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MICT, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On December 26, 2018

You are hereby notified that the annual meeting of stockholders of MICT, Inc. (the "Company"), will be held on the
26th day of December, 2018 at 5:00 p.m., local time, at our offices at 27 Hametzuda St., Azur, Israel 58001, for the
following purposes:

1.To elect four directors to serve until the next annual meeting of stockholders and until their respective successorsshall have been duly elected and qualified;

2.To ratify the selection of Ziv Haft, a BDO Member firm, as independent registered public accounting firm of theCompany for the fiscal year ending December 31, 2018;

3.To amend the Company's 2014 Stock Incentive Plan to increase the number of shares of Common Stock availablefor issuance thereunder from 200,000 to 600,000;

4.
To amend and restate the Company's 2012 Stock Incentive Plan to allow for the issuance of restricted stock, to
extend the term of the plan and to increase the number of shares of Common Stock available for issuance thereunder
from 3,000,000 to 5,000,000; and

5.To consider and act upon such other business as may properly come before the meeting or any adjournment orpostponement thereof.

All stockholders are cordially invited to attend the annual meeting. If your shares are registered in your name, please
bring the admission ticket attached to your proxy card. If your shares are registered in the name of a broker, trust, bank
or other nominee, you will need to bring a proxy or a letter from that broker, trust, bank or other nominee or your most
recent brokerage account statement, that confirms that you are the beneficial owner of those shares. If you do not have
either an admission ticket or proof that you own shares of the Company, you will not be admitted to the meeting. We
intend to mail this proxy statement and the accompanying proxy card on or about November 9, 2018 to all
stockholders of record that are entitled to vote.
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The Board of Directors has fixed the close of business on November 7, 2018 as the record date for the meeting. Only
stockholders on the record date are entitled to notice of and to vote at the meeting and at any adjournment or
postponement thereof.

Your vote is important regardless of the number of shares you own. The Company requests that you complete, sign,
date and return the enclosed proxy card without delay in the enclosed postage-paid return envelope, even if you now
plan to attend the annual meeting. You may revoke your proxy at any time prior to its exercise by delivering written
notice or another duly executed proxy bearing a later date to the Secretary of the Company, or by attending the annual
meeting and voting in person.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be held on
December 26, 2018:

The proxy statement, proxy card and Annual Report to stockholders for the year ended December 31, 2017 (the
“Annual Report”) are also available at

http://www.mict-inc.com/IR-Annual%20general%20meeting.asp.

Stockholders may also obtain additional paper or e-mail copies of these materials at no cost by writing to MICT, Inc.,
27 Hametzuda St., Azur, Israel 58001, attention: Secretary.

 IMPORTANT: If your shares are held in the name of a brokerage firm, bank, nominee or other institution, you
should provide instructions to your broker, bank, nominee or other institution on how to vote your shares. Please
contact the person responsible for your account and give instructions for a proxy to be completed for your shares.

By order of the Board of Directors,

/s/ David Lucatz
David Lucatz
Chairman, President and Chief Executive Officer

November 8, 2018

IMPORTANT: In order to secure a quorum and to avoid the expense of additional proxy solicitation, please
either vote by internet or sign, date and return your proxy promptly in the enclosed envelope even if you plan
to attend the meeting personally. Your cooperation is greatly appreciated.
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MICT, INC.
27 Hametzuda St.
Azur, Israel 58001

PROXY STATEMENT

INTRODUCTION

This proxy statement and the accompanying proxy are made available by MICT, Inc. (the "Company"), to the holders
of record of the Company’s outstanding shares of Common Stock, $0.001 par value per share, (the "Common Stock"),
commencing on or about November 9, 2018. The accompanying proxy is being solicited by the Board of Directors of
the Company (the "Board"), for use at the annual meeting of stockholders of the Company (the "Meeting"), to be held
on the 26th day of December 2018 at 5:00 p.m. local time, at our offices, 27 Hametzuda St., Azur, Israel 58001 and at
any adjournment or postponement thereof. The cost of solicitation of proxies will be borne by the Company.
Directors, officers and employees of the Company may also assist in the solicitation of proxies by mail, telephone,
telefax, in person or otherwise, without additional compensation. Brokers, custodians and fiduciaries will be requested
to forward proxy soliciting materials to the owners of stock held in their names and the Company will reimburse them
for their reasonable out-of-pocket expenses incurred in connection with the distribution of such proxy materials.

The Board has fixed November 7, 2018 as the record date for the Meeting (the "Record Date"). Only stockholders of
record on the Record Date are entitled to notice of and to vote at the Meeting or any adjournment or postponement
thereof. On November 7, 2018, there were 9,342,115 shares of Common Stock issued and outstanding. Each share of
Common Stock is entitled to one vote per share.

The Company’s bylaws, as amended, provide that a quorum shall consist of the holders of at least a majority of the
stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy at the Meeting. If
such quorum shall not be present or represented, the stockholders entitled to vote thereat, present in person or
represented by proxy, shall have the power to adjourn the Meeting, without notice other than announcement at the
Meeting, until a quorum shall be present or represented. Abstentions may be specified on all proposals other than with
respect to the election of directors. Abstentions will be counted as present for purposes of determining a quorum and
will be counted as not voting on the proposal in question. Submitted proxies which are left blank will also be counted
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as present for purposes of determining a quorum, but are not counted for purposes of determining whether a proposal
has been approved in matters where the proxy does not confer the authority to vote on such proposal, and thus have no
effect on its outcome.

The Company's bylaws, as amended, provide that directors are to be elected by a plurality of the votes of the shares
present in person or represented by proxy at the Meeting and entitled to vote on the election of directors. This means
that the four candidates receiving the highest number of affirmative votes at the Meeting will be elected as directors.
Only shares that are voted in favor of a particular nominee will be counted toward that nominee’s achievement of a
plurality. Shares present at the Meeting that are not voted for a particular nominee or shares present by proxy where
the stockholder properly withheld authority to vote for such nominee will not be counted toward that nominee’s
achievement of a plurality.

1 
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In all matters, other than the election of directors, the affirmative vote by the holders of a majority of the shares voted
on any matter shall be sufficient for the approval of the proposals in this proxy statement and any other business
which may properly be brought before the Meeting or any adjournment or postponement thereof.

All shares of Common Stock represented in person or by valid proxies received by the Company prior to the date of,
or at, the Meeting, and not revoked, will be voted as specified in the proxies or voting instructions. Votes that are left
blank will be voted as recommended by the Board. With regard to other matters that may properly come before the
Meeting, votes will be cast at the discretion of the proxies.

Broker non-votes occur when a beneficial owner of shares held in “street name” does not give instructions to the broker
or nominee holding the shares as to how to vote on matters deemed “non-routine.” Generally, if shares are held in street
name, the beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the
shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares
with respect to matters that are considered to be “routine,” but not with respect to “non-routine” matters. In the event that a
broker, bank, or other agent indicates on a proxy that it does not have discretionary authority to vote certain shares on
a non-routine proposal, then those shares will be treated as broker non-votes. We believe that all proposals in this
proxy statement are non-routine proposals, except Proposal No. 2 with respect to the ratification of the selection of the
independent registered public accounting firm, which is a routine matter; therefore, your broker, bank or other agent
will not be entitled to vote on any of these proposals at the Meeting without your instructions. Broker non-votes will
be counted towards the quorum requirement. Other than for the purpose of establishing a quorum, as discussed above,
broker non-votes will not be counted as entitled to be voted and will therefore not affect the outcome of the matters to
be voted thereon.

Any stockholder who has submitted a proxy may revoke it at any time before it is voted, by written notice addressed
to and received by our Secretary, by submitting a duly executed proxy bearing a later date or by electing to vote in
person at the Meeting. The mere presence at the Meeting of the person appointing a proxy does not, however, revoke
the appointment.

IMPORTANT: If your shares are held in the name of a brokerage firm, bank, nominee or other institution, you
should provide instructions to your broker, bank, nominee or other institution on how to vote your shares. Please
contact the person responsible for your account and give instructions for a proxy to be completed for your shares.

Our website address is included several times in this proxy statement as a textual reference only and the information in
our website is not incorporated by reference into this proxy statement.
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PROPOSAL NO. 1 — ELECTION OF DIRECTORS

At the Meeting, four directors are to be elected, which number shall constitute our entire Board, to hold office until the
next annual meeting of stockholders and until their successors shall have been duly elected and qualified. Pursuant to
our bylaws, as amended, directors are to be elected by a plurality of the votes of the shares present in person or
represented by proxy at the Meeting and entitled to vote on the election of directors. This means that the four
candidates receiving the highest number of affirmative votes at the Meeting will be elected as directors. Only shares
that are voted in favor of a particular nominee will be counted toward that nominee’s achievement of a plurality.
Proxies cannot be voted for a greater number of persons than the number of nominees named or for persons other than
the named nominees.

Unless otherwise specified in the proxy, it is the intention of the persons named in the enclosed form of proxy to vote
the stock represented thereby for the election as directors, each of the nominees whose names and biographies appear
below. All of the nominees whose names and biographies appear below are presently our directors. In the event any of
the nominees should become unavailable or unable to serve as a director, it is intended that votes will be cast for a
substitute nominee designated by the Board.  The Board has no reason to believe that the nominees named will be
unable to serve if elected.  Each nominee has consented to being named in this proxy statement and to serve if elected.

Principal Employment and Experience of Director Nominees

The following information is furnished with respect to the persons nominated for election as directors. All of these
nominees are current members of our Board:

Name Age Present Principal Employer and Prior Business Experience

David
Lucatz              

62 Mr. Lucatz was elected to our Board and appointed as our President and Chief Executive
Officer in May 2010 and as a director of Micronet Ltd. (“Micronet”), our 50.07% owned
subsidiary (as of December 31, 2017), in September 2012. From May 2010 to July 2018, Mr.
Lucatz served as the President of Enertec Systems 2001 Ltd., our former wholly-owned
subsidiary, until its sale. Since 2006, he has been the Chairman of the Board, President and
Chief Executive Officer of DL Capital Ltd., a boutique investment holding company based in
Israel specializing in investment banking, deal structuring, business development and
public/private fund raising with a strong focus in the defense and homeland security markets.
From 2001 until 2006, he was part of the controlling shareholder group and served as a Deputy
President and Chief Financial Officer of I.T.L. Optronics Ltd., a publicly-traded company listed
on the Tel Aviv Stock Exchange engaged in the development, production and marketing of
advanced electronic systems and solutions for the defense and security industries. From 1998 to
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2001, he was the Chief Executive Officer of Talipalast, a leading manufacturer of plastic
products. Previously, Mr. Lucatz was an executive vice president of Securitas, a public finance
investments group. Mr. Lucatz holds a B.Sc. in Agriculture Economics and Management from
the Hebrew University of Jerusalem and a M.Sc. in Industrial and Systems Engineering from
Ohio State University.

We believe that Mr. Lucatz’s experience over the last 25 years in management, operations,
finance and business development in corporate turnaround, roll-up and M&A situations, as well
as his experience in the electronics defense and homeland security sectors, make him suitable to
serve as a director of the Company.

3 
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Name Age Present Principal Employer and Prior Business Experience

Professor
Chezy
Ofir*  

66

Professor Ofir has served on our Board since April 2013. He was appointed as a director of the
Company in September 2012. Professor Ofir has over 20 years of experience in business consulting
and corporate management. During this period, Professor Ofir has served as a member of the boards
of directors of a large number of companies in various sectors. Professor Ofir has been a director and
Chairman of the Financial Reporting Committee of Makhteshim Agam, a leading manufacturer and
distributor of crop protection products, has served as a director and member of all board committees
of I.T.L. Optronics Ltd., a publicly-traded company listed on the Tel Aviv Stock Exchange engaged in
the development, production and marketing of advanced electronic systems and solutions for the
defense and security industries, and as a member of the board of directors, Chairman of the Audit
Committee and member of all board committees of Shufersal, the largest food and non-food retail
chain in Israel. He served as a member of the Executive Export Trade and Marketing Committee of
the Industry and Trade Ministry where he evaluated company programs and formulated and
recommended funding to the committee. Professor Ofir has been a faculty member at the Hebrew
University for more than 20 years. Professor Ofir founded an Executive MBA program for CEOs,
which is the first and only program of its kind in Israel. Additionally, Professor Ofir has been the
Chairman of the Marketing Department at the Hebrew University Business School for fifteen years.
Professor Ofir has been invited as a lecturer or research partner to many top universities, including
Stanford University, University of California Berkeley, New York University and Georgetown
University. Professor Ofir’s publications have been covered in media and leading international
business magazines and papers, including The Financial Times, MIT Sloan Management Review and
Stanford Business. Professor Ofir holds a B.Sc. and M.Sc. in Engineering and doctorate and master’s
degrees in Business Administration from Columbia University.

We believe that Professor Ofir’s extensive experience in consulting companies on strategic processes,
international business development, business and marketing strategy, establishing control systems,
products and new product strategies and pricing strategy, makes him suitable to serve as a director of
the Company. 
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Name Age Present Principal Employer and Prior Business Experience

Jeffrey
P.
Bialos*

62

Mr. Bialos has served on our Board  since April 2013. Mr. Bialos has over 30 years of experience in a
broad range of domestic and international legal, governmental and public policy positions. He served as
Deputy Under Secretary of Defense for Industrial Affairs from January 1999 through December 2001
and in senior positions at the State and Commerce Department during the Clinton Administration and
served on Defense Science Board task forces from June 1996 through June 1997. He also was
appointed to the Secure Virginia Panel, Virginia’s homeland security board, by two Virginia
Governors.  Mr. Bialos also spent considerable time in private legal practice in Washington, D.C. with
two large national law firms (currently, Sutherland, Asbill & Brennan LLP where he has been a partner
since 2002 and, previously, Weil, Gotshal & Manges from January 1990 through June 1996). He has
represented a wide range of domestic and foreign firms (including large multinational corporations and
leading defense and aerospace firms), foreign governments, development institutions such as the
European Bank for Reconstruction and Development and the International Finance Corporation, private
equity funds, public-private partnerships and other entities, in a diverse range of corporate and
commercial, adjudicatory, regulatory, policy and interdisciplinary matters. He has considerable
experience in Europe, the Middle East and Asia. Mr. Bialos holds a J.D. from the University of
Chicago Law School, a M.P.P. from the Kennedy School of Government at Harvard University and an
A.B. from Cornell University.  He is a member of the New York Council on Foreign
Relations.                                                  

We believe that Mr. Bialos’ broad and intimate familiarity with the aerospace, defense, information
technology, space and homeland security industries and the depth and breadth of his professional
experience as a practicing lawyer and former government official, make him suitable to serve as a
director of the Company

Miki
Balin* 47

Mr. Balin has served on our Board since April 2013. Mr. Balin has been the Chief Executive Officer
and founder of Targetingedge Ltd., a subsidiary of TLVmedia Ltd. since 2013. Prior to Targetingedge
he founded WinBuyer in 2006 and Conversion Methods in 2004, which developed products for
e-retailers. Mr. Balin has devoted much of his career to managing marketing-related ventures. Prior to
establishing Conversion Methods and WinBuyer, he founded Balin, Adatto & Cohen, a leading
healthcare consulting and advertising firm in Israel. He also managed a family-owned food distribution
company, and served as general manager of the Rina Shinfeld Ballet Theatre, where he still serves as a
director. In 2011, WinBuyer was awarded the “Best Product at eCommerce Expo” for its product
Winbuyer 2.0.

We believe that Mr. Balins’ experience as a business and marketing executive make him suitable to
serve as a director of the Company.

*
The Board has determined that this director or nominee is “independent” as defined by the rules of the Securities and
Exchange Commission, or SEC, and Nasdaq Stock Market, or Nasdaq rules and regulations. None of the
independent directors has any relationship with us besides serving on our Board.
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Required Vote

Our Certificate of Incorporation, as amended, does not authorize cumulative voting. Our bylaws, as amended, provide
that directors are to be elected by a plurality of the votes of the shares present in person or represented by proxy at the
Meeting and entitled to vote on the election of directors. This means that the four candidates receiving the highest
number of affirmative votes at the Meeting will be elected as directors. Only shares that are voted in favor of a
particular nominee will be counted toward that nominee’s achievement of a plurality. Shares present at the Meeting
that are not voted for a particular nominee or shares present by proxy where the stockholder properly withheld
authority to vote for such nominee will not be counted toward that nominee’s achievement of a plurality. Broker
non-votes will not impact the outcome of the vote on this proposal but will be counted for purposes of determining
whether there is a quorum.

The Board recommends a vote FOR the election of each of the director nominees named above.

PROPOSAL NO. 2 – RATIFICATION OF THE SELECTION OF ZIV HAFT, A BDO MEMBER FIRM, AS
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM OF THE COMPANY FOR THE FISCAL
YEAR ENDING DECEMBER 31, 2018.

Our audit committee of our Board (the "Audit Committee") has selected Ziv Haft, a BDO Member Firm, as our
independent registered public accounting firm (the “Independent Auditors”) for the current fiscal year, subject to
ratification by our stockholders at the Meeting. We do not expect to have a representative of the Independent Auditors
attending the Meeting.

Neither our by-laws, our other governing documents, nor other law requires stockholder ratification of the selection of
the Independent Auditors as our independent registered public accounting firm. However, the Audit Committee is
submitting the selection of the Independent Auditors to the stockholders for ratification as a matter of good corporate
practice. If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain
the Independent Auditors. Even if the selection is ratified, the Audit Committee in its discretion may decide to appoint
a different independent registered public accounting firm at any time during the year if the Audit Committee
determines that such a change would be in the best interests of the Company and its stockholders.

Required Vote
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The affirmative vote of the holders of a majority of the votes cast at the Meeting is required for the ratification of the
selection of the independent registered public accounting firm. Broker non-votes will not impact the outcome of the
vote on this proposal but will be counted for purposes of determining whether there is a quorum.

The Board recommends a vote “FOR” the ratification of the selection of Ziv Haft, a BDO Member Firm, as
independent registered public accounting firm of the Company for the fiscal year ending December 31, 2018.
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PROPOSAL NO. 3 – APPROVAL OF AN AMENDMENT TO THE COMPANY’S 2014 STOCK INCENTIVE
PLAN

Our 2014 Stock Incentive Plan (the “2014 Incentive Plan”) was initially adopted by the Board on July 17, 2014 and
approved by our stockholders on September 30, 2014 and subsequently amended on November 15, 2017. Under the
2014 Incentive Plan, as amended, up to 200,000 shares of our Common Stock (subject to adjustment in the event of a
stock split, stock dividend, recapitalization or other similar events) are currently authorized to be issued pursuant to
awards granted thereunder, 197,225 shares of which have been issued or have been allocated to be issued as of
September 30, 2018 and 2,775 shares remain available for future issuance as of September 30, 2018.

Our ability to grant equity awards is a necessary and powerful tool for recruitment and retention of valuable directors,
officers, employees, consultants and advisors. We have strived to use our equity plan resources effectively and
maintain an appropriate balance between stockholder interests and the ability to attract, retain and reward directors,
officers, employees, consultants and advisors who are vital to our long-term success. However, we believe there are
insufficient shares remaining under our 2014 Incentive Plan to meet our current and projected needs, absent the
expiration or cancellation of currently outstanding equity awards. Accordingly, on November 8, 2018, our Board
unanimously approved an amendment to the 2014 Incentive Plan, subject to stockholder approval, under which the
maximum number of shares of Common Stock authorized to be issued under the 2014 Incentive Plan is increased by
400,000 shares, from 200,000 shares to 600,000 shares. We are requesting stockholder approval of the amendment to
the 2014 Incentive Plan with an increased aggregate share limit so that we can continue to utilize the 2014 Incentive
Plan as an effective tool to attract, retain and motivate high-quality directors, officers, employees, consultants and
advisors, especially in light of the increased growth of our business activities. If this proposal is approved, we intend
to continue to consider and provide equity incentives to existing directors, officers, employees, consultants and
advisors as well as to certain newly-hired officers, directors, employees, consultants and advisors. In addition, if we
proceed with the proposed transaction contemplated in the letter of intent with BNN Technology PLC, as previously
reported (the “BNN Transaction”), we intend to issue awards of up to an aggregate of 1,700,000 shares of our Common
Stock under both the 2014 Incentive Plan and the 2012 Incentive Plan (as hereinafter defined) to our officers,
directors, employees and consultants assisting with the BNN Transaction. If this proposal is approved, we expect to
have sufficient shares available under the 2014 Incentive Plan for the next 12 months. Our Board believes the ability
to grant stock options and other equity awards provides us with a powerful and necessary mechanism to attract and
retain directors, officers, employees and other valuable consultants and advisors, especially in light of our limited cash
resources.

The full text of the amendment to the 2014 Incentive Plan is set forth in Exhibit A to this proxy statement.

Summary of the 2014 Incentive Plan
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The material features of the 2014 Incentive Plan are described below. This summary does not purport to be a complete
description of all of the provisions of the 2014 Incentive Plan, and is qualified in its entirety by reference to the full
text of the 2014 Incentive Plan.

Purpose of the Plan

This 2014 Incentive Plan is intended to provide incentives (a) to the directors, officers and employees of the
Company, by providing such directors, officers and employees with opportunities to purchase stock in the Company
pursuant to options granted thereunder ("2014 Options"), (b) to directors, officers, employees, consultants and
advisors of the Company by providing them with opportunities to receive awards of stock in the Company whether
such stock awards are in the form of bonus shares, deferred stock awards, or performance share awards ("2014
Awards"); and (c) to directors, officers, employees, consultants and advisors of the Company by providing them with
opportunities to make direct purchases of restricted stock in the Company ("Restricted Stock").
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Administration of the Plan

The 2014 Incentive Plan shall be administered by the Board. The Board may appoint a Compensation Committee (the
"Compensation Committee") of two or more of its members to administer the 2014 Incentive Plan and to grant stock
incentives thereunder, provided such Compensation Committee is delegated such powers in accordance with
applicable law.

Subject to the terms of the 2014 Incentive Plan, the Compensation Committee shall have the authority to: (i)
determine the employees, officers and directors of the Company to whom stock incentives may be granted; (ii)
determine the time or times at which 2014 Options, 2014 Awards or Restricted Stock may be granted or authorizations
to make direct purchases of restricted stock in the Company (“Restricted Stock Purchases”) may be made; (iii)
determine the exercise price of shares subject to each Option, and the purchase price of shares subject to each
Restricted Stock purchase;  (iv) determine the time or times when or what conditions must be satisfied before each
Option shall become exercisable and the duration of the exercise period; (v) determine whether restrictions such as
transfer restrictions, repurchase 2014 Options and “drag along” rights and rights of first refusal are to be imposed on
shares subject to 2014 Options, 2014 Awards and Restricted Stock Purchases and the nature of such restrictions, if
any; (vi) impose such other terms and conditions with respect to capital stock issued pursuant to Stock Rights (as
hereinafter defined) not inconsistent with the terms of the 2014 Incentive Plan as it deems necessary or desirable; and
(viii) interpret the 2014 Incentive Plan and prescribe and rescind rules and regulations relating to it.

The interpretation and construction by the Compensation Committee of any provisions of the 2014 Incentive Plan or
of any stock incentives granted under it shall be final unless otherwise determined by the Board.  The Compensation
Committee may from time to time adopt such rules and regulations for carrying out the 2014 Incentive Plan as it may
deem best. No member of the Board or the Compensation Committee shall be liable for any action or determination
made in good faith with respect to the 2014 Incentive Plan or any stock incentives granted under it.

The Compensation Committee shall have authority to adopt special rules and sub-plans, and forms of agreements
thereunder, for participants in foreign jurisdictions provided that those sub-plans and agreements do not contravene
the provisions of the 2014 Incentive Plan.

Scope of the Plan

If the amendment is approved, the total number of shares of stock reserved and available for grant and issuance
pursuant to the 2014 Incentive Plan will be 202,775. In addition, if shares of stock are subject to a 2014 Award that
terminates without such shares of stock being issued, then such shares of stock will again be available for grant and
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issuance under this plan.  Should any Option expire or be canceled prior to its exercise in full or should the number of
shares of stock to be delivered upon the exercise in full of an Option be reduced for any reason, the shares of stock
theretofore subject to such Option may be subject to future 2014 Options under the 2014 Incentive Plan, except where
such reissuance is inconsistent with the provisions of Section 162(m) of the United States Internal Revenue Code of
1986 (the "Code").
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In the event of any merger, reorganization, consolidation, recapitalization, stock  dividend, or other change in
corporate structure affecting our stock, the Compensation Committee shall make an appropriate and equitable
adjustment in the number and kind of shares reserved for issuance under the 2014 Incentive Plan and in the number
and exercise price of shares subject to outstanding 2014 Options granted thereunder, to the end that after such event
each optionee’s proportionate interest shall be maintained as immediately before the occurrence of such event. The
adjustments described above will be made only to the extent consistent with continued qualification of the Option
under Section 422 of the Code (in the case of an Incentive Option, as defined below) and Section 409A of the Code
(in the case of grantees potentially subject to Section 409A of the Code).

Eligibility

2014 Options, 2014 Awards and authorizations to make Restricted Stock Purchases, may be granted to any employee,
officer or director (whether or not also an employee) of or consultant or advisor to the Company.  The Compensation
Committee may take into consideration a recipient's individual circumstances in determining whether to grant 2014
Options, 2014 Awards or Restricted Stock (2014 Options, 2014 Awards and Restricted Stock are referred to
collectively, as "Stock Rights"). Granting a Stock Right to any individual or entity shall neither entitle that individual
or entity to, nor disqualify him or her from, participation in any other grant of Stock Rights. The Company intends to
file a registration statement on Form S-8 relating to the 2014 Incentive Plan, the shares issuable upon exercise of 2014
Options granted thereunder and the shares underlying any other 2014 Award or Restricted Stock thereunder.

Terms and Conditions of 2014 Options

Option Duration

Subject to earlier termination as provided under the 2014 Incentive Plan, each 2014 Option shall have such duration as
may be specified by the Compensation Committee and set forth in the original stock option agreement granting such
Option, but not more than ten years from the date of grant, but subject in any event to extension as determined by the
Compensation Committee (in compliance with applicable tax rules, if any).

Exercise of 2014 Options

Subject to certain provisions of the 2014 Incentive Plan, each 2014 Option granted under the 2014 Incentive Plan shall
be exercisable as follows: (a) Vesting: Subject to provisions of the 2014 Incentive Plan with respect to Incentive
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Options and as set forth under the paragraph titled “Administration of the Plan” above, the Compensation Committee
shall determine the time or times when or what conditions must be satisfied before each Option shall become
exercisable and the duration of the exercise period. The Compensation Committee may also specify such other
conditions precedent as it deems appropriate to the exercise of a 2014 Option; (b) Full Vesting of Installments: Once
an installment becomes exercisable it shall remain exercisable until expiration or termination of the Option, unless
otherwise specified by the Compensation Committee; (c) Partial Exercise: Each Option or installment may be
exercised at any time or from time to time, in whole or in part, for up to the total number of shares with respect to
which it is then exercisable, provided that the Compensation Committee may specify a certain minimum number or
percentage of the shares issuable upon exercise of any Option that must be purchased upon any exercise; and (d)
Acceleration of Vesting: The Compensation Committee shall have the right to accelerate the date of exercise of any
installment of any Option, regardless of whether such acceleration will create adverse tax consequences to the
optionee.
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Granting of Stock Rights

Stock Rights may be granted under the 2014 Incentive Plan at any time on or after September 30, 2014 and prior to
September 30, 2024.  The date of grant of a Stock Right under the 2014 Incentive Plan will be the date specified by
the Compensation Committee at the time it grants the Stock Right or such date that is specified in the instrument or
agreement evidencing such Stock Right.

Assignability

Unless determined otherwise by the Compensation Committee, any Stock Right granted under the 2014 Incentive Plan
generally is not transferable other than by will or by the laws of descent or distribution, and all rights with respect to
an award granted to a participant generally will be available during a participant’s lifetime only to the participant.

Acquisitions and Change in Control

Upon the occurrence of an Acquisition (as defined in the 2014 Incentive Plan), the Compensation Committee or the
Board shall (i) provide that the entity that survives the Acquisition or purchases or leases the Company’s assets in the
Acquisition or any affiliate of such entity (the “Surviving Entity”) shall assume the 2014 Options granted pursuant to the
2014 Incentive Plan or substitute options to purchase securities of the Surviving Entity on an equitable basis (as
further described in the 2014 Incentive Plan), (ii) upon written notice to the optionees, provide that all 2014 Options
will become exercisable in full subject to the consummation of the Acquisition as of a specified time prior to the
Acquisition and will terminate immediately prior to the consummation of such Acquisition or within a specified
period of time after the Acquisition, and will not be exercisable after such termination, or (iii) in the event of an
Acquisition under the terms of which holders of Common Stock will receive upon consummation thereof an amount
of cash, securities and/or other property for each share of Common Stock surrendered pursuant to such Acquisition
(the amount of cash plus the fair market value reasonably determined by the Compensation Committee of any
securities and/or other property received by holders of Common Stock in exchange for each share of Common Stock
shall be the “Acquisition Price”), provide that all outstanding 2014 Options shall terminate upon consummation of such
Acquisition and that each optionee shall receive, in exchange for all vested shares of Common Stock under such
Option on the date of the Acquisition, a payment in cash or in kind having a fair market value reasonably determined
by the Compensation Committee or the board of directors of the Surviving Entity equal to the amount (if any) by
which (A) the Acquisition Price multiplied by the number of such vested shares of Common Stock exceeds (B) the
aggregate exercise price of such shares. If the Compensation Committee chooses under clause (iii) in the preceding
sentence that all outstanding 2014 Options shall terminate upon consummation of an Acquisition and that each
optionee shall receive a payment for the optionee’s vested shares, with respect to any optionee whose stock option
agreement specifies that no shares are vested until the first anniversary of the commencement of the optionee’s
employment, if the consummation of the Acquisition occurs prior to such first anniversary, then the number of vested
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shares under such Option shall be deemed to be equal to the product of (x) the number of shares of stock subject to the
Option that otherwise would vest on the first anniversary and (y) the quotient obtained by dividing the number of days
the optionee was employed by the Company, by 365.
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If a Change in Control Event (as defined in the 2014 Incentive Plan) occurs, and either (a) does not also constitute an
Acquisition or (b) does constitute an Acquisition and clause (i) of the preceding paragraph is elected, and the
optionee’s employment with the Company, the related corporation or the Surviving Entity is terminated on or prior to
the six month anniversary of the date of the consummation of such Change in Control Event either by the optionee for
Good Reason (as defined in the 2014 Incentive Plan), or by the Company, the related corporation or the Surviving
Entity for reason(s) other than Misconduct (as defined in the 2014 Incentive Plan), then all of the 2014 Options, or the
equivalent to such 2014 Options in the form of assumed or substituted options granted in the Surviving Entity, that but
for such termination and such Change in Control Event would vest on or prior to the next following annual
anniversary of the grant date thereafter shall become immediately exercisable in full and any repurchase provisions
applicable to Common Stock issued upon exercise thereof shall lapse; provided, however, that in particular stock
option agreements issued pursuant to the 2014 Incentive Plan, the Board may provide that the 2014 Options or
assumed or substituted options covered by such agreement shall become immediately exercisable upon the
consummation of such Change in Control Event without regard to termination of employment, and that any
repurchase provisions applicable to Common Stock issued upon exercise thereof shall lapse.

Amendment, Suspensions and Termination of the Plan

The Board may amend or terminate the 2014 Incentive Plan at any time, subject to any requirement of stockholder
approval required by applicable law, rule or regulation, including, without limitation, Nasdaq rules and regulations.
No amendment or termination of the 2014 Incentive Plan will impair the rights of any participant without the
participant’s consent, unless required by applicable law, legislation, regulation or rule.
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