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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities to be Offering Price Aggregate Amount of
to be Registered Registered (1) Per Share (2) Offering Price (2) Registration Fee
Common Stock, $0.001 par value per
share 4,250,000 (3) $34.595 $142,078,750 $19,085
Common Stock, $0.001 par value per
share 1,000,000 (4) $34.595 $34,595,000 $4,491
Common Stock, $0.001 par value per
share 1,118,048 (5) $34.595 $38,678,871 $5,021

(1) This registration statement shall also cover any additional shares of common stock of the registrant, par value
$0.001 per share (“Common Stock’) which become issuable under the LivePerson, Inc. 2019 Stock Incentive
Plan (the “2019 Stock Incentive Plan”), the LivePerson, Inc. 2019 Employee Stock Purchase Plan (the “2019
ESPP”), and the LivePerson, Inc. 2018 Inducement Plan (the “Inducement Plan”), as applicable, by reason of
any stock dividend, stock split, recapitalization or other similar transaction effected without the registrant’s
receipt of consideration which results in an increase in the number of the registrant’s outstanding shares of

Common Stock.

(2) The Proposed Maximum Offering Price Per Share was calculated in accordance with Rules 457(c) and 457(h)
under the Securities Act of 1933, as amended, solely for purposes of calculating the registration fee on the
basis of $34.595 per share, the average of the high and low price of the registrant’s Common Stock as reported
on the Nasdaq Global Select Market on November 11, 2019.

(3) Represents the number of shares of Common Stock available for future issuance under the 2019 Stock

Incentive Plan.

(4) Represents the number of shares of Common Stock available for future issuance under the 2019 Employee

Stock Purchase Plan.

(5) Represents additional shares of Common Stock available for future issuance under the 2018 Inducement Plan.



PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

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

Item 2. Registrant Information and Employee Plan Annual Information.

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

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

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

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

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal
year covered by the registrant’s documents referred to in (a) above.

(c¢) The description of the registrant’s Common Stock contained in the registrant’s registration statement on
Form 8-A12G filed with the Commission under the Exchange Act on March 28, 2000, including any amendment or
report filed for the purpose of updating such description.

All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act, prior to the filing of a post-effective amendment which indicates that all securities offered hereby have
been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference
in this registration statement and to be a part hereof from the date of the filing of such documents, except as to specific
sections of such statements as set forth therein. Unless expressly incorporated into this registration statement, a report
furnished on Form 8-K prior or subsequent to the date hereof shall not be incorporated by reference into this registration
statement. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for purposes of this registration statement to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this registration statement.



Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

The registrant’s amended and restated certificate of incorporation in effect as of the date hereof (the
“Certificate”) provides that, except to the extent prohibited by the Delaware General Corporation Law, as amended
(the “DGCL”), the registrant’s directors shall not be personally liable to the registrant or its stockholders for monetary
damages for any breach of fiduciary duty as directors of the registrant. Under the DGCL, the directors have a fiduciary
duty to the registrant which is not eliminated by this provision of the Certificate and, in appropriate circumstances,
equitable remedies such as injunctive or other forms of non-monetary relief will remain available. In addition, each
director will continue to be subject to liability under the DGCL for any breach of the director’s duty of loyalty to the
registrant or its stockholders, for acts or omissions not in good faith or which involve intentional misconduct, for
knowing violations of law, for actions leading to improper personal benefit to the director, and for payment of dividends
or approval of stock repurchases or redemptions that are prohibited by the DGCL. This provision also does not affect
the directors’ responsibilities under any other laws, such as the Federal securities laws or state or Federal environmental
laws. The registrant has obtained liability insurance for its officers and directors.

Section 145 of the DGCL empowers a corporation to indemnify its directors and officers and to purchase
insurance with respect to liability arising out of their capacity or status as directors and officers, provided that this
provision shall not eliminate or limit the liability of a director: (i) for any breach of the director’s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) arising under Section 174 of the DGCL, or (iv) for any transaction from which the
director derived an improper personal benefit. The DGCL provides further that the indemnification permitted thereunder
shall not be deemed exclusive of any other rights to which the directors and officers may be entitled under the
corporation’s bylaws, any agreement, a vote of stockholders or otherwise. The Certificate eliminates the personal
liability of directors to the fullest extent permitted by Section 102(b)(7) of the DGCL and provides that the registrant
shall, to the fullest extent permitted by the DGCL, fully indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding (whether civil, criminal,
administrative or investigative) by reason of the fact that such person is or was, or has agreed to become, a director or
officer of the registrant, or is or was serving at the request of the registrant as a director, officer or trustee of or, in a
similar capacity with, another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including
attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of
such person in connection with such action, suit or proceeding and any appeal therefrom.

The registrant has also entered into agreements to indemnify its directors and executive officers, in addition
to the indemnification provided for in the Certificate. The registrant believes that these agreements are necessary to
attract and retain qualified directors and executive officers.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.

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

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of a prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

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

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in the post-
effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission
by the registrant pursuant to Section 13 or 15(d) ofthe Exchange Actthat are incorporated by reference in this registration
statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York,
on the 13th day of November, 2019.

LIVEPERSON, INC.

By: /s/ Robert P. LoCascio

Robert P. LoCascio
Chief Executive Officer and Chairman of the Board



POWER OF ATTORNEY

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

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been
signed by the following persons in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

/s/ Robert P. LoCascio Chief Executive Officer and Chairman of the Board November 13, 2019
Robert P. LoCascio

/s/ Christopher E. Greiner Chief Financial Officer November 13, 2019
Christopher E. Greiner

/s/ Peter Block Director November 13, 2019
Peter Block
/s/ Kevin C. Lavan Director November 13, 2019

Kevin C. Lavan

/s/ Jill Layfield Director November 13, 2019
Jill Layfield

/s/ Fred Mossler Director November 13, 2019
Fred Mossler

/s/ William G. Wesemann Director November 13, 2019

William G. Wesemann



EXHIBIT INDEX

Number DESCRIPTION
4.1 Fourth Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to
the registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000 and filed
March 30, 2001 (the “2000 Form 10-K*))
4.2% Certificate of Amendment to the Fourth Amended and Restated Certificate of Incorporation effective as
of November 12, 2019
43 Second Amended and Restated Bylaws, as amended (incorporated by reference to Exhibit 3.2 to the
2000 Form 10-K)
5.1% Opinion of Fried, Frank, Harris, Shriver & Jacobson LLP
23.1% Consent of BDO USA, LLP, An Independent Registered Public Accounting Firm
23.2% Consent of Fried, Frank, Harris, Shriver & Jacobson LLP (included in Exhibit 5.1)
24.1% Power of Attorney (included on signature page)
99.1* LivePerson, Inc. 2019 Stock Incentive Plan
99.2%* LivePerson, Inc. 2019 Employee Stock Purchase Plan
99.3 LivePerson, Inc. 2018 Inducement Plan (incorporated by reference to Exhibit 10.14 to the Registrant’s

Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and filed on March 15,
2018).

*Filed herewith.



CERTIFICATE OF AMENDMENT TO

THE FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

LIVEPERSON, INC.
This Certificate of Amendment (this “Certificate™) is being executed as of November 12, 2019, for the purpose of
amending the Fourth Amended and Restated Certificate of Incorporation of LivePerson, Inc., pursuant to Section 242 of the

Delaware General Corporation Law.

The undersigned, being duly authorized to execute and file this Certificate, does hereby certify as follows:

1. Name. The name of the corporation is LivePerson, Inc. (the “Corporation”).
2. Fourth Amended and Restated Certificate of Incorporation. The Fourth Amended and Restated Certificate of

Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on April 12, 2000 (the “Fourth
A&R Certificate of Incorporation”).

3. Amendment. The first paragraph of the fourth article of the Fourth A&R Certificate of Incorporation is hereby
amended and restated in its entirety to read as follows:

“A. CLASSES OF STOCK. The total number of shares of stock which the Corporation shall have authority to
issue is two hundred and five million (205,000,000), consisting of five million (5,000,000) shares of Preferred Stock, par value
$.001 per share (the “Preferred Stock™), and two hundred million (200,000,000) shares of Common Stock, par value $.001 per
share (the “Common Stock”). The consideration for the issuance of the shares shall be paid to or received by the Corporation in
full before their issuance and shall not be less than the par value per share. The number of authorized shares of Common Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders
of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law.

4. Effective Date. This Certificate shall be effective as of the filing of this Certificate with the Secretary of State
of the State of Delaware.



IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of as of the day and year first above
written.

LIVEPERSON, INC.

By: /s/ Daryl J. Carlough

Name: Daryl J. Carlough
Title: Senior Vice President, Global &
Corporate Controller



November 13, 2019
LivePerson, Inc.
475 Tenth Avenue, 5th Floor
New York, New York 10018

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to LivePerson, Inc., a Delaware corporation (the “Company”), in connection with the Company’s
Registration Statement on Form S-8 (together with any amendments thereto, the “Registration Statement”) filed with the Securities
and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to
the registration of (i) 4,250,000 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”),
issuable under the LivePerson, Inc. 2019 Stock Incentive Plan (the “2019 Stock Incentive Plan™), (ii) 1,000,000 shares of Common
Stock, issuable under the LivePerson, Inc. 2019 Employee Stock Purchase Plan (the “2019 Employee Stock Purchase Plan) and
(iii) 1,118,048 shares of Common Stock, issuable under the LivePerson, Inc. 2018 Inducement Plan (the “Inducement Plan” and,
together with the 2019 Stock Incentive Plan and the 2019 Employee Stock Purchase Plan, the “Plans”) (the shares of Common
Stock issuable under each Plan, collectively, the “Shares”). With your permission, all assumptions and statements of reliance herein
have been made without any independent investigation or verification on our part and we express no opinion with respect to the
subject matter or accuracy of such assumptions or items relied upon.

In connection with this opinion, we have (i) investigated such questions of law, (ii) examined the originals or certified,
conformed, facsimile, electronic or reproduction copies of such agreements, instruments, documents and records of the Company,
such certificates of public officials and such other documents and (iii) received such information from officers and representatives
of the Company and others as we have deemed necessary or appropriate for the purposes of this opinion.

In all such examinations, we have assumed the legal capacity of all natural persons, the genuineness of all signatures,
the authenticity of original and certified documents and the conformity to original or certified documents of all copies submitted
to us as conformed, facsimile, electronic or reproduction copies. As to various questions of fact relevant to the opinion expressed
herein, we have relied upon, and assume the accuracy of, certificates and oral or written statements and other information of or
from public officials and officers and representatives of the Company.

Based upon the foregoing and subject to the limitations, qualifications and assumptions set forth herein, we are of the
opinion that the Shares registered pursuant to the Registration Statement to be issued by the Company have been duly authorized
and, when issued, delivered and paid for in accordance with the terms of each of the Plans, and the applicable award agreement
for consideration in an amount at least equal to the par value of such Shares, will be validly issued, fully paid and nonassessable.

The opinion expressed herein is limited to the applicable provisions of the General Corporation Law of the State of
Delaware, as currently in effect, and no opinion is expressed with respect to any other laws or any effect that such other laws may
have on the opinion expressed herein. The opinion expressed herein is limited to the matters stated herein and no opinion is implied
or may be inferred beyond the matters expressly stated herein. We undertake no responsibility to update or supplement this letter
after the effectiveness of the Registration Statement.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do
not hereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules
and regulations of the Commission.

Very truly yours,

/s/ Fried, Frank, Harris, Shriver & Jacobson LLP

FRIED, FRANK, HARRIS, SHRIVER & JACOBSON LLP



Consent of Independent Registered Public Accounting Firm

LivePerson, Inc.
New York, New York

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated
February 25, 2019, relating to the consolidated financial statements and the effectiveness of LivePerson, Inc.’s internal
control over financial reporting appearing in the Company’s Annual Report on Form 10-K for the year ended December
31,2018.

/s/ BDO USA, LLP
New York, New York

November 13, 2019



LIVEPERSON, INC.
2019 STOCK INCENTIVE PLAN
(Effective as of June 6, 2019)

1. Purpose

The purpose of this 2019 Stock Incentive Plan (the “Plan’) of LivePerson, Inc., a Delaware corporation (the “Company”), is to
advance the interests of the Company’s stockholders by enhancing the Company’s ability to attract, retain and motivate persons
who are expected to make important contributions to the Company and by providing such persons with equity ownership
opportunities and performance-based incentives that are intended to better align the interests of such persons with those of the
Company’s stockholders. Except where the context otherwise requires, the term “Company” shall include any of the Company’s
present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the Internal Revenue Code of 1986, as
amended, and any regulations thereunder (the “Code”) and any other business venture (including, without limitation, joint venture
or limited liability company) in which the Company has a controlling interest, as determined by the Board of Directors of the
Company (the “Board”).

2. Eligibility

All of the Company’s employees, officers, and directors are eligible to be granted options, stock appreciation rights (“SARs”),
restricted stock, restricted stock units and other stock-and cash-based awards (each, an “Award”) under the Plan. Consultants and
advisors to the Company (as such terms are defined and interpreted for purposes of Form S-8 (or any successor form)) are also
eligible to be granted Awards. Each person who is granted an Award under the Plan is deemed a “Participant.”

3. Administration and Delegation

(a) Administration by Board of Directors. The Plan will be administered by the Board. The Board shall have authority to grant
Awards and to adopt, amend and repeal such administrative rules, guidelines and practices relating to the Plan as it shall deem
advisable. The Board may construe and interpret the terms of the Plan and any Award agreements entered into under the Plan. The
Board may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner and to
the extent it shall deem expedient to carry the Plan into effect and it shall be the sole and final judge of such expediency. All
decisions by the Board shall be made in the Board’s sole discretion and shall be final and binding on all persons having or claiming
any interest in the Plan or in any Award.

(b) Appointment of Committees. To the extent permitted by applicable law, the Board may delegate any or all of its powers under
the Plan to one or more committees or subcommittees of the Board (a “Committee”). All references in the Plan to the “Board”
shall mean the Board or a Committee of the Board or the officers referred to in Section 3(c) to the extent that the Board’s powers
or authority under the Plan have been delegated to such Committee or officers.

(¢) Delegation to Officers. To the extent permitted by, and in accordance with, applicable law, the Board may delegate to one
or more officers of the Company the power to grant (i) Options and other Awards that constitute rights under Delaware law (subject
to any limitations under the Plan) and (ii) Awards that constitute stock under Delaware law (subject to any limitations under the
Plan), in each case, to employees or officers of the Company or any of its present or future subsidiary corporations and to exercise
such other powers under the Plan as the Board may determine, provided that the Board shall fix the terms of the Awards to be
granted by such officers (including, in the case of Options, the exercise price of the Awards, which may include a formula by
which the exercise price will be determined), the maximum number of shares subject to such Awards that the officers may grant
and, in the case of Restricted Stock Awards, the time period during which the Awards may be granted by such officers; provided
further, however, that no officer shall be authorized to grant Awards to any “executive officer” of the Company (as defined by
Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) or to any “officer” of the Company (as
defined by Rule 16a-1 under the Exchange Act).

(d) Awards to Non-Employee Directors. Discretionary Awards to non-employee directors will only be granted and administered
by a Committee, all of the members of which are independent as defined by Section 4200(a)(15) of the Nasdaq Marketplace Rules.

4. Stock Available for Awards
(a) Number of Shares; Share Counting.

(1) Number of Shares. Subject to adjustment under Section 9, Awards may be made under the Plan for up to the number of
shares of common stock, $0.001 par value per share, of the Company (the “Common Stock”) that is equal to the sum of:



(A) 4,250,000 shares of Common Stock; plus

(B) such additional number of shares of Common Stock is equal to the sum of (x) the number of shares of Common
Stock reserved for issuance under the Company’s Amended and Restated 2009 Stock Incentive Plan and the 2000 Stock
Incentive Plan (the “Existing Plans”) that remained available for grant under the Existing Plans as of June 6, 2019, and
(y) the number of shares of Common Stock subject to awards granted under the Existing Plans which awards expire,
terminate or are otherwise surrendered, canceled, forfeited or repurchased by the Company at their original issuance price
pursuant to a contractual repurchase right, in each case, on or after June 6, 2019, subject, however, in the case of Incentive
Stock Options (as hereinafter defined) to any limitations of the Code; provided that in no event shall the sum of (x) and
(y) above exceed 11,645,851.

(2) Fungible Share Pool. Subject to adjustment under Section 9, any Award that is not a Full-Value Award shall be counted
against the share limits specified in Sections 4(a)(1) and 4(b) as 1 share for each share of Common Stock subject to such
Award and any Award that is a Full-Value Award shall be counted against the share limits specified in Sections 4(a)(1) and
4(b) as 1.5 shares for each 1 share of Common Stock subject to such Full-Value Award. “Full-Value Award” means any
Restricted Stock Award or Other Stock-Based Award with a per share price or per unit purchase price lower than 100% of
Fair Market Value (as defined below) on the date of grant. To the extent a share that was subject to an Award that counted as
1 share is returned to the Plan pursuant to Section 4(a)(3), each applicable share reserve will be credited with 1 share. To the
extent that a share that was subject to an Award that counts as 1.5 shares is returned to the Plan pursuant to Section 4(a)(3),
each applicable share reserve will be credited with 1.5 shares.

(3) Share Counting. For purposes of counting the number of shares available for the grant of Awards under the Plan and
under the sublimits contained in Sections 4(b), (i) all shares of Common Stock covered by independent SARs shall be counted
against the number of shares available for the grant of Awards; provided, however, that independent SARs that may be settled
only in cash shall not be so counted; (ii) if any Award (A) expires or is terminated, surrendered or canceled without having
been fully exercised or is forfeited in whole or in part (including as the result of shares of Common Stock subject to such
Award being repurchased by the Company at the original issuance price pursuant to a contractual repurchase right) or (B)
results in any Common Stock not being issued (including as a result of an independent SAR that was settleable either in cash
or in stock actually being settled in cash), the unused Common Stock covered by such Award shall again be available for the
grant of Awards; provided, however, in the case of Incentive Stock Options (as hereinafter defined), the foregoing shall be
subject to any limitations under the Code; and provided further, in the case of independent SARs, that the full number of
shares subject to any stock-settled SAR shall be counted against the shares available under the Plan and against the sublimits
listed in the first clause of this Section in proportion to the portion of the SAR actually exercised regardless of the number of
shares actually used to settle such SAR upon exercise; (iii) shares of Common Stock delivered (either by actual delivery,
attestation, or net exercise) to the Company by a Participant to (A) purchase shares of Common Stock upon the exercise of
an Award or (B) satisfy tax withholding obligations (including shares retained from the Award creating the tax obligation)
shall not be added back to the number of shares available for the future grant of Awards; and (iv) shares of Common Stock
repurchased by the Company on the open market using the proceeds from the exercise of an Award shall not increase the
number of shares available for future grant of Awards.

(b) Sub-limits. Subject to adjustment under Section 9, the following sub-limits on the number of shares subject to Awards shall
apply as follows:

(1) Per-Participant Limit. The maximum number of shares of Common Stock with respect to which Awards may be granted
to any Participant under the Plan shall be one million (1,000,000) per calendar year. For purposes of the foregoing limit, the
combination of an Option in tandem with a SAR (as each is hereafter defined) shall be treated as a single Award.

(2) Limit on Awards to Directors. The maximum number of shares with respect to which Awards may be granted to directors
who are not employees of the Company at the time of grant shall be 5% of the maximum number of authorized shares set
forth in Section 4(a)(1).

(c) Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the acquisition by the
Company of property or stock of an entity, the Board may grant Awards in substitution for any options or other stock or stock-
based awards granted by such entity or an affiliate thereof. Substitute Awards may be granted on such terms as the Board deems
appropriate in the circumstances, notwithstanding any limitations on Awards contained in the Plan. Substitute Awards shall not
count against the overall share limit set forth in Section 4(a)(1) or any sublimits contained in the Plan, except as may be required
by reason of Section 422 and related provisions of the Code.



5. Stock Options

(a) General. The Board may grant options to purchase Common Stock (each, an “Option”) and determine the number of shares
of Common Stock to be covered by each Option, the exercise price of each Option and the conditions and limitations applicable
to the exercise of each Option, including conditions relating to applicable federal or state securities laws, as it considers necessary
or advisable. An Option that is not intended to be an Incentive Stock Option (as hereinafter defined) shall be designated a
“Nonstatutory Stock Option.”

(b) Incentive Stock Options. An Option that the Board intends to be an “incentive stock option” as defined in Section 422 of the
Code (an “Incentive Stock Option”) shall only be granted to employees of LivePerson, Inc., any of LivePerson, Inc.’s present or
future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the Code, and any other entities the employees of
which are eligible to receive Incentive Stock Options under the Code, and shall be subject to and shall be construed consistently
with the requirements of Section 422 of the Code. The Company shall have no liability to a Participant, or any other party, if an
Option (or any part thereof) that is intended to be an Incentive Stock Option is not an Incentive Stock Option or if the Company
converts an Incentive Stock Option to a Nonstatutory Stock Option.

(c) Exercise Price. The Board shall establish the exercise price of each Option and specify the exercise price in the applicable
option agreement. The exercise price shall be not less than 100% of the Fair Market Value (as defined below) on the date the
Option is granted; provided that if the Board approves the grant of an Option with an exercise price to be determined on a future
date, the exercise price shall be not less than 100% of the Fair Market Value on such future date.

(d) Duration of Options. Each Option shall be exercisable at such times and subject to such terms and conditions as the Board
may specify in the applicable option agreement; provided, however, that no Option will be granted with a term in excess of 10
years.

(e) Exercise of Option. Options may be exercised by delivery to the Company of a written notice of exercise signed by the proper
person or by any other form of notice (including electronic notice) approved by the Company, together with payment in full as
specified in Section 5(f) for the number of shares for which the Option is exercised. Shares of Common Stock subject to the Option
will be delivered by the Company as soon as practicable following exercise.

(f) Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall be paid for
as follows:

(1) in cash or by check, payable to the order of the Company;

(2) exceptas may otherwise be provided in the applicable option agreement, by (i) delivery of an irrevocable and unconditional
undertaking by a creditworthy broker to deliver promptly to the Company sufficient funds to pay the exercise price and any
required tax withholding or (ii) delivery by the Participant to the Company of a copy of irrevocable and unconditional
instructions to a creditworthy broker to deliver promptly to the Company cash or a check sufficient to pay the exercise price
and any required tax withholding;

(3) to the extent provided for in the applicable option agreement or approved by the Board, in its sole discretion, by delivery
(either by actual delivery or attestation) of shares of Common Stock owned by the Participant valued at their fair market value
as determined by (or in a manner approved by) the Board (“Fair Market Value”), provided (i) such method of payment is
then permitted under applicable law, (ii) such Common Stock, if acquired directly from the Company, was owned by the
Participant for such minimum period of time, if any, as may be established by the Board in its discretion and (iii) such Common
Stock is not subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirements;

(4) to the extent provided for in the applicable Nonstatutory Stock Option agreement or approved by the Board in its sole
discretion, by delivery of a notice of “net exercise” to the Company, as a result of which the Participant would receive the
number of shares of Common Stock underlying the Option so exercised reduced by the number of shares of Common Stock
equal to the aggregate exercise price of the Option divided by the Fair Market Value on the date of exercise;

(5) to the extent permitted by applicable law and provided for in the applicable Option agreement or approved by the Board,
in its sole discretion, by (i) delivery of a promissory note of the Participant to the Company on terms determined by the Board,

or (ii) payment of such other lawful consideration as the Board may determine; or

(6) by any combination of the above permitted forms of payment.



(g) Limitation on Repricing. Unless such action is approved by the Company’s stockholders: (1) no outstanding Option granted
under the Plan may be amended to provide an exercise price per share that is lower than the then-current exercise price per share
of such outstanding Option (other than adjustments pursuant to Section 9) and (2) the Board may not cancel any outstanding
Option (whether or not granted under the Plan) and grant in substitution therefor new Awards under the Plan covering the same
or a different number of shares of Common Stock and having an exercise price per share lower than the then-current exercise price
per share of the cancelled Option.

6. Stock Appreciation Rights

(a) General. The Board may grant Awards consisting of SARs entitling the holder, upon exercise, to receive an amount of
Common Stock or cash or acombination thereof (such form to be determined by the Board) determined by reference to appreciation,
from and after the date of grant, in the Fair Market Value of a share of Common Stock over the measurement price established
pursuant to Section 6(c). The date as of which such appreciation is determined shall be the exercise date.

(b) Grants. SARs may be granted in tandem with, or independently of, Options granted under the Plan.

(1) Tandem Awards. When SARs are expressly granted in tandem with Options, (i) the SAR will be exercisable only at such
time or times, and to the extent, that the related Option is exercisable (except to the extent designated by the Board in connection
with a Reorganization Event) and will be exercisable in accordance with the procedure required for exercise of the related
Option; (ii) the SAR will terminate and no longer be exercisable upon the termination or exercise of the related Option, except
to the extent designated by the Board in connection with a Reorganization Event and except that a SAR granted with respect
to less than the full number of shares covered by an Option will not be reduced until the number of shares as to which the
related Option has been exercised or has terminated exceeds the number of shares not covered by the SAR; (iii) the Option
will terminate and no longer be exercisable upon the exercise of the related SAR; and (iv) the SAR will be transferable only
with the related Option.

(2) Independent SARs. A SAR not expressly granted in tandem with an Option will become exercisable at such time or
times, and on such conditions, as the Board may specify in the SAR Award.

(¢) Measurement Price. The Board shall establish the measurement price of each SAR and specify it in the applicable SAR
agreement. The measurement price shall not be less than 100% of the Fair Market Value on the date the SAR is granted; provided
that if the Board approves the grant of a SAR with a measurement price to be determined on a future date, the measurement price
shall be not less than 100% of the Fair Market Value on such future date.

(d) Duration of SARs. Each SAR shall be exercisable at such times and subject to such terms and conditions as the Board may
specify in the applicable SAR agreement; provided, however, that no SAR will be granted with a term in excess of 10 years.

(e) Exercise of SARs. SARs may be exercised by delivery to the Company of a written notice of exercise signed by the proper
person or by any other form of notice (including electronic notice) approved by the Company, together with any other documents
required by the Board.

(f) Limitation on Repricing. Unless such action is approved by the Company’s stockholders: (1) no outstanding SAR granted
under the Plan may be amended to provide an exercise price per share that is lower than the then-current exercise price per share
of such outstanding SAR (other than adjustments pursuant to Section 9) and (2) the Board may not cancel any outstanding SAR
(whether or not granted under the Plan) and grant in substitution therefor new Awards under the Plan covering the same or a
different number of shares of Common Stock and having an exercise price per share lower than the then-current exercise price
per share of the cancelled SAR.

7. Restricted Stock,; Restricted Stock Units

(a) General. The Board may grant Awards entitling recipients to acquire shares of Common Stock (“Restricted Stock™), subject
to the right of the Company to repurchase all or part of such shares at their issue price or other stated or formula price (or to require
forfeiture of such shares if issued at no cost) from the recipient in the event that conditions specified by the Board in the applicable
Award are not satisfied prior to the end of the applicable restriction period or periods established by the Board for such Award.
Instead of granting Awards for Restricted Stock, the Board may grant Awards entitling the recipient to receive shares of Common
Stock or cash to be delivered at the time such Award vests (“Restricted Stock Units”) (Restricted Stock and Restricted Stock Units
are each referred to herein as a “Restricted Stock Award’”).



(b) Terms and Conditions for All Restricted Stock Awards. The Board shall determine the terms and conditions of a Restricted
Stock Award, including the conditions for vesting and repurchase (or forfeiture) and the issue price, if any. Restricted Stock Awards
that vest solely based on the passage of time shall be zero percent vested prior to the first anniversary of the date of grant (or, in
the case of Awards to non-employee directors, if earlier, the date of the first annual meeting held after the date of grant), no more
than one-third vested prior to the second anniversary of the date of grant (or, in the case of Awards to non-employee directors, if
earlier, the date of the second annual meeting held after the date of grant), and no more than two-thirds vested prior to the third
anniversary of the date of grant (or, in the case of Awards to non-employee directors, if earlier, the date of the third annual meeting
held after the date of grant). Restricted Stock Awards that do not vest solely based on the passage of time shall not vest prior to
the first anniversary of the date of grant (or, in the case of Awards to non-employee directors, if earlier, the date of the first annual
meeting held after the date of grant). The two foregoing sentences shall not apply to (1) Performance Awards granted pursuant to
Section 10(i) or (2) Restricted Stock Awards and Other Stock-Based Awards granted, in the aggregate, for up to 5% of the maximum
number of authorized shares set forth in Section 4(a)(1). Notwithstanding any other provision of this Plan (other than Section
10(1), if applicable), the Board may, in its discretion, either at the time a Restricted Stock Award is made or at any time thereafter,
waive its right to repurchase shares of Common Stock (or waive the forfeiture thereof) or remove or modify any part or all of the
restrictions applicable to the Restricted Stock Award, provided that the Board may only exercise such rights in extraordinary
circumstances which shall include, without limitation, death, disability or retirement of the Participant; or a merger, consolidation,
sale, reorganization, recapitalization, or change in control of the Company.

(c) Additional Provisions Relating to Restricted Stock.
(1) Dividends.

(A) Subjectto Section 7(c)(1)(C) below, Participants holding shares of Restricted Stock will be entitled to all ordinary
cash dividends paid with respect to such shares, unless otherwise provided by the Board.

(B) Subject to Section 7(c)(1)(C) below, if any dividends or distributions are paid in shares, or consist of a dividend
or distribution to holders of Common Stock other than an ordinary cash dividend, the shares, cash or other
property will be subject to the same restrictions on transferability and forfeitability as the shares of Restricted
Stock with respect to which they were paid.

(C) Each dividend amount shall be credited to an account for the Participant and shall become payable if and when
the Restricted Stock to which it relates vests or, if later, when the shareholders actually receive that dividend
payment. Any such amount shall be paid within 30 days of the applicable vesting event or shareholder payment
date, if later.

(2) Stock Certificates. The Company may require that any stock certificates issued in respect of shares of Restricted Stock
shall be deposited in escrow by the Participant, together with a stock power endorsed in blank, with the Company (or its
designee). At the expiration of the applicable restriction periods, the Company (or such designee) shall deliver the certificates
no longer subject to such restrictions to the Participant or if the Participant has died, to the beneficiary designated, in a manner
determined by the Board, by a Participant to receive amounts due or exercise rights of the Participant in the event of the
Participant’s death (the “Designated Beneficiary”). In the absence of an effective designation by a Participant, “Designated
Beneficiary” shall mean the Participant’s estate.

(d) Additional Provisions Relating to Restricted Stock Units.

(1) Settlement. Upon the vesting of and/or lapsing of any other restrictions (i.e., settlement) with respect to each Restricted
Stock Unit, the Participant shall be entitled to receive from the Company one share of Common Stock or an amount of cash
equal to the Fair Market Value of one share of Common Stock, as provided in the applicable Award agreement. The Board
may, in its discretion, provide that settlement of Restricted Stock Units shall be deferred, on a mandatory basis or at the election
of the Participant in a manner that complies with Code Section 409A.

(2) Voting Rights. A Participant shall have no voting rights with respect to any Restricted Stock Units.
(3) Dividend Equivalents.
(A) Subjectto Section 7(d)(3)(C) below, to the extent provided by the Board, in its sole discretion, a grant of Restricted
Stock Units may provide Participants with the right to receive an amount equal to any dividends or other

distributions declared and paid on an equal number of outstanding shares of Common Stock (“Dividend
Equivalents™).



(B) Subject to Section 7(d)(3)(C) below, Dividend Equivalents may be settled in cash and/or shares of Common
Stock, as determined by the Board in its sole discretion, and will be subject to the same restrictions on transfer
and forfeitability as the Restricted Stock Units with respect to which paid, subject in each case to such terms
and conditions as the Board shall establish, in each case to be set forth in the applicable Award agreement.

(C) To the extent a Dividend Equivalent right is provided in an award agreement, each Dividend Equivalent shall
be credited to an account for the Participant and become payable if and when the Restricted Stock Units to which
it relates vest (and shall be paid at the same time as settlement of the Restricted Stock Units) or, if later, when
the shareholders actually receive the corresponding dividend payment.

8. Other Stock-Based and Cash-Based Awards.

(a) General. Other Awards of shares of Common Stock, and other Awards that are valued in whole or in part by reference to, or
are otherwise based on, shares of Common Stock or other property, may be granted hereunder to Participants (“Other Stock-Based
Awards”), including without limitation Awards entitling recipients to receive shares of Common Stock to be delivered in the future.
Such Other Stock-Based Awards shall also be available as a form of payment in the settlement of other Awards granted under the
Plan or as payment in lieu of compensation to which a Participant is otherwise entitled. Other Stock-Based Awards may be paid
in shares of Common Stock or cash, as the Board shall determine. The Company may also grant Performance Awards or other
Awards denominated in cash rather than shares of Common Stock (“Cash-Based Awards™).

(b) Terms and Conditions. Subject to the provisions of the Plan, the Board shall determine the terms and conditions of each
Other Stock-Based Award or Cash-Based Awards, including any purchase price applicable thereto. Other Stock-Based Awards
that vest solely based on the passage of time shall be zero percent vested prior to the first anniversary of the date of grant (or, in
the case of Awards to non-employee directors, if earlier, the date of the first annual meeting held after the date of grant), no more
than one-third vested prior to the second anniversary of the date of grant (or, in the case of Awards to non-employee directors, if
earlier, the date of the second annual meeting held after the date of grant), and no more than two-thirds vested prior to the third
anniversary of the date of grant (or, in the case of Awards to non-employee directors, if earlier, the date of the third annual meeting
held after the date of grant). Other Stock-Based Awards that do not vest solely based on the passage of time shall not vest prior to
the first anniversary of the date of grant (or, in the case of Awards to non-employee directors, if earlier, the date of the first annual
meeting held after the date of grant). The two foregoing sentences shall not apply to (1) Performance Awards granted pursuant to
Section 10(i) or (2) Restricted Stock Awards and Other Stock-Based Awards granted, in the aggregate, for up to 5% of the maximum
number of authorized shares set forth in Section 4(a)(1). Notwithstanding any other provision of this Plan (other than Section
10(i), if applicable), the Board may, in its discretion, either at the time a Other Stock-Based Award is made or at any time thereafter,
waive its right to repurchase shares of Common Stock (or waive the forfeiture thereof) or remove or modify any part or all of the
restrictions applicable to the Other Stock-Based Award, provided that the Board may only exercise such rights in extraordinary
circumstances which shall include, without limitation, death, disability or retirement of the Participant; or a merger, consolidation,
sale, reorganization, recapitalization, or change in control of the Company.

9. Adjustments for Changes in Common Stock and Certain Other Events

(a) Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination
of shares, reclassification of shares, spin-off or other similar change in capitalization or event, or any dividend or distribution to
holders of Common Stock other than an ordinary cash dividend, (i) the number and class of securities available under the Plan,
(i1) the sub-limits and share counting rules set forth in Sections 4(a) and 4(b) and the minimum vesting rules of Sections 7(b) and
8(b) (iii) the number and class of securities and exercise price per share of each outstanding Option, (iv) the share- and per-share
provisions and the measurement price of each SAR, (v) the number of shares subject to and the repurchase price per share, if any,
subject to each outstanding Restricted Stock Award and (vi) the share- and per-share-related provisions and the purchase price, if
any, of each outstanding Other Stock-Based Award, shall be equitably adjusted by the Company (or substituted Awards may be
made, if applicable) in the manner determined by the Board. Without limiting the generality of the foregoing, in the event the
Company effects a split of the Common Stock by means of a stock dividend and the exercise price of and the number of shares
subject to an outstanding Option are adjusted as of the date of the distribution of the dividend (rather than as of the record date
for such dividend), then an optionee who exercises an Option between the record date and the distribution date for such stock
dividend shall be entitled to receive, on the distribution date, the stock dividend with respect to the shares of Common Stock
acquired upon such Option exercise, notwithstanding the fact that such shares were not outstanding as of the close of business on
the record date for such stock dividend.



(b) Reorganization Events.

(1) Definition. A “Reorganization Event’ shall mean: (a) any merger or consolidation of the Company with or into another
entity as a result of which all of the Common Stock of the Company is converted into or exchanged for the right to receive
cash, securities or other property or is cancelled, (b) any transfer or disposition of all of the Common Stock of the Company
for cash, securities or other property pursuant to a share exchange or other transactions or (c) any liquidation or dissolution
of the Company.

(2) Consequences of a Reorganization Event on Awards Other than Restricted Stock Awards. In connection with a
Reorganization Event, the Board may take any one or more of the following actions as to all or any (or any portion of)
outstanding Awards other than Restricted Stock Awards on such terms as the Board determines: (i) provide that Awards shall
be assumed, or substantially equivalent Awards shall be substituted, by the acquiring or succeeding corporation (or an affiliate
thereof), (ii) upon written notice to a Participant, provide that the Participant’s unexercised Awards will terminate immediately
prior to the consummation of such Reorganization Event unless exercised by the Participant within a specified period following
the date of such notice, (iii) provide that outstanding Awards shall become exercisable, realizable, or deliverable, or restrictions
applicable to an Award shall lapse, in whole or in part prior to or upon such Reorganization Event, (iv) in the event of a
Reorganization Event under the terms of which holders of Common Stock will receive upon consummation thereof a cash
payment for each share surrendered in the Reorganization Event (the “Acquisition Price””), make or provide for a cash payment
to a Participant equal to the excess, if any, of (A) the Acquisition Price times the number of shares of Common Stock subject
to the Participant’s Awards (to the extent the exercise price does not exceed the Acquisition Price) over (B) the aggregate
exercise price of all such outstanding Awards and any applicable tax withholdings, in exchange for the termination of such
Awards, (v) provide that, in connection with a liquidation or dissolution of the Company, Awards shall convert into the right
to receive liquidation proceeds (if applicable, net of the exercise price thereof and any applicable tax withholdings) and (vi)
any combination of the foregoing. In taking any of the actions permitted under this Section 9(b), the Board shall not be
obligated by the Plan to treat all Awards, all Awards held by a Participant, or all Awards of the same type, identically.

For purposes of clause (i) above, an Option shall be considered assumed if, following consummation of the Reorganization
Event, the Option confers the right to purchase, for each share of Common Stock subject to the Option immediately prior to
the consummation of the Reorganization Event, the consideration (whether cash, securities or other property) received as a
result of the Reorganization Event by holders of Common Stock for each share of Common Stock held immediately prior to
the consummation of the Reorganization Event (and if holders were offered a choice of consideration, the type of consideration
chosen by the holders of a majority of the outstanding shares of Common Stock); provided, however, that if the consideration
received as a result of the Reorganization Event is not solely common stock of the acquiring or succeeding corporation (or
an affiliate thereof), the Company may, with the consent of the acquiring or succeeding corporation, provide for the
consideration to be received upon the exercise of Options to consist solely of common stock of the acquiring or succeeding
corporation (or an affiliate thereof) equivalent in value (as determined by the Board) to the per share consideration received
by holders of outstanding shares of Common Stock as a result of the Reorganization Event.

(3) Consequences of a Reorganization Event on Restricted Stock Awards. In connection with a Reorganization Event, the
Board may take any one or more of the following actions as to all or any (or any portion of) outstanding Restricted Stock
Awards on such terms as the Board determines: (i) provide that Awards shall be assumed, or substantially equivalent Awards
shall be substituted, by the acquiring or succeeding corporation (or an affiliate thereof), (ii) provide that restrictions applicable
to an Award shall lapse, in whole or in part prior to or upon such Reorganization Event, (iii) in the event of a Reorganization
Event under the terms of which holders of Common Stock will receive upon consummation thereof a cash payment of an
Acquisition Price, make or provide for a cash payment to a Participant equal the Acquisition Price times the number of shares
of Common Stock subject to the Participant’s Awards, less any applicable tax withholdings, in exchange for the termination
of such Awards, (iv) provide that, in connection with a liquidation or dissolution of the Company, Awards shall convert into
the right to receive liquidation proceeds, net of any applicable tax withholdings and (v) any combination of the foregoing. In
taking any of the actions permitted under this Section 9(b), the Board shall not be obligated by the Plan to treat all Awards,
all Awards held by a Participant, or all Awards of the same type, identically.

For purposes of clause (i) above, a Restricted Stock Award shall be considered assumed if, following consummation of the
Reorganization Event, the Restricted Stock Award confers the right to hold or receive upon the lapsing of the applicable
restrictions or vesting and settlement of a Restricted Stock Unit, for each share of Common Stock subject to the Restricted
Stock Award immediately prior to the consummation of the Reorganization Event, the consideration (whether cash, securities
or other property) received as a result of the Reorganization Event by holders of Common Stock for each share of Common
Stock held immediately prior to the consummation of the Reorganization Event (and if holders were offered a choice of
consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Common Stock);
provided, however, that if the consideration received as a result of the Reorganization Event is not solely common stock of



the acquiring or succeeding corporation (or an affiliate thereof), the Company may, with the consent of the acquiring or
succeeding corporation, provide for the consideration to be received upon vesting of the Restricted Stock Award to consist
solely of common stock of the acquiring or succeeding corporation (or an affiliate thereof) equivalent in value (as determined
by the Board) to the per share consideration received by holders of outstanding shares of Common Stock as a result of the
Reorganization Event.

Upon the occurrence of a Reorganization Event involving the liquidation or dissolution of the Company, except to the extent
specifically provided to the contrary in the instrument evidencing any Restricted Stock Award or any other agreement between
a Participant and the Company, all restrictions and conditions on all Restricted Stock Awards then outstanding shall
automatically be deemed terminated or satisfied.

10. General Provisions Applicable to Awards

(a) Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person
to whom they are granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution or, other
than in the case of an Incentive Stock Option, pursuant to a qualified domestic relations order, and, during the life of the Participant,
shall be exercisable only by the Participant; provided, however, that the Board may permit or provide in an Award for the gratuitous
transfer of the Award by the Participant to or for the benefit of any immediate family member, family trust or other entity established
for the benefit of the Participant and/or an immediate family member thereof if, with respect to such proposed transferee, the
Company would be eligible to use a Form S-8 for the registration of the sale of the Common Stock subject to such Award under
the Securities Act of 1933, as amended; provided, further, that the Company shall not be required to recognize any such transfer
until such time as the Participant and such permitted transferee shall, as a condition to such transfer, deliver to the Company a
written instrument in form and substance satisfactory to the Company confirming that such transferee shall be bound by all of the
terms and conditions of the Award. References to a Participant, to the extent relevant in the context, shall include references to
authorized transferees.

(b) Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Board shall determine.
Each Award may contain terms and conditions in addition to those set forth in the Plan. In the event of any conflict or inconsistency
between the Plan and any Award agreement, the Plan shall govern and the Award agreement shall be interpreted to minimize or
eliminate any such conflict or inconsistency.

(¢) Board Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in relation to
any other Award. The terms of each Award need not be identical. In exercising its authority under the terms of the Plan, the Board
need not treat Participants uniformly.

(d) Termination of Status. The Board shall determine the effect on an Award of the disability, death, termination or other cessation
of employment, authorized leave of absence or other change in the employment or other status of a Participant and the extent to
which, and the period during which, the Participant, or the Participant’s legal representative, conservator, guardian or Designated
Beneficiary, may exercise rights under the Award.

(e) Withholding. The Participant must satisfy all applicable federal, state, and local or other income and employment tax
withholding obligations before the Company will deliver stock certificates or otherwise recognize ownership of Common Stock
under an Award. The Company may decide to satisfy the withholding obligations through additional withholding on salary or
wages. If the Company elects not to or cannot withhold from other compensation, the Participant must pay the Company the full
amount, if any, required for withholding or have a broker tender to the Company cash equal to the withholding obligations. Payment
of withholding obligations is due before the Company will issue any shares on exercise or release from forfeiture of an Award or,
if the Company so requires, at the same time as is payment of the exercise price unless the Company determines otherwise. If
provided for in an Award or approved by the Board in its sole discretion, a Participant may satisfy all or any portion of the Company’s
statutory minimum tax obligations, or, if greater, a Participant’s election for tax withholding up to an amount determined under
the maximum individual statutory tax rates in the applicable jurisdiction, by delivery (either by actual delivery or attestation) of
shares of Common Stock, including shares retained from the Award creating the tax obligation, valued at their Fair Market Value.
Shares used to satisfy tax withholding requirements cannot be subject to any repurchase, forfeiture, unfulfilled vesting or other
similar requirements.

(f) Amendment of Award. The Board may amend, modify or terminate any outstanding Award, including but not limited to,
substituting therefor another Award of the same or a different type, changing the date of exercise or realization, and converting
an Incentive Stock Option to a Nonstatutory Stock Option. The Participant’s consent to such action shall be required unless (i) the



Board determines that the action, taking into account any related action, would not materially and adversely affect the Participant’s
rights under the Plan or (ii) the change is permitted under Section 9 hereof.

(g) Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock pursuant to the
Plan or to remove restrictions from shares previously delivered under the Plan until (i) all conditions of the Award have been met
or removed to the satisfaction of the Company, (ii) in the opinion of the Company’s counsel, all other legal matters in connection
with the issuance and delivery of such shares have been satisfied, including any applicable securities laws and any applicable
stock exchange or stock market rules and regulations, and (iii) the Participant has executed and delivered to the Company such
representations or agreements as the Company may consider appropriate to satisfy the requirements of any applicable laws, rules
or regulations.

(h) Acceleration. Except as otherwise provided in Sections 7(b), 8(b) and 10(i), the Board may at any time provide that any
Award shall become immediately exercisable in full or in part, free of some or all restrictions or conditions, or otherwise realizable
in full or in part, as the case may be.

(i) Performance Awards.

(1) Grants. Options, Restricted Stock Awards and Other Stock-Based Awards under the Plan may be made subject to the
achievement of performance goals pursuant to this Section 10(i) (“Performance Awards”), subject to the limit in Section 4(b)
on shares covered by such grants. No Performance Awards shall vest prior to the first anniversary of the date of grant.
Performance Awards can also provide for cash payments of up to $1 million per calendar year per individual.

(2) Performance Measures. For each Performance Award, the Board shall specify that the degree of granting, vesting and/
or payout shall be subject to the achievement of one or more objective performance measures established by the Board, which
shall be based on the relative or absolute attainment of specified levels of one or any combination of the following: net income,
earnings before or after discontinued operations, interest, taxes, depreciation and/or amortization, operating profit before or
after discontinued operations and/or taxes, sales, sales growth, earnings growth, cash flow or cash position, gross margins,
stock price, market share, return on sales, assets, equity or investment, improvement of financial ratings, achievement of
balance sheet or income statement objectives, total shareholder return, or any other strategic, operational or individual
performance goals as the Board may determine. Such goals may reflect absolute entity or business unit performance or a
relative comparison to the performance of a peer group of entities or other external measure of the selected performance
criteria and may be absolute in their terms or measured against or in relationship to other companies comparably, similarly
or otherwise situated. The Board in its sole discretion may adjust the performance measures to include, exclude or otherwise
reflect any one or more of (i) extraordinary items, (ii) gains or losses on the dispositions of discontinued operations, (iii) the
cumulative effects of changes in accounting principles, (iv) the writedown of any asset, (v) charges for restructuring and
rationalization programs, and (vi) other material changes to the business. Such performance measures: (i) may vary by
Participant and may be different for different Awards; and (ii) may be particular to a Participant or the department, branch,
line of business, subsidiary or other unit in which the Participant works and may cover such period as may be specified by
the Board.

11. Forfeiture Events; Clawback. The Board may specify in any Award agreement that the Participant’s rights, payments and
benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture, clawback or recoupment upon the occurrence
of certain specified events or as required by law, in addition to any otherwise applicable forfeiture provisions that apply to the
Award.

12. Miscellaneous

(a) No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award, and the grant of
an Award shall not be construed as giving a Participant the right to continued employment or any other relationship with the
Company. The Company expressly reserves the right at any time to dismiss or otherwise terminate its relationship with a Participant
free from any liability or claim under the Plan, except as expressly provided in the applicable Award.

(b) No Rights As Stockholder. Except with respect to Restricted Stock or as otherwise explicitly provided in the applicable Award,
no Participant or Designated Beneficiary shall have any rights as a stockholder with respect to any shares of Common Stock to
be distributed with respect to an Award until becoming the record holder of such shares.

(c) Effective Date and Term of Plan. The Plan became effective on June 6, 2019 (the “Effective Date”). No Awards shall be
granted under the Plan after the expiration of 10 years from the Effective Date, but Awards previously granted may extend beyond
that date.



(d) Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time provided that
(1) no amendment that would require stockholder approval under the rules of NASDAQ Stock Market (“NASDAQ’’) may be made
effective unless and until the Company’s stockholders approve such amendment; and (ii) if the NASDAQ amends its corporate
governance rules so that such rules no longer require stockholder approval of NASDAQ “material amendments” to equity
compensation plans, then, from and after the effective date of such amendment to the NASDAQ rules, no amendment to the Plan
(A) materially increasing the number of shares authorized under the Plan (other than pursuant to Section 4(c) or 9), (B) expanding
the types of Awards that may be granted under the Plan, or (C) materially expanding the class of participants eligible to participate
in the Plan shall be effective unless and until the Company’s stockholders approve such amendment. In addition, if at any time
the approval of the Company’s stockholders is required as to any other modification or amendment under Section 422 of the Code
or any successor provision with respect to Incentive Stock Options, the Board may not effect such modification or amendment
without such approval. Unless otherwise specified in the amendment, any amendment to the Plan adopted in accordance with this
Section 12(d) shall apply to, and be binding on the holders of, all Awards outstanding under the Plan at the time the amendment
is adopted, provided the Board determines that such amendment does not materially and adversely affect the rights of Participants
under the Plan. No Award shall be made that is conditioned upon stockholder approval of any amendment to the Plan.

(e) Authorization of Sub-Plans. The Board may from time to time establish one or more sub-plans under the Plan for purposes
of satisfying applicable securities or tax laws of various jurisdictions. The Board shall establish such sub-plans by adopting
supplements to the Plan containing (i) such limitations on the Board’s discretion under the Plan as the Board deems necessary or
desirable or (ii) such additional terms and conditions not otherwise inconsistent with the Plan as the Board shall deem necessary
or desirable. All supplements adopted by the Board shall be deemed to be part of the Plan, but each supplement shall apply only
to Participants within the affected jurisdiction and the Company shall not be required to provide copies of any supplement to
Participants in any jurisdiction which is not the subject of such supplement.

(f) Non U.S. Employees. Awards may be granted to Participants who are non-U.S. citizens or residents employed outside the
United States, or both, on such terms and conditions different from those applicable to Awards to Participants employed in the
United States as may, in the judgment of the Board, be necessary or desirable in order to recognize differences in local law or tax
policy. The Board also may impose conditions on the exercise or vesting of Awards in order to minimize the Board’s obligation
with respect to tax equalization for Participants on assignments outside their home country. The Board may approve such
supplements to or amendments, restatements or alternative versions of the Plan as it may consider necessary or appropriate for
such purposes, without thereby affecting the terms of this Plan as in effect for any other purpose, and the Secretary or other
appropriate officer of the Company may certify any such document as having been approved and adopted in the same manner as
this Plan.

(g) Compliance with Section 4094 of the Code. Except as provided in individual Award agreements initially or by amendment,
if and to the extent any portion of any payment, compensation or other benefit provided to a Participant in connection with his or
her employment termination is determined to constitute “nonqualified deferred compensation” within the meaning of Section
409A of the Code and the Participant is a specified employee as defined in Section 409A(a)(2)(B)(i) of the Code, as determined
by the Company in accordance with its procedures, by which determination the Participant (through accepting the Award) agrees
that he or she is bound, such portion of the payment, compensation or other benefit shall not be paid before the day that is six
months plus one day after the date of “separation from service” (as determined under Code Section 409A) (the “New Payment
Date”), except as Code Section 409A may then permit. The aggregate of any payments that otherwise would have been paid to
the Participant during the period between the date of separation from service and the New Payment Date shall be paid to the
Participant in a lump sum on such New Payment Date, and any remaining payments will be paid on their original schedule.

The Company makes no representations or warranty and shall have no liability to the Participant or any other person if any
provisions of or payments, compensation or other benefits under the Plan are determined to constitute nonqualified deferred
compensation subject to Code Section 409A but do not to satisfy the conditions of that section.

(h) Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as a director, officer, other
employee, or agent of the Company will be liable to any Participant, former Participant, spouse, beneficiary, or any other person
for any claim, loss, liability, or expense incurred in connection with the Plan, nor will such individual be personally liable with
respect to the Plan because of any contract or other instrument he or she executes in his or her capacity as a director, officer, other
employee, or agent of the Company. The Company will indemnify and hold harmless each director, officer, other employee, or
agent of the Company to whom any duty or power relating to the administration or interpretation of the Plan has been or will be
delegated, against any cost or expense (including attorneys’ fees) or liability (including any sum paid in settlement of a claim with
the Board’s approval) arising out of any act or omission to act concerning this Plan unless arising out of such person’s own fraud
or bad faith.



(1) Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance
with the laws of the State of Delaware, excluding choice-of-law principles of the law of such state that would require the application
of the laws of a jurisdiction other than such state.



LIVEPERSON, INC.

2019 EMPLOYEE STOCK PURCHASE PLAN
(Effective as of June 6, 2019)

1. Purpose of the Plan. The purpose of this 2010 Employee Stock Purchase Plan is to encourage and enable Eligible
Employees of the Company and certain of its Subsidiaries to acquire proprietary interests in the Company through the
ownership of Shares. It is the intention of the Company to have this Plan and the Options granted pursuant to this Plan
satisfy the requirements for “employee stock purchase plans” that are set forth under Code Section 423, although the
Company makes no undertaking nor representation to maintain the qualified status of this Plan or such Options. In
addition, Options that do not satisfy the requirements for “employee stock purchase plans” that are set forth under Code
Section 423 may be granted under this Plan pursuant to the rules, procedures or sub-plans adopted by the Board.

2. Definitions. Unless otherwise provided in the Plan, capitalized terms, when used herein, shall have the following
respective meanings:

(a) “Account” shall mean a bookkeeping account established and maintained to record the amount of funds
accumulated pursuant to the Plan with respect to a Participant for the purpose of purchasing Shares under this Plan.

(b) “Administrator” shall mean the Board, the Compensation Committee of the Board or any other committee
appointed by the Board.

(c) “Applicable Laws” shall mean all applicable laws, rules, regulations and requirements, including, but not limited
to, U.S. state corporate laws, U.S. federal and state securities laws, the Code, the rules of any stock exchange or
quotation system on which the Shares are listed or quoted and the applicable laws, rules, regulations and requirements
of any other country or jurisdiction where Options are granted under the Plan or where Eligible Employees reside
or provide services, as such laws, rules, regulations and requirements shall be in effect from time to time.

(d) “Board” shall mean the Company's Board of Directors.

(e) “Change in Control” shall mean an event in which the Company or its stockholders enter into an agreement to
dispose of all or substantially all of the assets or outstanding capital stock of the Company by means of a sale,
merger or reorganization in which the Company will not be the surviving corporation (other than a reorganization
effected primarily to change the jurisdiction in which the Company is incorporated, a merger or consolidation with
a wholly-owned Subsidiary, or any other transaction in which there is no substantial change in the stockholders of
the Company or their relative stock holdings, regardless of whether the Company is the surviving corporation) or
in the event the Company is liquidated.

(f) “Code” shall mean the U.S. Internal Revenue Code of 1986, as amended, and the regulations and interpretations
promulgated thereunder.

(g) “Common Stock” shall mean the Company's common stock.
(h) “Company” shall mean LivePerson, Inc., a Delaware corporation.

(1) “Designated Subsidiaries” shall mean any Subsidiary designated by the Administrator from time to time, in its
sole discretion, whose employees may participate in the Plan, if such employees otherwise qualify as Eligible
Employees.

(j) “Eligible Compensation” shall mean and refer to the Participant's cash compensation paid through the Company’s
or a Designated Subsidiary’s payroll system for personal services actually rendered in the course of employment.
“Eligible Compensation” shall be limited to amounts received by the Participant during the period he or she is
participating in the Plan and includes salary, wages, bonus and other incentive payments, amounts contributed by
the Participant to any benefit plan maintained by the Company or any Designated Subsidiary (including any 401(k)
plan, 125 plan, or any other deferred compensation plan), overtime pay, commissions, draws against commissions,
shift premiums, sick pay, vacation pay, holiday pay, and shutdown pay, except to the extent that the exclusion of
any such item (or a sub-set of any such item) is specifically directed by the Administrator for all Eligible Employees.
“Eligible Compensation” does not include any remuneration paid in a form other than cash, fringe benefits (including
car allowances and relocation payments), employee discounts, expense reimbursement or allowances, long-term



disability payments, workmen’s compensation payments, welfare benefits, and any contributions that the Company
or any Designated Subsidiary makes to any benefit plan (including any 401 (k) plan or any other welfare or retirement
plan).

(k) “Eligible Employee” shall mean any person, including an officer, who is regularly employed by the Company
or any Designated Subsidiary except for those persons whose customary employment is for only 20 hours or less
per week or for not more than five months in any calendar year (unless otherwise specified by the Administrator).

(1) “Enrollment Agreement” means an agreement between the Company and an Eligible Employee, in such form
as may be established by the Administrator from time to time, pursuant to which an Eligible Employee elects to
participate in this Plan, or elects to make changes with respect to such participation as permitted by this Plan.

(m) “Enrollment Period” shall mean that period of time prescribed by the Administrator during which Eligible
Employees may elect to participate in an Offering Period. The duration and timing of Enrollment Periods may be
changed or modified by the Administrator from time to time.

(n) “Fair Market Value” shall mean the market price of a Share as determined in good faith by the Administrator.
Such determination shall be conclusive and binding on all persons. The Fair Market Value shall be determined by
the following:

(1) If the Shares are admitted to trading on any established national stock exchange or market system, including
without limitation NASDAQ), on the date in question, then the Fair Market Value shall be equal to the closing
sales price for such Shares as quoted on such national exchange or system on such date; or

(i1) if the Shares are admitted to quotation on NASDAQ or are regularly quoted by a recognized securities
dealer but selling prices are not reported on the date in question, then the Fair Market Value shall be equal to
the mean between the bid and asked prices of the Shares reported for such date.

In each case, the applicable price shall be the price reported in The Wall Street Journal or such other source as the
Administrator deems reliable; provided, however, that if there is no such reported price for the Shares for the date
in question, then the Fair Market Value shall be equal to the price reported on the last preceding date for which such
price exists. If neither (i) or (ii) are applicable, then the Fair Market Value shall be determined by the Administrator
in good faith on such basis as it deems appropriate.

(0) “Maximum Offering” shall mean the maximum number of Shares that may be issued pursuant to the Plan at
any given time. Unless otherwise designated by the Administrator, the Maximum Offering shall be two hundred
fifty thousand (250,000) Shares during any consecutive twelve (12)-month period, provided that the limit on the
maximum number of Shares that may be issued on any Purchase Date shall be established by the Administrator
prior to the beginning of the Offering Period within which such Purchase Date will occur. With respect to some or
all Participants in any Non-423(b) Plan, it may also mean a maximum number or value of Shares made available
for purchase during a specified period (e.g., a twelve (12)-month period) as the Administrator deems necessary or
appropriate to avoid a securities filing, to achieve tax objectives or to meet other Company objectives.

(p) “Non-423(b) Plan” shall mean the rules, procedures or sub-plans, if any, adopted by the Administrator as a part
of this Plan, pursuant to which Options that do not satisfy the requirements for “employee stock purchase plans”
that are set forth under Code Section 423 may be granted.

(q) “Oftering Date” shall mean the first business day of each Offering Period as designated by the Administrator.
(r) “Offering Period” shall mean the period established in advance by the Administrator during which payroll
deductions shall be collected to purchase Shares pursuant to an offering made under this Plan. An Offering Period

shall not exceed twenty-four (24) months.

(s) “Option” shall mean the right granted to Participants to purchase Shares pursuant to an offering made under this
Plan.

(t) “Outstanding Election” shall mean a Participant's then-current election to purchase Shares in an Offering Period,
or that part of such an election which has not been cancelled (including any voluntary cancellation under Section



9 and deemed cancellation under Section 14) prior to the close of business on the last Trading Day of the Offering
Period or such other date as determined by the Administrator.

(u) “Participant” shall mean an Eligible Employee who has elected to participate in the Plan pursuant to Section 6.

(v) “Plan” shall mean this LivePerson, Inc. 2019 Employee Stock Purchase Plan, as it may be amended from time
to time.

(w) “Purchase Date” shall mean the last Trading Day of a Purchase Period.

(x) “Purchase Period” shall mean the period within each Offering Period established in advance by the Administrator
during which payroll deductions shall be collected to purchase Shares at the end of such period pursuant to an
offering.

(y) “Purchase Price Per Share” shall mean the purchase price per Share established by the Administrator prior to
the Offering Date for each Offering Period; provided that it shall be no less than the lower of (i) eighty-five percent
(85%) of the Fair Market Value on the Offering Date or (ii) eighty-five percent (85%) of the Fair Market Value on
the Purchase Date.

(z) “Shares” shall mean shares of Company Common Stock.

(aa) “Subsidiary” shall mean any corporation (other than the Company) in an unbroken chain of corporations
beginning with the Company if each of the corporations other than the last corporation in the unbroken chain owns
stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of
the other corporations in such chain. A corporation that attains the status of a Subsidiary on a date after the adoption
of the Plan shall be considered a Subsidiary commencing as of such date.

(bb) “Trading Day” shall mean a day on which the NASDAQ is open for trading.

3. Shares Reserved for Plan. Subject to adjustment pursuant to this Section 3, an aggregate of one million (1,000,000)
Shares are reserved for issuance pursuant to this Plan. The Shares reserved for issuance pursuant to this Plan shall be
authorized but unissued Shares. If any Option granted under the Plan shall for any reason terminate without having
been exercised, the Shares not purchased under such Option shall again become available for issuance under the Plan.
In the event of a subdivision of the outstanding Shares, a declaration of a dividend payable in Shares, a declaration of
a dividend payable in a form other than Shares in an amount that will have a material effect on the price of the Shares,
a combination or consolidation of the outstanding Shares (by reclassification or otherwise) into a lesser number of
Shares, a recapitalization, spin-off or similar occurrence, the Administrator shall make appropriate adjustments to the
maximum number and/or kind of Shares or securities which may thereafter be issued under the Plan, the number and/
or kind of Shares or securities subject to outstanding Options, the number and/or kind of Shares or securities or value
of any “Maximum Offering”, and the “Purchase Price Per Share” of outstanding Options.

If the number of Shares to be purchased by Participants on any Purchase Date exceeds (i) the total number of Shares
then available in the Plan’s Share reserve, or (ii) the Maximum Offering, then the Administrator shall make a pro-rata
allocation of any Shares that may be issued pursuant to the Plan in as uniform and equitable a manner as is reasonably
practicable, as determined in the Administrator's sole discretion. In such event, the Company shall provide written notice
to each affected Participant of the reduction of the number of Shares to be purchased under the Participant’s Option.

If the Administrator determines that some or all of the Shares to be purchased by Participants on the Purchase Date
would not be issued in accordance with Applicable Laws or any approval by any regulatory body as may be required,
or the Shares would not be issued pursuant to an effective Form S-8 registration statement or that the issuance of some
or all of such Shares pursuant to a Form S-8 registration statement is not advisable due to the risk that such issuance
will violate Applicable Laws, the Administrator may, without Participant consent, terminate any outstanding Offering
Period and the Options granted pursuant thereto and refund in cash all affected Participants' entire Account balances
for such Offering Period as soon as practicable thereafter.

4. Administration of the Plan. The Administrator shall have the authority and responsibility for the day-to-day
administration of the Plan, which, to the extent permitted by Applicable Laws, it may delegate to a sub-committee.
Subject to the provisions of the Plan, the Administrator shall have full authority, in its sole discretion, to take any actions
it deems necessary or advisable for the administration of the Plan, including, but not limited to:



(a) Interpreting the Plan and adopting rules and regulations it deems appropriate to implement the Plan including
amending any outstanding Option as it may deem advisable or necessary to comply with Applicable Laws, and
making all other decisions relating to the operation of the Plan;

(b) Establishing the timing and length of Offering Periods and Purchase Periods;
(c) Establishing minimum and maximum contribution rates;

(d) Establishing new or changing existing limits on the number of Shares an Eligible Employee may elect to purchase
with respect to any Offering Period or Purchase Period (including the limit set forth in Section 5(b) below), other
than increasing the Maximum Offering, if such limits are announced prior to the first Offering Period or Purchase
Period to be affected; and

(e) Adopting such rules or sub-plans as may be deemed necessary or appropriate to comply with the laws of other
countries, allow for tax-preferred treatment of the Options or otherwise provide for the participation by Eligible
Employees whoreside outside of the U.S., including determining which Eligible Employees are eligible to participate
in the Non-423(b) Plan or other sub-plans established by the Administrator;

(f) Establishing the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars; and

(g) Permitting payroll withholding in excess of the amount designated by a Participant in order to adjust for delays
or mistakes in the processing of properly completed enrollment forms.

The Administrator’s determinations under the Plan shall be final and binding on all persons.

5. Grant of Option; Limitations.

(a) Grant of Option. On each Offering Date, each Participant shall automatically be granted an Option to purchase
as many whole Shares as the Participant will be able to purchase with the payroll deductions credited to the
Participant’s Account during the applicable Offering Period.

(b) Limit on Number of Shares Purchased. Notwithstanding the above, the maximum number of Shares that a
Participant may purchase during any consecutive twelve (12)-month period shall be two thousand (2,000) Shares,
provided that the limit on the maximum number of Shares that may be purchased on any Purchase Date shall be
established by the Administrator prior to the beginning of the Offering Period within which such Purchase Date
will occur and such limitation shall be further limited by the Maximum Offering as described in Section 3.

(c) Limit on Value of Shares Purchased. Any provisions of the Plan to the contrary notwithstanding, excluding
Options granted pursuant to any Non-423(b) Plan, no Participant shall be granted an Option to purchase Shares
under this Plan which permits the Participant’s rights to purchase Shares under all employee stock purchase plans
(described in Code Section 423) of the Company and its Subsidiaries to accrue at a rate which exceeds twenty-five
thousand dollars ($25,000) of the Fair Market Value of such Shares (determined at the time such rights are granted)
for each calendar year in which such rights are outstanding at any time.

(d) 5% Owner Limit. Any provisions of the Plan to the contrary notwithstanding, no Participant shall be granted
an Option to purchase Shares under this Plan if such Participant (or any other person whose stock would be attributed
to such Participant pursuant to Code Section 424(d)), immediately after such Option is granted, would own or hold
options to purchase Shares possessing five percent (5%) or more of the total combined voting power or value of
all classes of Shares or any of its Subsidiaries.

(e) Other Limitation. The Administrator may determine, as to any Offering Period, that the offer will not be extended
to highly compensated Eligible Employees within the meaning of Code Section 414(q).

6. Participation in the Plan. An Eligible Employee may become a Participant for an Offering Period by completing the
prescribed Enrollment Agreement and submitting such form to the Company (or the Company’s designee), or by
following an electronic or other enrollment process as prescribed by the Company, during the Enrollment Period prior
to the commencement of the Offering Period to which it relates. Such Enrollment Agreement shall contain the payroll
deduction authorization described in Section 8. A payroll deduction authorization will be effective for the first Offering




Period following the submission of the Enrollment Agreement and all subsequent Offering Periods as provided by
Section 7 until it is terminated in accordance with Sections 9 or 14, it is modified by filing another Enrollment Agreement
in accordance with this Section 6 or an election is made to decrease payroll deductions in accordance with Section § or
until the Participant’s employment terminates or the Participant is otherwise ineligible to participate in the Plan.

7. Automatic Re-Enrollment. Following the end of each Offering Period, each Participant shall be automatically re-
enrolled in the next Offering Period at the applicable rate of payroll deductions in effect on the last Trading Day of the
prior Offering Period or otherwise as provided under Section 8, unless the Participant has elected to withdraw from the
Plan in accordance with Section 9, the Participant’s employment terminates or the Participant is otherwise ineligible to
participate in the next Offering Period. Notwithstanding the foregoing, the Administrator may require current Participants
to complete and submit a new Enrollment Agreement at any time it deems necessary or desirable to facilitate Plan
administration or for any other reason.

8. Payroll Deductions. Each Participant’s Enrollment Agreement shall contain a payroll deduction authorization
pursuant to which he or she shall elect to have a designated whole percentage of Eligible Compensation between 1%
and 15% deducted on each payday during the Offering Period and credited to the Participant's Account for the purchase
of Shares pursuant to the offering. Payroll deductions shall commence on the Offering Date of the first Offering Period
to which the Enrollment Agreement relates (or as soon as administratively practicable thereafter) and shall continue
through subsequent Offering Periods pursuant to Section 7. Participants shall not be permitted to make any separate
cash payments into their Account for the purchase of Shares pursuant to an offering. Notwithstanding the foregoing, if
local law prohibits payroll deductions, a Participant may elect to participate in an Offering Period through contributions
to his or her Account in a form acceptable to the Administrator. In such event, any such Participant shall be deemed to
participate in a sub-plan to the Plan, unless the Administrator otherwise expressly provides that such Participant shall
be treated as participating in the Plan.

If in any payroll period, a Participant has no pay or his or her pay is insufficient (after other authorized deductions) to
permit deduction of the full amount of his or her payroll deduction election, then (i) the payroll deduction election for
such payroll period shall be reduced to the amount of pay remaining, if any, after all other authorized deductions, and
(i1) the percentage or dollar amount of Eligible Compensation shall be deemed to have been reduced by the amount of
the reduction in the payroll deduction election for such payroll period. Deductions of the full amount originally elected
by the Participant will recommence as soon as his or her pay is sufficient to permit such payroll deductions; provided,
however, no additional amounts will be deducted to satisfy the Outstanding Election.

A Participant may elect to decrease the rate of his or her payroll deductions 1 (one) time during any Purchase Period
by submitting the prescribed form to the Company (or the Company’s designee) at any time prior to the date specified
by the Administrator or, if not such date is specified by the Administrator, the fifth (5th) day prior to the Purchase Date.
Any such payroll deduction change will be effective as soon as administratively practicable thereafter and will remain
in effect for successive Purchase Periods or Offering Periods as provided in Section 7 unless the Participant submits a
new Enrollment Agreement for a later Purchase Period or Offering Period, the Participant elects to decrease his or her
payroll deductions during a future Purchase Period, the Participant elects to withdraw from the Plan in accordance with
Section 9, or the Participant is withdrawn from the Plan in accordance with Section 14 or is otherwise ineligible to
participate in the Plan. A Participant may not increase the rate of his or her payroll deductions during a Purchase Period.
A Participant may only increase his or her rate of payroll deductions to be effective for the next Purchase Period or
Offering Period by completing and filing with the Company a new Enrollment Agreement authorizing the payroll
deductions, and such increase will be effective on the start date of the first Purchase Period or Offering Period following
the filing of such form.

Notwithstanding the foregoing, the Company may adjust a Participant’s payroll deductions at any time during an Offering
Period to the extent necessary to comply with Code Section 423(b)(8) and the limitations of Section 5. Payroll deductions
will recommence and be made in accordance with the Outstanding Election prior to such Company adjustment starting
with (x) the first Offering Period that begins in the next calendar year (if the adjustment is made to comply with Code
Section 423(b)(8)) or (y) the next Purchase Period (if the adjustment is made to comply with Section 5), or (z) such
other time as is determined by the Administrator, unless the Participant withdraws in accordance with Section 9, is
withdrawn from the Plan in accordance with Section 14 or is otherwise ineligible to participate in the Plan.

9. Withdrawal from Offering Period After Offering Date. An Eligible Employee may withdraw from any Offering
Period after the applicable Offering Date, in whole but not in part, at any time prior to the date specified by the
Administrator or, if no such date is specified by the Administrator, the Purchase Date, by submitting the prescribed
withdrawal notice to the Company (or the Company’s designee). If a Participant withdraws from an Offering Period,




the Participant’s Option for such Offering Period will automatically be terminated, and the Company will refund in cash
the Participant’s entire Account balance for such Offering Period as soon as practicable thereafter. A Participant’s
withdrawal from a particular Offering Period shall be irrevocable. If a Participant wishes to participate in a subsequent
Offering Period, he or she must re-enroll in the Plan by timely submitting a new Enrollment Agreement in accordance
with Section 6.

10. Purchase of Stock. On each Purchase Date, the Administrator shall cause the amount credited to each Participant’s
Account to be applied to purchase as many Shares pursuant to the Participant’s Option as possible at the Purchase Price
Per Share, subject to limitations of Sections 3 and 5. The amount applied to purchase Shares pursuant to the Option
shall be deducted from the Participant’s Account. Any amounts remaining credited to the Participant’s Account on the
Purchase Date shall be retained in the Participant’s Account and rolled forward to the next Purchase Period or Offering
Period.

11. Interest on Payments. No interest shall be paid on sums withheld from a Participant's pay for the purchase of Shares
under this Plan unless otherwise determined necessary by the Administrator for Participants in the Non-423(b) Plan.

12. Rights as Stockholder. A Participant will not be a stockholder with respect to Shares subject to the Participant’s
Options issued under the Plan until the Shares are purchased pursuant to the Options and such Shares are transferred
into the Participant's name on the Company’s books and records.

13. Options Not Transferable. A Participant’s Options under this Plan may not be sold, pledged, assigned, or transferred
in any manner. If a Participant sells, pledges, assigns or transfers his or her Options in violation of this Section 13, such
Options shall immediately terminate, and the Participant shall immediately receive a refund of the amount then credited
to the Participant’s Account.

14. Deemed Cancellations.

(a) Leave of Absence, Layoff or Temporarily Out of Continuous Employment. Any Participant who is: (y) granted
a paid leave of absence by the Participant's employer, or (z) otherwise temporarily not an Eligible Employee even
though the Participant is still an employee of the Company or a Subsidiary (the date of any such event is referred
to herein as the “Transition Date”), shall continue to be a Participant for a period no longer than 90 days after such
Transition Date or, if longer, so long as the Participant's right to reemployment with his or her employer is guaranteed
either by statute or Applicable Laws (but not beyond the last day of the Offering Period). Notwithstanding the
foregoing and Section 8§, the Participant will be treated as if he or she has withdrawn from the Plan pursuant to the
provisions of Section 9 if the Participant has no pay or his or her pay is insufficient (after other authorized deductions)
to make payroll deductions to the Plan during such period. If the Participant does not return from his or her leave
of absence or otherwise become an Eligible Employee by the date that is 90 days from the Transition Date, his or
her election to participate in the Plan shall be deemed to have been cancelled on the 91st day after the Transition
Date, unless the Participant’s right to reemployment with his or her employer is guaranteed either by statute or
Applicable Laws, in which case his or her election to participate in the Plan shall be deemed to have been cancelled
on the 1st day after the date that the Participant’s right to reemployment with his or her employer is no longer
guaranteed either by statute or Applicable Laws.

(b) Termination of Employment. If a Participant resigns, is dismissed or transfers to a company other than the
Company or a Designated Subsidiary, or if the entity that employs the Participant ceases to be a Designated
Subsidiary, any outstanding Option held by the Participant shall immediately terminate, the Participant shall be
withdrawn from the Plan and the Participant shall receive a refund of the amount then credited to the Participant's
Account.

(c) Death of a Participant. If a Participant dies, any outstanding Option held by the Participant shall immediately
terminate and the Participant shall be withdrawn from the Plan. As soon as administratively practicable after the
Participant’s death, the Shares purchased or, as applicable, the amount then credited to the Participant’s Account
shall be remitted to the executor, administrator or other legal representative of the Participant’s estate or, if the
Administrator permits a beneficiary designation, to the beneficiary or beneficiaries designated by the Participant
if such designation has been filed with the Company or the Company’s designee before such Participant’s death.
If such executor, administrator or other legal representative of the Participant’s estate has not been appointed (to
the knowledge of the Company) or if the beneficiary or beneficiaries are no longer living at the time of the
Participant’s death, the Company, in its discretion, may deliver the outstanding Account balance to the spouse or
to any one or more dependents or relatives of the Participant or to such other person as the Company may designate.




15. Application of Funds. All funds received by the Company in payment for Shares purchased under this Plan and
held by the Company at any time may be used for any valid corporate purpose. The amounts collected from a Participant
may be commingled with the general assets of the Company and may be used for general corporate purposes.

16. No Employment/Service Rights. Neither the action of the Company in establishing the Plan, nor any action taken
under the Plan by the Board or the Administrator, nor any provision of the Plan itself, shall be construed so as to grant
any person the right to remain in the employ of the Company or any Subsidiary for any period of specific duration, and
such person’s employment may be terminated at any time, with or without cause.

17. Change in Control. In the event of a Change in Control, all outstanding Options under the Plan shall automatically
be exercised immediately prior to the consummation of such Change in Control by causing all amounts credited to each
Participant’s Account to be applied to purchase as many Shares pursuant to the Participant’s Option as possible at the
Purchase Price Per Share, subject to the limitations of Sections 3 and 5. The Company shall use its best efforts to provide
at least ten (10) days’ prior written notice of the occurrence of a Change in Control and Participants shall, following
the receipt of such notice, have the right to terminate their outstanding Options prior to the effective date of such Change
in Control.

18. Acquisitions and Dispositions. The Administrator may, in its sole and absolute discretion and in accordance with
principles under Code Section 423, create special Offering Periods for individuals who become Eligible Employees
solely in connection with the acquisition of another company or business by merger, reorganization or purchase of assets
and, notwithstanding Section 14(b), may provide for special purchase dates for Participants who will cease to be Eligible
Employees solely in connection with the disposition of all or a portion of any Designated Subsidiary or a portion of the
Company, which Offering Periods and purchase rights granted pursuant thereto shall, notwithstanding anything stated
herein, be subject to such terms and conditions as the Administrator considers appropriate in the circumstances.

19. Automatic Termination of Offering Period. Should the Fair Market Value on any Purchase Date within an Offering
Period be less than the Fair Market Value on the Offering Date, then that Offering Period shall automatically terminate
immediately after the purchase of Shares on such Purchase Date, and a new Offering Period shall commence on the
next business day following such Purchase Date. The new Offering Period shall have a duration equal to the duration
of the Offering Period that was just terminated or such other duration as is established by the Administrator.

20. Commencement of Plan. This Plan as set forth herein adopted by the Board on April 11, 2019 shall become effective
upon its approval by the Company’s stockholders and shall apply to all Offering Periods beginning after such date.

21. Government Approvals or Consents. This Plan and any offering and sales of Shares or delivery of Shares under
this Plan to Eligible Employees under it are subject to any governmental or regulatory approvals or consents that may
be or become applicable in connection therewith.

22. Plan Amendment; Plan Termination.

(a) The Board may from time to time amend or terminate the Plan in any manner it deems necessary or advisable;
provided, however, that no such action shall adversely affect any then outstanding Options under the Plan unless
such action is necessary or desirable to comply with Applicable Laws or is necessary to assure that the Company
will not recognize, for financial accounting purposes, any additional compensation expense in connection with the
Shares offered for purchase under the Plan, should the financial accounting rules applicable to the Plan be revised;
and provided, further, that no such action of the Board shall be effective without the approval of the Company’s
stockholders if such approval is required by Applicable Laws.

(b) Without stockholder approval and without regard to whether any Participant’s rights may be considered to have
been “adversely affected,” the Board shall be entitled to, in addition to, and without limitation with respect to, what
is permitted pursuant to Section 22(a), cancel or change Purchase Periods or Offering Periods, limit the frequency
and/or number of changes in the amount withheld during a Purchase Period or Offering Period, change or establish
the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding
in excess of the amount designated by a Participant in order to adjust for delays or mistakes in the Company’s
processing of properly completed enrollment forms, establish reasonable waiting and adjustment periods and/or
accounting and crediting procedures to ensure that amounts applied toward the purchase of Shares for each
Participant properly correspond with amounts withheld from the Participant’s Eligible Compensation, and establish



such other limitations or procedures as the Board determines in its sole discretion advisable which are consistent
with the Plan.

(c) Unless sooner terminated by the Board, the Plan shall terminate upon the earliest of (i) June 6, 2029, (ii) the
date on which all Shares available for issuance under the Plan shall have been sold pursuant to Options exercised
under the Plan, or (iii) the date on which all Options are exercised in connection with a Change in Control.

(d) Upon the termination of the Plan, any balance in a Participant’s Account shall be refunded to him or her as soon
as practicable thereafter.

23. Governing Law. The Plan shall be governed by, and construed in accordance with the laws of the State of New
York (except its choice-of-law provisions) and applicable U.S. federal laws.
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