty or obligation to any Participant to advise such holder as to the time or manner of exercising such Stock
Award. Furthermore, the Company will have no duty or obligation to warn or otherwise advise such holder of
a pending termination or expiration of an Award or a possible period in which the Award may not be exercised.
The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of such
Award and will not be liable to any holder of a Stock Award for any adverse tax consequences to such holder in
connection with a Stock Award. As a condition to accepting a Stock Award under the Plan, each Participant (i)
agrees to not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates
related to tax liabilities arising from such Stock Award or other Company compensation and (ii) acknowledges
that such Participant was advised to consult with his or her own personal tax, financial and other legal advisors
regarding the tax consequences of the Stock Award and has either done so or knowingly and voluntarily
declined to do so. Additionally, each Participant acknowledges any Option or SAR granted under the Plan is
exempt from Section 4094 of the Code only if the exercise or strike price per share is at least equal to the “fair
market value” per share of the Common Stock on the date of grant as determined by the Internal Revenue




Service and there is no other impermissible deferral of compensation associated with the Award. Additionally,
as a condition to accepting an Option or SAR granted under the Plan, each Participant agrees not make any
claim against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal
Revenue Service asserts that such exercise price or strike price is less than the “fair market value” of the
Common Stock on the date of grant as subsequently determined by the Internal Revenue Service.

8. TAX WITHHOLDING

(a) Withholding Authorization. As a condition to acceptance of any Award under the Plan, a
Participant authorizes withholding from payroll and any other amounts payable to such Participant, and
otherwise agree to make adequate provision for (including), any sums required to satisfy the federal, state,
local and foreign tax withholding obligations of the Company or an Affiliate, if any, which arise in connection
with the exercise, vesting or settlement of such Award, as applicable. Accordingly, a Participant may not be
able to exercise an Award even though the Award is vested, and the Company shall have no obligation to issue
shares of Common Stock subject to an Award, unless and until such obligations are satisfied.

(b) Satisfaction of Withholding Obligation. Unless prohibited by the terms of an Award
Agreement, the Company may, in its sole discretion, satisfy any federal, state or local tax withholding obligation
relating to an Award by any of the following means or by a combination of such means: (i) causing the
Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common
Stock issued or otherwise issuable to the Participant in connection with the Award; provided, however, that (A)
no shares of Common Stock are withheld with a Fair Market Value exceeding the maximum amount of tax that
may be required to be withheld by law (or such other amount as may be permitted while still avoiding
classification of the Stock Award as a liability for financial accounting purposes), and (B) with respect to an
Award held by any Participant who is subject to the filing requirements of Section 16 of the Exchange Act, any
such share withholding must be specifically approved by the Compensation Committee as the applicable
method that must be used to satisfy the tax withholding obligation or such share withholding procedure must
otherwise satisfy the requirements for an exempt transaction under Section 16(b) of the Exchange Act; (iii)
withholding cash from an Award settled in cash; (iv) withholding payment from any amounts otherwise
payable to the Participant; (v) by means of a “cashless exercise” pursuant to a program developed under
Regulation T as promulgated by the Federal Reserve Board, or (vi) by such other method as may be set forth in
the Award Agreement; provided, however, that

(<) Withholding Indemnification. As a condition to accepting an Award under the Plan, in the
event that the amount of the Company’'s withholding obligation in connection with such Award was greater
than the amount actually withheld by the Company, each Participantagrees to indemnify and hold the Company
harmless from any failure by the Company to withhold the proper amount.

9. MISCELLANEOUS.

(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common
Stock pursuant to Stock Awards will constitute general funds of the Company.

(b) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by
the Company of an Award to any Participant will be deemed completed as of the date of such corporate action,
unless otherwise determined by the Board, regardless of when the instrument, certificate, or letter evidencing
the Award is communicated to, or actually received or accepted by, the Participant. In the event that the
corporate records (e.g., Board consents, resolutions or minutes) documenting the corporate action approving
the grant contain terms (e.g., exercise price, vesting schedule or number of shares) that are inconsistent with
those in the Award Agreement or related grant documents as a result of a clerical error in the papering of the
Award Agreement or related grant documents, the corporate records will control and the Participant will have
no legally binding right to the incorrect term in the Award Agreement or related grant documents.

(€] Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the
rights of a holder with respect to, any shares of Common Stock subject to an Award unless and until (i) such




Participant has satisfied all requirements for exercise of, or the issuance of shares of Common Stock under, the
Award pursuant to its terms, and (ii) the issuance of the Common Stock subject to such Award has been entered
into the books and records of the Company.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any
other instrument executed thereunder or in connection with any Award granted pursuant thereto will confer
upon any Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the
time the Award was granted or will affect the right of the Company or an Affiliate to terminate (i) the
employment of an Employee with or without notice and with or without cause, (ii) the service of a Consultant
pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a
Director pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the corporate
law of the state or foreign jurisdiction in which the Company or the Affiliate is incorporated, as the case may
be. Furthermore, to the extent the Company is not the employer of a Participant, the grant of an Award will be
not establish an employment or other service relationship between the Company and the Participant. Further,
nothing in the Plan, any Award Agreement or any other instrument executed thereunder or in connection with
any Award will constitute any promise or commitment by the Company or an Affiliate regarding the fact or
nature of future positions, future work assignments, future compensation or any other term or condition of
employment or service or confer any right or benefit under the Award or the Plan unless such right or benefit
has specifically accrued under the terms of the Award Agreement and/or Plan.

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

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

(8 Execution of Additional Documents. As a condition to accepting an Award under the Plan,
the Participant agrees to execute any additional documents or instruments necessary or desirable, as
determined in the Company’s sole discretion, to carry out the purposes or intent of the Award, or facilitate
compliance with securities and/or other regulatory requirements, in each case at the Company’s request.

(h) Electronic Delivery and Participation. Any reference herein or in an Award Agreement to
a “written” agreement or document will include any agreement or document delivered electronically, filed
publicly at www.sec.gov (or any successor website thereto) or posted on the Company's intranet (or other
shared electronic medium controlled by the Company to which the Participant has access). By accepting any
Award the Participant consents to receive documents by electronic delivery and, if requested by the Company,
to participate in the Plan through an on-line electronic system established and maintained by the Plan
Administrator or another third party selected by the Plan Administrator. The form of delivery of any Common
Stock (e.g., a stock certificate or electronic entry evidencing such shares) shall be determined by the Company.

(i) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may
determine that the delivery of Common Stock or the payment of cash, upon the exercise, vesting or settlement




of all or a portion of any Award may be deferred and may establish programs and procedures for deferral
elections to be made by Participants. Deferrals by Participants will be made in accordance with Section 409A
of the Code.

@ Transfer or Assignment of Awards; Issued Shares. Except as expressly provided in the
Plan or the form of Award Agreement, Awards granted under the Plan may not be transferred or assigned by
the Participant. After the vested shares subject to an Award have been issued, or in the case of Restricted Stock
and similar awards, after the issued shares have vested, the holder of such shares is free to assign, hypothecate,
donate, encumber or otherwise dispose of any interest in such shares provided that any such actions are in
compliance with the provisions herein, the terms of the Trading Policy and applicable securities laws.

(k) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in
accordance with any clawback policy that the Company is required to adopt pursuant to the listing standards
of any national securities exchange or association on which the Company’s securities are listed or as is
otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable
law. I[n addition, the Board may impose such other clawback, recovery or recoupment provisions in an Award
Agreement as the Board determines necessary or appropriate, including but not limited to a reacquisition right
in respect of previously acquired shares of Common Stock or other cash or property upon the occurrence of
Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a right to
voluntary terminate employment upon a “resignation for good reason,” or for a “constructive termination” or
any similar term under any plan of or agreement with the Company.

m Securities Compliance. A Participant will not be issued any shares in respect of an Award
unless either (i) the shares are registered under the Securities Act; or (ii) the Company has determined that
such issuance would be exempt from the registration requirements of the Securities Act. Each Award also must
comply with other applicable laws and regulations governing the Award, and a Participant will not receive such
shares if the Company determines that such receipt would not be in material compliance with such laws and
regulations.

(m) Compliance with Section 409A of the Code. Unless otherwise expressly provided for in an
Award Agreement, the Plan and Award Agreements will be interpreted to the greatest extent possible in a
manner that makes the Plan and the Awards granted hereunder exempt from Section 409A of the Code, and, to
the extent not so exempt, in compliance with Section 409A of the Code. If the Board determines that any Award
granted hereunder is not exempt from and is therefore subject to Section 409A of the Code, the Award
Agreement evidencing such Award will incorporate the terms and conditions necessary to avoid the
consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on
terms necessary for compliance, such terms are hereby incorporated by reference into the Award Agreement.
Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement specifically provides
otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding an Award that
constitutes “deferred compensation” under Section 4094 of the Code is a “specified employee” for purposes of
Section 409A of the Code, no distribution or payment of any amount that is due because of a “separation from
service” (as defined in Section 4094 of the Code without regard to alternative definitions thereunder) will be
issued or paid before the date that is six months following the date of such Participant’s “separation from
service” or, if earlier, the date of the Participant's death, unless such distribution or payment can be made ina
manner that complies with Section 409A of the Code, and any amounts so deferred will be paid in a lump sum
on the day after such six month period elapses, with the balance paid thereafter on the original schedule.

10. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.

(@) Capitalization Adjustments. [n the event of a Capitalization Adjustment, the Board will
appropriately and proportionately adjust: (i) the class(es) and maximum number of securities subject to the
Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of securities by which the share reserve
is to increase automatically each year pursuant to Section 3(a), (iii) the class(es) and maximum number of
securities that may be issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(d), and
(iv) the class(es) and number of securities and price per share of stock subject to outstanding Stock Awards.




The Board will make such adjustments, and its determination will be final, binding and conclusive.
Notwithstanding the provisions of this Section 10(a), no fractional shares or rights for fractional shares of
Common Stock shall be created pursuant to this Section 10(a). The Board shall, in its discretion, determine an
equivalent benefit for any fractional shares or fractional shares that might be created by the adjustments
referred to in this Section 10(a).

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

() Corporate Transaction. The following provisions will apply to Stock Awards in the event of
a Corporate Transaction unless otherwise provided in the Stock Award Agreement or any other written
agreement between the Company or any Affiliate and the Participant or unless otherwise expressly provided
by the Board at the time of grant of a Stock Award. In the event of a Corporate Transaction, then,
notwithstanding any other provision of the Plan, the Board will take one or more of the following actions with
respect to Stock Awards, contingent upon the closing or completion of the Corporate Transaction:

(i) arrange for the surviving corporation or acquiring corporation (or the surviving or
acquiring corporation’s parentcompany) to assume or continue the Stock Award or to substitute a similar stock
award for the Stock Award (including, but not limited to, an award to acquire the same consideration paid to
the stockholders of the Company pursuant to the Corporate Transaction);

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

(iii) accelerate the vesting, in whole or in part, of the Stock Award (and, if applicable, the
time at which the Stock Award may be exercised) to a date prior to the effective time of such Corporate
Transaction as the Board determines (or, if the Board does not determine such a date, to the date that is five
days prior to the effective date of the Corporate Transaction), which exercise is contingent upon the
effectiveness of such Corporate Transaction with such Stock Award terminating if not exercised (if applicable)
at or prior to the effective time of the Corporate Transaction in accordance with the exercise procedures
determined by the Board;

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

v) cancel or arrange for the cancellation of the Stock Award, to the extent not vested or
not exercised prior to the effective time of the Corporate Transaction, in exchange for a payment, if any, in such
form as may be determined by the Board, equal to the excess, if any, of (A), the per share amount (or value of
property per share) payable to holders of Common Stock in connection with the Corporate Transaction, over
(B) the per share exercise price under the applicable Award, multiplied by the number of shares subject to the
Stock Award. Such payment may be subject to vesting based on the Participant’s Continuous Service, provided
that the vesting schedule shall be no less favorable to the Participant than the schedule under which the Stock
Award would have become vested and/or exercisable. In addition, any escrow, holdback, earnout or similar
provisions in the definitive agreement for the Corporate Transaction may apply to such payment to the holder
of the Stock Award to the same extent and in the same manner as such provisions apply to the holders of
Common Stock. For clarity, this payment may be $0 if the amount per share (or value of property per share)




payable to the holders of the Common Stock is equal to or less than the per share exercise price of the Stock
Award.

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

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

11. SEVERABILITY. If all or any part of the Plan or any Award Agreement is declared by any court or
governmental authority to be unlawful or invalid, such unlawfulness or invalidity shall not invalidate any
portion of the Plan or such Award Agreement not declared to be unlawful or invalid. Any Section of the Plan or
any Award Agreement (or part of such a Section) so declared to be unlawful or invalid shall, if possible, be
construed in a manner which will give effect to the terms of such Section or part of a Section to the fullest extent
possible while remaining lawful and valid.

12, TERMINATION OR SUSPENSION OF THE PLAN. The Board may suspend or terminate the Plan at any time.
No Incentive Stock Option will be granted after the tenth anniversary of the earlier of (i) the Adoption Date, or
(ii) the date the Plan is approved by the stockholders of the Company. No Awards may be granted under the
Plan while the Plan is suspended or after it is terminated. Suspension or termination of the Plan will not impair
rights and obligations under any Award granted while the Plan is in effect except with the written consent of
the affected Participant or as otherwise permitted in the Plan.

13. EFFECTIVE DATE OF THE PLAN,

The Plan will come into existence on the Adoption Date; provided, however, no Award may be
granted prior to the IPO Date (that is, the Effective Date). In addition, no Stock Award will be exercised (or, in
the case of a Restricted Stock Award, Restricted Stock Unit Award, Performance Stock Award, or Other Stock
Award, will be granted) and no Performance Cash Award will be settled unless and until the Plan has been
approved by the stockholders of the Company, which approval will be within 12 months after the Adoption
Date.

14. CHOICE OF LAw.

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

15. DEFINITIONS. As used in the Plan, the following definitions will apply to the capitalized terms indicated
below:

(a) “Adoption Date” means the date the Plan is adopted by the Board.

(b) “Affiliate” means, at the time of determination, any “parent” or "subsidiary” of the Company

as such terms are defined in Rule 405. The Board will have the authority to determine the time or times at
which “parent” or “subsidiary” status is determined within the foregoing definition.

(<) “Award” means a Stock Award or a Performance Cash Award.

(d) “Award Agreement” means a written agreement between the Company and a Participant
evidencing the terms and conditions of an Award.




(e) “Board”’ means the Board of Directors of the Company.

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

(£3] “Cause” will have the meaning ascribed to such term in any written agreement between the
Participant and the Company defining such term and, in the absence of such agreement, such term means, with
respect to a Participant, the occurrence of any of the following events: (i) such Participant's commission,
indictment or conviction of, or plea of no contest with respect to, any felony or crime involving dishonesty or
moral turpitude; (ii) such Participant’s failure to satisfactorily perform his or her job duties as assigned by the
Board or the officers of the Company, inability to meet documented performance goals, willful neglect of his or
her duties, or refusal or failure to follow the lawful and reasonable directions of the Board or the officers of the
Company, provided that the Company first provides the Participant with written notice of such conduct and 30
days to cure the conduct (if curable), and the Participant has failed to cure such conduct within such 30 day
period; (iii) such Participant’s disloyalty, gross negligence, willful misconduct, dishonesty, fraud or breach of
fiduciary duty to the Company; (iv) such Participant’s violation of any rule or policy of the Company, or breach
of an employment, consulting or other agreement with the Company, which could reasonably result in direct
or indirect loss, damage or injury to the Company; (v) such Participant’s disclosure of any trade secret or
confidential information of the Company; (vi) such Participant’s commission of an act which could at the
discretion of the Company be reasonably deemed to constitute unfair competition with the Company or induce
any customer or supplier to breach a contract with the Company; or (vii) such Participant’s intentional acts on
the part of the Participant that have generated material adverse publicity toward or about the Company. Any
determination by the Company that the Continuous Service of a Participant was terminated with or without
Cause for the purposes of outstanding Awards held by such Participant will have no effect upon any
determination of the rights or obligations of the Company or such Participant for any other purpose.

(h) “Change in Control’ means the occurrence, in a single transaction or in a series of related
transactions, of any one or more of the following events:

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of
the Company representing more than 50% of the combined voting power of the Company’s then outstanding
securities other than by virtue of a merger, consolidation or similar transaction. Notwithstanding the
foregoing, a Change in Control will not be deemed to occur (A) on account of the acquisition of securities of the
Company directly from the Company, (B) on account of the acquisition of securities of the Company by an
investor, any affiliate thereof or any other Exchange Act Person that acquires the Company's securities in a
transaction or series of related transactions the primary purpose of which is to obtain financing for the
Company through the issuance of equity securities, (C) on account of the acquisition of securities of the
Company by any individual who is, on the IPO Date, either an executive officer or a Director (either, an "IPQ
Investor”) and/or any entity in which an IPO Investor has a direct or indirect interest (whether in the form of
voting rights or participation in profits or capital contributions) of more than 50% (collectively, the "IPO
Entities”) or on account of the IPO Entities continuing to hold shares that come to represent more than 50% of
the combined voting power of the Company’s then outstanding securities as a result of the conversion of any
class of the Company’s securities into another class of the Company’s securities having a different number of
votes per share pursuant to the conversion provisions set forth in the Company’s Amended and Restated
Certificate of Incorporation; or (D) solely because the level of Ownership held by any Exchange Act Person (the
"Subject Person”) exceeds the designated percentage threshold of the outstanding voting securities as a result
of a repurchase or other acquisition of voting securities by the Company reducing the number of shares
outstanding, provided that ifa Change in Control would occur (but for the operation of this sentence) as a result




of the acquisition of voting securities by the Company, and after such share acquisition, the Subject Person
becomes the Owner of any additional voting securities that, assuming the repurchase or other acquisition had
not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person
over the designated percentage threshold, then a Change in Control will be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving
(directly or indirectly) the Company and, immediately after the consummation of such merger, consolidation
or similar transaction, the stockholders of the Company immediately prior thereto do not Own, directly or
indirectly, either (A) outstanding voting securities representing more than 50% of the combined outstanding
voting power of the surviving Entity in such merger, consolidation or similar transaction or (B) more than 50%
of the combined outstanding voting power of the parent of the surviving Entity in such merger, consolidation
or similar transaction, in each case in substantially the same proportions as their Ownership of the outstanding
voting securities of the Company immediately prior to such transaction; provided, however, that a merger,
consolidation or similar transaction will not constitute a Change in Control under this prong of the definition if
the outstanding voting securities representing more than 50% of the combined voting power of the surviving
Entity or its parent are owned by the IPO Entities;

(iii) there is consummated a sale, lease, exclusive license or other disposition of all or
substantially all of the consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license
or other disposition of all or substantially all of the consolidated assets of the Company and its Subsidiaries to
an Entity, more than 50% of the combined voting power of the voting securities of which are Owned by
stockholders of the Company in substantially the same proportions as their Ownership of the outstanding
voting securities of the Company immediately prior to such sale, lease, license or other disposition; provided,
however, that a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated
assets of the Company and its Subsidiaries will not constitute a Change in Control under this prong of the
definition if the outstanding voting securities representing more than 50% of the combined voting power of
the acquiring Entity or its parent are owned by the IPO Entities; or

(iv) individuals who, on the date the Plan is adopted by the Board, are members of the
Board (the "Incumbent Board") cease for any reason to constitute at least a majority of the members of the
Board; provided, however, that if the appointment or election (or nomination for election) of any new Board
member was approved or recommended by a majority vote of the members of the Incumbent Board then still
in office, such new member will, for purposes of this Plan, be considered as a member of the Incumbent Board.

Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in Control
will not include a sale of assets, merger or other transaction effected exclusively for the purpose of changing
the domicile of the Company, and (B) the definition of Change in Control (or any analogous term) inan
individual written agreement between the Company or any Affiliate and the Participant will supersede the
foregoing definition with respect to Awards subject to such agreement; provided, however, that if no definition
of Change in Control or any analogous term is set forth in such an individual written agreement, the foregoing
definition will apply. To the extent required for compliance with Section 4094 of the Code, in no event will a
Change in Control be deemed to have occurred if such transaction is not also a “change in the ownership or
effective control of” the Company or “a change in the ownership of a substantial portion of the assets of” the
Company as determined under Treasury Regulations Section 1.409A-3(i)(5) (without regard to any
alternative definition thereunder). The Board may, in its sole discretion and without a Participant’s consent,
amend the definition of “Change in Control” to conform to the definition of “Change in Control” under Section
409A of the Code, and the regulations thereunder.

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

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




(k) “Common Stock” means, as of the IPO Date, the common stock of the Company, having one
vote per share.

m “"Company” means SI-BONE, Inc., a Delaware corporation.

(m) “Consultant’ means any person, including an advisor, who is (i) engaged by the Company or
an Affiliate to render consulting or advisory services and is compensated for such services, or (ii] serving as a
member of the board of directors of an Affiliate and is compensated for such services. However, service solely
as a Director, or payment of a fee for such service, will not cause a Director to be considered a “"Consultant” for
purposes of the Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if
a Form S-8 Registration Statement under the Securities Act is available to register either the offer or the sale of
the Company’s securities to such person.

(n) “Continuous Service” means that the Participant’s service with the Company or an Affiliate,
whether as an Employee, Director or Consultant, is not interrupted or terminated. A change in the capacity in
which the Participant renders service to the Company or an Affiliate as an Employee, Director or Consultant or
a change in the Entity for which the Participant renders such service, provided that there is no interruption or
termination of the Participant's service with the Company or an Affiliate, will not terminate a Participant's
Continuous Service; provided, however, that if the Entity for which a Participant is rendering services ceases to
qualify as an Affiliate, as determined by the Board, in its sole discretion, such Participant’s Continuous Service
will be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. For example, a
change in status from an Employee of the Company to a Consultant of an Affiliate or to a Director will not
constitute an interruption of Continuous Service. To the extent permitted by law, the Board or the chief
executive officer of the Company, in that party’s sole discretion, may determine whether Continuous Service
will be considered interrupted in the case of (i) any leave of absence approved by the Board or chief executive
officer, including sick leave, military leave or any other personal leave, or (ii) transfers between the Company,
an Affiliate, or their successors. Notwithstanding the foregoing, a leave ofabsence will be treated as Continuous
Service for purposes of vesting in an Award only to such extent as may be provided in the Company’s leave of
absence policy, in the written terms of any leave of absence agreement or policy applicable to the Participant,
or as otherwise required by law. In addition, to the extent required for exemption from or compliance with
Section 409A of the Code, the determination of whether there has been a termination of Continuous Service
will be made, and such term will be construed, in a manner that is consistent with the definition of “separation
from service” as defined under Treasury Regulation Section 1.409A-1(h) (without regard to any alternative
definition thereunder).

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

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

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

(iii) a merger, consolidation or similar transaction following which the Company is not
the surviving corporation; or

(iv) a merger, consolidation or similar transaction following which the Company is the
surviving corporation but the shares of Common Stock outstanding immediately preceding the merger,
consolidation or similar transaction are converted or exchanged by virtue of the merger, consolidation or
similar transaction into other property, whether in the form of securities, cash or otherwise.

If required for compliance with Section 409A of the Code, in no event will a Corporate Transaction be deemed
to have occurred if such transaction is not also a “change in the ownership or effective control of” the Company




or “a change in the ownership of a substantial portion of the assets of” the Company as determined under
Treasury Regulation Section 1.409A-3(i)(5) (without regard to any alternative definition thereunder).

(r) "Director” means a member of the Board.

(q) “Disability” means, with respect to a Participant, the inability of such Participant to engage in
any substantial gainful activity by reason of any medically determinable physical or mental impairment that
can be expected to result in death or that has lasted or can be expected to last for a continuous period of not
less than 12 months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and will be determined
by the Board on the basis of such medical evidence as the Board deems warranted under the circumstances.

(L] "“Effective Date” means the effective date of this Plan, which is the [PO Date.

(s) “Employee” means any person employed by the Company or an Affiliate. However, service
solely as a Director, or payment of a fee for such services, will not cause a Director to be considered an
“Employee” for purposes of the Plan.

[(3] “Entity” means a corporation, partnership, limited liability company or other entity.

(u) “"Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

™ “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of
Section 13(d) or 14(d) of the Exchange Act), except that “Exchange Act Person” will not include (i) the Company
or any Subsidiary of the Company, (ii) any employee benefit plan of the Company or any Subsidiary of the
Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company
or any Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered
public offering of such securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of the
Company in substantially the same proportions as their Ownership of stock of the Company; or (v) any natural
person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the
Effective Date, is the Owner, directly or indirectly, of securities of the Company representing more than50% of
the combined voting power of the Company’s then outstanding securities.

(w) “Fair Market Value" means, as of any date, the value of the Common Stock determined as
follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any
established market, the Fair Market Value of a share of Common Stock will be, unless otherwise determined by
the Board, the closing sales price for such stock as quoted on such exchange or market (or the exchange or
market with the greatest volume of trading in the Common Stock) on the date of determination, as reported in
a source the Board deems reliable.

(ii) Unless otherwise provided by the Board, if there is no closing sales price for the
Common Stock on the date of determination, then the Fair Market Value will be the closing selling price on the
last preceding date for which such quotation exists.

(iii) In the absence of such markets for the Common Stock, the Fair Market Value will be
determined by the Board in good faith and in a manner that complies with Sections 409A and 422 of the Code.

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




m “IPO Date” means the date of the underwriting agreement between the Company and the
underwriter(s) managing the initial public offering of the Common Stock, pursuant to which the Common Stock
is priced for the initial public offering.

(2) “Non-Employee Director” means a Director who either (i) is not a current employee or officer
of the Company or an Affiliate, does not receive compensation, either directly or indirectly, from the Company
or an Affiliate for services rendered as a consultant or in any capacity other than as a Director (except for an
amount as to which disclosure would not be required under Item 404(a) of Regulation $-K promulgated
pursuant to the Securities Act (“Regulation S-K")), does not possess an interest in any other transaction for
which disclosure would be required under [tem 404(a) of Regulation S-K, and is not engaged in a business
relationship for which disclosure would be required pursuant to Item 404(b) of Regulation 5-K; or (ii) is
otherwise considered a “non-employee director” for purposes of Rule 16b-3.

(aa)  “Nonstatutory Stock Option” means any option granted pursuant to Section 5 of the Plan that
does not qualify as an Incentive Stock Option.

(bb)  “Officer” means a person who is an officer of the Company within the meaning of Section 16
of the Exchange Act.

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

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

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

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

(gg)  "Other Stock Award Agreement’ means a written agreement between the Company and a
holder of an Other Stock Award evidencing the terms and conditions of an Other Stock Award grant. Each Other
Stock Award Agreement will be subject to the terms and conditions of the Plan.

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

(ii) “Participant” means a person to whom an Award is granted pursuant to the Plan or, if
applicable, such other person who holds an outstanding Stock Award.

@i “Performance Cash Award’ means an award of cash granted pursuant to the terms and
conditions of Section 6(c)(ii).

(kk)  “Performance Criteria” means the one or more criteria that the Board or Committee (as
applicable) will select for purposes of establishing the Performance Goals for a Performance Period. The
Performance Criteria that will be used to establish such Performance Goals may be based on any one of, or
combination of, the following as determined by the Board or Committee (as applicable): (1) earnings (including
earnings per share and net earnings); (2) earnings before interest, taxes and depreciation; (3) earnings before
interest, taxes, depreciation and amortization; (4) total stockholder return; (5) return on equity or average
stockholder’s equity; (6) return on assets, investment, or capital employed; (7) stock price; (8) margin




(including gross margin); (9) income (before or after taxes); (10) operating income; (11) operating income
after taxes; (12) pre-tax profit; (13) operating cash flow; (14) sales or revenue targets; (15) increases in
revenue or product revenue; (16) expenses and cost reduction goals; (17) improvement in or attainment of
working capital levels; (18) economic value added (oran equivalent metric); (19) market share; (20) cash flow;
(21) cash flow per share; (22) share price performance; (23) debt reduction; (24) customer satisfaction; (25)
stockholders’ equity; (26) capital expenditures; (27) debt levels; (28) operating profit or net operating profit;
(29) workforce diversity; (30) growth of net income or operating income; (31) billings; (32) pre-clinical
development related compound goals; (33) financing; (34) regulatory milestones, including approval of a
compound; (35) stockholder liquidity; (36) corporate governance and compliance; (37) product
commercialization; (38) intellectual property; (39) personnel matters; (40) progress of internal research or
clinical programs; (41) progress of partnered programs; (42) partner satisfaction; (43) budget management;
(44) clinical achievements; (45) completing phases of a clinical study (including the treatment phase); (46)
announcing or presenting preliminary or final data from clinical studies; in each case, whether on particular
timelines or generally; (47) timely completion of clinical trials; (48) submission of INDs and NDAs and other
regulatory achievements; (49) partner or collaborator achievements; (50) internal controls, including those
related to the Sarbanes-Oxley Act of 2002; (51) research progress, including the development of programs;
(52) investor relations, analysts and communication; (53) manufacturing achievements (including obtaining
particular yields from manufacturing runs and other measurable objectives related to process development
activities); (54) strategic partnerships or transactions (including in-licensing and out-licensing of intellectual
property; (55) establishing relationships with commercial entities with respect to the marketing, distribution
and sale of the Company’s products (including with group purchasing organizations, distributors and other
vendors); (56) supply chain achievements (including establishing relationships with manufacturers or
suppliers of active pharmaceutical ingredients and other component materials and manufacturers of the
Company’s products); (57) co-development, co-marketing, profit sharing, joint venture or other similar
arrangements; and (58) other measures of performance selected by the Board or Committee (as applicable).

(m “Performance Goals” means, for a Performance Period, the one or more goals established by
the Board or Committee (as applicable) for the Performance Period based upon the Performance Criteria.
Performance Goals may be based on a Company-wide basis, with respect to one or more business units,
divisions, Affiliates, or business segments, and in either absolute terms or relative to the performance of one or
more comparable companies or the performance of one or more relevant indices. Unless specified otherwise
by the Board or Committee (as applicable) (i) in the Award Agreement at the time the Award is granted or (ii)
in such other document setting forth the Performance Goals at the time the Performance Goals are established,
the Board or Committee (as applicable) will appropriately make adjustments in the method of calculating the
attainment of Performance Goals for a Performance Period as follows: (1) to exclude restructuring and /or other
nonrecurring charges; (2) to exclude exchange rate effects; (3) to exclude the effects of changes to generally
accepted accounting principles; (4) to exclude the effects of any statutory adjustments to corporate tax rates;
(5) to exclude the effects of items that are “unusual” in nature or occur “infrequently” as determined under
generally accepted accounting principles; (6) to exclude the dilutive effects of acquisitions or joint ventures;
(7) to assume that any business divested by the Company achieved performance objectives at targeted levels
during the balance of a Performance Period following such divestiture; (8) to exclude the effect of any change
in the outstanding shares of common stock of the Company by reason of any stock dividend or split, stock
repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of
shares or other similar corporate change, or any distributions to common stockholders other than regular cash
dividends; (9) to exclude the effects of stock based compensation and the award of bonuses under the
Company’s bonus plans; (10) to exclude costs incurred in connection with potential acquisitions or divestitures
that are required to expensed under generally accepted accounting principles; and (11) to exclude the goodwill
and intangible asset impairment charges that are required to be recorded under generally accepted accounting
principles. In addition, the Board or Committee (as applicable) retains the discretion to reduce or eliminate
the compensation or economic benefit due upon attainment of Performance Goals and to define the manner of
calculating the Performance Criteria it selects to use for such Performance Period. Partial achievement of the
specified criteria may result in the payment or vesting corresponding to the degree of achievement as specified
in the Stock Award Agreement or the written terms of a Performance Cash Award.




(mm) “Performance Period’ means the period of time selected by the Board or Committee (as
applicable) over which the attainment of one or more Performance Goals will be measured for the purpose of
determining a Participant’s right to and the payment of a Stock Award or a Performance Cash Award.
Performance Periods may be of varying and overlapping duration, at the sole discretion of the Board or
Committee (as applicable).

(nn)  “Performance Stock Award” means a Stock Award granted pursuant to the terms and
conditions of Section 6(c)(i).

(o0)  “Plan” means this SI-BONE, Inc. 2018 Equity Incentive Plan.

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

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

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

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

(t) “Rule 16b-3" means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule
16b-3, as in effect from time to time.

(uu)  “Rule 405" means Rule 405 promulgated under the Securities Act.
(vv)  “Securities Act” means the Securities Act of 1933, as amended.

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

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

(vy)  “Stock Award" means any right to receive Common Stock granted under the Plan, including
an Incentive Stock Option, a Nonstatutory Stock Option, a Restricted Stock Award, a Restricted Stock Unit
Award, a Stock Appreciation Right, a Performance Stock Award or any Other Stock Award.

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

(aaa) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than
50% of the outstanding capital stock having ordinary voting power to elect a majority of the board of directors
of such corporation (irrespective of whether, at the time, stock of any other class or classes of such corporation
will have or might have voting power by reason of the happening of any contingency) is at the time, directly or
indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other entity in which




the Company has a direct or indirect interest (whether in the form of voting or participation in profits or capital
contribution) of more than 50%.

(bbb) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to
Section 424(d) of the Code) stock possessing more than 10% of the total combined voting power of all classes
of stock of the Company or any Affiliate.







Exhibit 99.1

SI-BONE

SI-BONE Announces Revenue for the Fourth Quarter and Full Year 2021
Preliminary 2021 revenue of $89.8-90.1 million represents growth of 22%-23%

SANTA CLARA, Calif., January 10, 2022 — SI-BONE, Inc. (Nasdag: SIBN) (“SI-BONE” or the “Company”), a medical device company dedicated to solving musculoskeletal disorders of the sacropelvic anatomy,
today announced its preliminary and unaudited revenue for fourth quarter and full year 2021.

Preliminary and unaudited revenue for fourth quarter 2021 is expected to be in the range of $24.9-$25.2 million, reflecting growth of 13%-14% compared to the prior year period. U.S. revenue is expected to be in
the range of $23.1-$23.3 million, reflecting growth of 12%-13% compared to the prior year period. International revenue is expected to be in the range of $1.8-$1.9 million.

Preliminary and unaudited revenue for full year 2021 is expected to be in the range of $89.8-90.1 million, reflecting growth of 22%-23% over full year 2020. U.S. revenue is expected to be in the range of
$82.5-$82.7 million, reflecting growth of approximately 21% compared to the prior year period. International revenue is expected to be in the range of $7.3-$7.4 million. Cash and marketable securities are expected
to be approximately $146 million as of December 31, 2021.

The fourth quarter and full year 2021 revenue and cash and marketable securities included in this release are preliminary and prior to the completion of SI-BONE's financial closing procedures and audit procedures

by its external auditors and therefore may be subject to adjustment. SI-BONE expects to provide fourth quarter and full year 2021 financial results during its fourth quarter 2021 earnings call in February 2022.

About SI-BONE, Inc.

SI-BONE (NASDAQ: SIBN)is a global leader in technology for surgical treatment of musculoskeletal disorders of the sacropelvic anatomy. In 2009, SI-BONE introduced the iFuse Implant System for minimally
invasive surgery of the SI joint, shown to be a source of pain in 15% to 30% of chronic low back pain. Since then, more than 2,600 surgeons have performed a combined total of more than 60,000 SI joint fusion
procedures. A unique body of evidence, supporting the iFuse Implant System, including two RCT’s and over 100 peer reviewed publications, has enabled multiple government and private insurance payors to
establish coverage of the SI joint fusion procedure exclusively when performed with the iFuse Implant System. SI-BONE is leveraging its market leadership position, supported by this proprietary reimbursement
advantage, to commercialize other devices intended for surgical treatment of related aspects of the human anatomy. For more information or to join our team, please visit us at www.si-bone.com.

For additional information on the company or the products including risks and benefits, please visit www.si-bone.com.

SI-BONE and iFuse Implant System are registered trademarks of SI-BONE, Inc. ©2022 SI-BONE, Inc. All Rights Reserved.



Forward Looking Statements

The statements in this press release regarding expectations of future events or results, including SI-BONE’s expectations of continued growth and financial outlook, contained in this press release are "forward-
looking" statements. These forward-looking statements are based on SI-BONE's current expectations and inherently involve significant risks and uncertainties. These risks include SI-BONE’s preliminary fourth
quarter and full year 2021 revenue and cash and marketable securities, which is subject to continued review by SI-BONE and its auditors and significant adjustments may be made before final results are
determined, the impact the COVID-19 pandemic will have on the ability and desire of patients and physicians to undergo procedures using the iFuse Implant System, the duration of the COVID-19 pandemic,
whether the COVID-19 pandemic will recur in the future, and SI-BONE's ability to increase demand for iFuse. Actual results and the timing of events could differ materially from those anticipated in such forward-
looking statements as a result of these and other risks and uncertainties, many of which are described in the company's most recent filings on Form 10-K and Form 10-Q, and the company’s other filings with the
Securities and Exchange Commission (SEC) available at the SEC's Internet site (www.sec.gov), especially under the caption "Risk Factors". SI-BONE does not undertake any obligation to update forward-looking
statements and expressly disclaims any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein, except as required by law.

Investor Contact
Matt Bacso, CFA
investors@SI-BONE.com
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Safe Harbor Statement

This presentation contains “forward-looking statements,” which are statements related to events, results, activities or developments that SI-BONE expects,
believes or anticipates will or may occur in the future. Forward-looking often contain words such as “intends,” “estimates,” “anticipates,” “hopes,” “projects,”
“plans,” “expects,” “seek,” “believes,” "see,” “should,” “will,” “would,” “target,” and similar expressions and the negative versions thereof. Such statements are
based on SI-BONE's experience and perception of current conditions, trends, expected future developments and other factors it believes are appropriate under
the circumstances, and speak only as of the date made. Forward-looking statements are inherently uncertain and actual results may differ materially from
assumptions, estimates or expectations reflected or contained in the forward-looking statements as a result of various factors. For details on the uncertainties
that may cause our actual results to be materially different than those expressed in our forward-looking statements, please review our most recent Annual Report
on Form 10-K and Quarterly Report on Form 10-Q, especially the information contained in the section captioned “Risk Factors”. We undertake no obligation to
publicly update or revise any forward-looking statements to reflect new information or future events or otherwise unless required by law.




Transforming & Leading the Sacropelvic Space

$2.5 billion annual
U.S. opportunity

279K potential U.S.
procedures per year

Less than 10%
market penetration

Pioneering sacropelvic
surgical solutions

~65,000 procedures
worldwide using
iFuse Technology®

Majority estimated U.S.
market share iFuse?!

5-year clinical data

>35 Exclusive iFuse
payor policies;

~160M U.S. exclusive
covered lives?

150 dedicated
field reps?®

Sacropelvic product
portfolio & pipeline

SI-BONE Simulator™
advanced training
technology

~160 academic
programs with training
events

~850 trained fellows
and residents




Setup to Deliver Strong and Sustainable Long-term Growth

© 2009: iFuse ® Apr:SIFI ® Mar: iFuse 30 A IPO ® Apr: Expandedto ® May: S| Simulator ® Apr: Expanded to
Launched Clinical Trial (510K approval) Adult Deformity — launched Trauma - TORQ
Bedrock . .
® Aug: INSITE ® Jul: SALLY Clinical Trial
Clinical Trial ® Sept: LOIS clinical (2-yr data)

Trial (5-yr data)

2009 e 2015 2017 2018 2019 2020 2021
o prodiicissltane e ® Dec: CIGNA ® Jan: Surgeon payment ® Jun: Centene
& increase
® Qv ) @ Jul: Anthem (exclusive)
® Clinical trial results © May: Aetna
. § 9 & Oct: UHC (exclusive)
Payor wins / surgeon reimbursement changes  Dec: Humana
(exclusive)

Near Universal coverage in the US for MIS SIJF, including =35
payors with >160M exclusively covered lives for iFuse




Major Joints Market

. SIJOINT

LARGEST
JOINT




30M+ in the U.S. Suffer From Lower Back Pain
4.7M 1.4M

Sl joint pain sufferers Eligible for surgery 5 years in pain

~’

$2.5B

Annual U.S. Sl-joint
fusion market
opportunity

”N

ut of 3 Sl joint pain patients 1.2M therapeutic injections per year
is eligible for surgery




Completed U.S. Cases

ywoo

7,500

6,400

5,100 Growing demand driving robust
4,300 US procedure growth

2017 2018 2019 2020 2021
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~65,000 >21610]0 coverael Lives
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EXCIUSIVE
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Diagnostic Algorithm Acceptance and Adoption
Accuracy equals or exceeds other lumbar spine diagnoses

PATIENT HISTORY PROVOCATIVE TESTS LOCAL ANESTHETIC INJECTION
‘ \g :L;\ Y
"?’ 'I ;—é‘"c E
irvvsds S5 et PAYORS /5!-’.':.2
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A Major Gap in Sacroiliac Joint Therapy

NON-SURGICAL MANAGEMENT SURGERY

MEDICATIONS, THERAPEUTIC RADIO-FREQUENCY OPEN
PHYSICAL THERAPY INJECTIONS ABLATION SI JOINT FUSION
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Clinically Proven Minimally Invasive Solution

= Proven triangular design and procedure
= Paorous, 3D-printed titanium implant

= Bony on-growth, in-growth, through-growth*

REPRESENTATIVE TPS-COATED CANCELLOUS 2D-PRINTED 3 MONTH
COMPETITOR iFUSE BONE IFUSE.3D SHEEP STUDY*
o T ] st
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Proprietary, Differentiated Technology

S| Screws

o QL ="

. bx resistance

Rotation = Ixresistance (v5. 12mm Riallo Screw)t
o + 3x strength?
Strength Ix Strength (vs. standard 8.0mm cannulated screw)?
Safety = No known aggregate published data » Low complication rate (< 5%)3
.. = 1 pub (rialto 6.1% vs. iFuse 2.4% @ 1 year)s a
Revision No known other published data AN e avear)
Clinical Evidence | = 21 publications (no RCTs)” + 100+ publications®
= Mostly smooth
SU rface (some perur.ts have rough/etched portions) . » Porous Q




Comprehensive Sacropelvic Surgical Solution

Adjacent
Markets

Platform
Technologies

Enabling
Technologies

— S
iFuse iFuse

Navigation Decorticator

o0 MM Re
iFuse and iFuse iFuse iFuse Adult Ortho
iFuse-3D™ Neuromonitoring Robotics Bone® Deformity Trauma




Intellectual Property Overview

= 59 issued patents: U.S. (44), OUS (15)
= 42 pending patents: U.S. (33), OUS (9)

Joint ... fused ... arectilinear
bone fusion implant ... across
the joint

APPROACH

o

FIG. 108 FiG. 108
Lateral insertion path through the
ilium and into the sacrum. A postero-
lateral insertion path angling through
the Sl joint.

= jFuse patents cover until November 2024

* iFuse-3D™ patents cover until September 2035

3-D TECHNOLOGY

-
Fenestration is offset from both the
distal end and the proximal end. One
repeating internal portion comprising
a plurality of apex struts.




Patient Experience

VAS
Pain Clinically meaningful threshold at 20 pts 54
Reduction? POINTS
ODI
Disability Clinically meaningful threshold at 15 pts 20
Improvement?! POINTS

Patient satisfaction? 95% \




Robust Clinical Evidence

« 100+ peer-reviewed published papers

« 5-year long-term, prospective data

Two Level 1 randomized studies

SPINE -

ANNALS OF SURGICAL
INNOVATION AND RESEARCH
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SALLY Prospective Clinical Trial: iFuse-3D 2-year Outcomes ()

Rapid, marked and durable improvements in pain, patient function and quality of life
VAS SIJ pain

100 Stu‘jy " %
3 _ 577"]0”“ Imprﬂvement (MCID - pomtS) I
iMIA
7 M Hi
B ,_%__,_.i Non-surgical management . e el .
4 b * ODI Disability Improvement 25-point improvement (MCID 15 points)
B 5
=
3 Decreased Opioid Use 59% at baseline vs. 18% at follow-up
2
. Patient Satisfaction 91% satisfied / very satisfied at follow-up
T 3 3 f y =
Manths after SL) fusion
Study All Trial Goals Met
INSITE
Non-surgical management 1 g':,‘,“‘
© s ; _ =  Objective Functional Accelerated
Equivalence to iFuse @ jective Funct LA LB ccelerated @
1 i Improvement @ Sl Joint Fusion
i i
v Demonstrated ¥ Important v 100% bone integration
. improvement and 77% bone bridging
51 3 5 I ] ] at 12 months
Manths after SL fusion
1. Patel V, et al. Prospective Trial of Sacroiliac Joint Fusion Using 3D-Printed Triangular Titanium Implants: 24-Month Follow-Up. 2. Similar results to RCTs (INSITE and iMIA) and Prospective trial SIFI
Med Devices (Auckl), 2021;14:211-16. (Published June 29, 2021). 3. Three tests (active straight leg raise, 5x sit-lo-stand, transitional timed up-and-go)
[51 subjects enrolled and treated between October 2017 and January 2019, 24-month follow-up was obtained in 43 (84%4)] 4. CT at6 and 12 months [Patel V, et al. Med Devices (Auckl). 2022;13:173-82]
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IFuse-TORQ: Cutting-Edge Pelvic Fixation & Fusion

$350 million Pelvic Trauma
opportunity

$40 million revenue synergy
opportunity

FuSlon 3D™ Surface
mimics cancellous bone

IntelliHarvest ™ Technology

self harvests host bone

TORQLock™ Threads?
10x rotational resistance on
insertion vs. trauma screws

Compression Lag Implant
and washer
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SI-BONE SIimulator surgeon training system

= 24 Simulators deployed in the U.S. and E.U

= >50% of first surgeon trainings with SImulator

= Driving surgeon engagement and active
surgeon growth

On-demand, anytime, anywhere
No surgeon travel
Radiation-free virtual CTs

Eliminate cadaver costs

P .

All three procedures and morphologies




Dedicated U.S. Salesforce to Drive Growth in 2022

Q3 2021 4Q 2021

135 FTEs in U.S. Salesforce 150 FTEs in U.S. Salesforce

78 sales reps 85 sales reps
57 clinical support specialists 65 clinical support specialists

16 Sales Regions 16 Sales Regions




Executive Leadership

Laura Francis Tony Recupero Anshul Maheshwari Jeffrey Dunn
Chief Executive Officer President, Chief Financial Officer Executive Chairman
Commercial Operations




Entering 2022 in a Position of Strength

$24.9-$25.2"

$22.2 $22.3

$20.4
Revenue

(in millions)

T e | zom | som | aguie

Gross Margin =~ 89.2% 89.3% 88.9% NA

Strong business momentum and focused
execution driving sequential quarterly
growth

Differentiated product driving strong
annual gross margin (87% - 89%)?
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2021 Significant Milestones

+ Record FY21 revenue of $89.8 - $90.1 million, representing y/y growth of 22-23%
* Sequential growth in 2Q21, 3Q21, 4Q21 reflects strong business momentum and focused execution

+ 11,000+ worldwide procedures demonstrate increasing demand for solutions
» Record US procedures, ~9,400, representing y/y growth of ~25%

* 690+ active US surgeons in 4Q21, up ~18% yly, reflects growing surgeon engagement
= Over 1,000 surgeons in the US performed at least one procedure in 2021

+ Anthem and UnitedHealth adopt exclusive coverage for iFuse based on robust clinical data
+ Near universal coverage, with > 50% of commercially covered lives in the US exclusive to iFuse

+ TORQ launch extends market leadership
+ Differentiated product targets unmet clinical needs in pelvic trauma
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Investment Highlights

ROBUST REIMBURSEMENT POSITIVE MARKET
DATA! ADVANTAGE! FINANCIAL PROFILE EXPANSION
2
PUBLISHED >3OOM ~$90M t$110M
> 10 PAPERS COVERED LIVES FY21 REVENUE CURRENT MARKET
TRIALS >160M >87% $2.5B
EXEl{/LIIES'sIVE FY21 GROSS MARGIN TOTALGRI;E?SABLE

~$146M IN CASH AND EQUIVALENTS? AT DECEMBER 31, 2021
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Disclosure

The iFuse Implant System® is intended for sacroiliac fusion for the following conditions:
+ Sacroiliac joint dysfunction that is a direct result of sacroiliac joint disruption and degenerative sacroiliitis. This includes conditions whose symptoms
began during pregnancy or in the peripartum period and have persisted postpartum for more than 6 months.
+ To augment immobilization and stabilization of the sacroiliac joint in skeletally mature patients undergoing sacropelvic fixation as part of a lumbar or
thoracolumbar fusion.

« Acute, non-acute, and non-traumatic fractures involving the sacroiliac joint.

The iFuse-TORQ" Implant System is indicated for:

+ Fusion of the sacroiliac joint for sacroiliac joint dysfunction including sacroiliac joint disruption and degenerative sacroiliitis,

- Fracture fixation of small and large bones of the pelvis.
There are potential risks associated with the iFuse Implant System and iFuse-TORQ Implant System. Such treatment may not be appropriate for all
patients and all patients may not benefit. For more information on risks, please see www.si-bone com/risks

One or more of the individuals named herein may be past or present SI-BONE employees, consultants, investors, clinical trial investigators, or grant
recipients. Research described herein may have been supported in whole or in part by SI-BONE.

SI-BONE, iFuse Implant System, iFuse Technology, iFuse Bedrock, iFuse Bone, and iFuse-TORQ are registered trademarks of SI-BONE, Inc.
iFuse-3D, SI-BONE SIimulator, FuSlon 3D, IntelliHarvest, and TORQLock are trademarks of SI-BONE, Inc.
© 2022 SI-BONE, Inc. All rights reserved.
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