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Delcath

56§ CQueenshuory Avenue
Quesnshury, MY 13804

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELDy OX MAY 13, 2026

Ti the Stockbalders of Delcath Systems, Inc -

Motice is herebry given that the 20248 Anrual Meetmz of Stockholders of Disloath Systeme. Tnc.. a Delaware corparsiion {the Conmpary™), will be held
virually at 10:00 a.m. Eastern Tmee oaw My 13, 2026 (the “Armmal Meefing ). There 7ill not be an opfion to attend the Anmmal Meeting at a physical lecabion.

At the Aroal Mesting, stockhelders of the Company #s of the Record Dite (as defined below’) will be asked to consider and fake acton oo the folleamg
proposals:
(1) toelect Elizabedh Czerepak and JTohn B Sylvester as a Class IT directors for a term expiring at the 2029 anenal mestng of the Company™s

soockbalders amd el thedr soccessors are elected and qualified. or, if soomer. el the director™s death, resipnation, retirerment, disqualification or
Temaoval

(1) ioapprove mn amendroent of the Compary's 2020 Cmwmibus Eguity Incentive Plm to meresse by 1200000 the mumber of shares of commen stock
50001 par valoe per share {“Commen Stock™), available thersunder:

(3)  tonadfy e selection. by the Andit Comenittee of our Board of Directors, of CBIZ CPAs BC. ("CBIZ CPAs™). as the independent registered public
apcounting firm of the Company for tye fiscal vear ending Decemyber 31, 2026

(4) ioapprove, oo A non-bindmgz advisery basis. the compensation of oor named exeariive officers as disclosed In the accomparying proxy stafement
{"Prozy Statement” ) and

(5)  tomamsact such other business as may properly come before the Armual Meeting or amy adjoummments thersof.

The matters listed in this Modce are deccribed m detzil in the accompamying Progy Statement The Board of Direcies is not aware of amy other business
to come before the Armual Meeting,

Crar Broard of Directors fized the close of business on March 16, 2024 as the record date (the “Racard Date™) for determming these stockbolders wha are
entitled to wotice of and fo voe af the Armual Mesting or any adjormment of our Anrmal Meetmg If yom are a stockbolder of the Company as of the Fecord
Date. you will be able to attend the Ansmal Meefing virnally and vaote your shares during the Anmal Mesting by first registermz at
hitpsrweb vienprogy comy/ DI TH 2026 and enfering the 11-digst Viral Conmral Number on the Notice of Infemet Avmilability of Progy Matenals, oo you
proxy card or oo the nstructions that accompamied youm prosxy matersals. A complete Bt of register=d stockbolders enfitled fo vots at the Anmial Meetne will
be available for examination by any stockbolder for ten days pror to the Anmual Meefing for any purpeses germane o the Anmial Mesting betvreen the hours of
800 am and 5:00 pom. ot oor principal execsive ofices af 565 Crmsencbary Averme, Coeenchury, WY 12804 by contaciing the Semetary of the Compaory.

DMPORTANT NOTICE RECGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS
TOBE HELD OXN MAY 13, 2026 AT 10:00 AM EASTERN TIME

This Watice, the Progy Statement and the Company s Anrmal Report on Form 10-E for the fiscal year ended December 31. 2025, and amy cther materials
concernme the Annaal Mesting foeetier with my amendments to any of these materials, are available at bitps-/meb viewproogy. comDCTH 2026, The Proxy
Statement is dated Apml 2, 20268 and 15 first being made avatlable to stockbalders on Apml 2, 2026,

Your voee is important. Yo nill not be able to attend te Amraal Meesting in persen. Wheter or net von plam oo atend the Anmmal Mesting virtually,
pleass vede gver the telsphone or via the mismet as insinucted m Motice of emest Availability of Broxy Materials or by completing. sisning and retmming the
proxy card mailed o vow as prompily as pessible to ensure your represermion at the Armual Meeting. To ensure that vour vote will be covmped. yon st
Tegister at hitps i web viewprogy comTICTH 2026 by 11:59 pm Eastem Time on May 11, 3026 Once registered, please cast your vode before 1139 pm
Eastemn Time on My 12, 2024, Even i von have voted by proxy, vou may stll vede ooline if vou
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aitend the Armual Mesting. Stocldvalders who virnslly attend the Armmal Mesting should followr the memctons at vorw FCRvote comDCTH to vete coline at
the Anrmal Meetmg. Please note. honever, that if vour shares are beld of record by a bank: broker or other nommes md yon wish fo vote at the Arma] Mesting,
you mmst obiain a proggy issued In ymr nore from that recard holder

By exrder of the Board of Directors.

A s, Hoad s
Cueenshury, Mew Yok Jobm B Sylvecter Garard Michel
Aprl 2, 10246 Chair of the Beard Chief Exeratnve Officer
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Delcath

56§ CQueenshuory Avenue
OQmesnshory, NY 13804

FROXY STATEMENT

INFORMATION ABOUT THE 2026 ANNUAL MEETING AND VOTING

The enclosed proxy is salicbed by the Board of Directors (the “Board ™) of Deloath Systeme, Inc. Deloath ™ “we” “our.” “us” or “the Company ™) to be
voied ar our 2028 Arvmual Mesting of Ssockhalders (the * Anrmal heating™) 1o be held at 10000 am Eastern Time cn My 13, 20248 in a viruual mesting format
only by registering af bifps:web viewproxy. com DCTH 2028, Bemistmation nmst be received by 11:59 pm. Esstern fime on May 11, 20248, The Board is nat
amare of any other bausiness marters f come before the Anrual beetmz other than thoss described in this progy smiement (e “Progoy Satement). If any oduer
marters properly come before the Anrmal Meeting {or aoy adjonmment thereaf). the perscns named in the progy card as proges will wote on soch matters in
thedr discretion in accerdance with their best judgement.

Mniters to be Voted on af the At the Annoal Meeting. the stockhelders of the Company as of the Becord Date {as defined below?) mill be asked to consider
Annual Mesting. amd take action an the follewing proposals:
{1) toelect Elizabeth Czerepak and Tohn B Sylvester as Class IT divectors 1o hold office mol the 2029 mrmal mesting of
the Comparry™s stockbolders and unti] their sncoessors are electsd and qualified {the “Director Electon Propesal )
{2) toapprove an amendment to te Company’s 2000 Omeibas Equaty Incentive Plan (the “20030 Plan™) to increases by
1,800, 0HF the momaber of shares of commwm stock, 0.010 par value per share (Copmon Stock™). available theremmder
(the “ 2020 Plan Amendment Proposal )
{3 o ranify the selscmon. by the Audit Comemities of our Board, of CBIZ CBAs as the independent registersd public
accoumbng firm of the Coompary for fee fiscal vear ending Decerber 31, 2024 (the “Ratificadon Proposal ™)
{) toapprove, oo a non-bndmg advisery basis. the compensation of our pamed execninve officers s dischosed in this
Proaoy Statement (the *Say-oo-Pay Proposal 7): and
{5) toransact such other business & may properly come before the Anmual Mesting or any adjommment ar posponement
theresd.
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Steckhelders entifled to vote. Cnly stockhelders of record of cur Commen Stock, our Series E Comvertihle Prefemed Stock. 3001 par value per share (the
“Ciriginal Senes E Preferrad Stock™), our Series E-1 Ceovertible Preferrad Stock. 50,01 par value per share (the “Series E-1
Prefarred Stock” and. together with the Oripmal Series E Preferred Stock the ~Series E Preferred Stock’), our Seres F-2
Comvernible Prefamed Stock 50001 par valos per chars (the “Series F-2 Prefared Stpck™). and our Series F-4 Convertibls
Prefarred Stock 50,01 par vahye per share (the “Series F-4 Preferred Stock” and, together with the Series F-2 Prafamed Stock
the “Series F Praferred Stock™ and topether with the Series E Prefemed Stock. the “Preferrad Stock™) at the close of business
on March 16, 2024 (the “Record Dae") are entitled to notce of and to vote at the Annoal Meeting tut, in the case of the
Senes E Preferred Stock subject to the application of the Beneficial Onmership Limittion and, m the case of the Seres F
Preferred Stock, subject te the Magimmom Percentage [ imimation Ar the close of busmess on the Record Date, there mete
34454 559 chares of Commen Stock oustmding, 205 shares of omr Senies E Prefarred Stock outstanding. 1,753 shares of
our Series E-1 Preferred Stock cntstanding, 1025 chares of our Series F-2 Prefared Stock outstanding and 1150 shares of
our Series F-4 Prefermed Siock outstandmg See “Number of votes” below for mare information.

Ciamman Sreck: Each share of our Comman Sieck cutstanding as of the Bacord Diaie is entited s one vote per share oo all
naaiters properly brought before the Anrmal Mestng.

Serier E Prefered Sock Each share of our Series E Preferred Stock outstanding as of the Fecord Diate hac the ripht to vote
o all matters presented to the stockhalders for approval. together with the chares of Commen Stock and Series F Prefemad
Stock, voting together as a singls class. on an as-comverted o Commen Stock basis, based oo a cooversion price of 510000
per shars and stated vabue of 51,000 per share, subject wo the Benaficial Omnership Limitation. The voting of the Series E
Preferred Stock is limited by the certificates of desiznation for such Series E Prefemrad Stock which provide that the
Compmmy shall not affect ary comversion of the Series E Preferred Stock and a holder of Series E Prefemed Stock will not
harve the right fo convent my portion of fhe Series E Prefemed Steck, to the extent that. afier giving effect to the conversion,
itee holder (pogether with i affiliates and amy persons acting as a group together with the halder or amy of the holder's
affiliates) (sach persons, “Atribution Parties™). would beneficially own in excess of the Beneficial Onmership Limitaiion.
Far poposes of determuining the Beneficial Crvpership Linvaden, the momber of chares of Commoen Stock beneficially
oaned by sach holder and i affiliates apd Arribuficn Pasties shall melods the momber of chares of Commen Stock issusble
upon comversien of the Series E Preferred Seock with respect to which such determinartion is being made, Tut will exchade the
murnber af shares of Commoen Steck which are issaable upen (1} comrersion of the reremng. unconverted portion of Semes
E Preferred Stock heneficially onned by such holder or any of its affiliates or Atribniten Paties and (4) exercise ar
comversion of the imexercised or mecmverted portion of amy other secmmines of the Compary sulbject to a limitaiion on
ComveTsion of exercise analogous to fhe limitrton confamed i the cerficate of desiprations. beneficially onmed by such
heddar o7 amy of its affliates or Arritnden Parties. To the extent that the Berefical Ormership I imimation applies, the
determination of whether the Series E Praforred Stock s converioble {n relation to other seomites ovmed by such holder
toeether with any affiliates and Arritmbden Parties) and of homr many shares of Series E Prefared Stock are comvertible is in
ih= sole discoefion of swch holder. The “Banefical Crmership I onitation” 15 2.99% (or. upon wiiten electon by a holder
which is defivered to fhe Company prior fo the issnmmee of amy shares of Sanes E Preferred Stock wo such bolder, 9.09%:) of
itve muraber of shares of the Common Stock outstanding mmediately after giving =ffect o the souance of shares of Commen
Stock issuable upon comversion of Series E Preferrad Siock held by the applicable helder. Additicnal Informartion repardimg
itve Berefical Cremership Limttation can be found in the Cartificate of Designation of Preferences. Rights and Limitations of
Senes E Convertible Prefarred Scock and Cerfificate of Desienation of Preferences, Righes and Limvitations of Senes E-1
Comvertible Prefamed Stock. incorporated by reference as Exhibits 4.1 and 4.2 to the Company ‘= Annaal Beport on Feom 10-
E for the fiscal vear ended Decernber 31, 2024

]
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Series F Praferred Stock Each chare of cor Series F Preferred Stock outstanding as of the Becord Date has the right to vole
o all maners presented to the stockhelders for approval. topether with the chares of Commen Stock and Series E Prefemed
Stock (subject to the Beneficial Crnership Limitabon]. veding together a5 a single class, on an as-converted to Commen
Stock basis, as determined by dividing the Liguddarion Preference (ac defined in the Senes F Certificate of Designation, mmd
which is three times the orizinal per share price of 51.000 per share. together with any dividends declared but unpaid
itverenm) by the voling conversion price, which is the Jower of (1) the Nasdag Offical Clesmz Price of the Commmon Siock
inmediatehy preceding hfarch 37, 3023 {or $4.84) and () the average Masdag Offical Clesing Price of the Commmn Siock
far the five tading days inmediately precedmz March 27, 2023 (or 54.58) (such conversion mechanism the “Votmg
Comversicn Mechamism™) sulject to the Maxmym Percentapge Limitation. The votmg of the Senes F Prefemed Sock is
limatad bry the Series F Cartificate of Designation (as defined below), which provides that the Comparny shall net affect my
comversion of the Series F Preferred Stock. and the portion of the Senes F Prefemed Stock shall not smbomatically comvert. o
il extent that, after giving effect to fthe comrersion. the holder and itz affiliates md Atribaien Partes roould beneficially
wanin excess of the Maxirmum Cropership Limitaton For parposes of detsrmiring the Maxirmen Cromerchip Timitabon,
itve muraber of shares of Commmn Sfock beneficially onned by sach bolder and 1= affilistes and Atriution Parfies shall
include the romber of shares of Copmon Steck issuable upon comversion of the Series F Prefemrsd Stock with respect fo
which soch defermimation is being made. but will exchids the munker of shares of Commen Steck which are iszaable upen
{1 E:atlaeuiﬂmrmmmgmmmdpmumnfﬁeﬂmﬁFPmﬁmdSmtkbmﬁ:uﬂfmm sach halder ar amy of
its affilistes ar Arxitution Parties and (i) epercise of conversion of the unexertized or tmeonverted porton of any other
securities of the Company subject to a limitation oo conversion or exercise analogous to the limitation contained in the Series
F Carrificate of Dhesignation, beneficially ewned by soch balder or oy of i affiliaces or Atmibation Parties. To the exient
ihat the Maxinmm Cromership Limitrison applies. the determiration of whether the Series F Preferred Stock is comvertible (in
relation to other securities awned by such holder rogecher with amy affiliates md Arribution Parties) and of how many shires
of Semies F Preferred Stock are cooverfible is m the mle-i:s::rehmufm:hbuldﬂ'l'he Tz Chemership Dmvitatien” is
0.04%, {ior, mpom wTTiten electon by a holder whick is delivered to the Company prior to the issuance of amy shares of Series
F Preferred Stock to such bolder. any other percaniage not In excess of 19007 nfﬂlerssuadmdmmdmgﬂmmﬂmﬂt
immediateby afier giving effect to the issuance of Commen Stack issuable upon comversion of the Semes F Breferred Sock if
exceading that limit wenld resuli v a change of conmol mnder Masdag Listnz Bale S635(k)) of the mumber of shares of the
Commoen Stock eutstnding immediately after giving effect to the issuance of shares of Common Stock issuable upon
comversion of Series F Prefearred Stock held by the applicable holder

Additiera] Information resarding the Series F Preferred Stock and the terms thersof can be found m the Certificate of
Desisnation of Preferences, Righes and Linvitadions of Senes F Comvertible Voting Preferred Stock (the “Seres F Certificate
of Desipnation ), meeeparated by reference as Exhabit 3.7 to the Comparny's Arrmmual Beport on Form 10-E for the fiscal year
ended Decemnber 31, 2025,

A complets bist of registersd stockbolders entitled fo vots at the Armmal Meednz will be mailable for examination by ay
stockdvalder for ten days prior to the Anrmal Mestng for mmy purpesss permame to the Anmmal Meeting beimeen the hers of
S0 am and 500 pm. af oor prncipal egecutive offices ar 564 Cuesnsbary Averme, Cmesnsbary, WY 12804, by contacting
il Secretary of the Conpany.
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Number of votes.

Attending the virtual

Helders of Comman Sieck have cne vofe for each share of Comemen Stock held and holders of Prefemed Stock are entled o
viode with the bolders of sharec of Common Stock. and not a5 a separate class, on an as-comvered o Common Sfock basis,
suhject to, with respect to the Series E Preferred Stock the Beneficial Cromership Limtmiten and with respect to the Series F
Preferred Stock, the Mmoo Crrpership Linvtarion.

As aof the Record Date, 34454, 550 shares of Conmen Stock are issued and outstandmg In addition, the felloning shares of
Prefarred Stock are issued md outstandmg

9 205 shares of Original Series E Prefamed Stock whers 163 G600 shares are entifled to vose after fakdng into accomt
the Bemeficial Crvmership Linitation:

1.753 shares af Series E-1 Preferred Siock where no shares are enfitled to wote after taling mba account the
Beneficial Omnership Linntafion:

1.085 shares of Series F-2 Preferred Stock where no shares are eptitled to voce, as calonlated in accordmmee with
Vioting Comversion Mechaniom. after mling indo acceumt the Maxinwm Onnership Livvitation: and

2 150 shares of Series F-4 Preferred Stock where ne shares are entifled to vete, as calonlated in accordance with
VWoting Cooversion bechamiom after takimg ine accoumt the Maxmwmm Onnership Linntation.

Therefore, there are 34,615,159 chares of Commeon Stock, mchading Preferred Stock on an as-comverted basis. subject to the
Beneficial {ropership Limimrien with respect w0 the Series E Prefermed Stock and the Maomym Crinership Limnitation with
respect to Series F Prefared Stock enitled to wote as of the Fecord Date.

Stockholders as of the Becord Date will be able to participacs in the Ammaal Mesting oy visiting our 2028 Anrmal ]
website at hotps:webovienprony comy/ D TH 026, To pamicipate in the Aromal Meetins, you will need the 11-dizit contral
murnker melnded on vour proxy card or on the mstructons that accompaniad your progy materials. Yoo mmst registar by
11:58 pm. Eastern Timse an May 11, 2024,

The Amuaal Mesting will begin prompily ot 10:00 am Eastern Time oo May 13, 1026

COmline check-in will bagin af 9:45 s Eastern Times on May 13, 2026, and vou should allew approximately 15 minates for
five ombine check-in procedurss,
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Hor o vode.

Whether or ot you plan to vivnally atend the Aromal Meefing snd regardless of the mmber of shares of the Company's
Common Stock and/or Preferred Stock that you own, please vobe ac soom as pessible.

Stackholder f Recard: Sharer Registered in Towr Nome

If, oo the Recerd Date, your shares were registared directly in your mame with our remsfer azent. Equinit Trust Coaparny,
LLC, you are a stockhelder of recard. JLEIE'D?ZE'JJ.DMEDfIBIDTd.FﬂumIFﬂHEE]ﬁEEﬂmgﬂlE Anmaal Mesting. voie by

ﬂnmu:hﬂlemmnemﬂ@l:memmmbx Progy nsing a proxy card chat you may Iaqueatu:-rﬂmmlsdﬂmﬂadm
o, ‘E'i.'heﬂlermm'jnumtendm attend fhe Anmaal Meeting. e urge you to vole by proxy through the misrmet or telephone
s insacted belemr or by completing a progy mdas,im:-nas,pmuble

Yo mazy wote using the follovwing methads:

Go o nrw FCRvate comDICTH to comiplete an slecmomic proxy card. Youn will be asked to provide
- the 11-digit conral murther meladed on your Notdce, your prosy card (that you may request or that mas
] dalivered to you) or the mstructions that accompaniad vour proxy materials, Yoor vode mnst be received
Iy 11:39 pom. (Eastem Times) on May 12, 2026 to be coumbed.

Ttial 1-266-402-390% nsimg a toach-tone phone and following the recorded instroctions. Yoo will e

i- asked to provide the 11-digit conral mmber incheded on vour Matice. your proscy cand {that yon may
reqsst of that was delivered o you) or the instroctions that accompanied vour proxy matenials, Your
vabe mmst be received by 11:59 pm. (Eastern Tmee} on May 12, 20246, to be counfed.

Complets. sien. date and retvmn the presoy cand that yen may request or that was delivered o vouw and

E rerurn it prowmdy i e eavelope provided. If vow return your siened prowy card to wse before the
Amnal Meeting your shazes will be voted as yon direct,

In additicn, you may voie online during the Ayl Mesting. To do so. durme the Annaal Mesting. visit gur Anrmal Mesting
website ar hoips: freboviempromyr com D TH )24, You will be asked wo provide the 11-dignt conirel momber incheded on
your MNedice, your proxy card that yow request of that was deliversd to yon or the mstructons that accomparnied yoor progy
naerials. Ooce you have logged onfo the Anrmal Mestng, please follow the nsimuctions to vete your shares. If you do not
harve your 11-digit control mumber, you will be able to access and listen fo the Anmaa] Mesting, but yon will net b= able ta
viode your shares of submst questons. Yoo mmss register by 11:59 pm. Easterm Time oo May 11, 20246 to vote your shares at
the Annaal Meeting

Hangficial Cvmerzinp: Shover Remsterad tn the Name gf Bank, broker ar athar namimeag

If, oo the Recerd Date, your shares were held not m vour name. ur mher M an accoount at 2 bank . broker or oduer nonrives.
then yom are the beneficial ovmer of shares held in “strest name ™ Your bank, broker or ather nomines is considered to be the
stockhwalder of Tecord for purposes of voimg a1 the Anmal Mesting. As a bereficial owner of chares eligible to wote at the
Anrmal Mestmg, yon should have recetved a nofice confaining voting nsinpctions fom your bk broker or other nomines
1ather tham frem ms. Smuply follew: the instnuctions m the nofice to ensure that yom voie is coumted. Please also note that
singe you are not the stockiwolder of record. yon may only vote your shares during the Anmmal Meeting if vou raquest amd
obixin a valid 11-digit conmol mraber from your bank. broder or other nominee. Beneficial owners who attend the Anmual
hleeting should fiolleny the insmroctions at bips'meb viewproy com DCTH 2034 w0 vote duning the Armial Mesting.

If your shares are registersd directhy in your name with our trimsfer azent. Eguiniti Trust Coenparny, LLC. you are a
stockhalder of recard. As a stockholder of record. vou may vote online durmg the Annaal Mesting. vote by proxy through
flve mtemet or telephons o wote by progy using a progy card that you may request or that was delivered tovou. Wheder or
nod you meend oo attend dee Annaal Mesting, me urge vou te vocs by proxy throash the meemet or telephone as insmacted
balonr, or by completing a proxy cand as seon as pessible.
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Broler non-votes.

The presence at the Ammgal Mesfing, virmally or represenied by proxy, of the balders of 2 majoriny of the shares of the
Compamy's Commeon Stock and Preferred Stock (on an as-converted to Commen Sieck basis. subject to the Beneficial
Cromership Limvitation with respect o the Series E Preferred Stock and the Maamymm Cramership Lingtation nith respect to
il Saries F Prefamed Stock) issned and custmding and enfitled to vote at the Annaal Mesting will constinate a quenm fo
purpases of votng at the Anmual Meoting, Attendance at the Armual Mesting, albeit virnal, cotstinoes presence in person
far puopeses of 3 quoram. Absteriions and broker non-votes me counted as presant and entitled to vots for puopeses of
deterniring the existence of a quorom. IF there is no quoram, the holders of a majority of shares present at the mesting by
Temoie compmmication of Tepresented by proxy may adiowmn the mesting 1o another dats.

Abroker “non-vete” cocurs when a nomimes, sach as a bank or broker, baldins chares in “sireet name™ for a bensficial
oaner, retams the proxy bat abstains from veding on a particular proposal becimise. wnder most circumetances. such nominss
dees not have disoefionary authority ta vote oo propesals mless it has received instoctions from the bepeficial ovmer of the
securities an hem to vode those seonrities. Under applicable mles, such nominees do not have discredonary muthocity oo cast
viodes on Dan-Teiins matters withent instuctons from the benaficial ewner of the seoumiies. If vou do not provide your
bamk booker or cther nomires with memuctens oo herr to vote vour shares beld I “sirest rame, ™ vour bank, broker ar other
nowmines will have discretonary suthority o vobe vour shares with respect to “rowfing” proposals, but net with respect o
“non-routine” propesals.

Faoufine proposal. We have been advised lry the New: York Stock Exchmge (WY SE ) that the Batification Proposal
is o roarting propesal and may be voted upan by vour bank. bredker or other ponginee if yon do not submit votng
insimaciions to your bank, braker or other nominees.

Non-routine propasals. We have been advised by the WYSE that the Director Election Proposal. the 2000 Plan
Amendment Broposal, and the Say-on-Pay Propesal are non-romine proposals and may ot be voted apon by yeor
bank, broker or other nomines in the absence of specific insmcions from you as o how yon would like vour shares
ta ke vobed. If vou hold yeur shares m “sireet name. ™ we sirongly encourage you to provide instroctions
regarding the voifing of vour shares becawse your bank, broker or other nomines cannet vote voor shares
with respect to these proposals withont vofing instractions from von.
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Vote required;

ireatment of

abstentions ad _,L..I_E"t_;-d,,.,- Effact of “Broker

broker nom-rabes. Fropazal Vics Reguired to Adapt the Proga:al Trithheld Vo Tan-Vane:"
Praposal 1 - Director Nominees recerving the most “FOR™ voles from the W effect Mo effect!
Election Proposal holdars af shares present by remate commimication

ar represenfed by procey ot the Armimal Mesting and

eniitled to vote on the elechon of dreciors will be

elected Onby wotes “FOBR™ will affect the oatcome.
Proposal 2 - 2000 Plan The 2020 Plan Amendrment Proposal must receive ™o effect o affect!
Amendmert Propasal ihe affirmative vote of 8 majecty aof te wodes cast

an such marter, voting affirmatively or neeatively

i{exchuding abstentions and broker non-votes).

Proposal 3 -Batification  The Ratification Propesal nowst receive the Mo affect Mot applicable”
Proposal affirmative vote of 1 majortty of the votes cast on

such mwafter, voting affirmatvely or negamvely

{exchuding abstentions and broker mon-votes).

Proposal 2 - Say-oo-Pay  The Say-on-Pay Proposal mmst receive the o effect o effect”

Proposal affirmative vote of a majonty of the vofes cast on
such mwatter, votmg affirmately or negaimvely
i{exchuding abstentions and broker non-votes).

! This propasal is considerad to be a “non-routine” macter. Accordinzly, if vou hold vour shares in street name and do not provide votng imsmactions to your
broker, hamk or echer agent that bolds your shares. yeur hrodker. bank or ether pomuinee does not have discretonary muthortty to voes your shares on this propasal.

* This proposal is considered to be a “rowiine” marter. Accordingly, if you hold vour shares in strest name and do not provide voting instructions fo your hroker,
bank or other azent that helds your shares, your broker, tank or ofher nominess has discretionany sutheetty fo vede your shares oo this proposal.

" The resehution that is the subject of this propesal is advisory m nature and. therefors, is not binding en Delcath, the Compensation and Seock Opton Conmiittes
(the "Compensation Cowmyittes™). or eur Board. However, the views expressed by our stockiolders, whether throngh this veos or otheraise, ars mmportant o0 s
and our Board and the Compensation Commyittes intends to take the rasults of the vote oo this proposal inte accoumt when considering firnire dacisions regarding

the comypensation of our named executive officers,
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Voting

The Board recomnmends a vote “FOR” sach of the proposals. Your shares will be voted m accerdance with the instroctions confained

recommendation of the in your signed procey card. If vou return a sigped proxy card witheut zivieg specific voting instructions with respect to each

Board; voting of
FIrOiEs.
How to revoke your

Expenses and
solicitation.

(rther meatters.

Vote results.

Whao sheuld I call if T
have additional

questions?

proposal, proxies will be voted in favor of the Board’s recommendations with respect to the proposals as set forth in this
Proxy Statement.

Your praxy is revecable. The procedure yon pmet follom to reveks your proxy depends om bowr vow hold your shares.

Ifyou are n registered holder of our Commen Stock or Preferred Stock, vou may revoke a previoushy submitted progy by submittng
anrttver valid progy (whetser by telephowe. fhee Intermet or mail) or by providing a signed Letter of revecation fo the Comporate
Secretary of the Company before the closing of the palls ar tie virmual ammual mesting om May 13, 2026, Only the latest-dated validhy
eracwied pooey will coune. Wow alse may reveks any previously submitted progy and vote vour shares online during the virtaal amonal
meeting: homever, simply attending the Anmual Meeting in virteal Somnat without takcing ons of the above actsons will net reveks
O Ty

Ifyou hild shares in “streef name,” in peneral | yon may revolks a previcasly submitted vofing imstmacton by submitting to your bank,
broker or otber nomines snother valid voting insmoction {nhether by fzlephone. the Intemet or mail) or a signed letter of revecation
Pleass comtact your bank, braker or ather nommes for defailed instrociions on hew to revake your voting metructon and the
applicable deadlines. Please note that vour artendance at the virnial amnaal meeting in and of itself will not be sufficient to revake

TOur prozy.

We will bear the cost for the solichaim of progies, inchiding prinfins snd mailing costs. In addstion to the solid@tion of proges by
mail, proxies may alsa be soliciied personally by directors, officers md emplovess of Delcath. without additenal compensation i
these mifviduals. We will request that banks, trokers and other firms holding shares i their names that me beneficially enned by
pihers forward proxy matenals to and obtain prodes from such beneficial cvmers. and will. upon Tequest, reamburse such banks,
baokers and other fitms for their reasonable our-pf-pocket costs.

We hawe enzaped Alliance Advisors, LLC CAllimce™) as the procsy seliciior for the Anwaal Mesting for a base fee of 522,000, phes
fees for additiomal services. We have agreed to remaburss Alliance for its repsonsble ouf-of-pockst expenses. If yon have questions
about the proposals or if you peed coples of fuis Progy Statement or a proxy cand. you should confact:

Alliance Advisors, LLC
150 Clove Bd Suire 200
Latla Falls, MJ 07424
1-B33-215-7315
DL THiE alliancen dvicars. com

We are not aware of any matters 1o be presented ot the Armml Mestng other tham these described m this Proxy Stabement. IF my
maters mot destnbed in thos Progy Statement are properly presented af the Anmmal Meeatine. the prosoy bolders will use ther own
jndzment to defermime haw te vate your shares. If the Annoal Meetmg i= adjommed or postponed, the progy bolders can vots youn
chares at the nevr meeting as well unless yon bave swbsequently revaked your proxy.

The prelmunary results of the vefing on the propesals will be reported atf the Armual Mesting. The final ceritfied resulis of the votns
will be reported m a Curert Beport oo Pemm 2K withn for bosiness days afier the Anrmal bestmg.

If you need assistemee with voding of have goestions regardms the Anrmal Meeting. please confact:
Allinnce Advisors, LLC
130 Clove Fud Suite 200
Litle Falls, NI 07424
1-B33-215-T515
DCTHE alliancen diisars. com
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PROPOSAL 1: ELECTION OF TWO CLASS IT DIRECTORS

Chir cernificate of incoarporatien and bylaws, each as oomenily amended and m effec, smte that our Beard will consist of @ mmber of directors that
will be fixed exclosively by the Board Som tme to tfime m accondance with the tolaws of the Compary. Cur Board has fixed the mumber of directors
canprising the Board at six members. Each direcior belds office wril his or her saccesser is duly elected and qualified or, if scomer, until the divectar’s dearh,
Tesiznaton, retirement, dsgualification or remeoval Any vacancy inthe Beard, incheding a vacancy that results from m merease in the mumber of direciors, may
be filled ooy bry the wote of 3 majority of the remaining direciors then in office. Chur ceriificate of incorporacon alse provides that our Beard is divided i three
classes of directors, with the classes as nearly equal in muber as pessible. Subject to ary sarlier resipnation of remenal in acoerdance with the temms of our
cemificare of moorporation and bylaws, cor current Class I divectars. if elected, will serve unfil the Comparmy's 3029 anma] mesting of stockivalders; our current
Class I directors will serve mil the 2027 amrual meeting of stockhodders: and our ourrent Class T directors will serve wmtl dhe 2028 anmaal mesting of
stockhalders. Ay additional dirscterships resnlting fom an increase m the number of direciors will be apportoned by our Board amoms the thes classes as

equally as possible.
Chur Board bas nomimated Elizabeth Czerepak and Jobm B Svlvester for election as Class IT directors af the Anwoal Meeting. 1o serve umiil the

Conmpany's 2020 anmmal meeting of sieckhodders. The nominess are presendy divectors. and have indicated a willingness to confinue to serve as decior, if
elected. If a nomimes becomes mrable o mrwilling to seree. projies may be voted for substimie nominess selecied by oo Board.

Nemineg for Election as Class IT Direcior

MName Sumn Foziman math Dedeack Dhrsctor Smes
Elizabeth Crerepak 0 Drirecior 20
Jobm B Svlvester il Nom-Executive Chainman 20149

Bioeraphical information. mclndmg principal occupation amd business experience during the Last five years, for cor director nomyinee 15 set forth
belonr.

Elizabedh Crerepak was appoiated as a director of the Compny in Febmoary 3020, Ms. Czerepak has more than thirty-five years of financial
leadership and stratesy development experience across the phanmaceutical and bictecmelogy fislds. Ms. Czerepak curremtly serves as Chief Firnancial Officer at
Mimor Biologics, Inc.. a private, clmical-staze company focused on cell-based oncology thetapies smee Apml 2024, She also served as Actng Chisf Execuive
Officer from Taly 2024 to My 2025, Before joinirs Miror Biolopics, Inc. she setved as the Chief Finamcial Officer at Sommento Therapeutics. Inc.. a public.
climical sage biopharmacentcal compary feoused on developing encelogy. non-opiaid pain, and Covid therapies, fom Wy 2022 to November 2023, Ms.
Coerepak aleo served as Chief Financal Officer at Scilex Holdmzs Compary, a public. commencial stage pharmaceumical company focused oo developing and
canmmercializing non-opiaid pain thetapies foom by 2022 m‘ieptmm]m'"ﬂ"] She contimed fo serve as consuliant to Scilex Board of Directors umil
September 3024, Pries to that, from September 2020 to May 2022, she served as Chief Fmancial Officer at BeyondSpring Inc | a puablic, clmical siage imnmima-
mncology biopharmaceutical company. Earlier, Ms. Coerepak served as Chisf Financial Officer at two bistechnology companies that she led through the IPO
process. Her pharma execuiive level experience mebades M licersing. business development and finance.

Ms, Czerepak comrently serves as andit chair and a director at TransCode Therapentics, Inc., a public, clinical siage cacology company, since
Ocober 2035, She served as a member of the board of directors of Somento Therapentics, Inc. from Ccbober 2021 o ay 3022 She received a B A magma cim
feuuie m Spardsh amd Mathematics Education from Marshall Undversity and an MBA from Entgers Undversity. In 2020, Elzabeth eamed a Corparate Director
Cemificare from Harvard Business Schooel.

M. Czevepak brings to onr Board extensive experence m the pharmaceutical and bictech industmes, mcloding as a serder fmance epecutive of
publicly traded bicphanmaceurtcal companiss.

Jolm B Sylvester vas appomied as a director of the Company in Tuly 2019, He has served as the Mon-Executive Chairman of the Beard since
Felbruary 2023, M Sylvester currently serves as a non exective chairmanship of B2 Pharmia, a leadng Radio Pharmaceutical business m Brazil. Mr., Sylvester
mast Tecently served as CEOQ of Curium Pharma’s SPECT and Intemational usinesses. Prior to that he served a5 Cheef Commrercial Officer of BTG ple, which
he jained in 2011 and had roles leading both their Interventional Cncolozy and Interventional Vascular businesses as well as a period as Chief Development
Officer accounfable for Stratezy, MbeA and Mareet Access. This cnlminated I an exit to
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Baoston Scientific fior 54.2 billicn. Prior to BTG, M. Sylvester was Managing Director of Biocompatbles ple, bailding their Intepventional Oncelogy business
which led to a successful exit to BTG for £166.0 million. Mr. Syhvester joired Biocompatibles following a period as the Vice President of Marketing for Baxter
Healthcare's 3750.0 millicn Burapean Medication Delivery tusiness based in Brassels then Zurich accouniable for sox sirategic business wnits incorporating

druzs, devices and drug device comibinations. Before this. M. Sylvester held a mumaber of senior commercial rodes in the industrial sector. Immediately prier to
Baxter Healthcars, Mr Sylvester was the General Manager of a Minerals compamy with 34.0 billion of aszets on thres continents, $30000 nmillion of sales md

1300 emaplovess, Mr Sylvester sraduated with jomt hopars m Biochenyistry and Applied Molecular Biglogy from the University of Manchacier,

My, Sylwester’s extensive intemational experience nith usiness sategy and commercialization in the healtheare space as well as ks educaional
backsrourd enbances o Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR™ THE ELECTION OF THE TWO CLASS T
DIRECTOR NOMINEES.

Directors Confinning in Office Unifil the 2027 {Class I and 2028 (Class I) Annual Meetings

The followmg fable sets forth information conceming car coptimuing directors:

Name Amp FPazifiea wich Delenth Dirwcrar Bamcs

Sieven Salamon a0 Diizector 200

Brdget Marll, MA MDD, a0 Dhimectar 2024
Chisf Exscutive Officer (CED) and

Gerard Miche] 42 Dhizectar 2030

Gilad Aharon Phh 51 Diizector 200

Binzraphical information, meclnding principal occupation md usiness experience during the Last five years. for cor divectors whose terme combinge
15 sef farih below

Clirss IIT Diveciors (Term Expires af 2027 Anmral Meerimgl

Sreven Salemam vas appomisd as a director of the Company in May 2020, Mr Salamen is a co-fommder of, and has served as Portiolio anager
at, Bosalmd Advisors, Inc . a Life sclences-fornsed imrestment manazer " Resalind Advisors™), smee Y06, Mr. Salamen bolds an MBA from the Ivey Business
School and a Bachelers of Applied Science degree in Engmeering Plhrysics from the Universiy of Torooio. Prcr fo co-founding Resalind Advisors, Mr Salamen
worked as an equity amalyst af HSBIC Seonrities and RBC Capital Markets (formerty RBC Donvnion Securiises). Prior to completing hiz MEA My Salamen
vworked as a prodoct enginesr for Chrysler Corporation

Mr. Salamen brings to our Board his mapafacturing. finanecial and imrestment mdnstry experience, his mdsrstnding of our busmess md our

industry and bis srategic meipit. In addition, Mr. Salamoes provides a valuable stockivalder perspective to the Board Mr. Salamoen was elected to our Board
pursuans to a Board Appointment Apreensent enfered mbo with ceradn of our stockholders, Fosalind Master Fund 1P, and Fesalind Oppornindties Fund IL P

Bridger Martell, MLA. MLD. vas appointed to Delcath Systems™ Board of Directors m My 2024, She brinzs a wealth of experience fom ber rolss
in sendgr management and as a director at mmltiple bisteckmelogy compardes. Cumrenthy, she serves a5 m mdependent director at Alipes Therapeutics and
Arhieve Life Sciences. Dr Martell previenshy beld director roles at POINT Biopharma Global and Avala Phamacewticals, Dr. Martell is a Managmg Director of
her comsultimg practice, BAM Consultants, LLC since April 2013, Her past epecutive roles inchude Biotechnology Crperating Partmer at Two Bear Capital and
President and CEOQ of Amizim Biosciences and Chisf Medical Officer for varions bictech compamies.

D Mamell hedds a B 5. in Microbiclogy Som Comell University, m M4 in Maolecular Inmmmelogy from Boston Undversity, and an M D). from
Chicago Medical School. She completad her mbermal medicme residency and served as Chief Racident and was a BT Clirdcal Schalar at Yale University, where
she contimaes to enzage as an Enmepreneur In Residence a1 Yals Vennres.

10






Table of Contents

Clirss I Direcisrs (Term Exgares at 2028 Anmrad Meeting)

dzzrard Michel was appointed ac a director of the Compary and its CED in October 2030, My Michal bas over 30 years of experisnce n the
entcal md medical technalogy indastries acooss multple fmctional areas. Priar to jodins the Conpany s its CEQ on Crober 1, 2020, he was Chief

Financial Cificer of Vericel Corporatien, a bicphamaceutical company, since fune 3014 where he was a key member of the maragement team that inteprated a
transfomative soquisition ad revised the company™s business model from a research focused compary toa fully integrated, profitable commmnercial business,
Curenthy. be serves as an indspendsnt divector at Beta Biomics. a public, conmercial stape medical device company. Mr Michel holds m M 5. in Microbiolagy
from the University of Fochester Scheal of Medicine, m M B A. from the Simes Scheol of Busmess, md a B.5. in both Bislogy mnd Geology from the
Univercity of Rochester.

We helieve that the Baoard is greatly enhanced by Mr Michel's decades of experience in the pharmaceniical and medical techmelosy minstmes, bis
stroms leadershp skoills and his m-depih mmderstanding of the Comparny and its goals from his experience as our CEQ.

Gilad Afvaren, PR was appeimted as a director of the Conspany in May 2020 Dr. Abaron 5 a co-fomnder of and has served as a Portfiolio
Manager at Resalmd Advizors, Inc, smee 2006, Dr. Abaron halds a Ph . m Biophysics and Molecular Biclogy from the University of Toromto, Prior to co-
founding Resaling Advisors, Dr. Aharon worked as an equaty analyst at nfimiom Seourites Ing

Dr. Aharon’s fimancial and myestment industry experience, his understanding of our business and our industry and bis sducatonal backstound
ke him exremsly valuable to o Board. Dr Abares also provides a vahmble siockhaldst perspective o the Board. Dr. Aharon was elected to o Board
pursuans to a Board Appointment Apreensent enfered mbo with ceradn of our stockholders, Fosalind Master Fund 1P, and Fesalind Oppornindties Fund IL P
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FROPOSAL 2: AFFROVAL OF AN AMENDMENT TO THE DELCATH S¥STEMS, INC. 2020 OMNIBUS EQUITY [NCENTIVE PLAN
(heeniar

We are asking our stockhelders fo approve an amendment o the Company's 2000 Cmeibas Equity Incentive Plan, as amendad (the ~3020 Plan” and s
1o be approved by the stockholders, the “2030 Plan Amendment™), to increass fthe munber of shares of cur Conmon Stock avadlable for ssnance undsr
the 2020 Plan by 12000000, Wi are proposing the inrrease in the mumber of shares available vmder the 2030 Plan 1o enatble s to contimpe affering effective
Uity Compensation oo our employees. nos-emploves directors and comsultams and to take advantage of the significant meofivation and retention benefits
previded by equity conmpensation. Cur Beard determined oo Febmuary 13, 2034, that it is in the best interests of vs and o stockhalders 1o seak stockhelder

of the 2020 Plan Amendment as described in this propesal. If approved by the stockholders, the 2000 Plan Amendment will become effective as of the
date of the Anrual Mesting.

Cm Mlamch 16, 2026, the clesing price of a share of Common Sdock on Masdag was 30081

Beavons for the 200 Flaw Awendment

We are askamg our stockhelders to approve the 2030 Plan Amendment bacause, momes other things. me helieve that the 3020 Plan Amendment is in the
best imterests of ns and our steckholders becamse of the contiming need to Zrant equify awards to atmact md retmin qualified persomne] amd to respond to relevant
markst changes m equify compensabion practices. We do not vierr the 752,179 shares curendly available for prant under the 2020 Plan as sufficient to allow us
o exerube aur near-term plams. and the proposed ncrease m the MEMM&1WMLEE@EMMWHMMAMMM
approximately the et year as we scale the business. If our steckhelders do not approve the 2020 Plan Amendment. we will be limtted in gur abilsty to continoe
o issue avards under the 2020 Plan m oobers sufficient te atitact and motvaie the kighly-sklled employess we need to recuit and retam. We are not able fo
provide a public forecast as to the level of total shares outstanding and wilizaton of equity arards as a result of the wnprediciabalify of the mderlymg
msomiptiens md estmates. In partcular, our achm] usage of stock plan shares for employes awands vmider the 2020 Plan {and the 3020 Plan Amendment} will ke
impacted by chamzes in the mumber and level of our emplovess, the type of equity awards we prant. our pesential growth and activities, the financial mpact of
prames and firancing activities, as mell as other faotors, such as industry performance and general buasinegss, ecoomc, repalatery, market md financdal
candificns. These general factors md ones specific o o business are difficuldt fo predict. mamy are beyvond e cowtrel and scme of all conld combme to change
the expectad life of the stock plan request.

If approwed by our stockhelders, the 2020 Plan Amendment nill increass by 1,300,000 shares of Conmwon Stock the ouoment mutherization of 8323000
shares of Common Stock under the 2020 Plan, for a cotal share reserve under the 2020 Plan, as proposed o be amended, of 11,125,000 shares of Commen Stock

In detenmining the amount of the meresse contenplated by the 2020 Plan Amendment, the Board has taken inte consideraiion the analysis conducted ny
our compensation consulant Frederick W, Cook & Co., Inc. {FW Cock™). which losked to manage aprmal share spend . fodal overhang levels and competitive
markst prant pracices I an APpropriats manner.

The propesed reservation of an additional 1200000 shares under tie 2000 Plan Amendment is most appropriately considered s less than five percent
[5.073) of the torbioy of commen share squivalents with the pre-funded wamants and comveroble prefemed shares inchuded.

Anccher fxctor considered &5 our anficipaied “urmn rate” for issmances of new avands under the 2020 Plan Arendment over the next year, which is defimed
penerally as () shares subject o optioms and echer avmrds pranced in the year, dividad by (b) neighted-average comumen shares and commson share sguivalents
ouistandmg for the applicable year {conmom share equivalents inchude pre-fimded warrants and converiible preferred shares). Talong inte accoumt our biring
plans over that period. we belisve that our bum race will be approgimately fove percent (5.0%) if amards are gramted as stock options and restricted stock vmies:
the Board believes that a bum mte of approximately fve percent (5.0%1) Is a reasonable burn rate.

As of March 16, 2024, only 752,179 shares of Common Stock remained mailable for grant of firure equity awards wmder the 3020 Plam. W believe that
teaddlumllﬂm.ﬂﬂl}mmtedahmasmﬂbuuﬁruam:upmndﬂmaﬂaquatemmhernfanmdsmp:mdeadiunnﬂmmnwanrdamﬂzﬂmt 5
oument emplovess, consistent nith the market for their services. This increase will improve the Compary's ability to grant equiry awards that are compsitve
with the kevels of equity compsnsaton provided by e companies with which it competes to attract md retain @lented executives and other key employees.
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Equity comipensation & a critical alement of our comypensation propram. Offering a broad-based equity compensation program is vitl to attracting and
retmimns hiphly skilled peeple in the hiphly competitive life sdences Indusiry. We nse egquity awards to provide increased incenfives to the elipible emplovees,
vee divectors and consulamnts who provide significant services fous and oor afiliates. We believe that providing an eguity siake m the fufure soooess
of o business encoumages oo employess o be hizhly motvaed to achisve our long-term business poals and to inmrease stockbalder value Thelr inmovation
and productivity are crfical #o our suooess. Accordmely, approving the 3020 Plan Amendment is in the best intetest of our stockdvolders becmse equity avards
halp us to:

- abTact, medivate and retxin talented employses, directors and consaltanis;
- alipm fhve inferests of employees. non-employves divectors and consulants with steckholder inferssts: and

- link emyploves compensation to Company performance.
W crromsly believe that approval by stockiwlders of the 2020 Plan Amendment will epable s o achisve cur goals m atracting and retaiming our most
vabaable asset our employees.

Descriprion af the 2028 Plan, As Amended

The fellowing is a smmery of the material s of the 2030 Plan, as proposed 1o be amended pursasm to the 2020 Plan Amendment This summary s
cualified i its entrety by reference to the full text of the 2020 Plan (a5 amended if this Proposal 2 §s approved). marksd to show tee changes i

bry the 3020 Plan Amendment aftached as Appendiz A o this Progy Saiement. The 3020 Plan, as proposed 1o be amenided pursuant to the 2020 Plan
Amendment, is not a tax-qualified deferred commpersation plan under Section 40107) of the Internal Revenme Codz of 1986, a3 amendad (the "Code™) amd is
ot intended to be an empleves benefit plan within the memming of the Employes Betitement Income Securtty Actof 1974, as amended.

Admimsirander. O Board bas the snthority to mberpret the terms and conditions of the 2020 Plan, to defermime elipsbility for and terms of awands for
participimes and to maks all other determinations necessary or advisable for the adminsmaden of the 2020 Plan. The Board may delegate it autharicy to
any commuttes of the Beard (the Board or such commmitise is referred to belrr as the = Admimistrater™) To the extent consistent nith applicable law, the
Advirdserator may farther delegate the abdlity to prant avards to our CEQ or our ofher officers. In addition, subcomimitizes many be established o the
exient necessary to comply with Bnle 16k-3 under the Seomines Exchanze Act of 1934, a5 amended (the “Exchange Act™).

LEligible Award Recipients. Our emmplayess, non-employes dirsciors and consulams. and ary midtvidual o whom we or our Affiliaes have extended a
fommal affer of employment (provided that no grants o such individuals can become effectve mil they acmally commence employment), are eligible w
receive amvards moder the 2000 Plan. Ac of Manch 16, 3026, approximately 158 emplovess, 5 non-smploves ditectars and no consulbiants mere elizibles o
receive fonme grants from the 1020 Plan

Awards. Avmrds ander the 2030 Plan may be made m the form of incentive stock optiots, por-cualified optes, stock appreciation righes, restricted stock
awards, restricted stock mmit awards, performance awards. other stock-based avrrds or cash anwvards

Shores Snidecr o the 200 Plan. Subject 1o adjustment as set forth below, the total mumber of sharss of Commen Stock reserved and available for grant
ard issuance pursuant to awards under the 2030 Plan is equal to 11,135 000 {r=flacing all prior mereases to the chare reserve undsr the 3020 Plan and
assuming that the stockholders approve the 2020 Plan Amendment), the full ameomt of which may be issued parsuant to meentive stock opfions. For
purpeses af couniing shares azxinst the share reserve, awards denomirated m shares of Commen Stock and ether avards that may be exerciced far, senled
im or conventible into shares of Commen Steck will be counted azainst the 2020 Plan reserve on the date of prant of the award based on the maimm
rumber of shares that may be iscned parsuant to the awand, as deternumed by the Admiricmater.

vwerd Erwdss. "With respect to amy one pasticipant {other than a non-enployes divector), during any calendar year, (1) the mexinmm momber of shares of
Common Stock underlying options and stock appreciation righes that may be granted wmder the 2020 Plan is 500,000 shares: (i) the maximmum mmber of
shares of Commson Seock subiject o restricted stock awards, awards of restricted stock units and otber stock-based momards that may be eranted under the
2020 Plan is 500,000 sharss; and (1i) the maosmwoms amount of a cash award that nay be paid is 53000000, Wo dractor, in my approximate 12-month
peripd begmmuing on the dats of 2 regular armual mesting and ending on the dats of the next regular armial messting many be eranted avards. that, together
nith any cash fees received from the Compary doning sach period. exceed an agprepate value of 57500000 (with value of each equity award based on its
Zrant date fair vahue).
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Terms and Conclitions af Awrrds

Opfaiens and Stock Appreciaion Rights. An “meenfive stock option” i an opfion that meets the Tequimements of Section 422 of the Code, and a
“noo-qualified stock opton” 15 an opiion that dees net mest these Tequirements. A “stock appreciation nght™ (or SAR) is the npht of a participant
o & payment, in cash. shares of Commen Stock, of 2 combingtion of cash and shares egual to the amwmrt by which the market value of a share of
Conmym Stock exceseds the base price of the stock appreciafion nght. An opiion or SAFR. pranted umder the 3020 Plan nill ke exencsable anby o
ihe extent that it is vested on the date of exercise. Mo option or SAR may be exercisable more than ten vears from the prant date. The Advmirdsiator
may inchude in the apticn agreement the pemed durmg which an opton may ke exercised followng temanation of employment or service. 5AHRs
may be gramted to participants m tandem nith eptons or separately. Tamdem SARS will zenermlly bave substantially smlar terms and conditons as
the options mith which they are gramted. The exercise price or base price per Memhadmmimmmmmﬁﬁ?hnmym
be bess tham 1007 of the fair market vake of the Common Stodk on the gramt date of swch award. For thas purpase, and for so long as the Commen
Stock is 1isted on the Nasdag Stock Markcet, fair markes valne of the Commoes Steck will be the clesing price of the Common Stock on the gramt
datz. The 2020 Plan probibats regricing of options and AR without stockhalder approval.

Rezricred Stock and Reniriceed Stack Uvirs. Resmiced stock s m awand of Commen Stock on which cerfam resmictions e imposed aver
specified perinds that subject the chares to a substandal msk of forfeinre. A restmicted stock wmit ic 3 wndt. equivalent in value to a shars of Commn
Stk oredited by mesns of a bogkkesping enmy m om books 1o a pardcipant’s account. which is setiled in sock ar cash opon or after vesting.
Sabject to the provisicns of the 2000 Plan, the Admemistrabor will deternmine the terms md conditions of each amward of restricted steck or restricted
stock umits. including the resricted vesting period for all or a portion of the award, and the restrictions applicable to the awand. Besmicted siock and
resiricted stock umdts granted umder the 2020 Plan will west based on a peried of service specified by our Advninistrator or the oconmence of events
specified Iy our Admvinisracer. Unless otherwise provided in an award azresment, dividends declarsd with respect restricted stock il be hald
back and paid coly to the extent the related resmicted stock vests. Further, dividend equivalent rights may be granted with respect to resmicted stock
units, enfitfling the participamt to receive, sobject to the vestins conditicns applicable the recmicted stock umit, anp amonnt equal to cash ar sock
dividemds or ofler distributons pasd by the Conrpany in respect of one share of Conmn Stock

Performance Avards. Performance awards may be eramted as an option, stock appreciation right. restmicted stock avard, restricted stock unit
aamd, ather stock-based avward or cash anard. Performence amards will be based on the atixirment of performance poals that are established ey
the Administrator for the relevant performanc e period prior to the srant of the award The Adnvinssmacar will detenmine md set forth i the anand
apreement such terms as () the nahme. lenzth and startmg date of oy performance period: (1} the apolicable performance zoals that shall be wsed
to determine the time and extent to which the amard has been eamed; and (i) the effect of 2 termination of participant's seTvice on a performance
aand. At the end of the applicable performance pened. the Adminisrator will determune the extent o which a performance award has been
eamed, meloding the extent to which performance soals have been aftained and the deeres of achievensent hetween mimimmm and maxmwmm
lewels,

Orher Srock-Based Hvards and Cash vards. The Administator may grant other stock-based anards or cash awards not otbernics described by
i tems of the 2020 Plan. Other stock-based awards are payable in, valued in whele o m part by reference fo. or cthernise based oo or related to
shiates of the Commen Stock, including, bt not limited to. shares of Conmmen S4ock avarded as a boams or other compensation which are issued
withent resirictions on wansfer and fres from forfeinme condidons. A cash anard is an avard dencoivared in cash that is sulject to such
perfomaamee goals and service requirements & specified by the Adminicirater in the applicable awand agresment.

Termination of Emplaymens. Except as otherwise determmned by the Adnunistrator. in the event a parbicpant's employment terminates for amy
reason other than “canse” (us defined in the 2000 Plarm). all of such panticipant's anvested options and SARs will be forfeited and all vested options
mmd 5ARS will remaim exercisable mal fdee Mth day folleoning the date of tenmiration (or the expiraton of te award's maammm term, whickever
is earlier): however, in the ewert of termination by resen of dzath or “disabilicy” (s defined in the 2020 Plam), vested optons and 5ARS will
remam exercisable for 12 momths {or the expiration of the anard's maxinmun tenn, whichever is earlier). Except a5 othernise detenmined by the
Admanistrator. in fthe event of a participant’s temnination for canse, all myested and vested options then outstanding will momediataly be forferted
and canceled Further, for all other oypss of awards under the 2020 Plan, the
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Admanistrator may specify m amy award agTesment that a pamicipant's anard will be forfeiced upon ternrination for cnese,

= rher Forfeitnire Proviziows; Clovback. All avards erambed under the 2020 Plan will be subject to recoupment o accordancs with the Company’s
clawhack policy or applicabls law: In additen. the Boaard may mpose such other clawhack recovery of recoupment provisions in an anard
ApTeemant of compensation clanback palicy as the Board detenmines necessary or appropriate. incuding a reacoquisition right in respect of
previmsly acquined shares of Commen Siock or other cach or propery upen the oconmence of an svent constinuing cause. Furtber, mless
otherwise provided in m avward agreement, If at aoy time within 1 yvear after an avand is exercised, vests, becomes payabde, either (i) the participant
is termnimaced for case, or (i) the Adminicmator defermines thar whils in seTvice the pardcipant had enzaged i an aot which vould have warmaneed
termmimation for cause, of follewing femuinatien of service the participant violated continaing obligation or duty to dee Company, the Admimistrator
may require the participant to pay back o the Company any gain realized by the participant.

= Change m Capializener or Gifer Corporare Evens. The mmber or amount of shares of stock. other property or cash covered by outstanding
amrards, thve muraber and oype of shares of stock that have besn authorized for issnmmce under the 2020 Plan, the exercise or bhase poice (s
applicable) of each cutstanding award. and the other terms and condibons of outstanding anards. nill be subject to adustment by the
Adwmimistrator in the event of oy stock dividend exmasordmary dividend. stock split or share combmation ar ay recapitalization, meTger,
consolidaton, exchange of shares. spin-off liqnidation or dissohution of dee Compamy or other smular ransaction affectns the Commen Stock.,
Any sach admemnent wmald not be considersd repricing for purpeses of the prohdbition on repricing deccribed abave.

= Effect afa Change in Conrol. The Adminisirator has the abiltty to prescribe the effect of a futre chanze in conirol in the award agreement or
otherwise, inchuding, for example, ﬂﬂmﬂufm&hﬂmdmﬂl&mm&dmhmp:mdﬁdﬂmmIheagmmnfpmsmntmn'hmhﬁechang&m
conmel avards. Unless athermiss deternmined by the Admimsirator, ne accelerated vesting of anards will eoour if awards e msomeed and o
Teplaced m the change in conired with substhsie rrands unless the partopants employment is vvelmianly termminated without “camse”™ nitin 12
maonths fallprmg the date of the change m comtrel.

= Deferraly of Paymeni. Under the 2000 Plan, the Admmisirator may determine that payment pursaant o an yrad shall be defemed and may

establish programs and procedures for deferral elections to be made by participants. provided that such deferrals will be made in accordamce nidy
Sectiom 4094 of the Code.

= Now-Tramgferabifity. The 2020 Plan resricts the abilrty of m anard holder from tramsfemring awards pranted mder the 3020 Plan ather than by
will fhe laows of descent and distriburtion or. with the prior approval of the Administmacor.

= _Amendmens and Termringnon. The Beard may. in its discretion. amend or ienminate the 2030 Plan af my time: providad that the Beard may net
take ary acton that materially mupairs fee rphis of my partcdpant with Tespect to an castmding avard nitdiout the consent of the partcipant.
Stecicholder approval is Tequired (i) to materially increase the mumber of shares subject to the 2020 Plan {oder than pursuani 1o an equitable
adjnsmment i coomection with changes relating to the Conmomn Ssock as pemuitted mdet the 2030 Planc (if) to marerially expand the class of
individnals elizible to recepve awards under the 2020 Plan: (iif) materially redace the price at which Common Stock may be isued or purchassd
under the 2000 Plan; (i) materially extend the term of the 3020 Blan- {v) materially sxpand the types of awards available for issuance umdar the
20020 Plam, or {vi) as otherwise requited by applicabls law:,

= Term gf the 2000 Plan. The term of the 2020 Plan extends for a peried of ten years from September 30, 2020 and, accordingly. will remain in
effect thromgh September 30, 2030, umless sooner fermmated.

Federal Income Tax Comsequences

The felleming is a boief summary of tee intended TUnited States faderal inoome fax consequences applicabls to anards granted ander the 20030 Plan. The
discussion belan is based upon United States federal meome tax lans m effect as of the date of this Progyy Statement This surmary is wot meended fo be
exhastve and doss not address all marters that may be relevant to a panticular participant based om bds or ber specific cironmstances, or the fox conseguences of
amy awards granted to participants whe reside ourside of the United States.

Nongrealjffed Steck Opians. onqualified stock opiions will net be taxabls to a pariicipant af grant uf penerally will Tesult in fomabon at exercise, at
which tme the paricipant will recoprize ordmary mcome m an amount equal to the difference befween the epiton’s exercise price and the fair market valoe ofa
share of our Commen Stock on the exerciss
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date. The Cemparny will be entitled to deduct a corresponding amovmt 5 1 business expense in the vear the participant recogmizes this moome, subject to Section
162{m) of the Code.

Tncentive Srock Oprons. A partidpant will penerally not recopnize ardmary moeme on Teceipt of exercise of an inceniive stock option (am “T507) so long
s be ar she has been an emploves of the Company o s swhsidiares from the das the IS0 was gramted untl three meonths befors the date of exercise: homever,
the amonnt by which the fair market value of the shares of our Common Steck on the exercise date excesds the exercise price ic an adjustment in computng the
participant’s altemative nuninwm @x in the year of exercise, IF the partcpant balds the shares of our Commen Stock received on egercise of the IS0 el at
leact one year after the date of exercice (and for at least trop vears fom the date of grant of the I50). any differance betneen the amomnt realized upon the
disposition of the shares and the amworust padd for tee shares will be eated as long-term capital gain (or boss, I applicable) to the participane. I the particpant
exercices am 150 and safisfies these holding peried requirements. the Compamy may net deduct any amount M commecton with the I50. If the participant
emercises am IS0 it engazes in a “disgualifyving d@sposition” by sellmg the shares acguired om exercise befors the expiration of the coe and two-vear holding
periods described above, the partcipant generally will Tecopnize grdmary income (for regular meome @x papeses caly) in the year of the disgualifving
disposition egual to the excess, if amy, of the fair markes valoe of the shares on the date of exercise over the exercise price; and amy epcess of te amoumt realized
on the dispesition over the fair market value oo the date of exercise will be fged & lonz- or shori-temm capital gain (as applicable). If hewever. the fair market
vabae of the shares oo the date of the disqualifyms disposition & less than on the date of egercise, the pardcipant will recegmize ordinary income equal ondy i
the difference between the amour realized on the disqualifyms disposition and the exergse price. In either event of a disqualifying dicpesiten. the Compmy
will genarally be entitled to deduct an amemt equal to the amennt constiuing ordinary income o the parficipant in the vear of the disqualfying dispositon,
swhject o Secten 162(m) of the Code

Stack Appreciaron Righis. There are no mmediate taz conseqguences i a pariicipant when a stock appreciation right is granted. When a partciparnt
exercises A stock appreciation rght, the pariicipant will receenize ardinary income equal to the amoumnt of cash and the far market valee of amy shares received.
The Companry ™ill 2enerally be entitled to daduct the sams amount as 2 business expense m the same vear, subject to Section 162(m) of the Code.

Restriceed Stack. The recogmitien of mcome from an avard of restricied steck for federal meome tax propeses depends oo the restrictions impesed on the
shares. Geperally, tagation nill be deferred wmeil fhe first taxable year the sharss are no Jonger subject to substantial risk of forfeiture. At the tine the restrictions
lapse, the partopant will recopnize crdivary income squal 1o the then fafr market value of the steck. The partcpant may, hewever, make m =laction, nithin 30
days folloning the date the shares are issued, to inchude the value of the shares in pross mcome m the year of the amwand despite such resmcfions; m soch case.
amy subsequent appredation of the shares will be weated #s a capial gain Generally, the Company will be entided to daduct the fair market value of the sharss
transferred fo the parficipant as a business expense m the year, and in the same amomme, that the pardcipant inckndes the compensarion in income, sobject to
Section 182(n) of the Cede.

Resricted Stack Unirs. Generally, a participant will not recognize ardimary mcome wntl Commoen Stock, cash. or other property becomes payable under a
restricted stock weit, even if tie amvand vests in an earlier vear. The Compary will peneralty be enfitled to deduct the amoemt the participant inchudes in incoms as
a business expense in the year of payment, subject to Section 162m) of the Cods.

Performance sverds. (enerally, a participans will not inom any income i liabdliny apon the imital grant of performance awards. At the end of the
perfonmance of meastrament perbod, however, the participant will generally realize ordinary mopme oo Ay amonncs received o cash or shares of our Common
Stock md amy subsequent appredaion in shares will be weated 25 a capifal Zain (mmless the award is i the form of an opon or steck appreciation Hight n
which cace the fax corsequences described above for sach awards will gensrally apoly). The Compamny will genstally be entitled 1o dadwct the amount the
particpant mchades m meems as a business expenss in the vear of payment, subject to Section 162(m) of the Cade.

eher Stock-Bawed Awards and Cash Awards. Any cash payments or fhe fair market valoe of any shares of our Commeoen Stock or other property a
partiipant receives in commection nity other Hﬂtk—b.ﬁedmrdi or cash awards are inchidable i meome in the year recedved ar made available to the
partiopant without substmibal limitations or restrictons. The Compary will penemlty be enitiled to deduct the ampunt the participant inchudes in income &5 a
business expense in the vear of payvment, subject w Section 163 m) of the Code.

Seerion 4094 of the Code. Certain types of anards wmder the 3020 Plan, swch as resmicted stock wmits (and my r=lated dividend eguivalsnt nighis), may
canstinue, of provide for, a deferml of compersation onder Secton 4094 of the Code. TUnless cerain requirements set forth in Section 4084 of the Code are

canplied with, balders of such awards may be @x=d sarlier than would gthermicss be the case (2. a1 the Ome of vesting instead of the time of payment) and
may be subject to an additional 2% penalty fax (and, potentially, cerfain inferest penaliies). To the sxtent applicable. the 2030 Plan
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has been, and we meend that awands mmder the 3020 Plan will be, soachred and interpreted i & manner intended to either comply with or be exemypt from
Section 4094 of the Code and the Deparment of Treasury regnlations and ether mierpretive gudmmee that may be isswed under Section 4094 of the Code Ta
the extent determmed necessary o appropriate by the Adonimisorater, the 2020 Plm and applicable moard agreements mey be amended to further comply with
Section 4004 of the Code o1 to exemypt the applicable anards from Secon 2094 of the Cods. However, the 2020 Plan does oot provide for sn indewmity by the
Conpany of any participant for amy fomes norred by reason of Section 4094 of the Code.

Secrion 16X m) of the Code. Secton 162(m) of the Code generally desallows public companies a tax deducton for federal meome fax purposes of
Temumeration m excess of 51 millicn paid to certain execudve afficers in coe year

Mew Plan Benefits

All fohre arvards granted under the 2020 Plan will be made at the discretion of the Compensaton Committee and. accondmgly, are wot yet defermmakble.
In additicn, benefits under the 2020 Plan will depend on & muomber of factors, including the fir market value of our shares on fabars dates and the exencise
decisions made by the pardcipants. Comsequently. if is nod possible to determine the benefits that mipht be received by partcipants wnder the 2000 Plan. The
table below shoms the womyber of shares subgect to options pranted vmder the 2020 Plan in 2023, cur last completed fscal year, to the persans ad proaps of
persons idenfified in the table. The table does wot mclode any information on firure awards under the 2020 Plan.

2020 Flan

Fumber of Share: Subject
Xame and Pectien = ‘:E:Ih-
Gerard Michel, Chief Executive Officer 300,000
Wojislav Videowic, Chief Medical Cfficer 113 000
Martha Rock, Chisf Operting Oficer 113,000
Executive Groupy'" G1a.000
Mow-Execurive Director Group 112500
Now-Execurive Officer Enployee Group™ 1466, 163

{1} The exeruive group is comprised of Gerard Micksl, Vojislay Vikovic and Martha Boak:
{7 The nom-executve officer emploves group inchadss all employess, inchuding all coment afficers whe are oot execmiive officers. as a Froup.
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Flan Benefits

The follewing table sets forik for each of the mdtaduals and varous proups indicated. cerfain information regardms avards that have been pranted vmder
the 2020 Man simce its meepton throwsh March 16, 2026, A total of 822641 chares of Commoen Stock have been ssued under the 2020 Plan ac of March 16,
2.

1010 Fla=

Numbsr ed 5h

Number of Share:  Subject te Race

Suhject to Optizas Steck Ut Am
(3 iy

Nomres wed Faritizn

Crerard Michel, Chief Executive Crfficer 1434.024 2
“ijislay Viakovic, Chief Medical Officer 270,000 |
Martha Boak Chief Operating Officer 162,500 2
AT oment epecutive efficers as a group LET6.424 1%
AT oment directors wha are not exscaive officers as a proap 465,728
Each nommes for election as a director

Elizabeth Czerepak 102, 652

Jobm B Sylvester 112 62

Each mseooate of sy execniive officers. current divectars. ar direcior ponmness —
Each gther persom nho received of is o receive 5% of shares under the 202{ Plan —
ATl emplovess, inchiding current cfficers who are not executve afficers, as a proup 6,310,354 G

{1} This smyoumt represenis emploves gramts fom the 2020 Plan except for grants sswed to those specified in this fable. The amount shoen doss not melode
historical focfaimres and does not Tepresent oument opticns outsanding or issuable upon exercise for this group.

Please refer to "Equity Compensation Plan Information™ belom: for further information abour shares thar many b issued mder all of our squty
conmpensation plans as of December 31, 2025, inclndmg e 2020 Plan.

Registration with the Commiztion
W filed a Bepisiration Statement oo Form 5-8 with the Securities md Exchange Commission (the “Commission ) for the prrpese of registering shares of

Conmwom Stock imder the 3020 Plan pursaant 1o the Securities Act of 1933, as amenided (the “Secumiiies Act). and miend o file 3 Repimadon Saiement oo
Famm 5-8 with the Commission as soon as practicable fo regicter addibonal shares of Commoen Stock under the 20040 Plan, sobject to the approval of the 2030

Flan Amendment by our steckhelders ar the Anmmal deerins.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE STOCEHOLDERS VOTE "FOR" THE AFFROVAL OF
FROPOSAL 1
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EQUITY COMPENSATTON FLAN INFORMATION

The follonins @ble cets forth mfermation as of December 31, 2025 with Tespect o compencarion plans (inclndng ndividual compersaiom ATansemenic)
under which shares of Commen Stock are mutherized for ssnance.

Somiter of remaining sraelable for

sermritis: iz be TWeigkied-arerage fuiurs Truszcs under

mrmed upea szercize paucs af Hjuily campematies

wxnrcize of standing ]

sutcanding spton:, £:| TrArTIEL l:-lndl.d.z:ll;:lru.:il:i.l-:
sxreams: mnd right aned righi: redected i columan (3]l
Egaity compensation plars appooved by security bolders 6051287 & 2.6 2270507
Equity compersation plans wot approved by security hodders " 1L.7T33,2582 § 1034 174,584
Tomal TS 140 & 10.05 1645 003

(1)  Imclodes (a) stock cptions for an ageregane of 142 shares of Conymeon Stock issnsd vnder the Comparny™s 2018 Equity Incentive Flan, whickh allows for
Erants in e form of incentve stock options. non-qualifisd stock optows, stock umts, stock avards. stock appredaton rghts, and otber stock-based
awards to the Company s officers. directors, employees, consudtanes, and advisors, includmz options o purchase shares of Commmen Stock at exercise
prices mot 1ess than 1005 of fair value on the dates of grant Ac of Wevember 2. 2000, oo additional gramts may be made under this plan, which has heen
suparsaded boy the 2020 Plan: honever. outstanding anards granted mmdar this plan will remain cuestanding and contimme oo be adnvinistared in accordamee
with e terms of s plan and the applicable award agresments: () parsuant oo an empleyvient asresment daved as of August 31, 2020 betresn the
Compaxy and Mr Michel on October 1, 2020, a non-gqualified and non-plan stock option “inducement avvard ™ to purchase 498 000 shares of our Commom
Stock mreliance oo Masdag Listing Fule 563 5(C(4) parsuant to the terme of a stock option avard agresment betesn the Conpany and Mr Micke]
(addincnal mfemmation abeut this stock opdon avard can be found elsewhere i this Proxy S@ement under the headmg ~A preements with our Mamed
Executive Officers™); amd () new bire indwoement avards to purchase 1,235 110 shares of gur Conwmon Stock i reliance on Nasdag Listns Rule 5635(0)
(4) pursnimi to e terms of a stock opimn amard apreement between the Company and each of 57 cerain emplovess hired betvreen 3022 amd 2025
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PROPOSAL 3: RATIFICATION OF THE SELECTION, BY THE AUDIT COMMITTEE OF OUR BOARD OF DIRECTORS, OF CBIZ CPAs P.C.
AS THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM OF THE COMPANY FOR THE FISCAL YEAR ENDING DECEMBER
31, 2026

The Awdit Comities has appointed CBIF CPAs PC. ("CBIZ") a5 o independent repistered public accounimg frm for the fiscal year ending
December 31. 2026. On November [, 2024, CBIZ acquired the attest busmess of Marcum LLP (“Marcum”), which was the Company's mdependent registered
public accommiing fimm priec to fscal vear 2025, CBIZ served as our mdependent registered public accommiing firm for the Sscal vear ended December 31, 2025,
Bepresenfatives nf{fElEarenute;pectedmbepmaenuxmeAnnunl‘-Ieehng

Althmugh radfication by our stockhelders is net required by law or by oo bylaers, the Andit Conimiites balieves that submission of its selecton to oo

stockdvalders is a matter of pood corperate sovemance. Even if the appointment is ratified. tie Audtt Committes, i It discretion. may select a different
independent registersd public acooumting firm ar my time if the Awdit Commiites balieves that such a chanzs vould be in the Compmy s best interests md in

thee best interests of our steckhelders. If our stockhelders do not ratify the selection of CBIZ, the Andit Cormmittes will taks that fact inte consideration. topetier
with such ather facters as it deems relevant, in determining its next selecton of an independent registered public accounting finm

Fees Paid fo Independent Registered Public Accounting Fiormas.

The agzrezate fees billed to the Company by Maromm and CBIF for professional services rendered as gur independent remstered public accounfing finm
durimg fhve fiscal years endad December 31, 3024 and 2025, espectively, were:

Fezeal ¥aar

FITEN] 25
Aniit Fees 15,390 5383.160
Aniat-Felated Fess — —
Tz Feas — —
All Ortber Feas — —
Tecal F425,390 §383.160

Awdir Fees. These me fees for services rendered in conmaciion with the madit of the amwoal finemeial stafements incheded in oo Anemal Beparts on Farm 10-E;
the review of the financial smiements mehided m eur Coamterly Beports oo Fom 10-0); and for services thar are nommalty provided by an independent andifor m
cannection with sramiory and regulatory filings or enzasemenis.

Awdie-Related Fees. Maromm and CBIZ did not perfonm assurance and related services for ns during the vears ended December 31. 2024 and 3025, respectively
T Fees Marcum and CBIZ did not perform amy fa compliance services for us during the years ended December 311, 2024 md 3025, respeciively:

All Other Fees. Maroum and CELZ did net raceive any ether fees from us for the years endsd December 31, 2024 and 2015, respectively.

Pre-Approval Palicies: Andit and Non-Andit Services.

The Andit Cormyittes pre-approves all andic services and the terms of swch services ad pernmssible non-audic services provided by oo independent
registered public accountng firm, priar to its engagement for the provisien of such services. The Chadr of the Andit Comenittee Bas been delezated the mhoty
by the comumsttes oo pre-approve interim services by our independent registerad pablic accounting finme provided that the Chair reports all such pre-approvals to
the entire Andit Commathes at the next Andic Covmydttes meeting. There wers ne nos-aadst services prowided to ns by our independent registersd public
socomiing fimm for 2004 or 2025 thet required review by the Andit Commiities.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR™ THE RATIFICATION OF THE SELECTION, BY THE AUDIT
COMMITTEE OF OUR BOARD OF DIRECTORS, OF CBIZ CPA: P.C_AS THE INDEFENDENT REGISTERED FUBLIC ACCOUNTING FIRM
OF THE COMPANY FOR THE FISCAL YEAR ENDING DECEMBER 31, W26
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PROFOSAL 4: AFFROVAL, ON A NON-BINDING, ADVIZORY BASIS, OF THE NAMED EXECTUTIVE OFFICER COMPENSATION AS
DISCLOSED IN THIS FROXY STATEMENT

In accordance with Section 14A of the Exchange Act (which was added by the Dodd-Frank Wall Stest Raform and Consumer Protection Act and the
Telated roles of the Commicsion or the Diodd-Frank Act), we are providing eur stockbolders nith the opportminy #o vote on 2 non-binding. advisory reseluton fo
approve the conmpensation of our named executive officers, as disclosed m this Progy SRatement pursuant oo Iem 407 of Resulation 5-E including the
campensation tables and narrative discussion. This propesal, commenly kvarn 25 a “ay-on-pay” proposal, gives gur stockhelders the appornminy to express
thisdr views om onr pamed execrtive officers’ comypensation. This vote is not mtended to address any specific item of commpensation. ut rather the overall
campensation of gur named execudve afficers and o compensation philosophy. pelicies and praciices described m this Progy Saement. Accordingly, we ask
our stockholders tovets "FOR” the following resolution af the meeting:

"RESOLVED, that the compensation of Deloath’s named execative officers, as disclossd in this Prooey Statement pursuans to Irem 402 of Regulation 5-E
mehading the compensation fables and namative discussion is hereby APPROVED”

The toral compensation of our named exscubve oficers consists primarily of base salary, mmomal meentve cash bomses and lonz-term squity incentive
amarde in the fiorm of steck opdons and resmicted stock awands, as well as other bensfirs that are available o all Delcath employess. Base salary and apmmal
incentive cash boomses are viewsd as shor-term commpensation to revward our named executive officers for meeting individual md company perfonmmee
ohjectives, while sock opdons and resmicted stock awards are viewed as rewards for improving corparste performance over the long fem and increasing
stocidvalder value.

The compersation philesophy and proprams for our named executive officers are described i detail under the heading “Exeoatve Compstsation.”

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR® THE APFROVAL, ON A NON-BINDING, ADVISORY
BASIS, OF THE NAMED EXECUTIVE OFFICER COMPENSATION AS DISCLOSED IN THIS PROXY STATEMENT.
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SECTURITY OWXNERSHIF OF CERTAIN BENEFICTIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our Commen Stock, Series E Comvertible Preferred Stock. Series E-1
Canvertible Prefemred Sdock. Series F-2 Prefemed Stock and Series F-4 Preferred Stock as of March 16, 2026, held by: (T} each dector and director nomxnes: {ii)
each of the pamed execminve officers; (i) all of our directors and executive officers as a group; and (1v) each additioral person or proap whe is noem by s to
on bepeficially more than 5% of the outstanding shares of sach class of our votmg securities.

Beneficial ormerchip ic determined in accordance with the mules of the Compuission and inchodes amy shares over which a persen exercises sole or shared
voting or inves oment power. Uinless othernice indicated. the persons or entifies identfied in this @ble have sole voting and investment povrer with respect 1o all
shares shon beneficially onned by them, subject to applicable conmwmity properry laws. Shares of Commen Stock issuable upen vesting, egercke of
conversion of outstanding eqnity anards or prefeared stock that are egercisable, subject to vesting of comvertble withi &0 davs after March 14, 20248 ar=
deemzd beneficially ormed and such shares are used in computing the percenaze ownership of the person helding the awards, bat are not deemed custndms
for the pupose of compating the percentage ommership of any other person. The mfpnmation contamed in the following table is not necessarly indicative of
beneficial ormership for amy other puopose, and the melnsion of my shares in the table does net constiire m admissien of bensficial ownership of thase shares.

Except as indicated m the foomotes below. the address of the persoms or groups mamed belor is o'o Delcath Systems, Inc . 566 Cueenshury Averme,
Cueensburmy, MY 12804,

Share: Benscficially Ororoed
Saria= Sarm- Swrie:
Sera= E E-1 F-1 F-2
Commea Parcent ef Fraferrsd Farcear af Preferred Percant of Fraferred Farcear of Frafarred Parcenat ef
Nams =f Baasbzzal Orener: Snck!!! Clas: Bk '™ Sl Clazs™ Brack Tl Seack [

Nomed' Eveenin (ficerr ondd

Dy

Caecrand Wi el 171,514 4 = = =
Befaribe Rawk' 152395 * - - -
Kevan Muir™ 12505 e b = =
Sunnke Pesrel™ W07 A " “ = =
Liojishoy Wekoyud! T 0] 433 [T 4 ® ®
Danad HolMmad! 375 3R | 5% = = =
ikl Akaron, PRInEH® 1454453 LR 149 093, 1,752 101 LOES 1HPS 1150 1HP
Elzabeth Crepepak' 1162 BE32 * “ s = =
Shiven Galamen' 0 LR ] P %149 0. A, 1,751 (RiiE 1 OES IHPL 1150 1P
Jubn E. Sy lvesierd ! 127413 * = = - -
BHrml gt Mlawtcl], MLA. W8I 45 i1 - = s = =

Al dirscear: aod sxscuizrs

abScer: az a preap {11

rll-_u:r_f”:" T.2TR 413 19.36%% 149 0.k 1,753 |t 1ORS 1P 1150 1P
5% Rivckhokdims

Rzl Masier Fund L™
Rucalind Opproctersiae: Fand |
LEF 1457 5E 050, %149 L 1,753 1D 1 RS 1R 1150 1A

*  Lessthim 1%

(1] Ewmcept as indicated in these footuotes fhe mumber of shares of Conmen Seock beneficially onned by each person inchudes any restricted shares of
Comenon Stock, shares of Common Stock that may be acquited through the exercise of options and warrants that such persen has the mght to acquire as of,
or within &0 days of March 16 20246, spcheding my conversion of Preferred Stock.

(71 Based om 9,205 shares of Series E Preferred Stock isswed and outstandimg as of March 16, 2024

{3 Basedom 1,733 shares of Series E-1 Preferred Stock 1sened and cutstmding as of March 16, 2026,

(4 Based on 1,085 shares of Series F-2 Prefermed Stock issuwed and outstanding as of March 16, 2024,

(% Basedon 2,130 shares of Serizs F-4 Prefermed Srock issued and ourstanding as of March 16, 2024,

() Inchudes 342,034 shares of Commen Stock beld by Mr Michel and 1449500 shares of Common Stock that may be acquired through the egercise of
optics that are exercisable as of ar will become exercisable within 60 diys of March 16, 20246, sobject ta a 4.99% blocker oo beneficial ownership as a
result of the exercise of such options.

)
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{7 Inchudes 7583 shares of Conmwm Stock held by Dr Rook and 145 232 shares of Commoen Steck that may be acquired throwgh the exercise of options that
are exercisable as of orwill become exercisable nithin 60 dars of, March 16, 2024

(8)  Inchndes 24,383 shares of Comenen Steck eld by Br. Mhar and 348,322 shares of Commen Stock that may be acquired dooash the exercise of opdeas
that are exercisable a5 of, or will become exarcisable within 60 days ef the March 16, 2024

(W Inchades 770LE shares of Commeoen Stock held by M. Pennsll and 230,326 chares of Commen Stock tiat may be aoquired througsh the exercise of options
that are exercisable a5 of, or will become exarcisable within 60 days ef the March 16, 2024

{100 Inchades 162 832 chares of Comemen Steck held by D, Vokowic and 232,744 shares of Comemen Stock that many be acquired thooegh the exercise of
optess that are exercisable as of or will become exercisable within 80 days of March 146, 2024,

{11} Imchudes 85,357 shares of Comymon Stock beld by M Hoffinam and 288,723 shares of Conmon Scock that may be acguired throngh the exercise of options
that are exarcisable a5 of, or will become exarcisable within 60 days of March 16, 2024

{12} Inchades 30 882 shares of Common Ssock held by Dr Abarom and 102,652 shares of Common Stock that may be acquired through de exercie of options
that are exarcisable a5 of or will become exarcisable within 60 days of March 16, 2024, Also inchedes shares elipble o vote owned by Bozalingd (defined
balemn’), which are described in foomede 15,

{13} Consists of 102,682 shares of Conmon Steck that may be acquired throngh the sgercize of options held by Ms. Czerepak that are sxercisable as of ar will
become exercisable within & days of, Bdarch 16, 2026

{14} Inchades 83 197 shares of Commaon S4ock held by Ar. Salamen and §6.182 shares of Common Stock thar may be acqnired through the exercise of opfions
that are exarcisable as of, or will become exarcisable within 60 days of March 16, 2024, subject to a 9.80%; blocker on bereficial ownership as a result of
the exercise of such options.

{15} Consists af 14,934 chares of Commen Stock held by Mr Sylvester and 112 652 shares of Conmen Stock that may be acquired through the exercise of
optiess that are exercisable as of or will become exercisable within 60 days of March 16, 2024,

{16} Consists af 43000 shares of Commen Stock that may be acquired throush the exercise of optiors held by Dr. Marmsl] that are egercisable as of or will
become exercisable within G0 days of, March 16, 2026

{17} Inchades shares of Commwn Sceck held directly and shares of Common Stock kouable upon the exercise of warrants ad apiions thar are exercizable ac af,
or will become exercisable within §0 days of March 16, 2026, This munber melades shares lizibie to voie evned by Resalind (defmed belon?), which ane
described in foomote 18,

{12} Based partially on the Cemapary™s Tecards amd in part on mfsmmation provided on a Staement on Schedule 130vA filed with the Commicsion on Febnary
10, 2024 by and on behalf of Rosalind Advisors, Inc.. Rosalind Master Fund L P, Steven Salamon and Dr. Gilad Abarom (collectively, “Fosalind ™),
Rosalind beneficially oo m agzregate of 3 300389 shares of Commoen Steck and 1,325 919 shares of Conmon Stock issuable upon the epercise of
wamanis. Bosalind's shares of Prefarred Siock are subject to a 9.:08%; blocker and Fasatind s warmamts to puochase shares of Common Stock are subject o a
4 80 blocker, in each caze. on beneficial comnership as a result of the exercise of such warrants. The address for Rosalind Advisars. Inc. is 15 Wellesley
Smeat West, Sute 328 Toronto, Cmeane M4Y 0GY Canada,
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DELINQUENT SECTION 16{A) REFORTS

Section 16(a) of the Exchanze Act requires gur directors and executve officers, and persomns who onn more than 10% of a repistered class of our equity
securifies. to file with the SEC mitial reperts of ovwnership and repects of chemges in onnership of our commen stock and other squity secanfies. Oficers,
directors and greater than 10%% stocldwlders are required by SEC repulaiion to fumish s with copies of all Secten 16{2) foms they file.

To our knonledge. based solely on a review of the coples of such reports fiurmishad o ws and written representations that no other reports were reguired.
during the fiscal year ended Diecember 31 2025, all Secoon 16(a) fling requirements applicable to gur oficers, directors ad preater than 10% beneficial
oaners were complied with the fellewing exceptions: (1) Form 45 fled for Gil Aharon and Steven Salamon filed on May @ 2025 with respect to ramsactions
that cooued an May 5, J25
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CORPORATE GOVERNANCE AND RELATED MATTERS

Board of Directors

We onmently bave six directors serving on the Board. The Board oversees the bosmess affairs of the Compeany and merdtors the performance of
nenagement In accordance with cor corporate povernance principles. suor Board does pot nvelve itself m the day-to-day operations of the Company. The
directars keep themselves informed through discussions with the Chairman of the Board. Mr Svlvester, Mr. Michel. in his capacity as Director and CEOQ, and

other key exeomimves. amd by reading fhe reparts and other materials that management sends them and by participaime in Board md conmties meetngs. Cur
directors bold effice vmbil thesr swocessors are elecied and qualified. or. if sooner, il the director s death. resiFnation. refirement, disqualification or remmenval

Board Independence

The Board determuined sach of its noo-emploves directors that served as a diector during the 2025 fiscal vear satisfisd the criteria for independence in
canpliance with Masdaq listing rules. Five of our six directors are “independent™ directors within the meanmg of the Masdaq lsting miss (Dr. Aharon Ms.
Czerepake M Salamon, D, Martel] and Mo Syleester). In making such determmarion the Board corsidersd the relanonships that each such mon-emiplerres
director has with the Compamy and all ether fack and cooms@nces that the Board desmed 12levamt in determining their miependence.

Board Meefing and Stockholder Meeting Attendance

The Board met five times m 2023 {inchuding regularty scheduled and special mestings). Drring 2025, each divector attended at least 75%: of the
aggregate of (1) the total mumber of meetngs of the Board (held during the period for which be or she served as a direcior) and (12) the tofal mmber of mestmzs
held by all conmeittess of the Board on which be or she served (hald durmg the peried for niich he or she served on such commirteas),

The Commpany has ne specific policy regarding dirsctor attendance at its anoaal meetings of steckhelders. Each of our directors attended the Compamy s
2025 anmual meeting of stockholders.

Board Leadership Sdracture

Tohn B Sylvester has served as Moo-Executive Chaiman of the Beard since Fetmuary 2023 mmd has been a member of the Beard since 2018, I is oo
policy to separate the Chaimman and CEQ roles. We believe this sturhure is approgriate for the Company becanse it allows our CEO o concentmate oo our day-
to-day cperations, while providing for effecve oversight by the Chaimran, whe is mvalved in soaepsc and key maters, soch as husiness simtegy. major
mmmmt:madﬂhuimesmfﬂ:eﬂman} Fma{mmm}hhnm;matmfumedmﬂlemnmmhamda epecialized preduct in an exizemaly
techmical highly repulaied and miensely competimve mdasoy, we belimre oar CED ic in the best position to lead our mamag=ment team and 1o respond fo the
et pressures and needs of a company inthe stage of provth and development of Delcath, with assistamce from o Chainman, wiho also focuses the Beand's
atteriiom om the broader issues of bmsmess soategy and corporate govemance. We balisve that having the roles of Chairman md CEQ beld by differsnt
individnals minimizes any potendal conflicts that may result fon combining the roles of CEQ and Chainmnam. and maginuzes the effectiveness of our
menazement and governance processes to the benefit of our stockhelders Chr CEQ and Chairmm regalarly comsuli with each other as part of this smacure. The
Baoard believes that no single, cne-size-fits-all board leadership maode] is univerally or pemmanerily appropriace and therefore, regolarly evalnates whether the
interests of the Compary and its stockhelders mould be best served at amy pamicular fime by baving one individual hold both reles.

Board 5kill Set

The Nommatmg and Corporate Govemanee Conumitise. in accordamce with its charter and the Board s governance principles, sesks to create a Beand
thiat, as a whale, is stroag o s collactive knowledee md wisdom with a view o achieving, over time, m aporoprizte balamee of directors with diversified =il
sety, backeroumds, experience ad vienpomts 5o that the Board can address the widsst pessible specmmi of challenzes as w0 vision and sratsgy, manngement
and leadersbip. business operations, business judpment, crisis manazement, sk assessment. industry knerdedse, acoounting and finance, corporate SoVermanoe
amd markets m zeneral for a board of its size. Pursnant to the Mominating and Corparate Governance Committes charter, the Committes is charged with
Teviening with the Brard. oo sm anrual basss, the current composifion of the Board in 1ight of the atinbutes of mdependence. skalls, backproamd experience and
vienpeimes. In considerme candidates for tie Board, the Monvinating and Corperate Gevermance Conmittss considers the entirety of each candidate’s credentials
in the comtext of these standards.







Table of Contents

Board’s Role m Risk Oversight

The Board as a wheale & responsible for risk eversight, with Teviers m ceram areas bems conducted by the relevamt Board compmittess. Each of the
Board's commmtiess oversees the management of nsks associated with their Tespectve areas of responsibility. In performms this cversight fimction. the
conmmittess are assisted by manapement which provides visibility about the identification. assessment and menitoring of pocential risks and management's
sirateEy fo mitigaie such risks. E=y members of management respemsible for a parmioudar area repart direcitly to the Board committee charged with oversight of
the associxted fimeton and if the nrn:ms.mJ:EE,qumre the nhele Board. The Brard conmitisss revien ﬁmnusnskﬂpﬂmmﬂlﬂleﬁﬂﬂmrdmd
otherwise keep the fill Bosard abreast of the compuifiess” rsk oversight aciovities throughout the year as necessary o appropriabe.

Risk Assessment of Compensation Programs

Crr Compensation Comenifies antmalty evatuates whether oor compsersanon programe snoourags exoessive risk-aking by enmployess at the expense of
lomp-temmn vatue of the Compamy. Based upon it assessment including a revien: of the everall anmmal avvard bnitations and mdrvidual ameoal linvtations i our
stock meentve plans md the Compencarion Commvitess Tale i the consieration and approval of certain awards, the Compensation Commitee does not
believe that our commpsensabion QRHETAME eNCMTAZe eRestive of inappropriate risk-aking, motivate improdent sk-rakins or create risks that are reascoably
15kely 1o have a material adverse effect on the Company.

Board Committess

Oy Board bas thres standing comemittess: an Awdit Commsttes. 3 Comspensation and Stock Option Commirtes and a Mominatms and Corpomte
Govemnance Compnittee. Mo individnal director is the chair of more than one committee.

Andit Committes
The Audit Conmiuiftes provides assistance to the Board in fulfilling iz oversight responsibilites with respect fo our financial statements, oor sysbem of
internal accemiing md firancial comrols and the indspendant audit of our firancial sttements. Funcions of the Ands Committes inchude:

the selection. evaluation and, where appropriate. replacement of our ouesids auditors;

an mmrmal review and evalostion of the qualifications, perfomeancs and mdspendeance of our outside muditors:

the approval of all anditing services and permitted non-audit services provided by our cmtside auditors;

the reviewr of the adequacy and effecivensss of our accounting and intemal conroks over finandial reportimg md

the review and discussion with mmagement and with oor cuiside auditors of the Company s financial statements to be filed with the Commission

The cumrent members of the Awdit Conmmattes are Me. Crerepak (Chair), M. Salamon and Dr. Martell. The Beard has deternuned that each of Ms. Czerepak, Mr
Salamom and D Martell qualifies ac an “audit commiites fnancial eppen” a5 defmed by S5EC mles. Daring 3025, the Andtt Committes met five dmes. Each
mernber af the Awdit Conmrittes is “independent” wiihin the meming of the Masdag listing mlss and otherwise mests the finameial statement proficiency
Tequirements of the Masdaq lstng rules. The Andit Conmrites has a writen chaner. that safisfies the applicable lisons standards of Masdag and can be acoessad
o our website: go i nwrwdelcath com. click on “Tvestars. ™ then “Govemance.”

Compensation and Stock Option Committes

The Compensation and Stock Option Comeittes. (the “Cempers sion Conmmittes "), assists the Board in the discharge of e Board s responsibiities
with respect to the compersation of cur direcoors. exeontve officers. md other key amplovess md consaltamts. The Compensation Comenittze establishes our
owerall comnpersation philoseplry and is authorized to approve the compensation payable to cur executive officers, inchuding our named execative officers. and
other key emplovess, meloding all peromisites, squity moentve awards, cash bomuses, and severance packages. The Compensation Comnirtes also admmisters
ceriain of the Company s employves benefif plans. incheding its equity moenfive plans, and is responsible for assessme the mdependence of compensaton
consultamts and lezal advizors. The Compersation Comimittse exercises sole power to netain compensation cotsultants and advisors and te deternmine the scope
of the associated engagements. Durmmg the Sscal year 2025, our Compensaton Conmittes enpaged FW Cook in mm effort to better align our compensatbon
program ith best practices. The cumrent menybers of e Compensatien Committes are My, Syhvester {Chair) ad Dr. Abaren, each of whom is “independent™
withm the meaning of the Masdag listng males.
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Durmg 2025, the Compensation Conmmittes met four times. The Compensation Commyittes has a mricten charter. that satizfies the applicable listing stamdards of
Mazdag and can be accessed on our website: go o wrawdeloath com. click en “Tovestors,” then Governance. ™

Nominatimg and Corporate Governance Commmittes

The Nomimatmg and Corporate Govemance Conmmitee, (the “Momiraring Commines™). is responsible for identifying individuals qoalified o becomss
Board memibers, and recommmends to the Board the director pominees 1o be propesed by the Board for election by the stockholders (as well as any director
nomimess i be appointed by the Board o fill interim wacancies). The Neomnaimg Commiites alse recommends the direciors 1o be selenied for membership oo
each Board comemittes, The Nominating Conmyibtes is also responsible for developing and recommending o the Board appropriate corporate sovemancs
puidelines and policies, and for leading the Board in its anmal revien of the Board s performance. The ourent members of the Nominating Commirtes are Mr
Salamom (Chair), Dr Mamtell and M. Sylvester, sach of whom is “independent ™ within the meaming of the Masdag listmg rales. During 20235, the MNomirating
Conmittes met four fimes. The Mominating Comemittee bas a written charter, that safisfes the applicable listing standards of Masdaq and can be accessed on oo
websites go to wwndeleath oomy, click oo “Tovestors,” then “Crovernance.”

The Nemmatmg Commitees with, when it desms it necessary, the assistance of & tiird-party search firm, idenfifies candidates for direcoor omiiness. In
cansidermy candidates for the Board, the Woninatns Conmrytes considers each candidate’s credentials as 2 whole, mehading. bt net necessarily lmxited fo, (7)
fit relative to the compesition of the curent Board. (b)) competencies (inclndmg skills, expertise, experience, mdependence, multiplicity of vienpedmes), (c)
cannections to sakeholders and valne-added comitacts. {d) abilicy to atitact capialimrestors and (8] character (inchiding etvics. work sthic, personal interests md
persomality). Felevmt areas of experiise inchude fimance. andtt'complisnce, clmical affairs. regulatory afairs. medical science, markeins, mamifactring,
techmolopy, and my other domams that 6t the usiness peeds of the Company. The Nommarmg Conmmittes may also consider (a) fit relative to fhe compositon
of the current Board, {b) competencies (mebading skills, expertise. expenence. independence, muliiplioty of viewpeints). (o) connections to stakebolders and
value-added comtaces, (d) abiliny to atract capital investors and (&) charscter (inchuding etiics. mork ethic, persomal incerests and personality). Relevamt areas of
expertise melode finemee, audit compliance, clinical affairs. regulatory affairs, medical science. marketing. mannfachrmg techralogy, and any other demains
thiar fir the business nesds of the Compamy. The Nommmating Commyires may also comsider outstanding achievernent in a candsdate’s persanal carser, brosd and
Televant expenence, integmity, sound and independent judgment, experience md knowledee of the busmess envirooment and markets i which we operate,
business acvmen. and millmgmess and abdsty to devote adegoate time to Board doties. The Momdnating Commudttes considers the competencies required of its
mernbers in the context of the Baard as a whele, meluding the personal characferistics. expenence and backzround of directors and nemmess to fcilitate Board
deliberations that reflect a broad ranpe of perspectives.

Om April B, 2020, the Company entered inte a Board Appoitment Azresment with its scockhbolders, Resalnd acter Fund L P and Resalind
Opporomities Fund [ L P, pursuant to whick M Salamon and Dr. Aharen were appointed directors of the Compamy. On March 38, 2003, the Comparmy, as part
of the March 3023 Private Irresmment m Public Equity agresment with imvestors, agreed that, upon FOA approval of Delcath’s product candidate. the purchasers
of a majority of shares m snch oansaction were pranted the righi o designate a director for the Company to appoint to the Beard. As of the date af this Pragy
Statemnent. the purchasers bave net regquested the Compamy to appoimt a new director to e Board,

Eecommendations by Stockholders of Director Nomimees

The Neommatmg Commitees will conssder amy racommendation by a stockhelder of a candidate for nomination as a director If a stockdwalder veamts to
Tecomimend a director candidate for consideration by the Wommating Conmities. the stockhalder shonld subnmt the name of the propesed nominee, together
with the reasoms why fhe stockholder believes the election of the candidate mouldd be beneficial to the Commpary md our stockholders and the mformation about
the nomines that wonld ke regoired in a progy statement requesting proxies to vede in faver of the candidate. The stockhebder s sobmission must be
accomypamied by the written comsent of dve proposed nominss to being ponminated by the Board and the candidate’s agreement to serve i nomingted and elecrad.
Amy zach sobmission shoald be directed to the Mominating Compaittes at our principal office, 568 Chaesnshary Avenne, Cuesnsbary, WY 12804 If a stockbalder
intends to momiinacs 3 person for election to the Board at an anmal meeting, the stockbolder mast provide ns with wiiten netice of his or her intention no later
thian the deadiine for receiving a stockhelder propesal for inclusion in our progy statement for such meeting and mmst efheraise comply with oo aended and
restaned certificate of mecoporation. Copies of amy recormmendation repeived naccordamee with these procediurss will be distriburted to each member of the
Nommatmg Conmmattee. Ome or nyore members of the Nomndnating Conmadtizs may contact the propesed candidacs to request additiona] information.
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Stockholder Commumications with the Board of Directors

Amy steckhelder wishing fo conmmmscaie with the Board or with any specified director shomld address bis ar her comrmmicaten o the Board or to the
partioular directons) in came of the Corporate Secrefry, Deloath Systems. Inc. 566 Cusersbary Avenne. Queersbury, WY 12304, All such wriiten
canmymacation, ather than items defermined by our legal coursel fo be inappropriate for swbmssion to the infended recipient(s). will be submitted to the Board
or o the partcular directon(s). Amy steckhelder conmmrdcaiion not so delvvered. will be mads available upon Tequest to any drector. Examples of stockbalder
canmymacarions that would be considered inappropriate for subnmssion mebade, withmet lindtation, customer complaints, basiness selicifriions, product
promotions, job inguories, junk mail and merss maiings . as well as material that is unduly bostile. threateming. illegal or simalarly ureustable.

Code of Conduact

We mamtain a Code of Business Conduot and Erhics (the “Code of Condaot™) that applies to all enplovess, mcloding gur principal egeoitive officer,
principal financial officer. principal sccounting efficer, comtroller and persoms performing similar fimetons, and incheding cur indspendent directors, wh ane not
our emplevess, with Tegard to their comparmy-relacsd activites. The Code of Conduct meorporates guidelnes desizned 1o deter wrongdoing and to promots
homest and ethical conduct and compliance with applicable lavs. moles and regalations. The Code of Conduct also incorporates onr expectations of oo
employess that emable us o provide aconrate and mmely disclosme in gur flimgs wity the Coments sion amd otber public conmmications. In additon. the Cods
of Condwct incorpomares goidealines pemainimg to topics such as complymg with applicable lanes, nales. and regnladens: insider wading- reporting Code of
Comdnct vielations; and maintrining accoustabding for adberence to the Code of Conduct. The full text of our Coda of Conduct is published oo our website.
Fleaze zo to wnmdelcath com, click on “Investors,” then “Crnremance ™

Compensation Committee Interlacls and Insider Parficpation

Mome of the members of cor Compensation Committes has ever been an executive oficer or enployee of the Compamy. MNome of our execuiive officers
oarrenthy serve, or served during the kst complated fiscal vear, oo the compensation comenittes of board of dirsctors of any other entity that bas ooe or more
exprufive officers that serve as o member of the Beard or Compersaton Conmattee.

Anti-Hedging and Pledging Policy

Pursnant to gur Insider Trading Palicy, we probikit our employees. our execniive officers. members of the Beard md cemian consultants md
conractors from engazing in any hedzing or metetization transactions ralating to our securities, melading throngh the nie of financial mstrumenes such as
prepaid varsable formards confracts, eguity swaps. callars and exchange funds. We alse prehibst our emplayees. our epecaiive officers. members of the Board,
and certam consultants and contractars from holding eor securifies in 3 margin aocount of athernise pledeing our securiiies as collateral for a loan

Clawback Policy

The Commussion adopted final mibss implementmg the meentive-based compensation recovery provisians of the Dodd-Frank Act, and Nasdag has
adopted listing standards comsistent with the Cormission mules. In complionee with those standands, we have adopted an incertive compensatha recopLment
policy. or “clawback™ policy, which applies to our executive officers, within the meaminz of Secoon 10D of the Exchange Act and Rule 100-] prommlzated
thereumder, who mere amployed by the Conypeory or 8 subsidiary of the Comparry during the applicable recovery pericd. Under the policy. i the event that the
fmancial resolts upon which a cash o7 equity-based meenfive award wms predicated become the subject of a fnancial restatement that 15 required becanse of
miarerial nor-compliane with finane il reporting reguirensemts, the Compensation Ceomenittes will conduct a review of avrards coversd by the policy and recoup
amy erronemisly awirded meentive-based compensation to ense that the uliimate paryout gives rereactve effect to the firancial results as restated. The palicy
covers amy cash or equity-based meoentive compensation avward that was paid. sarmed or granted to a coversd officer durmg the last completed thres fecal years
immadiately preceding the dats on nwhich tie Compamy is requirsd to prepare the acoounting restatement.
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TRANSACTIONS WITH RELATED FERSONS

Crther than compensation amangements for onr direciors and egeniiive officers. which are desoibed clsewhers in “Execunne Compancmion,” below is a
descripton of ramsactions smoe Tapnary 1, 2024 s which we were a party or will be a party. in which:

the amommes myvolved exceeded or will exceed the lesser of 5120000 or one percent of the average of our total assets af vear-end for the last o
completed fiscal vears; and

amy af oo divectars. egecniive cfficers or balders of mege than 5% of our capital sock or any member of the immediare family of, or person sharing
thie honselald with, the forepoing persons, had or will bave a drsct or ndirect material inferest.

FPrivate Flacement

Om March 19, 2024, the Compamy closed a provate placement for the issummce and sale of 376627 shares of Common Stock and 1008, 102 pre-fimded
warmants to purchase Commmeon Stock to cermam myvestors. Each share of Commwm Seock was sold at a price per shars of 53.72 and the pre-fimded warramts were
sold af a proce af 53.71 per wammyt. The follpning @bde summarizes the amemt and type of seomity parchased by each Belated Person duning this private
placement:

Relanon:kip ac sne of

Mame Tran:mctisa Cammsan Sieck Fre-funded Warraze:  Apsrepacs Parchacs Frice
herand Whched CEC end Dhinector 40,315 S 150,001 5
Stven Salamen'™ Dipeztin 1hA82 S 00, D 1.0
Cikin] Abaron'™ Dipechin 1h 382 S 00RO 1.0
Irrvewbior Cormnpanny ITF Besalirmd Masker Fursl L= 5 Srockhodiler fll de 83 2063 D0 ks
ANGH Irvestsen Partsers, LP 5% Sockholder y717.870 8,154 53 845 107 16

{1} Such persoms serve as co-fourders and porifolio maragers of Rosalind Advisors. See “Security Cronership of Certain Beneficial Onners and Management™
for addifional information.
{¥) An entity controlled by Besalind Advisors. See “Seomrity Ommership of Cenzin Beneficial Ovpers md Maragement”™ for addifional informaticn

Indemmification Agreements

‘We have entered inbo an mdemmificaiien agresments with the CED and directers which reguires ns fo mdsmeafy our CEO and directors fo the fullest
extent permitted by Delaware ks

Belated Perion Transaction Policy

Under the Aundit Conmuties Charter, the Conipany has procedures regarding the review and approval or ratification of tansactions berween the
Conmpany and Felated Fartes (as dafined belonr). Cnr Aundit Commirtes will 1eview the material facts of propesed mansacoons imvolving Delcath in which a
Belated Party will have a direct or indirect material meerest. The Audit Coomnittes will either approve of disapprove our exiry into the mansaction o, if advamce
approval is pot feasible, will consider whathe to rafify the wansacton. The Audit Conmrites nay sstablsh suidelmes for ongeimg wansactions with a Belated
Party, mnd will review such transactions at least ammaally:

A “Related Party™ is zenerally awyons who since the bepimimg of the last full Sscal year is orwas an executive officer. director or director nomines,
oner of more than 5% of our Commen Stock, o nmediate famity member of amy of such persons.
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NON-EMFLOYEE DIRECTOR COMPENSATION
The Compensation Cromenifies reviens and recormmends o the Board approprate non-enployes direcior compensation prosrams for semvice as
direciors. commities chairs. and commities members.

I liew of per-mesting fees. noo-smploves directors of the Compamny are paid armual retainers for Board service and certain additional armal Tetiners
for chaming or serving as a memnber of the commmitizes of the Board as followrs:

Anzmal Betxizer
Name g

Baard Serdice 500004
Chairmsm of the Board 350000
Chair of Andit Conumities 20000
Mlamber of Audit Conmyites 10000
Chadr of Compensation Commnittas 15000
Mamber of Comipensation Committes 750
Chair of Nominating and Corporate Govenance Committes 16,000
Member of Nommatimg and Ceoporate Governance Commattes 5000

(1) Fellowing cor Compensation Committes and Board's review of our nor-employee direcior compensation program in 2025, we increasad the retminer for
serving a5 the Chairmm of the Board from 525 000 1o 332000, efective May 135, 2025

Earch non-employee director wha is in service an the date of each armual mesting of stockholders is alwo enttled o receive an annnal gramt of options o
purchase shares of Commen Stock under gur 2000 Plan, whick vests in 12 equal monddy metallments. swhject to the director’s continned service to the
Conmpany through each applicable vesting date. The mamber of optioss granied each year are approved by the Board based on the reconmrendation by aur
independant comipemsation comsultant, FW Cook

Addidenally. we reimburse all non-employves divectors for their rexs onable out-of-pockst travel expenses incumred i attending mestings of our Board or amy
canmittess of the Board.

The following table sets forth the compensation avwardsd to, earned by or paid to each non-employee director whe served on our Board i 2025,

Fees Earned Oiption
or Prid im Awrards Toral
[Nume Cah (%) o i
il Aharon, Fh I0. 57.500 2346 216 33716
Elizabeth Czerepak T0000 136,146 062146
Brideet Marell M A M A5 00 A4 216 01214
Steven Salamen TO000 136,216 1062146
Tohn Sylvester 101419 235,216 137435

(1) Arpennis shomm i this colmm do not reflect dellar amemts acnslly received by non-enplayes direciors. Instead. thess amonnts reflect the agpregate srant
date fair value of each stock opticn pranted compmied in accordmmce with the provisions of FASE ASC Topic 718, Assumpriions nsed in the caloulation of
thase ameames are incheded m Wate 11 fo gur consalidated financial sitsments mebaded in owr Anmua] Repen on Form 10-E for the fiscal year endsd
Diecember 31, 2025 filed with the Conmmission on Febmary 26, 2024, The Black-5choles assumpiions used were an expecied temm of 5.2 years, expectad
voladlbiny 75.627%:, and a risk-free inferest rate of 4.17%:. Owr non-empleves divectors will coly realize compensation o the extent the adng price of our
Commen Stock is greater than the exercie price of soch stock options.

{7 As of December 11, 2025, the following non-employee direciors held opiions o purchase the followme mumber of shates of our Common Sdock:
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Number of Share: Sobject to

N Oiutscandizg Crpeicms (%)

Gil Abarcn, PhD. 102682
Elizabeth Czerepak 102 G682
Bridget Martell M A WD 25000
Sreven Salamen 102682
Jobm Syhvester 113682
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS

Below &5 a List of the names. ages. positiens. and a bref acoount of the business sxperience of the mdraduals nwho omrently serve as o execuiive
oficers.

Paceae Ap Pasition
rerard Michel 2 Chief Execufive Officer

Diavid Heffmam 56 Craneral Coursel. Chief Compliance Officer, and Corporate Semetary
Fevin Muir 54 Craneral Marager Inferventiomal Cncology

Dvlartha Fuook 55 Chief Operating Officer

Smdra Permell 47 Chief Fmancial Officer

Wiojsslay Vinkoic 50 Chief Medical Officer

Information concemins (erard Michel. one of gour Directors and aur CEQ, & provided vmder “Class I Directors” and elsewhers m thes Proxy Statement.

Diarvid Heffman, cor General Counsel. Chief Compliance Officer, and Ceooporate Seoetiry, joired the Conpmy in Tameary 2022 and bas more than
tenty years of experience advising bintecimolesy companies with a foons on the commercializaron of therapiess. Most recentdy, be served as Asseciate Geneml
Coursel and Chief Complismes Officer at Vericel Corpomtion. whete be was respensible for 1egal and conplisnce matiers and supported the lmmch and gromth
of praducts m the advamced cell therapy and biologics space. David eamed a B 5. in Civil Engmesring and a M5 in Ervitonmental Enginssrme from Clensen
University and his TT. from Georgia State Unidversity:

Eevin Mudr, cur Genemal Manager, Intervenmional Cncology, joired the Company in December 2000 with 20 years of sales amd marketing sxperience
in the bistherapatics and medical teclmoleey mdusiries. Bafore joining Deleath M M vwas Director 2f U5, Sales for the Interventional Cncelogy business
unit 3t BTG, where be played a key role in the snooess of TheraSphere™! (custom ardered micro-smbalic 807 mdiarion radso secope-therapy). Prior to that be
vt Director of Sales at ClearFlom Inc. and Arazon Saargical My Moor also held leadership sales roles at Eensey Mash Corporation. Eyphen, and Genmyme
Bicsurgery. Prior o his caresr in midnsmy, Mr. Mudr served as a Field Ariillery afficer in the United States Anmy. He completed his BS m Maragement Systens
Engineering at the United States Military Academy at West Point where he was a member of the West Point Cadets Foorball Tearn.

Martha 5. Reok, Ph .. cur Chief Opemims Officer. is an experienced mdnsoy leader whe brings more than 2% years of scademic and mdustry
experience in molecular biology. diagneostics development. biologics process development and biologics mamifachring. She joined the Company m March of
2024 from msimo where she served as a Chief Tecimical Operatons Officer and as respomsible for core ressarch services. facilines and labaraiory operatons,
quality and project and porifolic maraeenent. Priar to inssire, she was with Sigilon Thetapeufics. where che served as Chisf Techmical Operiions Officer and
vt responsible for the analyrics, memifacnorns, supply cham and guality argmizatiens prodocng a bislogic-device combinatien product. Martha's experience
alzo inchedes 13 years at MilliporeSizma. whers che held a vanety of Toles, ulimarely serving as vice president and bead of the Gene Ediimg & Movel
hodalices Business and led a team developing and providing teals and services for cell and gene therapiss from discovery to mamfacnming. Martha received
her Ph D). in bepchemisiry from MIT md helds a B.5. in chenmistry from Texas Adedd University. She pursued pestdocioral stodies in newroscisncs as a Lefler
Fellowr at Harvard Medical Scheal’s Center for Weurologic Disesases,

Sandra Pennell, cur Chief Financial Cificer, joined the Company in May 3023 and has over trenty years of experience in a variefy of fmancial areas
inchuding complete oversizht of the Firance and Acconnting fimcfion spedializing in SEC reporting. squity mises. FREA all accomins furctions in addition to
reasry expenience related to debt firancings and internal imvesoment decisions. She previenshy beld the posiion of VB, Fnance at Imvivyd, Inc. and priec we that
she was the VI & Crooporate Coofreller, Pringpal Accounimg Officer at Venicel Corporation. Sandra eamed a Bachelar and Master of Science in Acooumiancy
from University of ineis at Urkaea-Champaien — College of Busmess.

Vopislay Vukevic, MDD M Sc, Ph D). our Chisf Madical Officer. jomed the Compamy 15 fune 2023 and is 2m experienced drug development exeruiive
with a distingnished caresr in cancer ressarch and zlobal clinical development. Hic experience spans earty- to labe-siage clinical development projects scmoss
nmltiple mbcancer modalifies and tomer fypes amd global medical affamrs programs supporins severl conmercial cocalogy druzs. He has beld the positon of
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Semior Vice President and Chief Medical Officer at Adleron Therapeuics, Taibo Oucology Inc, md Symea Pharmaceuticals Inc, oversseing varipus facets of
climical development. medical affairs, and corporate stratepy. Dr. Vidkovic eamed his M T, from the University of Samjevo in Bosnia and Herzegovina amd an
M5¢ in radiation biclegy and a Ph.D. in tumar biology fram the University of Toromto in Canada. His work has been published in several high-impact scientific

jormrmals, amd be is a member of fdee American Asseciation for Cancer Fesearch. the American Society of Climical Cncology, the American Socieqy of
Hemaiology, and the Emropean Saciety for Medical Oncalogy.

EXECTUTIVE COMPENSATION

This section provides an overvien: of the material components of our egsciive compensation program for owr CEO and =ach of oox to other mast
highly compensated exscutive officers (pur “naneed executive officers™) during fiscal year 2025, The compensation provided to o named exscutive officers for
fizcal year 3023 ic sef forth in defmil in the fables md accompanying foomotes and ramaves that fellow in this sectiom
Chur named execunve afficers for fscal vear 2005 wera:

rerard Mlachel our Chief Exsastive Officer:
Vojislav Vinkoovic, our Chief Medical Officer; and
STMMARY COMPENSATION TABLE

The follening able sets forth the toml compensation anardsd to, eamed by or paid to oo named executive officers during the fiscal years endimg
December 31. 2025 and December 31, 2024

Nan-Eqeity
Incsacrs Fla= Al Dihec

Salary Campso:atica Oiptica dorard: Camperatica Tetad

Noms snd Fozztian Yoar (5] [ 1) 1 [i4) 5
Gerard Michel 035 535707 355,004} 4.TM4.551 —_ 5,765,258
Chief Exeomimve Officer o4 560,622 364,756 1230036 _ 1157414
Vojislay Vokovic 2025 48,000 154,004 1383395 —_ 1055 395
Chief Medical Oficer 024 445,000 200,600 4100112 — 1085612
Martha Rook 035 460,833 120,000 1383395 — 2024 238
Chief Operating Officer 024 336,458 151.014 445625 — EEY

(1) Amoemts reported i this cobunm represent anmua] cash incentive bomses, which were ananded based on achievement of corperate performance goals for
the year mdicated The 3025 cash incentive boous defenmirations are desorib=d in maore detail above imder the beading * Anmmal Incentme Plan™.

(3 Amosmts shonn in this columem do not reflect dodlar ameunts acually received by oar named executive officers. Instead, these amouvmts reflect the
agerezite srant date fair vahee of each stock opdon granted comprated it accondance with fee provisions of Fnancial Accoumting Stmdards Beard
Accounting Standards Codification Tepic 718, Assumpdens used i the caloulation of these ampunts are inclnded in Moce 11 o our conselidated fmamcial
statemnents meluded moour Axomal Bepert on Forma 10-E for the fscal year ended December 31, 2025 filed with the Commission an Febraany 26, J024.
Crar narned epecutive officers will only realize compensation to the extent the trading price of our Commen Stack &5 greater than the exencize price of
such stock optioms.

Narrative to Summary Compensation Table

Crr Compensation Comnifies i responsible for formmulating and esmblishing our cverall compensation philasophy with respect to onr executive
officers. The Compamy believes that a strong exscufive management feam comprised of alented mdhviduals in key pesitions is crifical to e development and
eromth of ooo husiness and to mressing siockhelder vakhe. Accordingly. a key objectve of our execntive compensation progTam is i anTact and remin talentad
mnd experienced individnals, while medivating them to parfomm md make decisions consistent with the Company s business objectives, goals and culbme. We
emphasize pay-for-perfommance by linking executive compensarion to Company
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performance. For each exsoutive, the amgurt of pay that is actually realized i primarily driven by the Comrpany’s performance and each exscufive’s
canimbation 1o that perfemamce.

- O Compensation Committee conssders the input it receives from our stockbaolders when designing and evaluating cur executive compensation
Practices.

Campensamon Cemponenis. The three primary compoments of gur exeoniive compensation are base salary, anmual meentive cash avards and lonp-tem equity
incentive awmds:

Base Salary. We pay our execimive officers a base salary which e Compensation Comemitiee revisws and deternunes ammaally. Base salaries
are nzed o compensate our exeontve officers for perfomming the core responsibilifies of thedr positions and to provide them vith a bevel of
seCurify with respect 1o a portion of thedr total compencaticn. Base salaries ate sat m part based on the exsmmiives umigne skills. experience and
expected conribation o the Company, as well a3 individoal performance, inchuding the impact of such performance on our basiness resulis, and
it perind of the executive’s performence. Decisions regarding bacs salary increases take Mo accourt the expecutive’s amrent base salary, third-
party benchomark and survey dam. and the salary compensaton paid o executve officers within and cafside the Compamy, as well as the
Compmmy s cverall performance, s ability to afford such imcreases. ifs success m achisving its gpsradenal and soatepic geals and objectves.
and the exanigive oficers conributicn to Company perfomamee.

Anmual Iceniive Cash Awards. Arnmial inceniive compersaion 15 infended o establish a direct commelation betreen armual cash anands and the
performmee of the Compary: The Compeory's Amma] Incentive Flm (“ATP) is an armual incenfive cash borms plan desipmed o alien the
Invferests of pamicipamts with the mterests of the Comparny and its stockhelders. The ATP is desiened io sirengthen the Imk betneen a parbdpant™s
pary and his or her eoverall performance and the Compamy's performance. faos parficipants on critical individual md corporate chjectives, affera
competrive cash ncentive, and encoumzs and reward performeance and competencies critical to the Compamy's snocess.

Lowg-Term Incensive Compensanion. In additden to usins base salaries and axmual inpentive cash bomusss, which our Compensation Commiitiae
viens s shont-temm compersaton. a perion of our epeamive compensation is m the form of long-t=rm eguity compensation. The Compensation
Commities combnually evabuates the use of equity-based awards and intends to contimue o wse sach ywands in the faboe s par of the

Compmy s compensation program. Histarically, we have used am anmal equity-based meendve plan to alizn participants” inferests with tase of
ihe Compenry and i stockholders by remaoding pamicipamts for their conmibations to the long-temm suocess of the Compey.

HBazg Salary: The follonwing mable summarizes the ameimt of base salary amd year-over-year increase for each of our tamed exeomive cfficers from 2024
o 2025,

14 b i

Bass Farownt Eacs

Sallary Incraaze Zalazy
Exscuors LY frem 20124 (&3]
Gerard Michsl 364,240 15.¥4 G50,000
Wojislay Vikenvic 458,000 5l% 202 000
Maria Roak 425.000 10.1% 462,000

Anmeal Incenive Flan. Under the ATP ammual incentve farget avard opporiumities are sxpressad as a perceniage of a partidpant’s base salary for the
performance year, beginmins Tammary 1. The falleamg fable sets forth, for sach named executive oficer. the applicable target bonns perceniape of base salary to
which each named executive officer was entitled for 2025 and the bomus mmount actally paid to the named exeosive officer.
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'I-l.r:-nl' Aaciual
Fayat
I:Erl::rl m B
oz W o of
Bas Dallarc- Bazs Dhollar=
Execotive Salar (5 1] Balary (5}
Gerard Michel 65 0% 427500 54.6% 355000
Vojislay Vikovic 4305 21400 R 1E4.000
Mlartha Fook 45 0% 2100600 385 1E0.000

For 2025, ATF zoals were based enfirely on Conpany performence for the CEQ and 90%%: on Compeoy performance and 10%% an perscoal perfomance
for the other ramed exsamtives. Company performance in 2025 nas measured based upon achievement of ohjecives m the following meas: Chindcal Traals,
Regulatory, Commerdal Marnfsormg and Fmmee. For 2025, the Compersaton Commities determined an overall achievement against the Compiaary
performance chjeciives af B4% md based on Conpany performeance and its assessment of mdividual performance for each of Drs. Vakovic and Reok. approved
the boems paryoats sef forth in the fable above.

Lomeg Tarm Incennve Compenrarion. Grmes bave histarically been comprised of stock opton awards gramied each year nith the munbsr of shares subject
1o the anards desizned fo deliver a competitove value farzeied af the mid-market of the exaoniive compensaton ComIpATISON ETOUD.

The Compensaon Committse periodically provides long-temm equity incenfive awards for cor named exscuiive officers based upen a holistc assessment
of Compary and individual performance for the prior year and its view of the appropriate Mcentives to best belp achseve the Company s usiness objectves. In
2025, the Compensation Conmties approved the following stock opfion maards to o named executive oficers. which vest in egual monthby metalbnerds aver
a three-year peniod with the first vesting being the pramt date. subject to the exeoative’s confimued seTvice:

Nembar o Share: Subject e

Ogeian Exercize Price
Exscutive erame Diais ] k3]
Gerard Miche] 2 300,000 316235
Vojislay Vukovic 2725 113,000 31625
Mlarths Rock 2AHRS 113,000 314625

Welfare and Health Benefits

Crr named execuiive aficers are elipthle fo participate m all of our bensfit plans. swch as the 401(k) plan {see “Ramrement Bangfiis belonw), medical,
dental, vision, short-ferm disalilify. long-term disabilify and group life insurance. in =ach case penermlty on the same basis a5 other empleyees. We do not
oumenthy have gualified or nonqualified defined benefit plans or nenqualified defemred compensation plans, wor do we offer pension or other Tetirement bepefits
other than s 401k} plan. Cur Beard may elect 1o adept such plans in the firure if it determines that domg s is I our best misTest.

Rearement Benefiis

e maimtaim a tax-gualifisd retirement plan that provides elizibls U5, emplevess, including our named exscutive officers. with an opporbamsty 1o save
for refirement oo a Bx-admmiaged basis. Elizible employess may make volontary coniribuficns from their elimible pay, up to certmin applicable ammaal linmfs set
by the Code. The 401(k) plan is intended to be qualified under Sectiom 401 (a) of the Code with the 401(k) plan’s related tnast intended to be tax exenpt under
Section 3010 of the Code.

Agreemenss wirth eur Newed Execunive Officers
i Mfiiched.

Cm July 16, 2024, the Company emered info a new smplovment azreement with b Mliche] {the “Miche]l Empleyvment Agresment”™), which superseded
and replaced Mr Michel's pricr emplovment agreement with the Company (dated as of August 31, 20207, and pursuant to which Mr Michel continaes to serve
i the Company's Chief Execuiive Orfficer. Under the Miche] Employment Azresment, M Michels ammualized base salary was sef af 3564240 for 2024,
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swhject to ammual revisn by the Comipensation Comprittes, Unider the terms of the Michel Enwloyvment Apreement. Mr. Micke] remsaims eligible to participate in
e Company s AP with an ammal target bomus oppemanity equal to ten-cament percentage of M Michels then-current base salary. M Michel also continues
o be eligible to participate m oar 2020 Plan or amy successar plan, subject to the temme, conditions and vesting provisioms of the 2020 Plan and amy applicabls
amvird agreement to fhe sxtent detenmined by the Compensation Comenittes or the Board in it sole discretion.

The Michel Employment Apmeement aleo provides for severamee benefits in connection with certain specified temminations of M. Michel's
employvment. &5 defailed balow imder “Potential Payments upen Termmation ar Change of Comirel.”

Om July 25, 2024, the Company extered info am enpleyment agresment with Dr. Vakossc (e “Vidovic Emplovment Agresment”), which superseded
and replaced Dr. Vukoowic's prior offer letier apreement nith the Compmy (dated s of June & 2023), and pursuant to which Dr Vidowic contimmeas o serve as
e Company s Chief Medical Officer Under the Vukoovic Employment Azresment, Dr Vidoowics ancmalized base salary was set af $468,000 for 2024, subject
o qmmaal Teviem by the Comypensation Coomictee, Under the termme of the Vakovic Emplenmment Apreemsent. D Vidovic remains elipihle to participate m the
Conmpany s ATP with an smonal target bos epporfumty equal to then-curment percentage of D Vukovic's then-curent base salary. Dr Vobooic is also eligible
1o paricdpate in our 200 Plan or myy successor plan. suhject 1o the temms, conditions and vesting provisions of the 2030 Plan and ary applicable award
agresmert 5o the extznt determiined by the Compensation Conmmities or the Board in its sole discreton.

The Vikovic Employinent Apgreement also provides for severance benefits n commection with certaim specifisd terminations of Dr. Vikavic's
employment. &5 defailed helow umder “Potential Payments upen Termmation ar Change of Comrel.”

I Rook.

Om July 16, 2024, the Compary emtersd into am emmployment apreemsent with Dr. ook (the “Fock Employment Azreerment”), which superseded and
replaced D Fook's prier smplovment agreement with the Comparny (dated as of February 1, 20247, and pursume to wiich Dr. Reok contmess to serve as the
Caonmpany s Chief Operating Officer. Under the Rock Enmpleyment Azreament, Dr Book's anmalized base salary wac set ar 3425000 in 2024, subjsct to anmial
Teview lry the Compensation Commuttse. Tnder the tems of the Nevr Rook Empleyment A sreement, Dir. Book remains eligsble s participate m the Comparys
AIP w1tk an mmrmal tareet bowas opporiurmnty equal o then-curment percentaze of Dr. Book's then-current base salary. D Book also contirmes to be elizible to
participacs in aur 2020 Plan or any successer plan, subject to fee temms, conditions and vestng provistons of the 2020 Plan and amy applicable award agmeement
o the extent defermmed by the Compersaton Commities or the Board in its sole discretion

The Rock Employment Agvesment also provides for severmee benefiis in connection nith cerfain specifisd terminatons of Dr Rook's amplovment, as
demiled belom under “Porariial Payments upen Temnination or Change of Conmal ™

Poseniial Paymenis upan Termnation or Change af Contral
Jdfr. Mdfiiched,
Under the Michel Evrployment Azreernent. if Mr Miche] is imvelmearily terminated by the Comparny without “Canse” or Mr. Michel resizns with
“Good Reasen” (each as defmed n the Miche]l Employment A preement). and M Michel exeniies a separation agreement in a form supplisd by the Comipamy,
thiens (i) the Cotnparny will pay Mr Micke] an amommt equal to fifteen (15} momths of Mr. Michel's then-corment base salany and a pro-rated portion of amy samead
ammaal bomas, as determinged by the Company at is discoetion. subject to required and autherized dedocions and withbaldines and (1) if M Miche] mely and
properly elects health plan contimuation covernge wmder COBRA. the Compamy will reimbursa Mr. Michel in an amount equal te the difference betmeen the

mamnthly COBR A preminmm paid by M. Michel for him and his dependenis and the menthly premium amgunt paid by similarly situated active execufives under
the Compamy's zroup healt plans (“COBR.A Bensfits ) for a period of fiftesn (15) momths or until Mr Michel becomes eligible to receive substantially simdlar
covernge from another employver

In the event Mir. Bichel is terminated withoat Causs ar resigns with Good Beason within the three (3) months before or torebve (12) months follesing a
chanze in comimal of the Compamy (the “CIC Peried ™), (i) the Compamy will pay M. Michs] sizhiean {18} menths of M Michel s ten-omment base salany and a
pre-rabed portion of amy earmed ammial boms, to be determined at the Compamy™s discretion and (6) the Company will provide COBEA Benefits for a peried of
eghtesn

16






Table of Contents

{12} momths or wil Mz Miche] becomes eligible ta receive substantially simdlar coverags from ancther emplover Addideaally. all then-cufstanding wresiad
stock options pranted i M Michel dummg his enmployment will become fally vested and exercisable upon such fermdnation.

D Fukevie.

Under the Yukoric Enplayment Agreement. if Dr. Vidkosic is invohmrianly temmmated by the Compamy withot “Canse™ or Dr Vakevic resizns with
“Good Reasen” (each as defmed m the Vikovic Emplovment A greement), and Dir. Vikevic exeoies 3 separmbon agreement m a form supplisd by the Compmy,
then (1) the Compary nill pay D Vikevic an amamt equal to tvelve (12) menths of Dr Vikovic's then-curment base salary and a pro-rated portson of amy
eamed anrmal boons. s defermamed by the Ciooaparry af its discretion. sulject fo requited and authorized deductions and withheddings and {5} if D, Yakesic
fmmely and properly elects health plan confimmticn coverage muder COBRA . the Company will provide COBRA Benefits for a perod af tnebre (12) mondhs or
until Dr. Vukovic becomes eligible to receive substantally similar coverage fom anoter employer. In the event D Viakowic 15 tenminated without Cause ar
resizns with (oed Feasen within the CIC Pemod. Dr Vakovic will ke enfitled to the pryments md bepefits described in the mmediately preceding sentence and
all of the then-putstanding evested stock options granted to Dr. WVideovic during his employment will become flly vested and exercisable upon such
termination.

I Rook:

Under the Rook Employment Azresment, if Dr Fook is invelmmearily termminated by the Comparny without “Cause” or Dr. Rook resizms with “Grood
Beason™ (each as defined m the Boek Employment Asvesment), and Dir. Rock execufes a separation agresment in 3 form supplied by the Compary:. then (i) the
Caonmpany will pay Dr. Book an amount eqaal to trrebve (17) menths of D Book's then-cusrent base salary and a pro-rated porton of any eamed armual homes,
s determimed by the Comparny af its discretion, subject to raquited snd anthorized dadwctions and withheldings and (i) if Dr ook tmely and properly elects
health plam confmeation coverage under COBRA, the Company will provide COOBRA Benefiis for a penod of trelve {17) months oo bl Dr Rook becomes
eligible ta recaive substantially similar coverage from another employver. In the event Dr. Book is termingted witheet Cause or resipns with Good Beason within
the CIC Period. Dir. Foak: will be enfitled o the pmments and benefits described m the immedsately preceding sentence and all of the then-oatstanding wnested
stack optons granted to Dr. Book during her empleyment will become fially vested and exercisable upon such renmination.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END —X015
The follenins @ble sets forth misrmation concemng mexarcised siock opfions for sach mamed sxacuiive officer ac of December 31, 2025 thar kad

been gramed under v 2020 Plan, unless otherwise poted m the foommotes to this tabls.

(L)
(2

(3

(4

(3

Drptiza. dorard:
Nomber of Numheo o
Securice: Hecurioe
Undeclkrag Underhiag
Tnezwrcized Tasrsrrized Opoon Exercre Opion
Oiptizn: (4 Opean: (4 Proce Per Share iras
oz raze Dars Exzsrvizabls'"! Unsxercizabls'"' [4:3] D
Cerard Mischel 100100 = 300,000 — 11.67 10/1/30
1L 20an = 51,000 — 17.51 10/130
12020 = 51,000 — 1334 10/1/30
BrE20a1 125,000 — 1016 2531
a3 114,137 — 114 R
2E033 136,500 3,000 267 JRi33
1272033 145 432 X3 435 1.5 G233
X1x2024 162 625 108 875 478 ey elt 2
27035 119,174 270 326 16.25 T35
Vijmslay Vinkowric G2071023 124 3354 25,116 563 G033
A ) ) 12 116 36,284 478 ey elE -
T35 451 78471 14.2% T35
Martha Rook F1E2024 Tl 406 48,594 418 LT BTE S
27025 4510 TEATL 16.2% T35

Unless atherwise nofed. aption shares vest over three years in equal monthly metallments with the first vesting ocomming oo the gramt date.

O Ocrober 1. 2020, M. Miche] vac sramied a nongualified and nem-plan sock aptien “inducement award ™ o parchase 498 000 shares of oo Commeom
Stock mreliance oo Masdag Listing Fuls 5635004 parsuant to the terme of a stock option avard agresment. The stock option vests ratably over a 36-
moath period beginning oo October 31, 2020 (e, 136t will west at the end of sach month during said 36-month peried), subject 1o M Mickel's
comtimeed service with the Compary on each respective vesting dase. The exercizse price of the stock oprion is equal to (1) 31167, the closing trading price
per share of our Comumen Stock oo October 1, 20240 as to the first 306,000 option shares to vest, (if) 1.5 tmes the Clesing mading price per share of gur
Comemon Stock oo October 1, 2020 as to tee newt 51,000 option shares oo west and (i) 2.0 times te closmg trading price per shars of the Comparny™s
Common Stock oo October 1, 2020 as to fee remaining 51,000 optien shares fo vest.

Foun-thirty-soeths (4/36th) of the opfion shares mmediataly vested on the grant date and the remaining opfion shares vest and become exercisable at the
rate of poe-thiny-sixth (136t} per month for the next tharty-tve months.

O Jume 20, 2003, Dir. Vikowic mas graoted a nonqualified and non-plan stock option “indacement award ™ to purchase 130,000 shares of our Comimoes
Stock m reliance oo Macdag Listing Bule 563 5(cC)(4) pursuant wo the terme of a stock opficn award agreement. The stock option vests @by over three
vears, with 33% vesting on the first mudversary of the grant date and the remairing 66% vesting m equal menthly installments gver the next to years,
subject to D, Vubowic's contnued service with the Company on each respeciive vesting date.

Om March 13, 2024, D Rook vas granted a nonqualified stock opion as an “mducement anard” mder gur 2023 Inducement Plan to purchase 125 000

shares of our Comemen Stock in Teliance on Masdaq Listmz Baole 263 5(c)(4) pursuant to the terms of a stock option amard agreement. The stock opiion
vests in equal memthly installments cover thres years, subject to Dr. Book's confimed service with the Company on each respective vestms dabe.
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PAY VERSUS PERFORMANCE

Pay Versus Performance Table

As Tequired by Section 953(a) of The Dodd-Frank Wall Street Reform and Consumer Protection Act and Trem 402(v) of Repulation 5-E. we are

providins the follermg information abont the relationship betveen exerutive compensation achally paid. as defined belonr. and certain fmancial performance of

the Compamy.
Far Vierzuz Pecfarmancs
Talue of Imitiad Faxed
5 .‘.rl-n:l-_ 5100

jen Tabls L&E 'rml:;:::r:rﬂl {""‘*'"r::“: I‘"““‘;i"'—""‘
o ComedmTile Al Pil  TelbrXeBS0 N TRONIONY SR o
[FE] ihi [r3] ddi [H]] |} ihi
205 5 5765358 3§ E L1 2038511 % 1265861 3§ B0 5 2,700, 000
2024 5 1157414 3§ 4878184 3 1003355 & 1000353 3 344 5 (26ABG000
2023 5 1510304 3§ 1154003 3§ LIOg306 & 52501 5 11556 5§ (476720000

(L)
(2]
(3

(4

W are a smaller reporting compamy pursuant o Bule 405 of the Seourities Act md as such, we are onby required to melude mfsrmation for the past three
Tiscal vears in the table.

For each of the three vears presented m the above table, Gerard Michel was our Principal Executive Officer ("FEQ™). Our Mon-PEQ Wamed Executive
Crificers (“Mon-PEQ WEQ=™) were (1) Vogislar Wikovic md Martha Beok m 2023 and 2024 and (i) Jebn Puspura, M.5. and Kevin Mur in 2023,

The dellar ammumnts repocted in colom (b) are the ameemis of total compersation reported for cor PEC for each comesponding year m the “Total™ cabumn
of the Summmary Conypensarion Table above and m the Summary Compensaton Table as disclosed in the proxy statements for the applicable vears.

The dedlar amoumts repected in colonm () represent the average of the amounts reported for the Non-FEQ MECs as a group for each comesponding vear
m the “Total” cobummn of the Summary Compensation Table above and in the Summary Convpensation Tabde as disclosed in due proxy statements for e
applicable vears,
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(5] Forpuarposes of this table, the compensation actaally pasd [ Compensation Actuallty Paid ™) to cor PEO b been compuied m accordance with Them
402(%) of Pepulaon 5-F under the Exchange Act amd does net reflect the achaal ammmnt of compensaiion camed by or pasd to our PEQ durmg 2025, The
dallar amvoumis reparted v calumn {c) for 2025 represent total compensation as reflecied in the above Summary Compensation Table for 2025, adjusted as

fallows:

FED

i
Emmmary Compeazation Tabls Tetal: fox FEO T 55158
liavtions (Fubfroeioss fiv Eguiy drande
Steck amil Option Aovan] Valees Reprorted in the Susmary Compensation Table for the Cirecral Yiear . TI4551)
Fair Walue il Wear-En ol Outslarslirg asd Unvisded Equity Asvanlds Grantes n ke Coverenl Year 1,575,972
Yezr over ear Clenpe in Fasr Valee of Oulskmilng snd Lireesied Egeily Avvanb Grasied in Prier
Ve {329, 355)
Fair Walus s oof Yestnp Date of Eguity Aeieds firanted arsl Yested in the Coveriad Year T A0
Yizr over ear Clempe in Faar Valee of Equity fsvards Granted i Price Years thal Vested in the
Lot Ve (87 )
Fair Walus il the Bz of the: Praoe Yese of Equly Aovanks that Failal o Ml ¥estng Condilioss m (ke
Yz
Welue of Divalersls or other Farsings Pimd on Stk oo Oplion Ascands nel Ok e Relledal i Fai
Walue or Total Compensiam
Craupsnzacian Actually Faid o PEO [ 3,108,556

{6  The follewing sdjusiments mere made to average total compensation for the Xon-PEQ NECs as a proup for 2025 to determine the Compensation Achmlly
Paid, using the sams methadolesy desmmbed above in Node 5

Non-PEQ MNED:
[Horsrapsel
2=
& ary oy izn Tahls Tetal: fexr Noe-PEQ NEO- 3 2034, E12
liavtions (Fubfroeioss fiv Eguiy drande
Steck amd Optien fovan] Valees Regrortad in the Sussmary Compensition Table For the Cireenal Yiar {1,383 %)
Averagge Fair Walue s Ve End of Oelstanding snd Unvesizsd Equety Asank CGrasial mothe Coviral
Yezr 458 QI
Aeerigee Year over Year Change in Fair Wlue off Chutstisnkng and Lireested Egaily Srvandk Ciranked in
Prics Fears {128,848
Aerigae Fair Walus s off Vising Dale of Equity Asends Cranted asd Vested s (ke Cesveral Year 177 LG
Aperigge Yesr over Year Change in Fair Vilue of Equety Asands CGreestal m Prier Years thal Yesled in
1he: Corvereal Yeear & fad
Averigae Fair Walue st b End ol ke Pror Year of Eqeily Aacods (bt Failed 1o Moot Vedmg
Cesrulilionr in the Year
Aeerigge Walue of Divalerals or cther Esmings Fad on Stk or Opstien Aovanks nal Dikereise
Reflecizd mn Fuer Valee oo Total Compessation
Crmpeazacian Aciually Paid o Nao-PEQ NEO: 5 1,238 B4l

(M Cunmdative Total Shareholder Retum (TSR represents the return oo a fieed investment of 3100 m onr Common Stock for the pericd bezinming on the
last mrading day of 2002 dwough the last mading day of the applicable Sscal vear

{8)  The dellar amymumts repocted in this colinm repressnt the mromt of net income (Joss) reflecied in the Comparny™s mudited fnancial s@rements for the
applicable fiscal year,

Amalysis af the Iyfermanon Presented in the Pay Firsns Performance Toble

In accordamee with Tiem 403(v) of Regulanon 5-E, ne are providing the following descriptions of the relatonships betneen informarion presemted in
the Pay Versus Performemee table above.
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Compensmmen Aciwally Paid and Cromnlintiee TR
The follening praph sets forth the relaticoship berresn Compensarion Actoally Paid to our FEQ, the average of Compensation Achally Paid to o
Noo-PEQ WEQs, md fve Comypany”s cumwalathve TSE over the three most recently completed fiscal vears.

Compensation Actually Paid and Cumulative TSR
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Compensamen Aomally Paid amd MNer Tneome (Loss)

We conmercially lmmched the HEPZATO EIT in Tamuary 2024 and prior te that we inomred expenses related fo complating the POCUS clinical ial
and preparing for commercialization of the HERZATO ETT. ‘F.'Eh.lﬂm:m&imtlmmm}‘urpnmm*ﬂ-ﬂ Consaguently, we bave not looked to our net
lose a5 a performance megsure for our expenitive compensaiion program. Meseover, we do not belisve there &5 any meaningful relatonship berween our net loss
and Compensation Acmally Paid to our named executive officers during the periods presented.

AR mfrmanion proniden above inder the "Poy Fasus Penbrmance ' hendimg will mot be desmed 1o be mcorparared By refrence imo any fiing af the
Campany under the Secimifer Ao, wiethar made bgfore ar giter the dare heregl mud irrespecme afany gemenal iIncarparanan langiege map such g,
exceps fa the evrant the Company specjfically moorporarter tuch mitemaron by refarance

POLICTES AND FRACTICES RELATED TO THE GRANT OF CERTAIN EQUITY AWARDS CLOSE IN TIME TO THE BRELEASE OF
MATERIAL NONFUBLIC INFORMATION

From tdme o fime. the Compiary srants stock opOons to it emplovess, mehading the ramesd execniive officers. Historically, the Compamy has granted
new-hire opfion anards on of soon afer cerain new hire's employment szt date amd ammual employee opiion grants in the frs guamner of each fscal vear
Anrmal gramfs are fypically approved at fhe regularly scheduled mesting of the Compenzation Conmrties gcouming m such quarter. The Company s fypical
praciice is i grami ammeal emploves stock opdons shely afier the date m which the opticns are approved. Ake. non-emploves directors receive pramts of
anmual stock option awards at the time of each anmual mesting of the Company’s stockholders pursuant to our non-employes director COMpensAtion program. as
further described vmder the headmz, “Moo-Employee Director Compensation” sbove. The Company dees not othernise mairtain amy vritten policies an the
fmming of rrands of stock options. stock appreciaton nights, o similar insinoments with opfon-like featores. The Brard and the Ceompensation Conmiites
penermlly do ot take material nompublic information (WINPT ivfe accoumi when detemmining the timing of awarnds md do nof seek fo fime the award of stock
opiions i relation o the Company s public disclosure of MMPL The Company has not timed the relesse of MINPI for the purpose of affecimg the vahue of
ERBCUVE Compensatiog.
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AUDIT COMMITTEE REFORT

The Andit Commitiss reviewed and disogssed the Company's audited finmeial statements for the fSscal year endad December 31, 20235, with manazement and
CBIZ CPA: B e Comipimy s independent registered public accounting finm for the fscal vear ended Degember 31, 2025,

The Audit Commsttes alse disonssed with CBIZ CPAs PC. the matters reguired 1o be discussed by Anditng Stamdard 1301 (Coomvmrdcations with Audit
Conmittess), as adopied by the Public Compamy Accounting Crversisht Board (BCAOQE™).

The Andit Commities has received and reviewed the writfen dicclpsmes and the lener fiom CBIZ CPA: BC. required by applicable requitemeris of the BCAOR
regarding CBIZ CPAs PC.s compmurdcations with tee Andit Committes conreming independence and has disonssed with CBIZ CPAs PO its mdependence
fram the Company.

Based on the revien and disonssicns refemed to above, the Audit Conmines reconmended o the Beard thar the Company's andited financial siafements ba
inciuded in the Compmy's Anrmal Beport on Form 10-K for the fscal year ended December 31, 2025, for filing with the Commmission.

Subenitted by the Audit Comenittes of the Boand,
Elizabeth Czerepak (Chair)

Steven Salamom

Brdzet Mariell M.A . WD,







Table of Contents

STOCEHOLDER FROFOSALS FOR THE 2027 ANNUAL MEETING

Stockbolders of the Company may submit proposals that they belisve should be voted upon # the Company's anmual mesting of Stockbalders or
nomimate persens for electico to the Beard The cobenission of a stockholder proposal doss not guaraniee that it will ke included in the Cempany's prozy
saiEmen.

I arder for a stockholder proposal fo be eligible for melusion In our progy staiement for the 2027 memal mesting of stockholders, the proposal muost be
recerved by the Corporate Secetary wot later than 120 days before the mniversary of the date this Progy Statement for the Anrmal Meetmg was first released to
our stockholders and must athermise comply with the requirements of Bule 14a-8(2) of the Exchange Act In additen. in erder for a stockdvalder to present a
propasal of oftver matter or to ponninate 4 person for election as a directar af the 2027 mrmal mestmg of stockholders, the steckhelder nmst pive Deleath mritten
notice of the propasal ar ether matter to be presented an the meeting no later than 120 days before the apmiversary of fe date this Prosgy Staternent for the Anmual
Meetng was first released fo our stockheolders and st othernise comply with our amended and restated cerfificate of meoorporation. If the date set fior the 2027
annal mesting is moere than 30 calendar days before or after My 13, 2027, such notice mmst instead be received no later than S0 calendar days bafore e date
set for sach meeting. In additen fo saisfyme the deadlmes described above, a steckhelder whe miends to solicit proxies in support of nominess sobmitted mnder
sdvance notice provisions. to comply with the wmiversal proxy rules, stockholders who intend fo solicit proxies in supper of director noenineses other than our
nommess mmist Mclode m their netce the informaton required by Bule 14a-19 under the Exchange Act.

Propasals or nodices of inent to present a proposal sheald be addressed o the Corpomis Secretary, Delcath Systeme. Inc., 586 Cueenstury Avemus,
Cieensburmy, MY 12804, and should be sent by ovemnizht delivery or certified mail, renum receipt requested. If a stockholder fails o provide dmely notice ofa
proposal to be presented at the 2027 anmual mesting, the projies designated by the Board will have discretionary authority to vote on the propesals.

HOUSEHOLDING OF FROXY MATERIALS

The Conmssion has adeoted rales that permit companies and intermediaries gz, brokers) to satisfy the delivery requirements for Motoes of Intermet
Asrailability of Progoy Materials or other Anmmial Meetns materials with respect to tvo or more steckhelders sharing the same address by delivering a simgle
Modice of Internet Availabilicy of Progor Marerials or other Armual Meeting materials addressed to those stockholders. This process. which is commanly referred
o &5 “houssholding,” potentially means exma convenience for stockholders and cost savings fior compamies.

This year, a mamher of brokers with acooust balders whe are cur stockbalders will be “houssholding” cur progoy materials. A smzle Motice of Intermet
Avmilability of Progoy Materials will ke delivered to nmltiple stockhelders sharing an address unless contary instcians have been received from the affected
stockhalders. Omoe you bave received potice from your broker that they nill be “bouseholding” comrmmicaiions to your address, “househelding™ nill confime
il yom are notified otheraize or wril yon reveks your consent. IT af amy times, vou oo kmeger wish o parficipate m “houssholding” and wenld prefer to 1sceive
& separate Motice of Internet Asadlability of Proxy Materiaks, please notify vour broker or nedify us by sending a writhen request to; the Corporate Secretary,
Delcath Systems, Inc., 566 Qmeenshury Asvemme, Cmesnsbury, 277 12804 or by calling (318) 743-2802 You will be removed fom the hemssbalding program,
after which vou will receive an individual copy of the progy materials prompdy.

Stockhaolders who cumenty raceive nmltiple copies of the Metices of ntemet Availabiliny of Proxy Materals at their addresses nd would like to
request “housebalding” of their commmicatens should contcr their brokers.
OTHER MATTERS
We Imow of no ather marters fo be brought before the Anmual Mesting. Hoewever, if amy other marters do properly come before the Ammaal Meeting. it

15 imendad that the progy holders nill vote the shares epresented by the progies in the accompamymg form as recanmended by the Beard or, if no
Tecommendation is given, in accordance with the best jndzment of the person voting the progies.
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WHERE YOU CAN FIND MOEE INFORMATION

‘We file anmual and quarterhy repornts and oiher reports and informateon with the Comemission We dicmibate o our stockholders apmmal reparts
containing fnancial statements mpdited by eor independent registersd public acoounting finm. In additicn, the repedts and other infermation are filed tooush
Elecmonic Dita Gathering. Analysis and Bemrieval (koosn as “EDGAR™) sysiem and are publicly available on the Commricsion’s site on the Intemet, located at

WHHIISC B

W will provide, without charge. fo each persen to whom this Prooy Statement is delivered. upon written or oral request of such person and by first
class mail ar cther egqually prompt meams within coe usiness day of Teceipt of sach Tequest. a copy of any md all of the informarion that bas been incorpembsd
Ty reference m this Progy Statsment (not including exbibits to the information that &5 moorporated by reference unless such exhibits are specifically incorperansd
by reference mio the informarion that the Proxy S@ement incorporates). Please direct such request i writing ar by telephone at the following address:

Delcath Systems, Inc.
568 Crassnshary Avenns
Crueenstury, 2¥ 12804

Arm- Carporate Secretary
Telephone: (318) T43-B592

You may also access such decuments free of charze at bitips: (oo delcath. com investors/sec-filings' as seom a5 reasanably practicable after sach
nmarenial is elecoonically filed with, or fimmished o, the Comeission. Cur webeite and the information conRined on that site, or commectad o thar sie, are nat

incorperated inte and are pot 2 part of this Progy Statement
“Your cooperation in giving these matters yvour immediate attention and M retaming vous proxy prompthy will be appreciated
BY OBDER. OF THE BOARD OF DIEECTORS

Mo 1]

Gerard Michel
Chief Exeoatve Cfficer
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Appendix A
DELCATH SYSTEMS, INC.
2020 OMNIBUS EQUITY INCENTIVE FLAN

[As adopted by Board of Directors on September 30, 2020 and approved by stockholders on Wovember 13, 20200
{As amended by the Board of Directors oo March 30, 2021 and aporoved by stockhalders oo May 6 2021)

{As subsequently amended Ty the Board of Directers on Apel 17, 2023 md approved by steckheldders on June 12, 2023)
{As subsequently amended by the Beard of Darectors on March 27, 2024, and approved by stockholders on May 23, 2024)
(A5 sabsecquently amended by the Board of Directors an Febrnuary 7. 2025, and approved by stockholders on May 135, 2025)

(A5 subsequenily amended iy the Brard of Dareciors on Febmary 12, 3024, subject to stockbolder approval)

1. Purpase. The parpose of the Dielcath Swstems, Inc. 2030 Oumibus Equiny Incentive Plan {the “Plan™) is io alizn the interests of selected Enployess, Non-
Enployes Darectors and Consultants with those of Delcath Systems, Inc."s (e “Conrpany™) stockdealders by providing such individaals with loneg-tenm
Incenfive Ccompensation opporimites tied fo the performance of the Company's Commen Stock. The Plan is imtended to advance the mosrests of the Company
and its stockdvalders by atracting, refaining avd metvating key persommel upom whose judement, initatve aed effort te saccessid conduct of the Company’s

nsimess 15 largely dependant

The Plaw was erigimally adapsed by rve Board of Divecsors on Seprember 30, 2020 and appreved by the sockieiiers of the Compary on Nevempher 24, 202
The Plan was nubzequennly amendad by rhe Board of Divecsors om Mavch 30 2020 and apprened By mrockhalders af the Comguery on My 8, 2021

anremead by rhe Board gff Doracrees en Aprif 17 2022 md appronved by mrockhaides -u_i"ﬂreﬂ‘m&mn'm.,ﬂ.ml" 2623 II:‘bIWI:‘E‘H.’l!‘l':IHBI‘I‘M h'.ln‘ls'ﬂ-:lnrd'q:rf
Dhreciars om Mmeh 3.'-', E'd_*#arr::fmrmm'b:. moceoliers qfrﬁaﬂﬂnmem -:J.n.ld!ieu 23 MM amd rubregqienty smendad by the Baard of Direciar:

Fabriiary 7, 2025 e eppronved By srackhalders of the Company oo Moy 1] J_ G Fehriar L _,_nrhsﬂmafammm‘m mmi‘mmrﬂfﬂmﬂem in e

ﬁm;wﬁﬂ J:'s:la;lrr itie " Amensded Flan ™), ".'.I-![j‘&'.?’rﬂ,. m’i‘mb&@'@mm |.p:|rr rive appraval of the srockhaldars qi"ri'r-sfmlm:q. ] rrrr::-:i:iemc-smri'r rhe
regrirements gf the laws q;f'r.Em hﬂ&ﬂfﬂdﬂmumrﬁﬂfmm:},:i 3 ariial srockbolders ” mesing held om Moy 13 2008 ihe Amendad Plam iz mor 2o

approved by rhe stackholdars,_all provizions g ke Plan shail rensain c'ﬁ:r-. WE.

2 Defimifions. Certan terms used in the Plan have the meanings set fort belowr (capitalized termss wsed m the Plan that are not defimed belew have the memimgs
sef forth elsewhers in due Plan);

“Afflate” means any Subsidiary and amy other corparatian or odher entty (nchding, bat not limited to. parmerships and joint venhares) controding. contralled
by, or inder conmon control with, the Conpany:. For this purpose, “comtrol” (inchiding, with correlative meaming. the terms “conmolled by and “imder
commyom comtrol with™), as applied to amy Person, means the possession. directly or indirectly, of the powwer 1o direct or cause the direction of the manazement
and policies of snch Person, whether through the eanership of veting or other securities, by conmact or othernise.

“Applicabls Lan™ means my applicable securities. federal, state. forsizn, material local or mumicipal ar cther law, stapare. constimution. prmciple of commen
laww, resohurion, ordinemce, code, edict, decres, nude, listing mule. Tesulaion judicial decision, mling or requirsment issusd enacted, adopied. promudzaced,
implemented or otherwise put mbo effect by or under the authority of any pevermmenial o regalatory body or self-regulatery arpanization (incheding the Wasdag
Stock Market, the Wew Yoak Stock Exchamge and the Financial Industry Begulatory Aucheaity).

“Arvard” means m anard undet the Plan, mclodmg amy Incentive Steck Opfion. 2 Men-Cualified Opden. Stock Apprediaton Righi, a Resmicted Stock Anvard, a
Bestricted Sbock Unit Arvard, a Performemce Anvard, an Otber Stock-Based Anard or a Cash Anand.

“Arvard Agresment” means the wrilen azTesment enteted info between the Participant and the Company setting forth the terms amd condicens applicable to am
Amard, as provided nnder Secton 5(c). An Amard Asvesment may, in the discretion of the Commites, be ransmiined elecmonically to amy Participant.

“Base Price” mears the price per share of Conmmon Stack subject o a Stock Appreciatien Bight ar which the Stock Appreciation Right may be exercised or
seriled.

A-l
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“Board " means the Comparny™s Board of Directors. a5 constuted from time to dmes,
“Cash Avwrd” msams an avard deneeningted in cash that is sramted pursuant to Secion 11

“Case”, with Tespect 1o amy Emploves or Consulant, umless the applicable Arvard A gresment provides othersise, shall bave the meaning given to such temm m
Ay emploviment or ather written agresment beteen such Participant and the Company or Affiliace, as applicable. ar, in the event that such term is not defined
in swch apreement or in the absence of amy such agresment, shall mean the acoumence of amy of the fallowing-

(i) The Panticipamt's willfil fxilure to perform his or her dufies and respomeibilities fo the Company or m Affiliace. or refirsal to perform amy laveful and
reasomable directve of the Company or an Affiliate;

(ii) The Partcipant’s gross neglizence or nillful miscondwct in the performance of kis or ler duties for tee Company or am Affliate;

(iii} The Participant’s conmussion of ary act of Gaud emberlement, dichoresty, moral nopinude. misappropration of fimds. breach of Hiduciary dufy, doty of
loyalty and fidelity or other willful niscomduct with respect to the Compary or an Affiliae, or any act. whether or not related to the performance of the
Participant’s Service, thar affects the Company's or any Affiliate’s reputation in 2 marmer that may reascnably be expectad to have a material adverse affect

on the basimess, prospects, assets (inchndng inemeible assets), Habilities, financial condition. property or results of oparation of the Company or amy
Affiliate;

(i¥) The Pardcipamt’s mmatherized use or disclonme of any proprieary information o wade secrets of the Company or amy Affiliate or any other party to whom
the Participant omes an obdigation of nondisclosure as a result of the Particpant”s relationship nith the Company or amy Affiliate

{(v] The Pamicipant's breach of amy of his or ber oblizations mder amy nIiten agresment o covenant with, or any marerial policy of, the Compamy or any
Affiliate;

{vi) The Pardcipamt’s mdicoent or coeviction of or plea of nolo contendere to a felomy ar oime of meral nopimdbe

{vii) The Participant’s debamoent. exchision or disgualification by any povernment regulater o govermrent azency fom paricipating in the business of the
Compamy of axy Affiliste; o

{viii} The Participant s exhibition of a sandard of behavisr within the scope of o related o the Panticipant's employment. or is a vielation of the Company's
codde of comduact, that is distaptive 1o the orderty condact of the Company's or its Affiliates” basmess operadens (mcleding, mithout lnitation, substance
abmee. szl harssment or semaal misconduct or other tmlanfil harassment or rerabaton).

“Case”, with Tespect 1o amy Mon-Empleyes Director. unless the applicable Award Apresment provides athermise, mears a determmation by a majorify of the
disirrerested Darectors thar the Mon-Eniployee Darsctor bas enzazed in any of the fellowing: (1) malfessmee whils in office; (1) zross neglizence, willfia
miscondct of neplect with respect te the (Compary or amy Affiliace; (5i) false or frandulent misreprecamanion in connecten with the Non-Employves Directar’s
appoinment ar (V) comversion of corporate finds

Far the aveidance of doubt, references 1o the Company and Affiliate in the forepeng definifions of “Camse” shall inclode the saccessor 1o either as may be
appropriate.

“Chapge i Comipo]”* means the date of the aoomrence of any of the Sllowing events. provided thar the event constivies a “change in contrel event™ within the
meaning of Secoon 4094 of the Code:

(i) Theconsummation of aoy consalidation or merzer of the Company with amy other entity, odher tham a oansacton which wonld result in the votns power
of the securities of the Company casizndms immediately prior thereto confiruing te represent {either by remaining ouistanding or by being convertad imo
vbng securities of the surviving enticy or its parent) at least 50% of the total vodne pover Tepresented boy the voting secrities of the Company ar such
SUTVIVINE emiify of its parent onstanding immediately after such corselidation or merger;
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(if) Amy one Person, or more than one Person actmg as a group. aoquires ennership of the stock of the Company that, together with the stock held by such

(1)

Perwon of Eroup, constitutes mare than 50% of the sotal voting power of the stock of the Compamy: provided, bowewer, that for purpeses of this subsection,
(&) the acquisifen of additional steck by amy one Person or zroup, whe is considersd te omn mers than 50%% of the ol veting power of the stock of the
Compaany will wot be considered a Change in Control, and (B) if the stockhelders of the Company immediacely before such changs in onnership contimes
£ retan mmediately after the change in erpership, m substantially the same proporions as their owmership of shares of the Company's voting stock
mamediately prior to the chanse in ewnership, the direct or indirect bemeficial onnership of 507 or more of the todal voting power of the stock of the
Compamy of of the ulinate parent entty of the Company. such event will net be considered a Change in Control undar this subsection (5. For this
purpose, midirect beneficial ownership will include. withent limitation. an intersst resulting from ownership of the votng securtties of one or more
CoTpaabons of atber nsiness entities which orm the Compary. #s the case may be, either divectly or through one o mors subsidiary corperadons or other
businass entitiss:

A majority of the Directors is replaced during amy 12-meerth period by Directors whese appoinment or election is not endorssd by a majority of the
Directors priar to the date of the appoinment or electon; o

(i¥) Any coe Person. or mose than one Person acting as a group. acquirss (or bas acquired during the 12-month period ending on the date of the most recent

acguisitien by such person or persons) assets from the Conpany that bave a todal gross fair market vahie equal 1o or more then 30% of the total Zross fair
market valae of all of the assets of the Compary immedately prior to such aoquasiion or aoquisitions; provided, bowever, that for parposes of this
subsection (i), the follewing will not consdnne a change in the onmership of a substanial porton of the Company's as3eis: {A) a ransfer o an endty tat
&5 comtrolled by fhe Conypany s stockhelders inmediately afier the mansfer, or (B) o ramsfer of assets by the Company toc (1) a steckhedder of the
Compamy (mmediabely before the acset mansfer) in exchange for or with respact to the Company™s stock (¥) m enfiny, 307 of mere of the tomml value or
votng power of which is owned, directly or mdirecty. by the Compamy. (3} a Person, that owes, directly or indirectly. 507 or more of the total value or
voting power of all the outstanding stock of the Company, or (£) an entity, at beast 50°% of the total value or voting power of which is onmed, directly ar
mdiractly. by a Persom described in subsection () above. For purposes of this subsecten {iv). gross fair markes valne means the valwe of the assets of the
Compamy, of the vahie of the assets being dispesed of determined nithout regard o any lHabiites assodated with such asssts.

Far popeses of this defnition. Persons will be comsidered to be acting a5 a group if they are onners of an entity that sviers inte 3 merper, conselidation,
purchiase or acquisicen of stock. or sinmlar usiness oansacton with the Comparny.

“Code” mesns the Infernal Bevemme Code of 1984, as amendsd, and the regulations proomd gated thereumder, as the same may be mrendad from time to tme md
BT SUCCRSSAT Stafute.

“Comumities meams the commities of the Board appoimted by the Boand to adurinisser the Plan, pursaant 1o Section 3. which, unless ofheraise detenmined by the
Board shall be the Cempensation and Steck Optico Conmidties. In the absence of any soch Committes, any acison permiiied o required 1o be taken beraumdar

by the Comnitee shall be desmed to refer to the Board

“Commen Stock” mesme the Comparmy’s commen stock. par valos 3001 per share. or sach other securinies of the Compmny as may be desipnared by the
Conmuties in substnmion thereof

“Consultant™ mems amy Person whe provides consulting or ather services to the Company or any Affitiate and whe is (1) neither an Enployes nar a Moo-
Employee Director and (i) may be offered securities registrable pursuant to a Tegistration statement on Form 3-8 mder the Securities Arct.

“Director” means a membeT of the Board

“Disabiliny” means {3} m the case of Incentive Stock Opitons, wial md pemenent disability as defined in Section 223(e)3) of the Code, and (b)) in the case of
other Amards, mmbsss the applicable Avard Agresment provides othernize. that the Pardcipamt is mmable 1o engaze in amy subsandal gainful activity by reason of
amy medically determinables physical or mental mmpaimment (and considared “disablad” within the meaming of Section 4084 of the Coede). The determiination of
whether an midividual has a Disability shall be deternined ander procedures established by the Commitiee. which shall be final, conchsive and binding. Except
in sinmadens where the Committse is determinmg Disability for purposes of the temm of an Incentve Stock Opden, the Conmrdites may Iﬂ'junmjrdemunmamﬂ

thaat a Participant is disabled fior purpases of

A3
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benefite mder amy bons-term disabidity plan mamtamed oy the Compary or amy Affiliate in which a Fartopant pamicipates.

“Dividend Equivalent Bizhi ™ means the dght of a Participant. granted parsuant to Secton 9 m conmeciion with the Besmcted Ssock Unit Avvard. to receive a
credic for the acoount of such Parmticipamt i an ot equal to cash or stock dihvidends or other distributions padd by the Compary in respect of one share of
Conmom Stack

“Effective Date™ means the origmal date of adoption of the Blan by the Board

“Elipible Parson” means amy of the fallowing- (i) amy Emploves Consultamt. or 2on-Empleyes Directar of (5 any individnal e nhem the Comparny or amy
Affiliate bas extended a formsal offer of eplovment, so long as the zrant of any Asvand shall mot become effective wmiil such mdividual commmences such
empleyment

“Enmploryes’” means an individnal, mcloding. withewt limitrison. aoy Officer and Drirecios, whe is 2 commen lamr employes of the Company or an Affiliare.

“Exchanpe Act” mears the Seoorides Exchange Act of 1934, as amended.

“Exercise Price” mears the price at which a share of Commen Stock subject to an Opten may be parchased upon the exercise of the Option

“Fair Market Value" means. as of amy date, the valoe of the Common Steck determined as follews:

(i) Ifthe Conmeon Stock is publicly maded and is then listed on a natienal securities exchange. its closing price oo the date of detenmiration on the prmcipal
nafiomal securities exchanze on which the Conmon Stock is listed or admirted fo Tading as repored in The Pl Sreer Jpormal or such ether source as the
Committes desme reliable (subject to compliance with Applicable Law, mcloding Secoon 2094 of the Code);

(iiy If the Commeom Stock is poblicly maded b is pedther listed nor admdied to mading on 2 nationa] secumiies exchangs, the avemge of the closing bid and
asked prices o the date of defemmination & Teported m The Fail Sseer Jowemal or such other sonrce as the Comies deams reliables; or

(il If nome af the forepems ic applicable. by the Board or the Committes in good faith (and n accerdance with Secton 4094 of the Code, ac applicable),
which such decision shall be final conclosive md binding.

“Grami Date” means the dafe oo which the Committes adopts a reschiicn, or takes gther appropriate acion, exgrescly srammg an Avvard to a Parficipant that
specifies the key termes and conditioms of the Avvard oc, if & later date &5 st forth in such resolution or action, then such date as set forth in such resclution or
ACtiom

“Incemiive Stock Ootion” means an Cpton thar is imendad to mest the requitements of Section 421 of the Code and is desiznated as an Incemtive Stock Option
To the exient that amy Cpoe is nog designated as an Incentive Stock Opfion, or even if so desiprated does not qualify as m Incentive Stock Opiiom af ar
swhseguent fo its Grant Date, it shall constimis 3 Mon-Cualified COpton.

“Moo-Enmloyee Darscior’ means a Diirector who is net an Employee, and who satisfies the requirements f a “pon-emplayes direcior” within the meanmg of
Section 16 of the Exchanze Act

“Woo-(ualified Opden” means an Opden that is not an ncentive Stock Opoon.

“Officer means a persan whe is an efficer of the Compamy within the meaming of Secton 16 of the Expchange Aot and the mles and regulations pronmigabed
thereimder.

“Oipion” means the right to purchase, at the price and for the tenm fixsd by the Commitiss in accordance with Section 6, and subject to such other Hmitations
and resmrictions m the Plan and the applicable Awmard Apresment, a mmber of shares of Common Steck detemuined by the Commidites
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“Oiiver Sspck-Baced Anvard” mears an Award thar is not an Opten, Stock Appreciation Bight, Besmicted Stock Amand, Restmicted Stock Undt Avrard or Cash
Amard, md that is granted vmder Section 11 and is payable by delivery of Common Steck and'or which is measmred by reference o the vahee of Conmon Stock

“Participant” means an Elizible Person to whom the Commaties has sranted an Avvard under the Plan {or. if applicable, such otber Persom who holds an
ouistandimg Awand)

“Perfommance Avard ™ means an award that may vest of may become eligible e vest confinzent upen the attamment durmg a Performance Period of cenain
Performance Goals md which is granted pursoant fo fhe terms of Section 10,

“Perfonmance Croal ” means gne or meare goals as may be established by the Compuittes that moust be neet by the end of a given Perfonnmce Pericd as a
cantingency for a piven Avard to vest and'or become exarciable, setiled or pavable. or to ctherrie determne the mumbers of shares of Conmwm Srock ar
stock-deponriraced vmits that are earned under an Anvard

“Performance Period ™ meams one or mare periods of tme. a5 the Commuites may select, over which the atfairment of one or more Perfommance Goals will be
measured for the purpose of determminine & Participant s dght te vesing. exercicability, seitlement or payment of an Amard.

“Person meams an mdividual, a parmership, a corperation, a lindted liabiliny comparry, an asseciation, a joint share compary, & trust. & jodnt venture, an
unncerperated arganization of 3 poaemmental entiy o any deparmnent, azency of political subdivicion theraaf.

“Ruesiricted Stock Anard” means a grant of shares of Commen Stock under Section £ that are isswed subject to vesting and ransfer restrictions and such other
conditions as are set forth n the Plap and the applicable Avward Apresment.

“Beesiricted Stock Unit Anand” mears an Awand of Besmicted Stock Units ander Section 8.
“Rule 16k-3" means Fule 16b-3 prommlzated mder the Exchaze Act or amy successor to Bude 165-3, as in effect from time to time.
“Secumities Act mears the Seoorities Act of 1933, a5 amended from time to dme or amy suooessor siame

“Service” mears, as applicable. a Pamicipant's service with the Compary or an Affiliate. as m Employes, Won-Emploves Director ar Consultant. For puopases
of the Plan, a Participani’s Sarvice shall not be deemed 1o have been terminared merely becanse of 3 chamge W the capacity m which the Participant renders
service to the Comparny or an Affiliate & an Employes, Consuliant or Mon-Employes Darector or merely becmuse of a mansfer of the Parficipant™s Service
betmesn the Company and'or Affiliaces (except as may be required for comipliance with Secton 4094 of the Code). The Conmadties, in its sole discretion, may
determing whether a Company marsaction such s a sale or spin-off of a division or cobsidiary that empleys a Participant, shall be dzemed fo result ina
termination of Service for parpeses of affected Anvards, and soch decision shall be fmal, comclusive and binding.

“Siock Appreciation Bisht™ mears a conrachid rizht sramied under Section 7 entiling the holder of such right to receive. subject o limimcen amd resricdons m
the Plam and applicable Arvard Agvesment, the appreciation in vale of Commen Stock.

“Subsidiany” means any entity in which the Company owns at least 50°% of the combined votns power of all classes of squity entitled to vote or a1 beast 30% of
the combined vahue of all classes of equity.

“Ten Percent Stockholder” means an Emplovee whe. at the tmes an Opiton is grambed, onms eftber directhy or indirecthy (aking into aocount the amibaion nies
cantained in Saction 424(d) of the Code), steck possessing mere than 10%; of the tofal combined voting pener of all classes of stock of the Company or amy
Affiliate.

3. Adminstration of the Plan.

4 General The Plan chall be admimistared bey the Compuites (or the Board if no Conminiee has besn appeinted). The Conmmitiee shall bave the pewer and
aupthority to (i} presooibe. amend mmd rescind rules and procedures govemins the adninismarion of the Plan; {fi) determine and designate fTom dme to fime
each Eligitle Persom to whom m Asvard will be zramted md the type of Avand o be granted; (1ii) detemine the rumber of shares of Conmeon Steck
subxject ta
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each Awvard and the Grant Drace of each Avard: (iv) prescribe the terns of each Award, inchuding, without Invtation, the finee or tmes when, and the
manner and conditons upon which, each Avrrd shall vest, become exercisable, be seitled and 'or expae. the Exercise Price o Base Price of each Arraod (as
may be applicable), ad fe form of payment made m settlement of sach Amard; (7) specify the terms of the Avard Apresment relating to each Avmrd: (vi)
defermine of impose odher condifions fio the receipt of shares of Commeon Sfock subject foan Avvard, as it may dzmapprnmlmhmngwmthmmd
to. cash payments; (Vi) mberpret the terms of the Plan and each Arard Agreement md the mles of procedures established bey the Commuities under the
Dlam; {viii) determme the rights of all Persoms mder the Plan; (02) comect amy defact ar emdssion or Teconcils any inconsistency inthe Plan or m amy Arrard
Agreement. () make all determinafions relatimg io the Service of a Partscipant; (ki) gramt warvers of my conditicns of the Plan or ary Avmard Agreement,
subject to Applicable Law and (i) maks all atber deternminations and take all other acfions necessary or advisable for the mplemenfation and
admmistration of the Plan. In the case of any facteral share or vmt resufting from the sramt. vesting, payment or credifing of dividends vmder an Anard.
the Cornmittes shall have the discretionary anthority to romnd such fractional share er mit oo the nearest hisher nhole share or undt, or comvert such
fractional share or umit inte a right to recedve a cash payment (umless detemmed oibernise by the Commities, soch facional share or wmit shall be rounded
to the nearsst hipher wheds share or wmit). AL actions, decisions and meerprecations of the Conmuirtes, the Board and any delezate of the Committes or
Board under the Plm or aoy Aovard Apreement shall be fmal. bindmg conclnsive and non-appealable on all Persens, and shall be given the maxnmm
deference permitted by law. The Conmydttes’s and the Beard s determuinations vmder the Plan (inchuding, witvour Imitation. decemmations of the persons
to receive Aovards, the form, ameumt and fiming of such Anvards. the terms amd provisions of such Amards and the Anard Asreements evidencing such
Avrards) need not be umiforn and may be made by the Comenittee or the Board selectively among Persons whe recefve, or are elizible to receive, Anvards
imider the Plan, whether or nod sach Persons are sinmlarhy sitmated.

b Compospon of the Commufies Except as athermise deternmined by the Board. the Committes shall consist of fro ar more Directors appoinied to such
committes from time to tnee By the Board To the extent deemed necessary or approprate by the Board. the Committes shall consist salely of at least toon
Directors who are Mon-Employes Directors and are “mdependent directors™ mnder amy applicable exchange requirements. The Board shall have discretion
i defermuine whetheT ar not i miends fo comply with the exempiion reguirements of Fuale 16b-3: herever. if the Beard intends to sagsfy such exempion
requuirements, nith respect to amy meider subject to Section 16 of e Exchange Act, the Cowmyittes shall be a compensation comenittes of fhe Board that at
all times consists salely of foro or more Non-Empleves Directors. MNothing herein shall create an inference that an Avrard is not valadly granted wumder the
Plan in e event Anands are granted vmder the Plan by a conmuittes of the Board that does not at all times consist solely of oo or more Non-Emploves
Dhrectors.

€. Delezation of Aughomiy. The Baard or the Committes may delepate to 2 commmities of one or more Directors and'or Officers who are not Won-Employes
Drirectors the anthority to grant Avards to Eligible Persons wivo are not then subject to Section 16 of the Exchanee Act. In the event of such delezation of
aurthority. all provisions of the Plan relaimg to the Commitiee shall be mberpreted m a memeer comsistent with sach delepation by reating any reference o
the Cermmittes a5 a reference to the commuities ar Officers to whom such delesation bas been made.

d  Linnted Lisbility; Indermnificaon In addificn to swch other rights of mdsmmification s they may have as Directors of members of the Conmaties, md to
the mapimmy extent allowesd by the Comipamy s charter. y-Tams and Applicabls Laws. e Commattes shall be mdemmified by the Compamy azainst the
reascmable experses. nclndmg attomey s fees. actually mowred m commection with amy acton, st or procesding or m comecton with any appeal thersm
ro which the Conmmittes may be party by rexson of amy acton faken ar fyikars to act vunder or in commection with the Plan or amy Avmard gramted ander fhe
Plan, and apainst all amoumds paid by the Committes in sefilement thereof (pronwded, fevwevar, that the setilement has been approved by the Compamy.
which approval shall not be unreasomabhy withheld) or paid by the Comenittes in satisfacton of a uwdement i amy sach acton, suit or procesding, except in
relation to matbers as toe nhich it shall be adjndzed in such acfion. sult or procesdmy that such Commities did not 20t in pood fasth and m a manrer which
such person rexsonably belisved to be in the best imterests of the Comparry, or m the case of & criminal proceeding, had ne reason to believe that the
conduct complained of was unlawfial: preatded, heviever, that withm &0 days after the instiboiion of mmy such acflon. sult o procesdmy. such Commuties
shall, i writing. offer the Comparny the oppornmity at its onn expense o bandis and defend such action, suit or procesding.
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Shares Sabject to the Plan.

Agereeaie Linit. Subject to adjusment s 5=t forth in Secion 4(d), the total menber of shares of Commen Steck reserved and available for srant and
Issname e pursuant 00 Arrds ander the Plan is egual to 11,175 000 chares (the “Share Beserve™), the full amwount of which may be issued ander the Flan
throagh the egercise of Incentive Stock Cipisans. Pnrpm-:semfmm,gihamu@mﬂmeﬂmmhm Arrards denomnirated m shares of Conimen
Seock and ether Avmrds feat miay be exercised for. seftled in or comvertible mto shares of Comemen Stock will be coumbed against the Plan reserve om the
dafe of grant of the Amard based on the mapnmm momber of shares that may be issued parsuant to the Arard. ac deternaired by the Commities Shares of
Comemen Stock delivered mmder the Plan shall consist of authorized amd vmisswed shares, reasury shares, forfeifed shares and/or shares reacomired by the
Compamy in amy mamner. As of the Effective Date, no further avards shall be mads under the Company’s 3019 Equity hucentive Plan or amy other prior
Eq;mr:ljrm:ml:weplma of the Comparry (bat such plars shall remai in effect as to anards made thereander that are stll outstandng & of the Effectve
18l

Individnal Lingirs,
Participancs other than Men-Enwmloyves Dirsctors. Subject to adsmesmnt vmder Section <(d). (A) the maxivmen nomsber of shares of Commem Seock

umderlying Cptons md Stock Appreciation Bighis that may be sranted mder the Plan during any calendar vear o any cone Participant {sther than a Woo-
Employes Dhinector) shall be 500,000 shares: {B) the mazxmymm mamber of shares of Commen Stock subject to Resinofed Stock Avmards, arards of
Bestricted Stock Units and Otbher Siock Based Avvards that may be srambed imder the Plam during my calendar year 1o amy one Participant (other than a
Non-Empleyes Director) shall be 500,000 (nhere the mmber of shares sarmed is dependent on the level of atfainment of Performance (Goals undet &
Performamece Award, the nomeber of shares commeed shiall be the number that may be earned at mcumwm performance); (C) the maxinmem amoemt of a Cash
Avrrd that meay be paid pursasnt 1o Secten 11 m any calendar year to amy Participant {other than a Neo-Emplayes Darector) shall be 53,000,000,

Nom-Employee Directors. In any direcior vear {35 descmbed belom), mo Won-Employee Director may receive Amards mder the Plan that, when combined
with cash comipensation received for bis or her service as a Moo-Enployves Dirsctor during such director year, excesd an ageresate vahue of 5750000 (rit
vahue of each equity avrard based on fs gramf date far value. determined m accordance with US. penemlty accepted acoounting primciples). Ary cash
compensaton paid or Asvards granted o an individual for bis or ber service as an Emploves, or for his or ber services as a Consultant (other than a Mon-
Empleoyee Dhinectar), will not coumt for purpeses of the himitaion mder thes Secibon. Far pumpeses of the foregoing. a “director year” shall mean the
Aporoximate cns-vear period beginming on the dats of a repular amenal mesting of the Company's stockbolders and ending on the date of the next remalar
anmal meefing of the Compary™s stockholders.

Benumed Shares. Any shares of Cormmon Steck subject to an outstanding Avard or any portion theresf pranted mmder the Plan will be renemed to the Share
Beserve and will ke available for issnmce in commeciion with subsequent Amvards mder the Plan o the extent sach shares (or the Avmards covermg such
shares) (1) are cancelled. forfeited or settled in cash: (1) expire by their tenns at amy time: or (1) are reacquired by the Company pursuant to a forfeirure
provisian Motwithsimding the forepeins. shares subject to an Arvand shall not apam b= made avalable for issnmce under the Plan if such shares are
surrendered or tendered o pay the Exercise Price or Base Price of vach Avvard or 2oy taoe withhelding obligation arising in connsction with vesting,
exercie of setilement of such Amard.

Adjns n Sipck Eic In the event of amy chanpe with 1espect to the outstanding shares of Common Stock by reason of amy
l'E{EI]J-TI'ﬂlJ.E!.ﬂ.I:IIL recl.ls.u:ﬁ-:au-:-n. a't-:cl‘.deLdEud_emamdlmJ} dividend, stock split. reverse stock split or ofher distribatien with respect to the shares of
Commen Stock, o7 amy merper. rearpanization. consolidation. combination. spim-off, or other similar corporate change. or amy other amy relevant chanpe
affecting the capitalization of the Comparry, the Conmuintes shall. i dee manser fat it, in its sole discretion, determines is appropriate. canse an equitybis
adjustenent or substitucion o be made to (1) the maxinmm wmyber of shares (or other securities ar rights) reserved for issuance and fixture gramt froms the
Share Recerve (if) fhe mdivicual avmird limics set forth m Section 205, (5if) the munber and kand of shares (or ofler secarities or rghts) subject o then
outstanding Avrards, (iv) the Exercice Price ar Base Price nith respect to amy Opton or Stock Appreciation Right. (v) the Performance Goals applicable to
any Axvard and () sy otber tems of an Amard that are affected by the event. Amy soch acters shall be taken by Lheﬂm:;}m}mmuimﬂlin.mb:n
substantially preserve the value, rights and benefits of any affected Arards. In the case of adjustments made pursuant to this Section 4(d). wmless the
Committes specifically determnines that such adjustment is in the best inferests of the Company or Affilistes. the Commities shall,
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m the case of Incentive Stock Cptons, ensure tat amy adjusmnents under this Section 40d) will mot constitue a modification. extension or repemal of the
Incentive Stock Opfions withn the meaning of Section 424(h)(3) of the Code, and in the case of Non-Cualified Optons and Stock Aporedaton Riphis.,
epsure that amy adjustments under this Section 4d) will not constine 3 madification of sach Won-Cualified Opiions within the meaning of Section 4004
of the Code, Any adjustments made umder this Section 4{d) shall be made in a mammer which does not adversely affect e exemption provided pursams to
Rule 16k-3 mmder the Exchange Act The Compary shall give each Partcipant notce of ap adjustment bereundst amd, upon notice, soch adjustment shall
be oonclnsive and binding for all parpesss. In addition. i comuection with amy of the events described above, the Comumsttee. i its sole discretion, and
subject to compliance with Section 4084 of the Code may provide that sach Amvard then-carstanding shall temiinate in exchanze for an equitable payoent
s determined by the Conmuttes in pood faith which, & the case of Opdons and Stock Appreciation Bights, may incheds & cash panent to fhe extent of
the excess, if amy, of the then-Fair arke: Valoe of a share of Commen Stock subject to the Asvard. over the Exercice Price or Base Price per share of
Comenon Stock subject to the Avard, and in the event that feere & po sach excess, a payment of 2ero.

Substiiyte Ancards Asvands may, in the sele discretion of the Commsttee. be granted umder the Plan i as sumypton of, or in substbaion for, oustanding
awards previoushy granted by an enfity acquired by the Company or am Affiliate or with which the Compamy or Affiliate combines after the Effactive Date
(“Substnge Awards ). To the exfent permirted by Applicable Law, ﬂmnffmmnnﬁmﬂsﬂpnmﬁuhmm&nmmﬂmbemdagmﬂm
Share Recerve; provided, that Substinge Avards scned I conmection with the assmption of or in substimSon for, surstandmg aptions mended fo qualify
as “incertive stock optpns” within the meaming of Section 423 of the Code shall be commtad against the share bmit applicabde to Incentive Stock Opbons.
Matwithstandme amy othver provision of the Plan. the terms of Substitate Avmards may vary from the terms 24 forth in the Plan to the exient the Conmitize
deems appropriate o confierm. i whele ar m pa, to the provisiens of the anards i substinstion for which they are granded.

Eligibility and Amards.

Desipranion of Pardcipants. Ay Elizible Person may be selected by the Committes to receive an Anard and become a Panticipant under the Plm m

accerdance with the Cormmittes’s authority mder Section 3. In selecting Elizible Persons to be Participants. and in detenuinds the type and amonnt of
Avrards 1o be gramted mdar the Plan, the Copmuines shall consider any amd 21l factars that it desns relevant or appropriate

Determimation of Avmmds. The Conmmities shall defermime the temms and conditions of all Avards sramted to Participants in accordance with its authoriny
imider Secton ¥ and cther terme of the Plan. An Award may consist of one rype of right or benefit berevmder or of two or mare such rights or benefits

gramted in tandem

Amard Asmeoments. Each Arard under the Plan shall be evidenced by am Avvard Agreement in a nriiten o7 elecronic form approved by the Committes
sefiing fort (as applicabls) the mumber of shares of Commen Stock, wmits or ather righis subject 1o the Award the Exercise Price, Base Price, or purchase
price of the Avmard. the time oc times at which an Avvard will become vested, exerciable, sefiled or payable. the term of the Anard md sy Performance
(roals applicable to the Award. The Award Apgreement may also sef forth the effect on an Anard of a Change in Conirel or a temmimaten of Service imder
certam ciroumstances. The Awvard Agresment shall be subject fo and incorporate, by reference or ethernise, all of dee applicable tenms and conditions of
the Plan, md may also set forth ether terme and conditons applicable to the Awvard a5 detenmimed oy the Coommirtes consistent with the limitatons of the
Plan. The grant of an Avvard under the Plan shall mot confer sy mights apon the Participant holdmg such Anard other than soch temme. amd subject 1o such
condifions, as are specified in the Plan ac being applicable o sach oype of Avard (or to all Avvards) or as are expresshy sef forth i the Amvard AgTesment,

tion Arvards.

Grant of Cotons. An Award of an Option may be pranted o my Eligible Parson selected by the Committee and shall be evidenced by an Anard
J;g[-EEI]]EﬂTEETIJngfﬂIthﬂlEERE‘D&EPDEE the term of the Option. the mumber of shares of Common Stock o which the Option relates, amy conditioms 1o
the exercise or vestng of all or a pordon of the Opfion and such other terms and conditons as the Comemities, W it sele discretion. shall determine. The
Avmard ApTeement pentrinmng to am Cpison shall desiznate soch Cpoon as an Incentive Stock Option or a Won-Chualifisd Option. In no event shall an
Incentive Stock Opiion be praneed to m mdividual wieo is ot an empleves of the Company or of 3 “subsidiary corporation” of a “parsnt corparaiion”
whether nem or bereafter exdering, ac such terms are defined m Section 4241y of the Code. To the extent the apzrezate Fair Market Vahue (detemiined a5 of
the tme the Ciprion is
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gramted) of the shares of Cormmon Stock wity respect to nwhich an Incentive Stock Option may first become exercisable by a Participant in amy one
calendar year vmder the Plan excesds 510,000, the Cpiten ar portions thereof which exceed such limst (aocordmg fo the order in which they mere srambed)
shall ke meated as Mon-Cualified Opticns. The Compamy shall bave ne habiltty to sy Participant. or to any other Person, if an Option (o amy porion
therens) that is miended o be an Incenfive Stock Option fails to qualify as an mcentive S4ock Opton af aoy Gme or if an Ophon (o1 any pordon thersaf) is
defermined to constifute “nonqualified deferred compersaton” mder Secoon 4094 of the Code mmd the terms of such Optien do not satisty the
reguirements of Section 4094 of the Code.

Ezprcics Price The Exerrise Price with respect fo shares of Commen Stock subject to m Cpion shall be detenmined by the Conmodites in ifs sale
dizcretion, provided. however, that the Exercise Prce per share shall not be less tham 10075 far 110%% m the case of an Incenfive Sdock Opten pranted toa
Ten Percent Steckhelder) of the Fair Market Vilue of a share of Common Stock on the Gramt Diate of swch Option. MNatwithstandmg the forezoing. an
Incenfive Stock Opiion may be pranted with an Exercise Price lower than that set forth in the preceding sentence if such Option 15 granted pursnmnt o an
Assuraption or substibato for anecher cption in 3 marmer satisfiing the provisions of Section 424(7) of the Code, and a Mon-Cualified Cpton miay be
granted with an Exercise Price lower tham that set forth m the precedng sentence if such Option is pranted pursuant to am assumption or substimbon far
arytiver option in a manner satisfying the provisions of Section 2094 of the Code.

Temn of Option. The Committes shall determyine and set fiorth moan Award Agreemsent the term during nhich an Cption may be exercised. provided that in
o event shall amy Oiptien bave a maxinmm term zreater than ten years from the Gramt Drate (exoept that the maxnmm term of an Incentive Stock Option
gramted fo @ Ten Percent Stockhelder shall be ne moere than five vears from the Gramt Date). or such shorter peried a5 s=t forth in the Anard Asresment.
Each Opficn shall temuinate, cease to be exercisable and be forfeited not later than the end of the mpdmm term specified m the Amvard AgTesment
pentaimng to the Cpticn.

Vestme and Exercisabiliny of Cptons. The Compmities shall i its sale discretion, provide in an Amverd Asresment the fime or tes af which, o1 the
condrtions wpon which, my Optics or portion thereed shall become vested and'or exercisable. The Comenittes mary comdttion the vestng and'or

exerc Babilify upon the passage of time (e.g .. subject to the Participant’s confmeed Service for specified peniod) and/'or the ecourence of amy other event or
comdrtion that i established by the Cormenittes and set forth in the Avard Agresment The Comemittes may, in its sole discretion, provide, m an Award
Agreement of other arresment befvreen a Partcipant and the Company. for the socelemnon of vestng and'or exercisability of amy Crpibon upom a
Participant”s temnination of Service under specified circumstances or upon the ecourrence of other specified events or conditons. To the excent the vestng
requirements of an Option are not satisfied. the Option shall be forfeited. In no event may sy Opton be exercised for a faction of a share of Comemen
Snack

Temuination of Service.

(raremal. Except as atherwise provided in the applicable Avard Asreement ar other individual nrinen agreement betveen the Panticipant and the Compary,
if a Pamticipame's Service tenuirates (ofher than for Canse and ether than wpon the Participant's dsath or Disabding), the Particpant may exercise his or her
Crptizn (o the extent that the Opfion vas vested and the Participant was eniitled to exerciss such Option as of the date of the femudnarien of Sarvice) within
the perind of tme endng on the earlier of (A} 90 days following the terminaiion of the Participmi s Sarvice, mmd (B) the expiration of the tarm of the
Crptinn a5 st forth in the Plan or Arvard Agveement. IT, after temmimation of Service, the Participant does not exerdze his or ber Opten within the
applicable time fame the Opten will femdpats.

Disabdlity of Participant. Except as atherwise provided in the applicable Award Agresment ar cther individual writen azreement betwesn the Participamt
ard the Company, if a Parficipant’s Service terminates a5 a result of the Participant s Diisability, the Participant may sxercise his ar ber Cpton (o the exfent
that the Ciphion vwas vested md the Parficipant was entided o egercie soch Cpion as of the dae of temminaten of Service), ut only within such period of
rime ending on the cartier of {4) the date 12 months Sllewing such termination af Service, and (B) the expimation of the emm of the Option as set forth in
the Avmrd Aevesmert. If, afier termination of Service. the Pardcipamt does not exercise his or her Option within the applicable time fSame the COpton will
ferminate.

Except as othermise provided in the applicable Award Apreemsent or other individnal written agreement betnesn the Pamicipant and

Dearh of Partici :
the Croparry, if (A) a Parmicipani's Service termuinares as a result of the Participant™s death, or {B) the Partdpant dies within the paried (if ary) spedfied in
the Avmrd Agresmert for
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exercsability after due cermimation of the Panticipants Service for a reason other than death, e the Option may be exercized (io the extent the Opticn was
vested and the Parocipant was endtled to exarcise mach Opilon as of the date of death) by the Participant’s ssfate. by a person whe acquired the right 1o
exercie the Opiion by bequest o mherimnce or by 2 persen designated to exercke the Opfion upen the Participant’s death. but only within the period
ergling on the earlisr of (A) the datz 12 months following the dace of death, and (B) the expiration of the terma of such Opiion as s2f forth in the Anand
Agreement. If after the Pardripant’s death, the Coiion ic not exercissd within the applicable dme frame, the Cpton will temminats

Teminaiion for Canse. Except as provided athernice m a Partcipant's Avard Agvesment or ather individual writen apreement between the Company and
2 Participant, if a Participant’s Service is terminated by the Compary or amy Affiliate for Couse, each Opiion. whether vested or mnvested, that & held by
such Participant shall terminate, cease o be exarcizable’payable and be forfeited as of the date of such femanation of Service.

Exercise of Options: Payment.

Notice of Exercise. Swiject to vesting, exercisability and other resmictions provided for beraumder or othermise impesed m accordance herewith. an Option
may be exercised, mwhole ar in part. by a Participant anby by delivery of writien notice (In the form presoibed by the Commiites] to the Contparny
specifying the mmber of shares of Commen Stock to be parchased. An Option may not be exercised after it is forfeited or othermise termuinacsd.

af Exercise Price. The agzreeate Exercise Price shall be paid i fll upom the exercise of the Opiton. Payment roust be made by one of the
ﬂ:u]lumrmeﬂmds Al cash ar a certified or bank cashier's chack: (B} if and qpon the temmes approved by the Conmiiites In its sole discretion. by delivery
to the Company of previously ovned and vested shares of Commeon Stock. duly endarsed for ransfer to the Company, having an agerepate Fair Market
Viahue on the dace of exercise equal to the aggregate Exarcise Price due for the mumber of shares being acquired pursums to such exercise, (C) if and upon
the temmes approved by the Conmmities in ifs sole discredon, through the withheldmg by the Comapary of shares of Comman Séock othermise to be received.
with sach withheld shares of Cormmon Stock having an agzreeate Fair Market Value on the date of exencize eqgual to the aggrezate Exercise Price due for
the mmmiber of shares beins acquired: (D) a “cashless”™ exercise program established with a boeker; (E) by 2y combiration of such metheds of payment, or
(F) any echer method approsed by the Committes m its sole discretion. Undess othermise specifically provided in the Option, the Exercize Price that i paid
by delivery to the Compmy of ather Commen Stock acquared, direcily or mdirectly from the Coppany. shall be paid oty by shares of the Common Stack
that have bieen held for mers thaw six months (or such koyzer or shorter peried of time required to avoid a charge to eammines for financal accombing
purpases). Momvithsimding the forepeme. durmz any pericd the Common Stock is publicly madsd, an exercise by a Direcior or Officer that mvalves or
oy invelve a dirsct or ndirect extension of credit of armansement of an extension of credit by the Company, directly or indirectly. in vialation of Section
402{a} of the Sarbanes-Cheley Act of 2002 shall be prohifited. The Commities may impaose hmitations and probibafions an the exercise of Opticns as it
deems appropriate inctudine, withoue Imvitaticn. any limitation or prohibition desizned o avoid accounting consequences which may result from the wse
of shares of Common Stock s paymeent of the azeregane Exercise Price.

Driscualifying Disposition with respect to Iwentive Stock Option. If shares of Conmmon Stock acquired apon the exercise of m Incentive Stock Option are
dispesed of ny a Participant pries to the expiraton of (1) two years from the Grant Diate of such Opbon. or (1) one year from the date of the fransfer of

shares o the Participant pursuant to the exercise of such Option or ooy oter “dsgualifving disposition ™ nithin te meqnme of Section 422 of the Code.
such Participant shall moidfy the Company in writng as seon as praciucable thereafier of the date and temms of such disposioen and if the Company (or amy

Affiliate) thereupon has a tax withholdmz eblization. shall pay to e Compamny {or such Affiliate] an amount egual o any withbolding tax te Conpany
(o7 swch Affiliate) 15 required o pay as a result of the disqualifymg dispesiton.

Siock Appreciation Rights

Grant of Stock Appreciadon Rights. An Amard of a Stock Appreciation Right may be granted to aoy Elizible Persen selected by the Conmutmes and shall
be evidenced by an Asvard Apreement setting forth tie Base Price, the term of the Seock Appreciation Right the mumber of shares of Commmon Stock to
which the Stock Appreciation Right relates. amy conditions to the exercise of all or a portion of the Stock Appreciation Ripht and such other termes and
condifioms as the Comnrities, in ifs sole discetion. shall determime. A Steck Apprecistion Bight may. in the sole discetion of the Commitiee, be pranted in
tamidern with am Crption, and i such event, shall (1) have a Base Price per share equal to the
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per share Exercize Price of the Option, (1) be vested and exercisable at the same time o times that a related Optien is vested and exercisable. and (Fi)
expire po later than the fime af which the related Opiton expires.

Benefits Upon Exercise. Subject to swch terms and conditions a5 specified m an Awand Azreement, a Stock Appreciation Right shall entitle the Participant
io receive a payment, upan exercise of other setflement of the Stock Appreciaton Right. of an amoumt deternrimed by nmltiplyme (1) Iheaa:esaﬂfrh!l:ar
Mlardoet Valie of each shire of Commen Steck covered by the Stock Appreciation Rizht om the date of exercise or settlement of the Sock
Right gver the Base Price per share of Conmmon Steck covered by the Stock Appreciston Bight, by (1) the mumber of shares of Commoen Stock as te which
such Stock Appreciation Bizhi ic exercisad or seiled. S‘u-:hpr_rmal'rma}'l:e:inﬂs.h. inahmmfﬂunm:nﬂm-i(ﬂilhﬂ{ﬂiﬂumfremirﬁmnm
substantial risk of forfeshme and Dansferability, as determined by the Compamy m iis sole discretion) vatheed at their Fair Market Valoe oo the dite of
exercie or other settlement. or in any combination & the Compiittes shall determyine in the Avard Agresment. Upen exercise of a tandem Stock
Appreciation Bight the mmber of shares of Common Steck for which amy related Orpinon shall be exercisable shall be reduced by the mmber of shares for
which the Stock Appreciation Bight has been exercised The mmober of shares of Commwm Seack for which a andem Stock Apprecistion Bight shall be
exerckable shall be reduced upon any exerciss of my related Opden by the mummber of Shares of Commen Stock for whach such Cpiton has been
exercied

B Price. The Base Price per share of Comenen Stock subject tooa Stock Apprecintion Bipht shall be detenmaned by the Counmirtes in its sole discretion,
provided. hemeever. that the Base Price per share shall not be less than 1007 of the Fair Market Valae of a share of Commeoen Stock on the Grant Date of
such Stock Appreciation Bizhi

Term of Stock Aopreciation Right The Cromunities shall determine and set forth In an Anard Asveement the ferm durmg which a vested Sdock
Appreciation Bizht may be exercised or settled. provided that in no event shall amy Stock Appreciation Bight have o maimmum term preater than 10 vears
from the Gramt Diade, or swch shorter perod as set forth in the Asvard Agresment Each Stock Appreciation Rizhi shall terminate, cease to be
exerckablepavable and be forfeited. not lacer than tihe end of the maxinmm tern specified in the Apresment pertaining to the Stock Appreciation Rishe,

Wectine and Exercisability of Steck Aporeciation Riphts. The Comeittes shall, in its sole discretion, provide in m Acvard Apreement the tme or times at
which. or the condrtions upom which. a Stock Appredaten Ripht or porton thereof shall become vested, exercisable andor setfled. The Conmuities may
condstion the vestmg andor exercisability upon fhe passaze of dme (2. g swhject to the Particpant™s comtimed Service for a specifisd period) and e the
ooomTence of any other event or condion that is established by the Comenifies and set forth in the Anard Agreement. The Commmitize may, m its sole
discretion, provids, in mm Avward Apresment o other written agresment betvreen a Participart and the Conrpany, for the accelsration of vestmg and or
exerc Bability of amy Sdock Appreciation Bight upon 2 Partcipant's temminaison of Service under specified circumsiamees o upon the ocommence of other
specified events or condidons. To the extent the vesting requirements of a Stock Appreciation Right are not satisfied. the Stock Appreciation Rishe chall be
forfeited

Motice of Exercise, Subject to vestng, exercisabiliny and echer resmictions providad for bersumder or otherwise imposed in accendance herewith, a Steck
%;ptﬁuunnﬂlgﬂmqhﬂmm&ﬁd.mﬂiﬂkmmpmb}ﬂﬂnﬂ:mmﬂnhbfﬂﬁhﬁn of nriften notce {in the form prescribed by the Conmuites) fo
the Cornparry specifymg the muaber of shares of Cormmon Steck with respect oo which fhe exercise appliss. A Stock Appreciation Bishe meany mot be
exercked afier it is forfeited or othermise temmingted.

Temupation of Service. The smme rales of Section &(e) that apply fo Cpbons regardng temuination of Service shall also apply to Stock Appreciation
Righrs.

Restricted Stock Arwards.

Grane of Besrricted Stock A Restricted Stock Amvard may be gramted to amy Elipible Persom selacted by the Cormpittes mad shall be evidenced by Asvard
AgTesment settmg forth the mumber of shares of Common Stock subject to the Resticted Stock Amard, the payment (if any) required for such shares, the
vesing restrictions applicable to such shares and such other fems and conditions as the Commaties. In its sole discreton. shall determine The Committes
iy recpuire that certificates representing the shares of Commen Stock tsswed pursvant to a Resmicted Stock Award bear a legend malong approgmiate
reference to the resirictions impesed. and that certificates representing sach shares will remam m the physical custody of the Company or an escrow bolder
1miil all restrictions are renoved
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o have expired. The Comumittes may also ragquars the Participant to execute and deliver to the Compary (I} an escron agTesment satisfactory to the
Committee, if applicable, and {it) the appropriate blank stock power with respect o the shares of Conmyon Stock covered by such azreement i a
Partcipant fails io exeniie m agTesment evidencing a Resiricted Stock Amerd and. if applicable. an escrom apreement and stock pomer, the Arvard shall he
rul] and veid

b Nesime of Restmicied Sipck Amands. The Conmubtes shall in its sale discretion. provide in an Avard Asvesment the time or fimes at which, or the
condifioms upon which, a Besimicted Sdock Amvard shall vest The restrictons mipesed oo shares of Commen Sieck pranted under a Besmicted Sfock Anard
shall lapse in accordance with the vesting requirements specified by the Commities in the Anard AgTeesment. Thefnnmﬂaemycm-ﬂ:bunﬂlewmng
upon the passage of fime (p.g_. subject fo the Pardcipant’s contmmued Service for a specified perod) and 'or the ocourrence of any other event or condition
that iz established by the Cormuittes md set forth in the Asvard Apreement. The Commnittes many, in its sols discretion, provide, moan Award Agreement o
other azresment between a Participant md the Company, for the acceleraton of vesting of a Resinoted Stock Avmard upon a Participant’s termmration of
Service under specified ciromstances or upen the ocourrence of otiver specified events or conditions. If the vesting requirernents applicable to a Bestrictsd
Stock Awmrd are pot safisfled. the shares subject io the Avmrd shall mtomatically be forfeited. the Partscipant shall assipn. iransfer. and deliver amy
certificates evidencing emmership of such shares to the Cowpany. and the Participant shiall cease for all purposes to be a stockholder with respect to such
shares. If the Particpant padd for swch forfeited shares in cash or other tanpible consideration. then unless otherwise provided by the Commiites inan
Avrard Apreemet, the Compammy nill refuned to the Pamicipamt fhe lesser of (i} the amount arigmalty paid by the Participant for such shares and (5i) the Fair
Market Value of such shires on the date of forfeiture. Without limtting Section B(a). by acceptance of a Restncted Stock Avard. the Partcipant shall be
deemed o appednt, and dess so appoint by execution of the Avrard A preement, the Company and each of its sutheriz=d representatives as the Partcipant's
artomeys-m-fact to effect the rmsfer of forfeited chares oabject to the Restricted Stock Amard.

¢ Momransferability. Shares sramted under amy Restricted Stock Amard may not be transferred, assigned or subject to amy encumbrance, pledge. or charpe
imless and vl (1) the vesting conditioes applicable ta the Arard have been arhdeved and (4) the ether resmictions on ransferability applicable o
Comenon Stock et forth in the Plan. the Avard Apreement or gthermise have been satisfied

d  Rishes as a Stockhedder. Subject to the foregaing provisions of this Section 8 and unlsss othernise staced i the applicable Anard Asreernent, n Participant
generally shall have the rights md privileges of a stockhalder with respect to shares of Commen Steck praned to the Participant under a Resmicted Stock
Avmard. includme fhe ripht to wote sach shares and the right fo receive dividends and distributions nith respect such shares, Howrever, unless provided
othernise man Avard Agreement. all cash and steck dividends and distributions shall be beld back by the Compenry for the Participamt’s accoumt gl
such fime ac the related poartion of the Restioed Stock Avvard vests (at which time such dividends or dismibafions, as applicable. shall be relexsed and
paid]) amed I swch related portion of the Resmicted Stock Amand is forfeited, such dividends or dismibutions. & applicable, will be forfaied

e Section 830 Eleciion If a Pardcipant makes mm elaction parsuant o Sectan 83(k) of the Code with respect to a Resimced Stock Avvard. the Participant

shall file, within 30 days following the date of zrant of the Anard. a copy of such election with the Company mmd with the Internal Reverue Service. in
accordance with the remalatons inder Section £3 of the Code. The Conmiities may provide in an Avard Agresment that the Resmicted Stock Award is

condrtioned apon the Participant's malking or refmining from making an election with respect to the Anand under Section 53(h) of the Code.

8. Restricted Stock Unit Awards.

G of Bectricted Stock Thujts. An Asvard of bypotbetical Common Stock wnits (“Restricred Stock Units™) baving a vahue eqnal te the Fuir Market Value
of am identcal eummber of shares of Conmwm Steck may be gramed 1o amy Eligible Parson selected by the Commiites and shall be evidenced by an Anvard

Agresment setting forth tee muaber of shares of Resmicted Stock Units swiject o the Avrard. the vesting and'or eamings conditions applicable wo te
Becmricted Stock Tnits, the tmins for setlement of the Resmictsd Steck Units and swch other temms and conditions as the Conmmites, in its sole disoretien,
shall determime. Mo shares of Commen Stock shall be issued at the dme a Resmicted Stock Unitis granfed . and the Comparny will not be regquired o sat
aside fimds for the payment of any such Award. A Parficpant shall have ng veting rights with respect te any Resmicied Stock Unite srambed hereurdst
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NMestine of Restmicted Stock Thngts. The Conmmattes shall, & fs sede discretion. provide m an Asvard Agreement the time of times at which. or the conditions
upon which, Kesiricted Stock Units shall vest md'er be serled. The Conumities may condition tee vestng upon the passages of tme (= 2., subject to the
Partcipant’s contimed Sarvice as of a specified dafe) mmd'or the econrence of my gther event or condition that is established by the Cormrittes and sat
forth i the Avmrd Agreemert. The Comuittes may. in its sale discretion, provids, inan Avward Apresment or other asresment betvreen a Partcipart and
the Creoparry, for the acceleration of vesting of amy Besmicted Stock Uni upon a Partcipant’s termination of Service under spedfied droumstances o
upon the eccumence of other specified events or conditions. If the vestins requiremenis applicable o Restricted Stock Uits are not satisfied. such unsts
shall muromatically be forfeited.

Dividend Equivaleni Righes. The Committes may permit Paricipants holding Besmicred Stock Undts to receive Dividend Equivalent Riphts on outstanding
Rectricted Stock Units if dividends are padd 1o stockholders o shares of Conmson Stock If so permitted by the Conmuittes, siuch Dovidend Equivalent
Righes mary be paid in cash or shares of Commen Stock (in the sole discretion of the Commiies). and will b= payable to the Participant upon setiement of
the Fesmicted Stock Tndts to which the Dividend Equivalent Bights relate and. to the extent such Fesmicted Stock Undts are forfeited. the Participant shall
bave no right o payment in respect of the Dividend Equivalent Righis. If the Commines permits Dividend Eguivalent Righis to be made oo Besmioed
Soock Units. the ferms amd conditiors for such Dividend Equinalent Bizghts will be set forth in the applicable Anard Asveement.

Sepllament. Ar the time of serlement of a vested Restricted Stock Uit {which may be upon or folloning vesting of the Avmard. as et forth in the Anvard

. the Comparny shall deliver to the Participane, or his or ber beneficiary, without charge. one share of Commoen Steck for each such outstanding
vested Resmiced Stock Unir imd cash eqnal te amy Dovidend Equivalents oedited with respect o sach such vected Besmicted Stock Unit and any interest
thereon {or, af the discretion of the Conmiities, in shares of Commen Steck having a Fair Market Vahee equoal to such Dividend Equivalents and the inferast
theresn, if any); provided, however, that. if explicitly provided m the applicable Anvard Agresment, the Committes may. in its sole discrefion. slect 1o pay
cash of part cash and part Commen Steck in lien of delivering caly shares of Common Stock for vested Restricted Stock Units. If a cash payment is made
im bew af delivermg shares of Conmyom Stock the amermi of such payment shall be equal fo the Fair darke: Valoe of the Common Steck & of the date cn
which the Restricted Stock Umt vesied (or specified deferred settlement date, of later).

Performance Awards.

Types of Performance Anards. In the discretion of the Commitiee. 2 Performance Avmrd mery be pranted to any Eligible Person s m Cpton, Smck
Appreciation Right Restricted Stock Award. Bestricted Stock Undt Asvard Other Steck-Based Award or Cash Award

Tomss of Perfommance Avards. Performance Awands will be based on the attamment of Performance Goals that are ssfblished by the Commities for the
relevamt Performanc e Period. Prior to the prant of any Performance Asvard. the Committes ill deternine and each Avrard Agreement chall set forth the
remms of each Performamce Avvard, meloding, witheat limitation: i) the nature, lenpth and starting date of amy Performance Pened; () the Performance
(roals that chall be wsed o defermine the tme and exient 1o which a Performamce Arvard has been camed; (5i) amenmt of any cash borme, or the mmmiber of
shares of Common Stock deemed subrject o a Performace Anvard, and (iv) the effect of a termination of Participant’s Service on a Performance Avrard.
Partripanis may partdpate simultansously with respact to Perfomance Amvands that are subject to different Performance Beniods and Performance Goals.
A Performance Asvard may bt need nod require the Pardcipant's completion of a spedfied period of Service.

Determingtion of Achisvenent The Comenittes shall determine the extent o which a Performamce Arvard bas been sarmed inits sele disoretion, mchading
the extent o which Perfomancs Goals bave bean armined. and the degree of achisvemesnt betwesn minivmm and maxirmomn levels. The Conmiines may
rednce ar waive any criberia with respect o a Performence Goal, or adjust a Perfommanc e Goal (or methed of calonlatns the simmment of a Perfommance
roal} v alke inte socount unantopated events. inchudins chanzes in law and accomiing ar tax nules, as the Conmities desms necessary of appropriate, o
oo reflect the impact of exmordinery or umesual itsmes. events o Croumstances w avoid windfalls or hardships. The Commuirtes mey alse adpest or
elimirate the compensation or economic benefit due upon araimment of Performance Goals in its sele disoretion, subject to any limimations conRined m the
Avrard Apreement and compliance with Applicable Lam:
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(rther Stock-Based Awards and Cash Asrards.

Other Stock-Hased Anvards. The Committes may srant sither alone or m tandsm with ather Anvands, o any Elizibls Berson an Other Stock-Based Avmrd

that is payable in. valned m whele or o part by reference to, or otherwise based or related o shares of Conmmon Stock, mebading, but not Hexieed to, shares
of Conmym Srock anarded as 2 booms or other compersation which are isswsd withent restrictions on wansfer and ether inddents of ennership and fres

from forfethre conditions (other tham those fat generally apply to shares of Commen Stock under the Plan). An Odber Stock-Based Avvard shall be
evidenced by am Arvard Agvesment setiing forih the mmber of shares of Commmon Sdock subject fo the Avmrd. amy payment reguired for such Amvard, amy

vesting conditions applicable to the Arvard mmd swch odher tenms and conditions s the Conmidties, in its sole discretion, shall determins,

Cach Arvvards. The Comnittes may grant. to amy Eligible Persen, a Cash Anard that is pavable contingent upon the attaimment durmg a Performance Period
of certain Performance Goals and'or such other femms as the Commirtes may determime Cash Asvard ). A Cash Avvard may also require the commpletion of
2 specifisd period of Service, The degres to nwhich Perfommance Goals applicable to a Cash Award have been attamed will be conclshraly detemminad by
the Croomittes, i s sple disoefion. The Commirtee may specify the form of payment of Cash Anvards. which meny be cash or ather property, or may
provide for a Participant to have the option for his or ber Cash Avmrd. or such porfion thereof as the Commitiee may specify, o be paid in whale o1 in part
i cach or other propamy:

Fuorfeiture Events

Geperal. The Commsttse may specify in an Avard Agresment that the Participant™s rights, pavents and benefies nith respect to an Amard shall be sabject
to reduofion. cancelladen, forfeifure of recoupment up<om the aoomTence of ceniain specified events. Such events may mebude, withmet linvdtacion, a
rerminaton of Service for Canse and'or breach of nonconipetition, confidentality or other restmctive covenants tiat many apply to the Partcipant. or edher
condct by the Participamt thar is materially demrimental to the business ar repufaiion of the Conopany. The Cememittes chall have the power to determine
whether the Participant bas been terminated fior Cawse and e date wpon which sach termination for Cause ooonrs. Any swch determination shall be fnal,
conchsive and binding upen the Pamicipant. In additien, if the Compamy shall reascnably determine that a Parcopant bas commrited or may have
committed sy act which conld constnee the basis for 2 feminatien of such Pardcipant’s Sepvice for Camee. ﬂleC-:nmnuTteemarg.r subject to conmpliance
with Applicable Law. suspend the Pamicipani ‘s nights o egercise any Option o Stock Apprecistion Bight, receive any payment or vest in any right nith
respet to any Anard pending a determimarion by the Company of whether an act bas been committed which conld constinge the bass for a feminaten for
Cause.

Right of Becapime. Unless otherwise provided in an Avrard Apresment, if at amy dme within 1 year after the date on which a Participant exercises m
Crption or Stock Appreciation Bight or on which an another Anard vects or becomes payble, or on which income athermiss is realized by a Participant
comnection with an Anand,

A Participant's Service is temminated for Canse, oo

the Commiites defernmines in its sole disoretion sither that, {A) while m Service. the Participant bad exzazed m an act which mould have wammeed
termmation far Cause, ar (B) after termination of Service for amy Teasen, the Participant has ensazed in conduct that vialates any continming oblipation or
iy of the Particpant m respect of the Company. or amy Affiliate. then any pain realized by the Partidpant from the exercise. vesting, payment or oiher
realization of incomse try the Paridpant in cormecison with an Asvard, shall be paid by the Participant 1o the Compamy upen notice from the Committes.
Such gain chall be determined as of the dace on which the gain is realized by the Pardcipamt. withenrt regard to amy subsequent change i the Fair Market
WValue of a share of Conmom Steck The Compamy shall bave the mpht to offter such paim agamet my amounis athernice owed fo the Partdpant by the
Compamy (whether as wages, vacation pay of pursuant to any benefit plan or other compensaiory amangement]. subject o compliance with Secton 4084
of the Ciods and ether Applicable Lam: The forezoing shall apply in addifion to amy ether relief available to the Company or any of its Affitiates af law or
orthernize and withour It the ability of the Comparny or amy of its Affiliates 1o prrsue the same.

Clawback Becavery. All Anvards grambed under the Plan will b= subject to recoupment in accerdance with amy clamback policy that the Compamy is
reguired to adopt pursuant to the lstng standards of amy rerional seorites sxchangs or association on which the Company’s securities are listed or as is
othernice required by the Dodd-Frank Wall So=et Beform and Conomeer Protection At or other Applicable Lavw. In additon. the Board may impass such
oither clamback. recovery of recoupment provisions in an Avard Azveement or compensatien Clawhack policy as the
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Board determines pecessary of approgriabe. inciuding bt not limited to a reacquisition right in respect of previensly acquired shares of Commmen Stock or
wiher cash or propsmmy upen the occumence of an event constiuting Cause. Mo recovery of compensation vmder such a clawback pelicy will b= an event
giving rics fo a right to vobmirily femynate emplevment upen 3 “resiznaton for good reasan ot for 2 “consmoctive temmingtion” of amy similar term
umder any plan of or agreement with the Company or amy Affiliate. Withoat limiting the generality of the foregaing, amy sach clamback pelicy of the
Compamy, whether required by applicable listing standards o1 law, oo othermise adopied by the Board i is disoetion. may provids that if a Partiopant,
regardless of kis ar her position with the Comparny. receives compensation pursuant o an Asvand ander the Plan based on financial statements that are
subsequently required ta be restated in a vy that would derrease the value of voch compensation. the Parmicipant will forfeit and repay 1o the Compamy the
differenrs betneen what the Pamicipant received and what the Panticipant should bave received based an the accoumbing restatement. By accepiing an
Avrard heremmider, the Participant ackoanrledees and agrees that amy such pelicy shall apply to such Arvard. and all compensation payable pursums to such
Avrard shall be subject to forfeire and repayment parsuant to the temms of such policy. Althengh nes required to give effect to the provisions of this
Secomn 1Y), the Committes may, &s it desms appropriate. amend the Plan io reflect the terms of any such policy.

Change in Comtrel MNorvithsiandng sy provision of the Plan to the conirary, in the event of a Chanpe in Conired, curstanding Amvands vmder the Plan
shall ke subject to the agresment pursaant 1o which the Chmze in Contmol takes place (or o such oeament as the Commiites athermise determines), which
niesd nof oeat all mustandmg Awards of Pardcipants in an denncal manner. Such agresment (or ¢ther reatment). without the Partcipant's consent, may
provide for ane or maore of the fSpllowing with respect fo Avards ouistmding as of or immedsately priar to the effecive date of the Change in Conmal-

The confimaation of ay outstanding Avmards by the Company {if the Company is the surviving eniityc

The assunmpien of any coistanding Arvards by the acguirer or surviving enfity or its parent of subsidiary in a mannst that complies with Sections 424(a)

ared 4084 of the Cods (as applicablz), or the substitution by the successar of acquinng sntity o its parsmt or subsidiary of eguivalent avards with
substantially the same temms for such ouwstanding Avrard in a manner thart complies with Sections 424() and $09A of the Ceds {#s applicable);

Full o1 partial acceleration of vestng md'or, of applicable. exercisability. of my Anards, and. m the case of Opticns or Stock Apgreciaton Bights.
followred Iy the cancellation of such Cypiions or Stock Appreciadon Bighrs, if not exercised within a time period prics 1o the Change in Contrel, as
specified by the Committes. The full or parrtial exercisability of soch Avarde amd fiall or partial vestng of any Amwards may be contingent on the Cesing of
such Change m Comirel. Ay egercise of Opticns or Sfock Appreciation Righes doring soch period may be conimzent on the closing of such Chmze in

i omiral:

With respect 1o Performanece Arvards. the cessaton, upon the date of the Change in Conmol, of ny incomplete Performance Periods applicable to such
Avrards, with the Committes determiining the sxient to which the Performance Geals applicable te sach Avmrds have been aitained s of the date of the
Change in Contred bassd en such mudited or vmandited financial mfermation then available as the Conmmites deems appropriate, md partial or fall
payrent io the Particpant i respect of such Awards bassd en sach determimation by the Comenities, or. if pot detemanable, nith the asomipien that the
apolicable “target” leve] of performance has been attained. o om such other basis determned by the Coomnittes;

The settlement af Amands (nhether or not then vested or egercisable) in cash, cash squivalents, of securities of the successor enfiny (or its parent, o amy)
with a fair market value (25 determmed bey the Ceomites) equal o the requined amount provided m the agresment pursaant o which the Chanze in
Comiral ecours, follewed by the comcellation of swch Anards: providad homrever, that sach Avard may be camcelled without consideration if such Award
bas wa value, as detemmined by the Commiies in s sole discretion. Subject to compliance with Section 4084 of the Cede. such payment may be made in
metalbmvenits and mry be deferred vmml the date or dates the Arvard moudd have become exercisable or vested Such payment may be subject 1o vesdng
based on the Participant s continmes Service. provided that the vesting schedule shall not be less favorable to the Parbcpant tham the scheduls under
which the Asrard would have beoome vested o egercisable. For prrposes of this paragraph the Fair Market Valne of ary seomity shall be detzmmimesd
withmr regard to any vesting condifions that may apply to such ssnumty. Further, cobject to conpliance with Section 4094 of the Code. the Participant
may be required to bear hic ar her pro Tam share of any post-closing indsnmicy oblipatioes nith respect 1o the Award and settlement of the Award may be
stbxject to the same posi-closing purchase price adjusiments, ssorow tenms, offtet rights, holdback teome., and simidlar conditions as the
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bolders of Commen Stock. Without limstation of the foregaing, m the case of Options and'or Steck Aporeciation Fights. such setflement nay, ar the
dizcretion of the Compritee, mchade payvment w o2 of more Farocipants holding such Opidons or Steck Appreciation Rights equal o the excess, i any, of
(1) the Fair Market Value of the shares subject to each such Opton or Stock Appreciafien Right (whether or not such Option or Stock Appreciation Right is
then vested or epercisable) as of the closing date of such Change in Comtral over (i) aggrezate Exercise Price or Base Price of such Cption or Stock
Appraciatien Bight With respect to amy or every Opden or Stock Appreciation Right that has a per share Exerdice Price or Base Price that aquals or
exceeds the Fair Market Valee per share of Commom Seock as of the closing of the Change m Centrol, the Committee, I its discretion, may provide for the
cancellaimn of sach Cotion ar Stock Appredason Bight nithour any payment to the Participant therefor; and'or

The cancellation of movested Anards (or porticn thersof) in exchmze for po consideraden. Unless etherwise determimed by the Comprites and evidenced
m an Anard Agresment (or a5 otbernise determined by e Commitise), i the event of a Changs in Control and either (i) an ouistandng Award is nog
assumed or substimubed in comnection with the Change m Conirel, or (i) an custmding Anard is assumed or substnred I commection therenith b the
Participamt’™s Service is terminated by the Compay {or its snccessor or afiliate) witvout Cause within trebre (127 monds after the Chamge in Contral,
then: [A) any urrvested or mexercisable porden of any Amard camying a nipht to exercise shall become fally vested and exerckable. and (B} the
restricdons (nclhading exercise resmictions), defermal linifations. payment condidons and forfeimre conditions applicable o an Arard granded will lapse
ard sach Awrard il be dsemed fally vested. md any performence condifiors oo the Amvand will be deemed achieved based on acmal performance levels as
defermined by the Comemities. For pusposes of the preceding sentence. an Avrard shall be comsidersd to be asnmeed or substingied for if, following the
Change in Contred, the Anard remaims swbject 1o the same tenms md conditions that were applicable o the Avard mumediately prsor to the Change in
Cairal ercept that, if the Amard Telated to sh.lres.ufﬂuﬂmmfim:k.ﬁemmdms:ud:unﬁmﬁenﬂmm:murnﬂlmmrﬂamI:u commann stock
of the acquinmng or surviving entity Cwith adjusoment to sach oomber of shares subject to the Anard as determmined by the Comumittze). For the avoidamce of
dmubi. the Committee may accelerate the vesting of or waive resmictdens on ywards in whale o1 in part at any fime. for amy reason {subject to compliance
with Section 4084 of the Code. to the extent applicable to the Anard).

ireneral Provisions

Additional Dorumentation. The Comparny mary, af any dme. Tequire a Panicipant o sxembe amy addidenal doruments of Insmuments neCessary of
desirable, ac determmired by the Commites. o carry out the purposes of muent of any Amand and'er to faclimle compliance with securites, fax and'or cther
regulatory reguirements. Ay such additdonal decuments or instmactions may, but need not be, appended to an Anard Asresment.

Besmictons on Trimefer of Anands. Except as expresshy provided in the Plan or an applicable Award Agresment or cthernise deterniined by the
Commities, no Pardopant may sell, ransfer, assien. pledee, domate or otherwise dispose of (nchudng any mansfer by operation of lawr or imehmiany
mansfer) Arards or amy inderest therein for any reasco during the Partcipant s lifetime. and arry atenpt 1o do se shall be void and shall result in the

relevamt Award being forfeited The Ceorictes may grant Avards (except Incenthve Stock Cotions) that are ransferable by the Participant during his or
bier liferims, bart such Asvands chall be mansterable only to the extent specifically provided in such Pamicipant's Aovard Apresment In the event of the death
of 3 Panticipant, an Avard may be mawsferred by will or tie lws of descent or dismibution. The mansferee of the Participant sball in all cases, be subject 1o
the provisions of the Anvard Agmeement and the terms mmd conditors of this Plan. Unless ethersise determimed by the Commities, an Opticn or Stock
Appereciation Right may be exercised during the lifstime of the Participant. cnby by the Participant or, durins the pericd the Participant is under a lezal
dicability. bry the Paridpant™s guardian ar lezal repressniatve.

Rights a5 a Stockbalder. A Paricipant chall have ne rights as a hedder of shares of Conman Stock with recpect to any wmissned seomrites covered by an

Avrrd mmil the date the Participant becomes the bolder of record of sach seoumites (except for any Dovidend Egquivalant Bighis permitned by m applicable
Avrard Apreement). Except as otheraise provided for in the Plan of an Arvard Asvesment, after shares of Commen Stock are issued to the Participant, the
Partmp.mtmﬂbeaib:cﬂmlliermdhﬂeaﬂﬂmn:hxmfa stockiwalder with respect to such shares, mchading the right to vote md receive dividends or
oitver dismributions.

it i i omirds. Notwithstanding any provision of the Plan to the contrary. except in connection with a
Eﬂ]]ﬂl:l:ll]-ﬂln‘l.‘l}]'l."lJJELhE Cnmpum flmhldmc without limitation, a Change in Centrel or any mansacion or event described I Secton 4(d)), the
Comenittee shall not, nithowt the approval of the Company’s stockholders, (i) reduce the Exercise Price of an Option or reduce the Base Price of a Stock

-"n.]]P.'E-EI.J.EI.D]l
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Righe after it is granted. (6} cancel Ay owsstanding Coton or Stock Appreciation Bight m exchange for another Anvard, or Option or Stock Appreciation
Ruight with an Ex=acise Price or Base Price. as applicable. thar is less than the Exercise Price or Base Price of the coipinal Coton or Stock Appreciaden
Ruighe, (ifi) cancel am carstanding Opiion o1 Stock Appreciation Right when the Exercise Price or Bass Price. as applicable, exceads the Fair Market Value
of 4 share of the Common Stock m exchange for cash or other securities, of (Iv) ake any otber action with respect 1o an Option or Steck Appreciation
Ruighe that would b= geated as a Tepricing mider the niles and remalatons of the principal securides market on which the Conmion Stock is gaded Any
ammendment or repeal of this Section 140d) shall require the approval of the stockduolders of the Cootparny.

Deferrals of Pavment To the extent pemmitted by Applicable Law, the Committee, o its sole discretion, may deternmine thar the delivery of shares of
Commen Stock of the payment of cash. upon the egercise. vesting or settlement of all or a porden of any Arvard chall or may be deferred and may establish
programs and procedures for deferral elactons o be mads by Participants. Deforrals by Participants (or deferred settlement or paymment required by the
Comenities] will ke made i accordance with Secioen 4094 of the Code, if applicable. and amy ather Applicable Lo

Acceleration of Exergsability and Vestins . The Conmmimes shall have the pover and aumtharity to acceletate the fime af which an Anard or any part theraod
may be exercised or the dme at which an Averd or aoy part thereaf will vest, notnithistanding the provisions in e Avard seong the fime at which an
award may be egercised or the fime at which it will vest. Any such accelerarion shall be subject to compliance with Section 4084 of the Code. fothe exfent
applicable to the Araocd.

Comporate Action Coastinming Grant of Amvards. Corporate action consOnming a grant by the Compary of an Arvard to my Pamicipant will be desmed
completed as of the date of such corporate action, mless othernise detemuned by fve Board, regardless of when the insoumssst, certificats. or Letter
evidencing the Award is commumicated to, or actually received or accepted by, the Participant. In the event that the corporate recards {2 2., Board consents,
resalutions or mirmtes) docmmenting the corporate action approving the grant confain termes (2 2., Exercise Price, Base Price, westing schedule or munber of
shares) that are meooesistent with thase m the Arard Azveement of related grant documents as a result of a Clerical sror in the papering of the Avard
Agresment or Telated srant documents. the corporats reconds will confred md fee Participant will kave no legally binding right to the incomect term in the
Avrard Apreement of T2laed gramt decimenis.

Secummies Law ANCE.

Geperal. Wo shares of Coomon Stock shall be purchased, sold or othermise issued pursnamt to any Avard mless and vmtil (A) amy then applicables
requirements of st ar federal lars and regulatory agencies have been folly complied with io the satisfaction of the Commities and its comnsel and (B) if
reqaired to do so by the Coramittes, the Participamt has exeoated and delivered to the Copary & lecter of mmvestment intent in such form md containme
such provisions as the Cormmirtes may reguire in its sole discretion.

Section 14, It is the incent of the Commpany that the Plan satsfy, and be meerpreted in a mamuer that satisfiss, the applicable requirements of Bule 160-3 as
pronmilented mnder Secticn 16 of the Exchange Act so that Participanis will be enfitled to the benefit of Rule 16b-3. or any ather mile promulzated under
Section 16 of the Exchange Act, and will not be subject to short-swing liability wnder Sectiom 16 of the Exchanze Act Accordingly. if the operation of amy
prorvisian af the Plm moudd comflct with the ntent expressed in this subsecton. sach provision to the extent possible shall be inferpreted md‘or desmed
amendad so a5 oo awaid such conflict.

Tax Withholdmz. All Arards {incknding the issomee or vesting of sharss or payment of cash pursuant to an Award) shall be subject to all applicable tax
nithholdmg . Prier to the delivery of any shares of Commoen Stock or cash prrsuant to an Asvard {ar exercise thereof) or sach earlier fime as amy tas
withholdmgs are due. the Compamy will have the power and right to deduct or withbold, or require a Participant to remit to the Company, an ameumnt
sufficient to satisfy U S, federal, state. or local caxes, non-U.5. tames, or other taxes (inchudine the Participant’s FICA oblizadon) requared to be withheld
with respect to such Avard. The Conmydttes, o its delezate(s), as penuitted by Applicabls Law, in its sale discretion md pursuant to such procedures as it
oy specify from tmse fo fime and subject to limitations of Applicable Law, may require or permut a Participant to satisfy amy applicable tax wittholding
ohligatens, m whele or m pant by (withont lmitaisen) (A) requiring the Participant to make a cash payment. (B} nithholdmg from the Pardcipant's mages
or other cash comypensation pasd to the Participant by the Comypamy or ay Affiliate; (C) withholding from the shares of Commmon Steck othermise issuable

pursaznt to an Amvand; (O permatting
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the Participant to deliver to the Coorpary already-pwned shares of Commen Stock, (E) mithhalding from the procesds of the sale of ofhernise daliverable
shares of Commyon Stock acguired pursuant o an Arvard either thooush a volmeany sale or thooush a mandaiory sale amanzed by the Company o (F) such
oither means as the Commpirtes shall desm appropriate

j-  Secrion 4094 Conpliance. Tt ic intended thar thic Plan and any Anvards will comply with, or aveid applicaticn of the provisions of Secton 409A of the
Coda, and they chall be inferpretsd and construed o a basis consistent with that meest. Motwithstandng amything to the cowtrary o this Plan (and unless
the Avmrd Asvesmert specifically prosides othermise). if the shares of Comenen Stock are publicly taded. and if 3 Paricipant holdng an Anard that
comsticates “nonqualifisd deferred compersation” mder Section 4094 of the Code is a “specified emploves™ for purpesss of Secton 4094 of the Code, 0o
dictribation or payment of amy ameme that is due becauss of a “separaton from service” (35 defined m Secton 4094 of the Cede withont rezard to
altemative defmitioms thereunder) will be issued or paid before the date that is six meaths follewing the date of sach Participant’s “sepamtion from
service” of, i earlier, the date of the Pamticipamt's death wunless such dismbution or payment can be mads I 3 mannet that compliss with Section 2094 of
the Code, md amy amevmts 0 deferred will be paid in a heap summ Cnathout iterest) on e day after such six momch peried elapses, with the balance paid
thereafier on the arigival schedule. Neovithsimdins the foepens. the Company and i Affliares and their respecitive employees, officers and direciors
shall bave no liability whatsesver to 2 Partcipant nor any other Persen (i) if sm Avard that is intended 1o be exemps from, or conpliant with Section 40894
af the Ciode is pot 50 exempt or commliant. or () in respect of any decision to take action to attempt to comply with Section 409A of the Code, amy
amission to take such action or for the failure of any action taken by the Company to so comply. Norrithstanding the foregoing, in the sole discretion of
the Commirtes, the Company may, bt & wunder no oblization to. agres to pay Al or a porion of the mdpidual tax liability of one or more Partcipants
whese awards do not sabsfy the conditions for exempition wmder Section 4084 of the Code.

k.  Xo Oblizaton fo Moofy o Mininvize Taxes. The Compary shall have ng duty or obligation to any Participant 1o advise such balder as to the time or
manner of exercising am Awvand. Partbenmere, the Company shall have no duty or oblization o wam or ediervise advise amy Partcipant of & pending
Termmation or expiraton of my Anard or a possible period I which the Amvard may net be exercised. The Company has no duty or obligaten to minimizes
the fax comsegquences of any Avard.

1  Upfimded Flan The adopden of the Plan and amy reservation of shares of Common Sdock ar cash ameoundts by the Company to discharge is gbligations
beraimdier shall mot be deemed to create a st ar other fmded arranzement. Except upon the issmance of Common Stock pursuant to am Avard. amy righis
of 3 Participmmi under the Flan shall be these of a z=netal unsecured creditor of the Compary, and neither a Participant nor the Participant™s permitied
mansferees or stz shall have ary other imerest in amy assefs of the Compary by virfue of the Blan. The Plan is not miended o be a plan that is sobject to
the Emploves Betirement Income Secmity Actof 1974, as amendad, and shall be interpreted accordingly.

m  Stop Transter Orders. All cemtificates for shares of Coommen Steck delivered imder the Plan pursuant o any Asvard shall be subject fo such sbop-mars fer

orders and eduer restrictions as the Committes may deem advisable under Applicable Law, and the Comumitize may canse a keepend or legends to be pat an
amy such cerificates i make appropriate refarence to such resmicons.

o Crher Compensation and Berefit Plans. The adoption of the Plan chall nor affect amy otber share incentve or other compensation plans in effect for the
Compamy of axy af its Affiliates. nor shall the Blan precinde the Compamy from establishing amy odher forms of share incentive or oiher compensation ar
benefit program for emplevess of the Company or any of it Affiliates. The ammmt of any compensation desmead 1o be received by 2 Participant pursiaant
oo an Amvard shall not constinge inciudable compensation for parpeses of defemiring the ameunt of benefits to which a Participant is enfitled under amy
other compencatien of benefit plan o program of the Comparmy or an Affiliate, inchuding, witnu Imimden, under any pension or severance benefits plan,
except to the extent specifically provided by the tems of amy such plan.

. Plan Binding on Transferess. The Plan shall ke binding upen the Compamy, ifs successars. wamsferees and assizns. and the Partoiparn, the Partcipant s
exeiiet, admmistator amd permited mansferess and bepefiniaries

P Severbility. Whensver possible. sach provision of this Plan will be inferpreted in suwch mammer as io be effectve and valid under Applicable Lav, but if
any provision of this Plan is leld o be invalid, illegal or menforczable in mry respect mder amy Applicable Law or male I amy jurisdictien, sach mvalidicy,
llk=gality or unenforceabilicy nill not
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affect any ether provision or fhe enforceability of this Plan in amy otber jurisdotion. but this Plan will be reformed. construed and enforced in sach
jurisdiction as if such mvalid, illegal or unenforceabls provision had never been contained herein,

Forsien Award Becipients. Motwithstanding any proaisicn of the Plan to fee contrary, m order to comply with the loos and practices in other coumiries in
which the Company and its Affiliates gp=rate or have Emplayess or ather Eligible Bersons, the Compuittes, in its sele disoetion, will bave the power and
aurilomity to; (1) detenmine which Affiliates will be coversd by the Plan- (it) deternrine which individuals corside the Uited States are eligible to partcipate
in the Plan; (i) modify the terms and conditions of amy Awvard gramted to individuals outside the Urited States or foreizn nationals to comply with
apolicable forsipn lws, policies, customys and practioes; (1v) establish subplans and medify exercize procedures and other ey md procedures, o the
exient the Commmities determaines sach acbons to be necessary or adwizable {and such subplars and'or modificatione will be attacked to this Plan as
appendices): provided. homever, that wo such subplans and'or medifications nill increass fve share limitations contaimed in Section 4(a); and (+) fake any
acticn, befere or after m Avmard is made thar the Commities determines to be necessary or advisable to obiain approval or comply with amy lecal
govermmental regulatory exsmpiions of approvals, Motwithstandme the foresping. fe Committee may not take amy actons under the Plan. and noe Avards
will be gramted that nould vielate the Exchange Act of amy other applicatls United States seomities lamy the Code, or amy other applicable United States
Foverming stange or ks

N Contimed Service Bights. Mejther the Plan mor my Anard pranced hersumder shall confer oo mmy Pamicipant amy right to contirmaton of the

Participant’s ar other service relatenship with the Compawy or s Affilintes, nor shall it mberfere in amy way with such Partcipant's right or
the right of the Compary or its Affiliates to tenmirace such relationship, with er withea Cause.

Goveming Lawe. Al issues concerning this Plan will be govemed by, and consirued in accordmnee with, the laws of the State of Delamare, without piving
effect to any chedce of lavr or conflict of law provision o rule (whether of the State of Delaware or my other jurisdicton) that wonld canse the application
of the law of amy jurisdiciion other than the Siate of Delaware.

Capisons. The captions in the Plan are for comvenisnce of reference only, and are not miended 1o narmor, [t or affect the substance or interpretation of
the provisions comtained hevein.

- Amendment and Termsnati

Amendment. The Board at amy time, and from time to tee, may amend the Plan in sy respect that it deens necessary or advisable. sulbject 1o the
limitations of Applicable Law and this Section 15, Ifrequired by Applicable Ly, the Company will seek sipckholder approval of my amendment of the
Dlan that () marerially increases the mmmber of shares of Conmen Stock available for ssumce under the Plam (except as provided in Secden 4(d) relating
to adjustments upon changes in Common Steck). (1) matersally expands the class of individuals eligible to receive Awards under the Plan, (i) marerially
meresses the bensfits acoraing to Participants mder the Plan, (iv) matedally redoces the price af which Commen Stock may be jssued ar prochased mder
the Plan, (v} materially extends dee temm of the Plan. (vi) materially expands the types of Avards avmilable for issuance mder the Plan, or (vil) s othernise
reguired by Applicable Law. The Conmidites at any e, and from time 1o dme, may amend the femms of any coe or mere Awards, subject o e
limitations of this Section 15,

Termunaticn. The Plan shall t=rminate swpmatcally on the 10t mriversany of the Effective Date. The Board at amy earlier fime may suspend o iemingte
the Plan. Wio Anards may be pranted umder the Plan vhdls the Plan is suspended or after it is termuivated, bat Avvards previcusly pranted may exiend beyond
suspensien or tenmination of the Plan. Termination of the Plan shall not affect the Baard's or the Commirtee™s ability 1o exercise the powers granted to it
imider the Plan with respect te Awmards pranted er awardsd under the Plan prior 1o the date of such temmyinarion.

No Impaimueni. Mo amendment, suspensicn or termimatien of the Plan or my Avard pursuant to thic Secicg 15 may materally inpair a Pardcipant's
ripghts imider amy custanding Arvcard, epcept with the nTiten consent of the affertsd Participant or as may atherniss be expressly permitied in the Plan.
\ummmEﬂleﬁ:Iegumg.iub]mmﬂmhnmaumanpphmh{elaw ifany, fhe Comenifies may amend the s of amy one of mere Awards

without the affected Participant's consent {f) to maintain the qualified stams of the Anard as an Incentive Stock Optien umder

A-19







Table of Contents

Section 422 of the Cede; (1) to clarify the mammer of exempiion frem or to bring the Avard moo cotpliance with, Section 2094 of the Cods; or (i) to
facilitate compliance with ccher Applicable Lams.
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