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ITUS CORPORATION 
3150 Almaden Expressway, Suite 250

San Jose, CA 95118
 

February __, 2018

 To the Stockholders of ITUS Corporation:
 
You are cordially invited to attend the Special Meeting of Stockholders (the “ Meeting”) of ITUS Corporation (the “Company”) to be held at

10:00 a.m. on Thursday, March 29, 2018, at the Company’s corporate offices at 3150 Almaden Expressway, Suite 250, San Jose, California 95118, to
consider and vote upon the following proposals:

 
1.       To consider and vote upon an amendment to Article FOURTH of the Company’s Certificate of Incorporation, as amended (the

“Certificate of Incorporation”), to increase the number of authorized shares of common stock, par value $0.01 per share (the “Common
Stock”), from 24,000,000 to 48,000,000 (the “Amendment Proposal”);
 

2.       To consider and vote upon an amendment to Article FIRST of the Certificate of Incorporation to change the name of the Company from
“ITUS Corporation” to “Anixa Biosciences, Inc.,” such name change to occur at such time and date as determined by the Board of
Directors (the “Board”) in its sole discretion (the “Name Change Proposal”);  
 

3.       To consider and vote upon the adoption of the “ITUS Corporation 2018 Share Incentive Plan” (the “ Incentive Plan Proposal”); and
 

4.       To transact such other business as may properly come before the Meeting or any adjournment thereof.
 
THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE AMENDMENT PROPOSAL, NAME CHANGE PROPOSAL AND

INCENTIVE PLAN PROPOSAL.
 
The Board has fixed the close of business on February 1, 2018 as the record date (the “ Record Date”) for the determination of stockholders

entitled to notice of, and to vote at, the Meeting or any postponement or adjournment thereof. Accordingly, only stockholders of record at the close of
business on the Record Date are entitled to notice of, and shall be entitled to vote at, the Meeting or any postponement or adjournment thereof.

 
Your vote is important. You are requested to carefully read the Proxy Statement and accompanying Notice of Special Meeting for a more

complete statement of matters to be considered at the Meeting.
 

Sincerely yours,
 
/s/ Dr. Amit Kumar
Dr. Amit Kumar
Chairman, President and Chief Executive Officer
ITUS Corporation
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IMPORTANT
 

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE READ THE PROXY STATEMENT AND PROMPTLY
VOTE YOUR PROXY VIA THE INTERNET, BY TELEPHONE OR, IF YOU RECEIVED A PRINTED FORM OF PROXY IN THE MAIL,
BY COMPLETING, DATING, SIGNING AND RETURNING THE ENCLOSED PROXY  IN ORDER TO ASSURE REPRESENTATION OF
YOUR SHARES AT THE MEETING.YOUR PROXY, GIVEN THROUGH THE RETURN OF THE PROXY CARD, MAY BE REVOKED
PRIOR TO ITS EXERCISE BY FILING WITH OUR CORPORATE SECRETARY PRIOR TO THE MEETING A WRITTEN NOTICE OF
REVOCATION OR A DULY EXECUTED PROXY BEARING A LATER DATE, OR BY ATTENDING THE MEETING AND VOTING IN
PERSON. 

 
THE PROXY STATEMENT, OUR FORM OF PROXY CARD AND OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL

YEAR ENDED OCTOBER 31, 2017 ARE AVAILABLE ON THE INTERNET AT HTTP://IR.ITUSCORP.COM/ALL-SEC-FILINGS OR AT
THE SEC’S WEBSITE AT HTTP://WWW.SEC.GOV.
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ITUS CORPORATION 
3150 Almaden Expressway, Suite 250

San Jose, CA 95118
 

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
 

To be held on March 29, 2018
 
This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board”) of ITUS Corporation (the

“Company”) for use at the Special Meeting of Stockholders of the Company and at all adjournments and postponements thereof (the “Meeting”). The
Meeting will be held at 10:00 a.m. on Thursday, March 29, 2018, at the Company’s corporate offices at 3150 Almaden Expressway, Suite 250, San Jose,
California 95118, for the following purposes:
 

1.       To consider and vote upon an amendment to Article FOURTH of the Company’s Certificate of Incorporation, as amended (the
“Certificate of Incorporation”), to increase the number of authorized shares of common stock, par value $0.01 per share (the “Common
Stock”), from 24,000,000 to 48,000,000 (the “Amendment Proposal”);
 

2.       To consider and vote upon an amendment to Article FIRST of the Certificate of Incorporation to change the name of the Company from
“ITUS Corporation” to “Anixa Biosciences, Inc.,” such name change to occur at such time and date as determined by the Board in its sole
discretion (the “Name Change Proposal”);
 

3.       To consider and vote upon the adoption of the “ITUS Corporation 2018 Share Incentive Plan” (the “ Incentive Plan Proposal”); and
 

4.       To transact such other business as may properly come before the Meeting or any adjournment thereof.
 

The Board unanimously recommends a vote “FOR” the approval of the Amendment Proposal, Name Change Proposal and Incentive Plan
Proposal.

 
Stockholders of record of our common stock at the close of business on February 1, 2018 (the “ Record Date”) will be entitled to notice of, and are

cordially invited to, attend this Meeting and to attend any adjournment or postponement thereof. However, to assure your representation at the Meeting,
please vote your proxy via the internet, by telephone, or, if you received a printed form of proxy in the mail, by completing, dating, signing and
returning the enclosed proxy. Even if you have previously submitted your proxy, you may choose to vote in person at the Meeting. Whether or not you
expect to attend the Meeting, please read the Proxy Statement and then promptly vote your proxy in order to ensure your representation at the Meeting.

 
You may cast your vote by visiting http://www.proxyvote.com. You may also have access to the materials for the Meeting by visiting the

website: http://www.ituscorp.com/.
 
Each share of common stock entitles the holder thereof to one vote. A complete list of stockholders of record entitled to vote at this Meeting will

be available for ten days before this Meeting at the principal executive office of the Company for inspection by stockholders during ordinary business
hours for any purpose germane to this Meeting.

 
You are urged to review carefully the information contained in the enclosed proxy statement prior to deciding how to vote your shares.
 
This notice and the attached proxy statement are first being disseminated to stockholders on or about February ___, 2018.

 
BY ORDER OF THE BOARD OF DIRECTORS,
 
 /s/ Michael J. Catelani
Michael J. Catelani
Secretary

 
IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO VOTE, YOUR SHARES WILL BE VOTED
IN FAVOR OF EACH OF THE PROPOSALS SUBMITTED AT THE MEETING.
 
Important Notice Regarding the Availability of Proxy Materials for the Meeting to be Held on March 29, 2018: This Proxy Statement is available at:
http://www.ituscorp.com/ .
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PROXY STATEMENT
 

ITUS CORPORATION
SPECIAL MEETING OF STOCKHOLDERS

to be held at 10:00 a.m. on Thursday, March 29, 2018
at 3150 Almaden Expressway, Suite 250, San Jose, California 95118

 
QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS

 
Why am I receiving this Proxy Statement?
 

The Company has made these materials available to you on the Internet or, upon your request, has delivered printed versions of these materials
to you by mail, in connection with the Company’s solicitation of proxies for use at the Special Meeting of Stockholders of the Company (the “Meeting”) to
be held at 10:00 a.m. on Thursday, March 29, 2018, at the Company’s corporate offices at 3150 Almaden Expressway, Suite 250, San Jose, California
95118, and at any postponement(s) or adjournment(s) thereof. These materials were first sent or given to stockholders on or about February ___, 2018. This
proxy statement gives you information on these proposals so that you can make an informed decision.

 
In this proxy statement, we refer to ITUS Corporation as the “Company”, “we”, “us” or “our” or similar terminology.

 
What is included in these materials?

 
These materials include this Proxy Statement for the Meeting. If you requested printed versions of these materials by mail, these materials also

include the proxy card or voting instruction form for the Meeting.
 
Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy materials?

 
Pursuant to rules adopted by the Securities and Exchange Commission (“SEC”), the Company has elected to provide access to its proxy

materials via the Internet instead of mailing printed copies. Accordingly, the Company is sending a Notice of Internet Availability of Proxy Materials (the
“Internet Availability Notice ”) to the Company’s stockholders. Most stockholders will not receive printed copies of the proxy materials unless they
request them. Instead, instructions on how to access the proxy materials over the Internet or to request a printed copy may be found with the Internet
Availability Notice. All stockholders will have the ability to access the proxy materials on the website referred to in the Internet Availability Notice or
request to receive a printed set of the proxy materials. Stockholders may request to receive proxy materials in printed form by telephone, mail, by logging
on to http://www.proxyvote.com or electronically by email on an ongoing basis. The Company encourages stockholders to take advantage of the
availability of the proxy materials on the Internet to help reduce the environmental impact of our stockholder meetings.
 
How can I get electronic access to the proxy materials?

 
The Internet Availability Notice will provide you with instructions regarding how to:

 
·         View the Company’s proxy materials for the Meeting on the Internet; and
·         Instruct the Company to send future proxy materials to you electronically by email.

 
Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing documents to you and will reduce the

impact of the Company’s stockholder meetings on the environment. If you choose to receive future proxy materials by email, you will receive an email
message next year with instructions containing a link to those materials. Your election to receive proxy materials by email will remain in effect until you
terminate it.
 
Who can vote at the Meeting?

 
Stockholders who owned shares of our common stock, par value $0.01 per share (“Common Stock”), on February 1, 2018 (the “Record Date”)

may attend and vote at the Meeting. There were ______ shares of Common Stock outstanding on the Record Date. All shares of Common Stock have one
vote per share and vote together as a single class. Information about the stockholdings of our directors and executive officers is contained in the section of
this Proxy Statement entitled “Beneficial Ownership of Principal Stockholders, Officers and Directors” on page 20 of this Proxy Statement.
 
What is the proxy card?

 
The proxy card enables you to appoint Dr. Amit Kumar, our Chairman, President and Chief Executive Officer, and Michael Catelani, our Chief

Operating Officer and Chief Financial Officer, as your representatives at the Meeting. By completing and returning the proxy card or voting online as
described herein, you are authorizing Dr. Kumar and Mr. Catelani to vote your shares at the Meeting in accordance with your instructions on the proxy
card. This way, your shares will be voted whether or not you attend the Meeting. Even if you plan to attend the Meeting, we think that it is a good idea to
complete and return your proxy card before the Meeting date just in case your plans change. If a proposal comes up for vote at the Meeting that is not on
the proxy card, the proxies will vote your shares, under your proxy, according to their best judgment.
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What am I voting on?

 
You are being asked to vote:
 

1.       To approve an amendment to Article FOURTH of the Company’s Certificate of Incorporation, as amended (the “ Certificate of
Incorporation”), to increase the number of authorized shares of Common Stock from 24,000,000 to 48,000,000 (the “Amendment
Proposal”);
 

2.       To approve an amendment to Article FIRST of the Certificate of Incorporation to change the name of the Company from “ITUS
Corporation” to “Anixa Biosciences, Inc.,” such name change to occur at such time and date as determined by the Board of Directors (the
“Board”) in its sole discretion (the “Name Change Proposal”);
 

3.       To adopt the “ITUS Corporation 2018 Share Incentive Plan” (the “Incentive Plan Proposal”); and
 

4.       To transact such other business as may properly come before the Meeting or any adjournment thereof.
 
How does the Board recommend that I vote?

 
Our Board unanimously recommends that the stockholders vote “FOR” the Amendment Proposal, Name Change Proposal and the Incentive Plan

Proposal.
 
What is the difference between holding shares as a stockholder of record and as a beneficial owner?

 
Most of our stockholders hold their shares in an account at a brokerage firm, bank or other nominee holder, rather than holding share certificates in

their own name. As summarized below, there are some distinctions between shares held of record and those owned beneficially.
 
Stockholder of Record

 
If, on the Record Date, your shares were registered directly in your name with our transfer agent, American Stock Transfer & Trust Company,

LLC, you are a “stockholder of record” who may vote at the Meeting, and we are sending these proxy materials directly to you. As the stockholder of
record, you have the right to direct the voting of your shares as described below. Whether or not you plan to attend the Meeting, please complete, date and
sign the enclosed proxy card to ensure that your vote is counted.
 
Beneficial Owner

 
If, on the Record Date, your shares were held in an account at a brokerage firm or at a bank or other nominee holder, you are considered the

beneficial owner of shares held “in street name,” and these proxy materials are being forwarded to you by your broker or nominee who is considered the
stockholder of record for purposes of voting at the Meeting. As the beneficial owner, you have the right to direct your broker on how to vote your shares
and to attend the Meeting. However, since you are not the stockholder of record, you may not vote these shares in person at the Meeting unless you receive
a valid proxy from your brokerage firm, bank or other nominee holder. To obtain a valid proxy, you must make a special request of your brokerage firm,
bank or other nominee holder. If you do not make this request, you can still vote by using the voting instruction card enclosed with this proxy statement;
however, you will not be able to vote in person at the Meeting. 
 
If I am a stockholder of record of the Company’s Common Stock, how do I vote?
 
            There are four ways to vote:

 
1.       Via the Internet. You may vote by proxy via the Internet by following the instructions provided with the Internet Availability Notice.

 
2.       Via telephone. Using a touch-tone telephone, you may transmit your voting instructions to the number provided in the Internet Availability Notice.

 
3.       In person. If you are a stockholder of record, you may vote in person at the Meeting. The Company will give you a ballot when you arrive.

 
4.       By Mail. If you request printed copies of the proxy materials by mail, you may vote by proxy by filling out the proxy card and sending it back in

the envelope provided.
 

7



 
 
If I am a beneficial owner of shares held in street name, how do I vote?
 

There are four ways to vote:
 

1.       Via the Internet . You may vote by proxy via the Internet by following the instructions provided by your brokerage firm, bank, broker-dealer or
other similar organization that holds your shares.
 

2.       Via telephone. Using a touch-tone telephone, you may transmit your voting instructions to the number provided in the Internet Availability Notice.
 

3.       In person. If you are a beneficial owner of shares held in street name and you wish to vote in person at the Meeting, you must obtain a legal proxy
from the brokerage firm, bank, broker-dealer or other similar organization that holds your shares. Please contact that organization for instructions
regarding obtaining a legal proxy.

 
4.       By Mail. If you request printed copies of the proxy materials by mail, you may vote by proxy by filling out the vote instruction form and sending it

back in the envelope provided by your brokerage firm, bank, broker-dealer or other similar organization that holds your shares.
 

How do I request a paper copy of the proxy materials?
 

There are four ways to request a paper copy of proxy materials:
 

·         By mail. You may obtain a paper copy of the proxy materials by sending a written notice to the Company at 3150 Almaden Expressway, Suite 250,
San Jose, CA 95118, Attn: Michael Catelani, Secretary.
 

·         By telephone. You may obtain a paper copy of the proxy materials by calling 1(800) 579-1639 or the Company at (408) 708-9808.
 

·         Via the Internet. You may obtain a paper copy of the proxy materials by logging on to http://www.proxyvote.com.
 

·         By Email. You may obtain a paper copy of the proxy materials by email at sendmaterial@proxyvote.com.
 
Please make your request for a paper copy as instructed above on or before March 15, 2018 to facilitate timely delivery.

 
What does it mean if I receive more than one proxy card?
 

You may have multiple accounts at the transfer agent and/or with brokerage firms. Please sign and return all proxy cards to ensure that all of your
shares are voted.
 
What if I change my mind after I return my proxy?
 

You may revoke your proxy and change your vote at any time before the polls close at the Meeting. You may do this by:
 

·         sending a written notice to Michael Catelani, our corporate Secretary, stating that you would like to revoke your proxy of a particular date;
 

·         signing another proxy card with a later date and returning it before the polls close at the Meeting; or
 

·         attending the Meeting and voting in person.
 
Please note, however, that if your shares are held of record by a brokerage firm, bank or other nominee, you must instruct your broker, bank or

other nominee that you wish to change your vote by following the procedures on the voting form provided to you by the broker, bank or other nominee. If
your shares are held in street name, and you wish to attend and vote at the Meeting, you must bring to the Meeting a legal proxy from the broker, bank or
other nominee holding your shares, confirming your beneficial ownership of the shares and giving you the right to vote your shares.

 
Will my shares be voted if I do not sign and return my proxy card?

 
If your shares are held in your name and you do not sign and return your proxy card, your shares will not be voted unless you vote in person at the

Meeting. If you hold your shares in the name of a broker, bank or other nominee, your nominee may determine to vote your shares at its own discretion on
certain routine matters, such as the Amendment Proposal and Name Change Proposal, absent instructions from you. However, due to voting rules that may
prevent your bank or broker from voting your uninstructed shares on a discretionary basis in the Incentive Plan Proposal and other non-routine matters, it is
important that you cast your vote.
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How are votes counted?

 
You may vote “for,” “against” or “abstain” on each of the proposals being placed before our stockholders. Abstentions and broker non-votes will

be counted for the purpose of determining whether a quorum is present at the Meeting.
 
Broker non-votes occur on a matter when a broker is not permitted to vote on that matter without instructions from the beneficial owner and

instructions are not given. These matters are referred to as “non-routine” matters. The Incentive Plan Proposal is “non-routine.” Thus, in tabulating the
voting result for this proposal, shares that constitute broker non-votes are not considered votes cast on that proposal. The Amendment Proposal and Name
Change Proposal are each a “routine” matter and therefore a broker may vote on those matters without instructions from the beneficial owner as long as
instructions are not given.
 
How many votes are required to approve the Amendment Proposal?

 
The affirmative vote of the holders of a majority of the outstanding shares of Common Stock entitled to vote on this matter at the Meeting is

required for approval of the Amendment Proposal.  With respect to an abstention, the shares will be considered present and entitled to vote at the Meeting
and they will have the same effect as a vote against the matter.

How many votes are required to approve the Name Change Proposal?
 
The affirmative vote of the holders of a majority of the outstanding shares of Common Stock entitled to vote on this matter at the Meeting is

required for approval of the Name Change Proposal.  With respect to an abstention, the shares will be considered present and entitled to vote at the Meeting
and they will have the same effect as a vote against the matter.
 
How many votes are required to approve the Incentive Plan Proposal?
 

The affirmative vote of a majority of the votes cast at the Meeting by the holders of Common Stock entitled to vote is required to approve the
Incentive Plan Proposal. With respect to an abstention, the shares will be considered present and entitled to vote at the Meeting, but they will have no effect
on the vote of the Incentive Plan Proposal.
 
What happens if I don’t indicate how to vote my proxy?

 
If you just sign your proxy card without providing further instructions, your shares will be counted as a “for” vote for each of the Amendment

Proposal, Name Change Proposal and Incentive Plan Proposal.
 
Is my vote kept confidential?

 
Proxies, ballots and voting tabulations identifying stockholders are kept confidential and will not be disclosed except as may be necessary to meet

legal requirements.
 
Where do I find the voting results of the Meeting?

 
We will announce voting results at the Meeting and file a Current Report on Form 8-K announcing the voting results of the Meeting.

 
Who can help answer my questions?

 
You can contact our corporate Secretary, Michael Catelani, at (408) 708-9808 or by sending a letter to Mr. Catelani at the offices of the Company

at 3150 Almaden Expressway, Suite 250, San Jose, CA 95118 with any questions about proposals described in this Proxy Statement or how to execute your
vote.
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THE SPECIAL MEETING
 
General

 
This Proxy Statement is being furnished to you, as a stockholder of ITUS Corporation, as part of the solicitation of proxies by our Board for use at

the Meeting to be held on March 29, 2018, and any adjournment or postponement thereof. This Proxy Statement is first being furnished to stockholders on
or about February ___, 2018.  This Proxy Statement provides you with information you need to know to be able to vote or instruct your proxy how to vote
at the Meeting.

 
Date, Time, Place of Meeting
 
            The Meeting will be held at 10:00 a.m. on Thursday, March 29, 2018, at the Company’s corporate offices at 3150 Almaden Expressway, Suite 250,
San Jose, California 95118, or such other date, time and place to which the Meeting may be adjourned or postponed.
 
Purpose of the Meeting

 
At the Meeting, the Company will ask stockholders to consider and vote upon the following proposals:
 

1.       To approve an amendment to Article FOURTH of the Company’s Certificate of Incorporation to increase the number of authorized shares
of Common Stock from 24,000,000 to 48,000,000;
 

2.       To approve an amendment to Article FIRST of the Certificate of Incorporation to change the name of the Company from “ITUS
Corporation” to “Anixa Biosciences, Inc.,” such name change to occur at such time and date as determined by the Board in its sole
discretion;
 

3.       To adopt the “ITUS Corporation 2018 Share Incentive Plan”; and
 

4.       To transact such other business as may properly come before the Meeting or any adjournment thereof.
 
Recommendations of the Board

 
After careful consideration, the Board has unanimously determined to recommend that stockholders vote “FOR” each of the Amendment

Proposal, Name Change Proposal and Incentive Plan Proposal.
 

Record Date and Voting Power
 

Our Board fixed the close of business on February 1, 2018, as the record date for the determination of the outstanding shares of Common Stock
entitled to notice of, and to vote on, the matters presented at this Meeting. As of the Record Date, there were ______ shares of Common Stock outstanding.
Each share of Common Stock entitles the holder thereof to one vote. Accordingly, a total of ______ votes may be cast at this Meeting.
 
Quorum and Required Vote
 

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present at the meeting if a majority of the Common Stock
outstanding and entitled to vote at the Meeting is represented in person or by proxy. Abstentions and broker non-votes will count as present for purposes of
establishing a quorum.
 

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock entitled to vote on this matter at the Meeting is
required for approval of the Amendment Proposal.  With respect to an abstention, the shares will be considered present and entitled to vote at the Meeting
and they will have the same effect as a vote against the matter.

The affirmative vote of the holders of a majority of the outstanding shares of Common Stock entitled to vote on this matter at the Meeting is
required for approval of the Name Change Proposal.  With respect to an abstention, the shares will be considered present and entitled to vote at the Meeting
and they will have the same effect as a vote against the matter.

The affirmative vote of a majority of the votes cast at the Meeting by the holders of Common Stock entitled to vote is required to approve the
Incentive Plan Proposal. With respect to an abstention, the shares will be considered present and entitled to vote at the Meeting, but they will have no effect
on the vote of the Incentive Plan Proposal.
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Voting
 

There are four ways to vote:
 
1.       Via the Internet. Use the Internet to vote by going to the Internet address listed on your proxy card or Internet Availability Notice; have your proxy

card or Internet Availability Notice in hand as you will be prompted to enter your control number and to create and submit an electronic vote. If you
vote in this manner, your “proxy,” whose name is listed on the proxy card and Internet Availability Notice, will vote your shares as you instruct on
the proxy card. If you sign and return the proxy card or submit an electronic vote but do not give instructions on how to vote your shares, your
shares will be voted as recommended by the Board. If you are not a record holder, you may vote by proxy via the Internet by following the
instructions provided by your brokerage firm, bank, broker-dealer or other similar organization that holds your shares.
 

2.       Via Telephone .  Using a touch-tone telephone, you may transmit your voting instructions to the number provided in the Internet Availability
Notice.

 
3.       In person.  If you are a stockholder of record, you may vote in person at the Meeting. The Company will give you a ballot when you arrive. If you

are a beneficial owner of shares of Common Stock held in street name and you wish to vote in person at the Meeting, you must obtain a legal proxy
from the brokerage firm, bank, broker-dealer or other similar organization that holds your shares. Please contact that organization for instructions
regarding obtaining a legal proxy.

 
4.       By mail.  You may vote by mail. If you request printed copies of the proxy materials by mail and are a record holder, you may vote by proxy by

filling out the proxy card and sending it back in the envelope provided. If you request printed copies of the proxy materials by mail and are a
beneficial holder you may vote by proxy by filling out the vote instruction form and sending it back in the envelope provided by your brokerage
firm, bank, broker-dealer or other similar organization that holds your shares.
 
While we know of no other matters to be acted upon at this Meeting, it is possible that other matters may be presented at the Meeting. If that

happens and you have signed and not revoked a proxy card, your proxy will vote on such other matters in accordance with his best judgment.
 
A special note for those who plan to attend the Meeting and vote in person: if your shares are held in the name of a broker, bank or other nominee,

you must bring a statement from your brokerage account or a letter from the person or entity in whose name the shares are registered indicating that you
are the beneficial owner of those shares as of the record date. In addition, you will not be able to vote at the Meeting unless you obtain a legal proxy from
the record holder of your shares.
 
Expenses

 
The expense of preparing, printing and mailing this Proxy Statement, exhibits and the proxies solicited hereby will be borne by the Company. In

addition to the use of the mails, proxies may be solicited by officers, directors and regular employees of the Company, without additional remuneration, by
personal interviews, telephone, email or facsimile transmission. The Company will also request brokerage firms, nominees, custodians and fiduciaries to
forward proxy materials to the beneficial owners of shares of Common Stock held of record and will provide reimbursements for the cost of forwarding the
material in accordance with customary charges.

 
Revocability of Proxies

 
Proxies given by stockholders of record for use at the Meeting may be revoked at any time prior to the exercise of the powers conferred. In

addition to revocation in any other manner permitted by law, stockholders of record giving a proxy may revoke the proxy by an instrument in writing,
executed by the stockholder or his attorney authorized in writing or, if the stockholder is a corporation, under its corporate seal, by an officer or attorney
thereof duly authorized, and deposited either at the corporate headquarters of the Company at any time up to and including the last business day preceding
the day of the Meeting, or any adjournments thereof, at which the proxy is to be used, or with the chairman of such Meeting on the day of the Meeting or
adjournments thereof, and upon either of such deposits the proxy is revoked.

 
No Right of Appraisal
 

None of Delaware law, our Certificate of Incorporation or our Bylaws, as amended, provides for appraisal or other similar rights for dissenting
stockholders in connection with any of the proposals to be voted upon at this Meeting. Accordingly, our stockholders will have no right to dissent and
obtain payment for their shares.
 
Who Can Answer Your Questions About Voting Your Shares
 
            You can contact our corporate Secretary, Michael Catelani, at (408) 708-9808 or by sending a letter to Mr. Catelani at offices of the Company at
3150 Almaden Expressway, Suite 250, San Jose, CA 95118 with any questions about proposals described in this Proxy Statement or how to execute your
vote.
 
Principal Offices

 
The principal executive offices of the Company are located at 3150 Almaden Expressway, Suite 250, San Jose, CA 95118. The Company’s

telephone number at such address is (408) 708-9808.
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ALL PROXIES RECEIVED WILL BE VOTED IN ACCORDANCE WITH THE CHOICES SPECIFIED ON SUCH PROXIES.

PROXIES WILL BE VOTED IN FAVOR OF A PROPOSAL IF NO CONTRARY SPECIFICATION IS MADE. ALL VALID PROXIES
OBTAINED WILL BE VOTED AT THE DISCRETION OF THE PERSONS NAMED IN THE PROXY WITH RESPECT TO ANY OTHER
BUSINESS THAT MAY COME BEFORE THE MEETING. THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE
AMENDMENT PROPOSAL, NAME CHANGE PROPOSAL AND INCENTIVE PLAN PROPOSAL.
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PROPOSAL 1
AMENDMENT PROPOSAL

 
Description of Proposal
 

On January 25, 2018, the Board acted by written consent to unanimously approve an amendment to the Certificate of Incorporation, subject to
stockholder approval, to increase the number of shares of Common Stock authorized by 24,000,000 from 24,000,000 to 48,000,000. The Board directed the
Amendment Proposal to be submitted to a vote of the Company’s stockholders at the Meeting.

 
The Company’s Certificate of Incorporation currently authorizes the issuance of up to 24,000,000 shares of Common Stock and 20,000 shares of

preferred stock. The Amendment Proposal will not increase or otherwise affect the Company’s authorized preferred stock.
 
On the Record Date, the Company had an aggregate __________ shares of Common Stock issued and outstanding and no shares of preferred

stock issued or outstanding. Also on the Record Date, the Company had _________ shares reserved for issuance upon exercise of outstanding options
under the Company’s 2010 Share Incentive Plan, _________ shares reserved for issuance upon exercise of outstanding options under the Company’s 2003
Share Incentive Plan, ________ shares reserved for issuance upon exercise of outstanding options not granted under such plans and ________ shares
reserved for issuance upon exercise of outstanding warrants.
 
Reasons for the Amendment Proposal
 

The Board believes it is in the best interest of the Company to increase the number of authorized shares of Common Stock in order to give the
Company greater flexibility in considering and planning for future potential business needs.
  

The additional shares of Common Stock will be available for issuance by the Board for various corporate purposes, including but not limited to
raising capital, providing equity incentives to employees, officers or directors, effecting stock dividends, establishing strategic relationships with other
companies and expanding our business through the acquisition of other businesses or products. If the amendment is approved, the additional authorized
shares would be available for issuance at the discretion of the Board and without further stockholder approval, except as may be required by law or the
rules of the Company’s then-current listing market or exchange.
 

The additional shares of Common Stock to be authorized by adoption of the Amendment Proposal would have rights identical to the currently
issued and outstanding shares of Common Stock of the Company. Adoption of the Amendment Proposal would not affect the rights of existing holders of
Common Stock and would not have any immediate dilutive effect on the proportionate voting power or other rights of existing stockholders. Like existing
holders, holders of shares of Common Stock issued following adoption of the proposed amendment would not be entitled to pre-emptive rights with respect
to any future issuances of Common Stock or preferred stock. Any issuance of shares other than in connection with a stock split or combination would
reduce the proportionate ownership interest in the Company that each holder had immediately prior to the issuance and, depending on the price at which
such shares are issued, could have a negative effect on the market price of the Common Stock.
 
Anti-Takeover Considerations
 

The Company has not proposed the increase in the number of authorized shares of Common Stock with the intention of using the additional
authorized shares for anti-takeover purposes, but the Company would be able to use the additional shares to oppose a hostile takeover attempt or delay or
prevent changes in control or management of the Company. For example, without further stockholder approval, the Board could sell shares of Common
Stock in a private transaction to purchasers who would oppose a takeover and/or favor the current Board. In addition, the Certificate of Incorporation
authorizes the issuance of “blank check” preferred stock with the designations, rights and preferences as may be determined from time to time by the Board.
Accordingly, the Board is empowered, without stockholder approval, to issue preferred stock with dividend, liquidation, conversion, voting or other rights
that could adversely affect the voting power or other rights of the holders of our Common Stock. The issuance of preferred stock could discourage, delay or
prevent a change in control of the Company and also may have the effect of discouraging a third party from making a tender offer or otherwise attempting
to obtain control of the Company even though the transaction might be economically beneficial to the Company and its stockholders. Although this
proposal to increase the authorized number of shares of Common Stock has been prompted by business and financial considerations and not by the threat of
any known or threatened hostile takeover attempt, stockholders should be aware that approval of this proposal could facilitate future efforts by the
Company to oppose changes in control of the Company and perpetuate the Company’s management, including transactions in which the stockholders might
otherwise receive a premium for their shares over then-current market prices.
 
Effecting the Amendment Proposal
 

If the Amendment Proposal is approved by the stockholders, shortly after the Meeting we will file an amendment to the Certificate of
Incorporation with the Secretary of State of Delaware, such amendment to become effective upon filing. The amendment proposed by the Company to
Article FOURTH of the Certificate of Incorporation is attached to this Proxy Statement as Annex A . Neither Delaware law, nor the Certificate of
Incorporation, nor the Company’s Bylaws, as amended, provides for appraisal or other similar rights for dissenting stockholders in connection with this
proposal. Accordingly, the Company’s stockholders will have no right to dissent and obtain payment for their shares.
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Required Vote
 

Approval of the Amendment Proposal requires the affirmative vote of a majority of the issued and outstanding shares of Common Stock voting as
one class. Abstentions are considered present for purposes of establishing a quorum but will count as a vote against the Amendment Proposal.
 
Recommendation of the Board
 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE AMENDMENT PROPOSAL.
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PROPOSAL 2
NAME CHANGE PROPOSAL

 
Introduction
 

On January 25, 2018, the Board acted by written consent to unanimously adopt the amendment to Article FIRST of our Certificate of
Incorporation to change the Company’s name from “ITUS Corporation” to “Anixa Biosciences, Inc.,” such name change to occur at such time and date, if
at all, as determined by the Board in its sole discretion. The Board is now asking you to approve this Name Change Amendment.
 

Effecting the Name Change Amendment requires that Article FIRST of our Certificate of Incorporation be amended. The amended text replacing
the current Article FIRST is attached as Annex B to this Proxy Statement. If approved, the Name Change Amendment will be effective upon the filing of
such amendment to the Certificate of Incorporation in the form attached as Annex B with the Secretary of State of Delaware with such filing to occur, if at
all, at the sole discretion of the Board.
 

Stockholders will not be required to exchange outstanding stock certificates for new stock certificates if the Name Change Amendment is adopted
and the Board, in its sole discretion, determines to effect the name change.  When the Board effectuates the name change, the Company expects to change
its trading symbol from “ITUS” to “ANIX,” it being understood that such symbol may not be available at the time of the name change and it further being
understood that the Board, in its sole discretion, may choose a new symbol, whether or not “ANIX” is available, at the time of the name change.
 
Reason for the Name Change Proposal
 

Now that we have fully transitioned our business from the development, acquisition, licensing, and enforcement of patented technologies into a
biotechnology company, our Board believes that the Company should better align its corporate name with our current business and mission. The Board
believes that “Anixa Biosciences, Inc.” better reflects our current business and mission.
 
Text of Proposed Amendment; Effectiveness
 

The proposed Amendment will change Article FIRST of the Certificate of Incorporation to replace the current name of the Company, “ITUS
Corporation,” with “Anixa Biosciences, Inc.” The Name Change Amendment will become effective upon its filing with the Secretary of State of Delaware.

Required Vote
 

Approval of the Name Change Proposal requires the affirmative vote of a majority of the issued and outstanding shares of Common Stock voting
as one class. Abstentions are considered present for purposes of establishing a quorum but will count as a vote against the Name Change Proposal.
 
Recommendation of the Board
 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE NAME CHANGE PROPOSAL.
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PROPOSAL 3
INCENTIVE PLAN PROPOSAL

 
Introduction
 

We are asking our stockholders to approve the “ITUS Corporation 2018 Share Incentive Plan,” pursuant to which 5,000,000 shares of our
Common Stock subject to replenishment will be reserved for issuance under the Plan in the form of (a) Stock Options, (b) Stock Appreciation Rights, (c)
Stock Awards, (d) Performance Awards and (e) Stock Units (“Awards”).  We will not grant or issue any Awards under the Plan unless at the time of such
grant or issuance we have a sufficient number of authorized shares of Common Stock available to make such grant or issuance. On January 25, 2018, our
Board adopted the Plan to attract and retain the best available personnel, to provide additional incentive to officers, employees, non-employee directors and
consultants to the Company or any of its subsidiaries or affiliates and to promote the success of the Company’s business.
 

The following summary describes the material features of the Plan.  The summary, however, does not purport to be a complete description of all
the provisions of the Plan. Capitalized terms used but not defined in this proposal shall have the same meaning ascribed to them in the Plan, a copy of
which is attached hereto as Annex C. The following description is qualified in its entirety by reference to the Plan.
 
Description of the Plan
 

Administration. The Plan will be initially administered by our compensation committee (the "Committee"). The Committee will have the
authority to determine the terms and conditions of any agreements evidencing any Awards granted under the Plan and to adopt, alter and repeal rules,
guidelines and practices relating to the Plan. Our Committee will have full discretion to administer and interpret the Plan and to adopt such rules,
regulations and procedures as it deems necessary or advisable and to determine, among other things, the time or times at which the awards may be
exercised and whether and under what circumstances an award may be exercised.
 

Eligibility. Officers, employees, non-employee directors and consultants to the Company or any of its subsidiaries or affiliates are eligible to
participate in the Plan. As of the date of this proxy, the Company has two officers, one of which is also a director, four non-officer directors, six employees
and five consultants. Our Committee has the sole and complete authority to determine who will be granted an award under the Plan.
 

A Number of Shares Authorized. The maximum aggregate number of shares of Common Stock that may be subject to Awards, including Stock
Options, granted under the Plan is 5,000,000 shares, subject to certain adjustments. Additionally, commencing on the first business day in January 2019 and
on the first business day of each calendar year thereafter while the Plan is in effect, the maximum aggregate number of shares of Common Stock available
for issuance under this Plan will be increased such that, as of such first business day, the maximum aggregate number of shares of Common Stock available
for issuance under the Plan will be no less than 2,000,000 shares. Any shares of Common Stock subject to a Stock Option or Stock Appreciation Right
which for any reason is cancelled or terminated without having been exercised, any shares subject to Stock Awards, Performance Awards or Stock Units
which are forfeited, any shares subject to Performance Awards settled in cash, any shares delivered to the Company as part or full payment for the exercise
of a Stock Option or Stock Appreciation Right or any shares delivered to the Company in satisfaction of any tax withholding arising in connection with any
Benefit consisting of shares of Common Stock, as the case may be, shall again be available for Awards under the Plan.
  

Duration. The Plan will have a term of ten years and no further awards may be granted under the Plan after that date.
 

Awards Available for Grant.  Our Committee may grant awards of Non-Qualified Stock Options, Incentive (qualified) Stock Options, Stock
Appreciation Rights, Stock Awards, Performance Awards and Stock Units or any combination of the foregoing.
 

Transferability. Each Award may be exercised during the participant’s lifetime only by the participant or, if permissible under applicable law, by
the participant’s guardian or legal representative and may not be otherwise transferred or encumbered by a participant other than by will or by the laws of
descent and distribution. Our Committee, however, may permit awards (other than incentive stock options) to be transferred to family members, a trust for
the benefit of such family members, a partnership or limited liability company whose partners or stockholders are the participant and his or her family
members or anyone else approved by it.
 

Amendment. Our Board may amend, suspend or terminate the Plan at any time; however, shareholder approval to amend the Plan may be
necessary if the law or exchange that the company is then trading on so requires. No amendment, suspension or termination will impair the rights of any
participant or recipient of any award without the consent of the participant or recipient.
 

Change in Control. Except to the extent otherwise provided in an Award agreement, in the event of a Change in Control as defined in the plan, all
outstanding Stock Options and Stock Appreciation Rights issued under the Plan will become fully vested.
 
U.S. Federal Income Tax Consequences
 

The following is a general summary of the material U.S. federal income tax consequences of the grant and exercise and vesting of awards under
the Plan and the disposition of shares acquired pursuant to the exercise of such awards and is intended to reflect the current provisions of the Code and the
regulations thereunder. This summary is not intended to be a complete statement of applicable law, nor does it address foreign, state, local and payroll tax
considerations. Moreover, the U.S. federal income tax consequences to any particular participant may differ from those described herein by reason of,
among other things, the particular circumstances of such participant.
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Options. There are a number of requirements that must be met for a particular option to be treated as a qualified option. One such requirement is
that shares of common stock acquired through the exercise of a qualified option cannot be disposed of before the later of (i) two years from the date of grant
of the option, or (ii) one year from the date of exercise. Holders of qualified options will generally incur no federal income tax liability at the time of grant
or upon exercise of those options. However, the spread at exercise will be an “item of tax preference,” which may give rise to “alternative minimum tax”
liability for the taxable year in which the exercise occurs. If the holder does not dispose of the shares before the later of two years following the date of
grant and one year following the date of exercise, the difference between the exercise price and the amount realized upon disposition of the shares will
constitute long-term capital gain or loss, as the case may be. Assuming both holding periods are satisfied, no deduction will be allowed to the company for
federal income tax purposes in connection with the grant or exercise of the qualified option. If, within two years following the date of grant or within one
year following the date of exercise, the holder of shares acquired through the exercise of a qualified option disposes of those shares, the participant will
generally realize taxable compensation at the time of such disposition equal to the difference between the exercise price and the lesser of the fair market
value of the share on the date of exercise or the amount realized on the subsequent disposition of the shares, and that amount will generally be deductible
by the company for federal income tax purposes, subject to the possible limitations on deductibility under Sections 280G and 162(m) of the Code for
compensation paid to executives designated in those Sections. Finally, if an otherwise qualified option becomes first exercisable in any one year for shares
having an aggregate value in excess of $100,000 (based on the grant date value), the portion of the qualified option in respect of those excess shares will be
treated as a non-qualified stock option for federal income tax purposes.
 

No income will be realized by a participant upon grant of a non-qualified stock option. Upon the exercise of a non-qualified stock option, the
participant will recognize ordinary compensation income in an amount equal to the excess, if any, of the fair market value of the underlying exercised
shares over the option exercise price paid at the time of exercise. The company will be able to deduct this same amount for U.S. federal income tax
purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in those
Sections.
 

Restricted Stock. A participant will not be subject to tax upon the grant of an award of restricted stock unless the participant otherwise elects to be
taxed at the time of grant pursuant to Section 83(b) of the Code. On the date an award of restricted stock becomes transferable or is no longer subject to a
substantial risk of forfeiture, the participant will recognize taxable compensation equal to the difference between the fair market value of the shares on that
date over the amount the participant paid for such shares, if any, unless the participant made an election under Section 83(b) of the Code to be taxed at the
time of grant. If the participant made an election under Section 83(b), the participant will recognize taxable compensation at the time of grant equal to the
difference between the fair market value of the shares on the date of grant over the amount the participant paid for such shares, if any. (Special rules apply
to the receipt and disposition of restricted shares received by officers and directors who are subject to Section 16(b) of the Securities Exchange Act of 1934
(the “Exchange Act”)). The company will be able to deduct, at the same time as it is recognized by the participant, the amount of taxable compensation to
the participant for U.S. federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation
paid to certain executives designated in those Sections.
 

Restricted Stock Units. A participant will not be subject to tax upon the grant of a restricted stock unit award. Rather, upon the delivery of shares
or cash pursuant to a restricted stock unit award, the participant will have taxable compensation equal to the fair market value of the number of shares (or
the amount of cash) the participant actually receives with respect to the award. The company will be able to deduct the amount of taxable compensation to
the participant for U.S. federal income tax purposes, but the deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid
to certain executives designated in those Sections.
 

SARs. No income will be realized by a participant upon grant of an SAR. Upon the exercise of an SAR, the participant will recognize ordinary
compensation income in an amount equal to the fair market value of the payment received in respect of the SAR. The company will be able to deduct this
same amount for U.S. federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid
to certain executives designated in those Sections.
 

Stock Bonus Awards. A participant will have taxable compensation equal to the difference between the fair market value of the shares on the date
the shares of common stock subject to the award are transferred to the participant over the amount the participant paid for such shares, if any. The company
will be able to deduct, at the same time as it is recognized by the participant, the amount of taxable compensation to the participant for U.S. federal income
tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in
those Sections.
 

Section 162(m). In general, Section 162(m) of the Code denies a publicly held corporation a deduction for U.S. federal income tax purposes for
compensation in excess of $1,000,000 per year per person to its principal executive officer, principal financial officer and the three other officers (other
than the principal executive officer and principal financial officer) whose compensation is disclosed in its proxy statement as a result of their total
compensation, subject to certain exceptions.
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THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF U.S. FEDERAL INCOME TAXATION INTENDED FOR THE
INFORMATION OF THE COMPANY'S STOCKHOLDERS AND NOT AS TAX GUIDANCE TO RECIPIENTS OF AWARDS. THE
FOREGOING DOES NOT PURPORT TO BE A COMPLETE STATEMENT OF THE LAW IN THIS AREA. DIFFERENT TAX RULES MAY
APPLY TO SPECIFIC RECIPIENTS AND TRANSACTIONS UNDER THE PLAN AND UNDER THE INCOME TAX LAWS OF ANY
MUNICIPALITY, STATE OR FOREIGN COUNTRY IN WHICH ANY ELIGIBLE INDIVIDUAL MAY RESIDE.
 
New Plan Benefits
 

Future grants under the Plan will be made at the discretion of the Committee and, accordingly, are not yet determinable. In addition, the value of
the Awards granted under the Plan will depend on a number of factors, including the fair market value of our shares of common stock on future dates, the
exercise decisions made by the participants and/or the extent to which any applicable performance goals necessary for vesting or payment are achieved.
Consequently, it is not possible to determine the benefits that might be received by participants receiving discretionary grants under, or having their annual
bonus paid pursuant to, the Plan.
 
Required Vote
 

Approval of the Plan will require the affirmative vote of the holders of a majority of the shares of the Company’s common stock represented in
person or by proxy and entitled to vote at the Meeting. Assuming the presence of a quorum of more than 50% of the shares of our common stock, the
failure to vote will have no effect on the outcome of the vote.
 
Interests of Directors or Officers
 

Our directors may grant awards under the Incentive Plan to themselves as well as our officers, in addition to granting awards to our other
employees.
 
Recommendation of the Board 
 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE INCENTIVE PLAN PROPOSAL.
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OTHER INFORMATION
 
Proxy Solicitation

 
All costs of solicitation of proxies will be borne by the Company. In addition to solicitation by mail, the Company’s officers and regular employees

may solicit proxies personally or by telephone. The Company does not intend to utilize a paid solicitation agent.
 
Proxies

 
A stockholder may revoke his, her or its proxy at any time prior to its use by giving written notice to the Secretary of the Company, by executing a

revised proxy at a later date or by attending the Meeting and voting in person. Proxies in the form enclosed, unless previously revoked, will be voted at the
Meeting in accordance with the specifications made thereon or, in the absence of such specifications in accordance with the recommendations of the Board.
 
Securities Outstanding

 
As of the close of business on the Record Date there were ________ shares of Common Stock outstanding. Stockholders are entitled to one vote

for each share of Common Stock owned.
 
Other Business

 
Our Board knows of no other matter to be presented at the Meeting. If any additional matter should properly come before the Meeting, it is the

intention of the persons named in the enclosed proxy to vote such proxy in accordance with their judgment on any such matters.
 
Deadline for Submission of Stockholder Proposals for 2018 Annual Meeting of Stockholders
 

For any proposal to be considered for inclusion in our proxy statement and form of proxy for submission to the stockholders at our 2018 Annual
Meeting of Stockholders, it must be submitted in writing and comply with the requirements of Rule 14a-8 of the Securities Exchange Act. Such proposals
must be received by the Company at its offices at 3150 Almaden Expressway, Suite 250, San Jose, CA 95118 no later than April 10, 2018.

 
Stockholders may present proposals intended for inclusion in our proxy statement for our 2018 Annual Meeting of Stockholders provided that

such proposals are received by the Secretary of the Company in accordance with the time schedules set forth in, and otherwise in compliance with,
applicable SEC regulations, and the Company’s Bylaws, as amended, as applicable. Proposals submitted not in accordance with such regulations will be
deemed untimely or otherwise deficient; however, the Company will have discretionary authority to include such proposals in the 2018 Proxy Statement.
 
Stockholder Communications

 
Stockholders wishing to communicate with the Board may direct such communications to the Board c/o the Company, Attn: Dr. Amit Kumar. Dr.

Kumar will present a summary of all stockholder communications to the Board at subsequent Board meetings. The directors will have the opportunity to
review the actual communications at their discretion.
 
Additional Information

 
We are subject to certain informational requirements of the Exchange Act and in accordance therewith file reports, proxy statements and other

information with the SEC. Such reports, proxy statements and other information are available on the SEC’s website at www.sec.gov. Stockholders who
have questions in regard to any aspect of the matters discussed in this Proxy Statement should contact Michael Catelani, Secretary of the Company, at 3150
Almaden Expressway, Suite 250, San Jose, CA 95118.
 

19



 
 

BENEFICIAL OWNERSHIP OF PRINCIPAL STOCKHOLDERS, OFFICERS AND DIRECTORS
 

The following table sets forth certain information with respect to our common stock beneficially owned as of the Record Date by (a) each person
who is known by our management to be the beneficial owner of more than 5% of our outstanding common stock, (b) each of our directors and executive
officers, and (c) all directors and executive officers as a group:

 

Name and Address of Beneficial Owner

Amount and Nature of
Beneficial Ownership

(1)(2)(3)(4)
Percent of Class

(5)
Directors and Officers of the Company

Dr. Amit Kumar _______ ___%
3150 Almaden Expressway, Suite 250   
San Jose, CA 95118   
Bruce Johnson _______ ___%
3150 Almaden Expressway, Suite 250   
San Jose, CA 95118   
Dr. John Monahan _______ ___%
3150 Almaden Expressway, Suite 250   
San Jose, CA 95118   
Lewis H. Titterton _______ ___%
3150 Almaden Expressway, Suite 250   
San Jose, CA 95118   
Richard H. Williams _______ ___%
3150 Almaden Expressway, Suite 250   
San Jose, CA 95118   
Michael J. Catelani _______ ___%
3150 Almaden Expressway, Suite 250   
San Jose, CA 95118   
All Directors and Executive Officers as a
Group (6 persons) _______ ___%

5% Stockholders of the Company
Bruce P. Eames _______ ___%
3 Greenway Plaza, Ste. 200   
Houston, TX 77046   

* Less than 1%.   

 
(1)           A beneficial owner of a security includes any person who directly or indirectly has or shares voting power and/or investment power with

respect to such security or has the right to obtain such voting power and/or investment power within sixty (60) days.  Except as otherwise
noted, each designated beneficial owner has sole voting power and investment power with respect to the shares of common stock
beneficially owned by such person.

 
(2)           Includes _____ shares, _____  shares, _____  shares, _____  shares, _____  shares, _____  shares and _____  shares which Dr. Amit

Kumar, Bruce Johnson, Dr. John Monahan, Lewis H. Titterton, Richard H. Williams, Michael J. Catelani and all directors and executive
officers as a group, respectively, have the right to acquire within 60 days upon exercise of options granted pursuant to the 2010 Share
Incentive Plan . 

 
(3)           Includes _____  shares, _____  shares and _____ shares that Dr. Amit Kumar, Lewis H. Titterton and all directors and executive officers

as a group, respectively, have the right to acquire within 60 days upon exercise of warrants purchased by them in the private placement on
July 15, 2014.

 
(4)           Includes _____  shares, _____  shares, _____  shares and _____  shares which Dr. Amit Kumar, Bruce Johnson, Lewis H. Titterton and all

directors and executive officers as a group, respectively, have the right to acquire within 60 days pursuant to option agreements with the
Company.

 
(5)           Based on _____  shares of common stock outstanding as of the Record Date.
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EXECUTIVE COMPENSATION

The following table sets forth certain information for the fiscal years ended October 31, 2017 and 2016, with respect to compensation awarded to,
earned by or paid to our Chairman of the Board, our President and Chief Executive Officer and our Chief Operating Officer and Chief Financial Officer
(the “Named Executive Officers”).  No other executive officer received total compensation in excess of $100,000 during fiscal year 2017. 
 

SUMMARY COMPENSATION TABLE
 

Name and
Principal Position

 
 

Year

 
Salary

($)

 
Bonus

($)

Option Awards
($) (2)

All Other
Compensation

($) (3)

Total
Compensation

($)
Dr. Amit Kumar (1)
Chairman of the Board, President and
Chief Executive Officer

2017
2016

 

  $ 300,000
  $ 300,000

  $            -
  $ 200,000

  $ 141,938
  $ 566,896

  $   12,000
  $   12,000

  $    453,938
  $ 1,078,896

Robert A. Berman (4)
Chief Executive Officer and Director

2017
2016

  $ 228,077
  $ 300,000

  $            -
  $ 200,000

  $            -
  $ 566,896

  $ 300,000
  $            -

  $    528,077
  $ 1,066,896

Michael J. Catelani (5)
Chief Operating Officer and Chief
Financial Officer

2017   $ 174,561   $           -   $ 385,859   $            -   $    560,420

(1)           Dr. Kumar has served as the Company’s Executive Chairman of the Board since August 2016.  On July 6, 2017 Dr. Kumar was appointed
President and Chief Executive Officer of the Company. 

(2)           Amounts in the Option Awards column represent the aggregate grant date fair value of stock option awards made during the fiscal years
ended October 31, 2017 and 2016 for each Named Executive Officer in accordance with Accounting Standards Codification (“ASC”) 718
and also reflects the repricing of outstanding options for Dr. Kumar and Mr. Catelani on September 6, 2017. For more information
pertaining the valuation of option awards and the repricing of our options, please refer to our Annual Report on Form 10-K for the year
ended October 31, 2017.

(3)           Amounts in the All Other Compensation column reflect, for each Named Executive Officer, the sum of the incremental cost to us of all
perquisites and personal benefits, which for Dr. Kumar consisted solely of compensation for use of a home office, and for Mr. Berman
consisted solely of severance obligations related to his resignation on July 6, 2017.

(4)           Mr. Berman resigned his position as Chief Executive Officer and director on July 6, 2017.

(5)           Mr. Catelani has served as the Company’s Chief Financial Officer since November 1, 2016.  On July 6, 2017, Mr. Catelani was appointed
Chief Operating Officer of the Company.

Employment Agreements
 

 Consulting Agreement with Dr. Amit Kumar
 

On September 19, 2012, the Company entered into a Consulting Agreement with Dr. Amit Kumar (the “Kumar Agreement”) pursuant to which
Dr. Kumar agreed to provide business consulting services for an initial annual consulting fee of $120,000.  On June 15, 2015, Dr. Kumar was appointed
Vice Chairman of the Company and Executive Chairman of Anixa Diagnostics Corporation, a wholly-owned subsidiary of the Company.  As a result of
this appointment, Dr. Kumar’s cash compensation was increased to $300,000 by the Board.  On August 23, 2016, Dr. Kumar was appointed Executive
Chairman of the Company, and on July 6, 2017 Dr. Kumar was appointed President and Chief Executive Officer of the Company.  The terms of the Kumar
Agreement still remain in effect.

 
If Dr. Kumar’s services are terminated by the Company or he terminates his services for any reason or no reason, the Company shall be obligated

to pay to Dr. Kumar only any earned compensation and/or bonus due under the Kumar Agreement and any unpaid reasonable and necessary expenses, due
to him through the date of termination.  All such payments shall be made in a lump sum immediately following termination.

 
Employment Agreement with Robert Berman
 
On September 19, 2012, the Company entered into an Employment Agreement with Mr. Berman (the “Berman Agreement”) to serve as President

and Chief Executive Officer of the Company.  Pursuant to the Berman Agreement, Mr. Berman initially received an annual base salary of $290,000, which
was increased to $300,000 by the Board effective November 1, 2013.
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On July 6, 2017, Mr. Berman resigned as President and Chief Executive Officer and as a director.  Pursuant to the terms of a separation agreement

entered into on August 16, 2017 between Mr. Berman and the Company, Mr. Berman is entitled to receive severance payments in an aggregate amount of
$300,000 to be paid in four separate tranches with the final payment occurring on June 1, 2018.

 
Stock Options
 

The following table sets forth certain information with respect to unexercised stock options held by the Named Executive Officers outstanding on
October 31, 2017: 
 

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END TABLE

Option Awards

Name

Number of Securities
Underlying Unexercised

Options (#) 
Exercisable

Number of Securities
Underlying Unexercised

Options (#) 
Un-Exercisable

Option Exercise Price
($) Option Expiration Date

Dr. Amit Kumar     320,000
    106,667
    213,333

          40,000(1)
        111,111(2)

 
 
 
 

   88,889(2)

$0.67
$0.67
$0.67
$0.67
$0.67

9/19/2022
9/19/2022
9/19/2022
11/8/2023
2/18/2026

Robert A. Berman     320,000
    106,667
    213,333

          40,000(1)
        200,000(3)

 
 
 
 
 

$2.575
$2.575
$2.575
$2.575
$2.920

7/6/2022
7/6/2022
7/6/2022
7/6/2022
7/6/2022

Michael J. Catelani    50,000(4)
200,000(5)

 

$0.67
$0.67

11/15/2026
7/6/2027

 
(1)           Options vested and became exercisable in 36 consecutive monthly installments, beginning December 31, 2013 and continuing through

November 30, 2016.
 
(2)           Options vest and become exercisable in 36 consecutive monthly installments, beginning March 31, 2016 and continuing through February

28, 2019.
 
(3)           Options were to vest and become exercisable in 36 consecutive monthly installments, beginning March 31, 2016 and continuing through

February 28, 2019.  However, pursuant to a separation agreement between the Company and Mr. Berman, the options vested and became
exercisable upon Mr. Berman’s resignation on July 6, 2017.

 
(4)           Options vest and become exercisable in one installment of 16,666 on November 1, 2017 and the remainder in eight consecutive quarterly

installments, beginning January 31, 2018 and continuing through October 31, 2019.
 
(5)           Options vest and become exercisable in one installment of 50,000 on July 6, 2018 and the remainder in twelve consecutive quarterly

installments, beginning October 31, 2018 and continuing through July 31, 2021.
 

The following table summarizes stock option grants during fiscal year 2017.
 

GRANTS OF PLAN BASED AWARDS TABLE

Name Grant Date

All Other Option
Awards: Number

of Securities
Underlying

Options
(#)

Exercise
Price of
Option
Awards

($)

Grant Date Fair
Value (1)

($)
Michael J. Catelani 11/15/16 50,000 $0.67 $237,125
 7/6/17 200,000 $0.67 $187,571

 
(1)           Grant date fair value reflects the repricing of options on September 6, 2017

 
No stock options were exercised by Named Officers during fiscal 2017.
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Option Re-Pricing
 

On September 6, 2017, the compensation committee of the Company re-priced certain issued and outstanding stock options to purchase in the
aggregate 2,029,600 shares of Common Stock for all of the current officers, directors and employees of the Company (the “Re-Priced Options”) pursuant
to the authority granted to the compensation committee by the Board.  The new exercise price of the Re-Priced Options is $0.67, the closing sales price of
the Company’s common stock on September 6, 2017. 

 
All other terms of the previously granted Re-Priced Options remain the same, including without limitation, the number of shares underlying the

options granted, the vesting periods of the options, and the expiration dates of the options.  
 
The Company recorded additional stock-based compensation expense resulting from the incremental value of the fair value of the Re-Priced

Options compared to the fair value of the original options immediately prior to the re-pricing of approximately $261,000 in fiscal year ended October 31,
2017.
 

The following stock option grants and related stock option agreements issued to the Company’s Named Executive Officers and directors were
affected by the re-pricing:
 

 
Name

 
# of Shares

Old Option
 Price

New Option Price Expiration
 Date

Dr. Amit Kumar 320,000
106,667
213,333
  40,000
200,000

$2.575
$2.575
$2.575
$2.575
$2.92

$0.67
$0.67
$0.67
$0.67
$0.67

9/19/22
9/19/22
9/19/22
11/8/23
2/18/26

Dr. John Monahan     6,000
  12,000

$3.13
$5.30

$0.67
$0.67

8/23/26
1/3/27

Lewis H. Titterton, Jr.     2,400
  30,000
  16,000
  40,000
120,000
  16,000
  16,000
  16,000
    6,000

$2.575
$2.575
$2.575
$2.575
$2.575
$2.575
$2.575
$2.92
$0.82

$0.67
$0.67
$0.67
$0.67
$0.67
$0.67
$0.67
$0.67
$0.67

11/30/17
9/19/22

12/31/22
2/15/23
11/8/23

12/31/23
1/2/25

1/14/26
7/17/27

Dr. Arnold Baskies     6,000
  12,000

$3.13
$5.30

$0.67
$0.67

8/23/26
1/3/27

Dale Fox     6,000
  12,000
  12,000
  12,000

$2.575
$2.575
$2.92
$5.30

$0.67
$0.67
$0.67
$0.67

8/8/24
1/2/25

1/14/26
1/3/27

Michael J. Catelani   50,000
200,000

$4.85
$0.96

$0.67
$0.67

11/15/26
7/6/27

 
Potential Payments upon Termination or Change in Control
 

Dr. Amit Kumar
 

Options granted Dr. Kumar on February 18, 2016 provide for the vesting of the unvested portion of his options to be accelerated and such
accelerated options to become immediately exercisable if Dr. Kumar is terminated without cause or upon a change in control as defined below.  The
intrinsic value of options granted on February 18, 2016 would be $122,667, which was calculated by multiplying (a) 88,889 options (being the number of
options granted to him on February 18, 2016 that would be accelerated) by (b) an amount equal to the excess of (x) our closing share price on October 31,
2017 of $2.05 and (y) the options’ exercise price of $0.67 per share.

 
Michael J. Catelani
 
Options granted Mr. Catelani on July 6, 2017 provide for the vesting of the unvested portion of his options to be accelerated and such accelerated

options to become immediately exercisable if Mr. Catelani is terminated without cause or upon a change in control as defined below.  The intrinsic value of
options granted on July 6, 2017 would be $276,000, which was calculated by multiplying (a) 200,000 options (being the number of options granted to him
on July 6, 2017 that would be accelerated) by (b) an amount equal to the excess of (x) our closing share price on October 31, 2017 of $2.05 and (y) the
options’ exercise price of $0.67 per share.
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Under the 2010 Share Incentive Plan, “change in control” means:
 

·         Change in Ownership:  A change in ownership of the Company occurs on the date that any one person, or more than one person acting as a group,
acquires ownership of stock of the Company that, together with stock held by such person or group, constitutes more than 50% of the total fair
market value or total voting power of the stock of the Company, excluding the acquisition of additional stock by a person or more than one person
acting as a group who is considered to own more than 50% of the total fair market value or total voting power of the stock of the Company.
 

·         Change in Effective Control:  A change in effective control of the Company occurs on the date that either: Any one person, or more than one person
acting as a group, acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such person or persons)
ownership of stock of the Company possessing 30% or more of the total voting power of the stock of the Company; or
 

·         a majority of the members of the Board is replaced during any 12-month period by directors whose appointment or election is not endorsed by a
majority of the members of the Board before the date of the appointment or election; provided, that this paragraph will apply only to the Company
if no other corporation is a majority shareholder.
 

·         Change in Ownership of Substantial Assets:  A change in the ownership of a substantial portion of the Company’s assets occurs on the date that any
one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period ending on the date of the most recent
acquisition by such person or persons) assets from the Company that have a total gross fair market value equal to or more than 40% of the total
gross fair market value of the assets of the Company immediately before such acquisition or acquisitions.  For this purpose, “gross fair market
value” means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any liabilities
associated with such assets.

 
It is the intent that this definition be construed consistent with the definition of “Change of Control” as defined under Code Section 409A and the

applicable treasury regulations, as amended from time to time.

Director’s Compensation
 
There is no present arrangement for cash compensation of directors for services in that capacity.  Consistent with the non-employee director

compensation approved on March 28, 2013 for calendar year 2013, on November 8, 2013, the Board approved an amendment to the 2010 Share Incentive
Plan to provide that on January 1st of each year commencing on January 1, 2014, each non-employee director (a “Director Participant”) of the Company
at that time shall automatically be granted a 10 year nonqualified stock option to purchase 12,000 shares of common stock (or 16,000 in the case of the
Chairman of the Board to the extent he qualifies as a Director Participant), with an exercise price equal to the closing price on the date of grant, that will
vest in four equal quarterly installments in the year of grant.  In addition, each person who is a Director Participant and joins the Board after January 1 of
any year, shall be granted on the date such person joins the Board, a nonqualified stock option to purchase 12,000 shares of common stock (or 16,000 in the
case of the Chairman of the Board) pro-rated based upon the number of calendar quarters remaining in the calendar year in which such person joins the
Board (rounded up for partial quarters).  In addition to the foregoing, Dr. Monahan and Mr. Titterton, and in lieu of the foregoing, Messrs. Johnson and
Williams, were each granted a nonqualified stock option to purchase 50,000 shares of common stock on September 22, 2017.  Further, on September 22,
2017, Mr. Williams was granted an additional nonqualified stock option to purchase 50,000 shares of common stock. 
 

Our employee directors, Dr. Amit Kumar and Robert A. Berman, did not receive any additional compensation for services provided as a director
during fiscal year 2017.  The following table sets forth compensation of Bruce F. Johnson, Dr. John Monahan, Lewis H. Titterton, Jr., and Richard H.
Williams, our non-employee directors, and Dr. Arnold Baskies and Dale Fox, our former non-employee directors, for fiscal year 2017:
 

DIRECTORS’ COMPENSATION

 
 

Name
Option Awards

($) (1)

All Other
Compensation

($) (2)

Total
Compensation

($)
Bruce F. Johnson (3)     $   94,722 $ 113,500 $ 208,222
Dr. John Monahan $ 150,195 $ 113,500 $ 263,695
Lewis H. Titterton, Jr. $ 137,255 $ 113,500 $ 250,755
Richard H. Williams (3) $ 189,444 $ 113,500 $ 302,944
Dr. Arnold Baskies (3) $   79,109 $            - $   79,109
Dale Fox (3) $   58,739 $            - $   58,739

 
(1)           Amounts in the Option Awards column represent the aggregate grant date fair value of stock option awards made during the fiscal year

ended October 31, 2017, in accordance with ASC 718 and also reflects the repricing of outstanding options for Drs. Monahan and Baskies
and Messrs. Titterton and Fox on September 6, 2017.  See the section entitled “Option Re-Pricing” above.  A discussion of assumptions
used in valuation of option awards may be found in Note 2 to our Consolidated Financial Statements for fiscal year ended October 31,
2017, included elsewhere in this Annual Report on Form 10-K.  At October 31, 2017, Bruce Johnson, Dr. John Monahan, Lewis Titterton
and Richard Williams held unexercised stock options to purchase 100,400, 68,000, 310,000 and 100,000 shares respectively, of our
common stock.

 
(2)           On September 22, 2017, each non-employee director was awarded 50,000 shares of common stock under the 2010 Share Incentive Plan. 

The closing price of the Company’s common stock on the date of the award was $2.27.  Amounts in the All Other Compensation column
represent the market value of the shares on the date they were awarded.

 
(3)           Dr. Baskies and Mr. Fox resigned as directors, and Messrs. Johnson and Williams became directors, on September 22, 2017.
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ANNEX A
 

CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION

OF ITUS CORPORATION
 

The undersigned, for the purposes of amending the Certificate of Incorporation of ITUS Corporation (the “Corporation”), a corporation organized
and existing under and by virtue of the General Corporation Law of the State of Delaware, does hereby certify that:
 

FIRST: The Board of Directors of the Corporation (the “Board”) duly adopted in accordance with Section 141(f) of the DCGL on January 25,
2018, a resolution proposing and declaring advisable the following amendment to replace Article FOURTH of the Certificate of Incorporation of said
Corporation:
 

“FOURTH: The total number of shares of stock that the Corporation shall have authority to issue is forty eight million twenty thousand
(48,020,000), of which forty eight million (48,000,000) shall be Common Stock of the par value of $0.01 per share and twenty thousand
(20,000) shall be Preferred Stock of the par value of $100 per share. The 20,000 shares of Preferred Stock may be issued from time to time
in one or more series, each of such series to have such voting powers, full or limited, or no voting powers, designations, preferences and
relative participating, optional or other special rights and qualifications and limitations or restrictions as are stated and expressed in the
resolutions providing for the issue of such series adopted by the Board of Directors as hereinafter provided. Authority is hereby expressly
granted to the Board of Directors to establish and designate one or more series of Preferred Stock and to fix the relative rights, preferences
and limitations of each series, including without limitation:
 
1.    The number of shares to constitute such series and the distinctive designations thereof;
 
2.    The dividend rate to which such shares shall be entitled and the restrictions, limitations and conditions upon the payment of such
dividends, whether dividends shall be cumulative, the date or dates from which dividends (if cumulative) shall accumulate and the dates on
which dividends (if declared) shall be payable;
 
3.    Whether or not the shares of such series shall be redeemable and, if so, the terms, limitations and restrictions with respect to such
redemption, including without limitation the manner of selecting shares for redemption if less than all shares are to be redeemed, and the
amount, if any, in addition to any accrued dividends thereon, which the holders of shares of such series shall be entitled to receive upon the
redemption thereof, which amount may vary at different redemption dates and may be different with respect to shares redeemed through
the operation of any purchase, retirement or sinking fund and with respect to shares otherwise redeemed;
 
4.    The amount in addition to any accrued dividends thereon which the holders of shares of such series shall be entitled to receive upon the
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, which amount may vary at different dates and may vary
depending on whether such liquidation, dissolution or winding up is voluntary or involuntary;
 
5.    Whether or not the shares of such series shall be subject to the operation of a purchase, retirement or sinking fund and, if so, the terms,
limitations and restrictions with respect thereto, including without limitation whether such purchase, retirement or sinking fund shall be
cumulative or non—cumulative, the extent to and the manner in which such fund shall be applied to the purchase, retirement or redemption
of the shares of such series for retirement or to other corporate purposes and the terms and provisions relative to the operation thereof;
 
6.    Whether or not the shares of such series shall have conversion privileges and, if so, prices or rates of conversion and the method, if
any, of adjusting the same;
 
7.    The voting powers, if any, of such series; and
 
8.    Any other relative rights, preferences and limitations thereof as shall not be inconsistent with this Article.”

 
SECOND: The holders of a majority of the issued and outstanding voting stock of the Corporation have voted in favor of said amendment at a

duly convened meeting of the stockholders of the Corporation.
 

THIRD: The aforesaid amendment was duly adopted in accordance with the applicable provisions of Section 242 of the DGCL.
 

FOURTH: The aforesaid amendment shall be effective as of _____ A.M. Eastern Standard Time on _____, 20__.
 

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of Incorporation of the Corporation to be duly executed
by the undersigned this ____ day of _________, 20__.
 

 
ITUS CORPORATION

By:  

Name: Dr. Amit Kumar
Title: President and Chief Executive Officer
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ANNEX B
 

CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION

OF ITUS CORPORATION
 

The undersigned, for the purposes of amending the Certificate of Incorporation of ITUS Corporation (the “Corporation”), a corporation organized
and existing under and by virtue of the General Corporation Law of the State of Delaware, does hereby certify that:

 
FIRST: The Board of Directors of the Corporation (the “Board”) duly adopted in accordance with Section 141 of the DCGL on January 25, 2018,

a resolution proposing and declaring advisable the following amendment to Article FIRST of the Certificate of Incorporation of said Corporation:
 
FIRST:   The name of the corporation is “Anixa Biosciences, Inc.” (hereinafter called the “Corporation”).
 
SECOND: The holders of a majority of the issued and outstanding voting stock of the Corporation have voted in favor of said amendment at a

duly convened meeting of the stockholders of the Corporation.
 
THIRD: The aforesaid amendment was duly adopted in accordance with the applicable provisions of Section 242 of the DGCL.
 
FOURTH: The aforesaid amendment shall be effective as of ___ A.M. Eastern Standard Time on ___________, 2018.
 
IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of Incorporation of the Corporation to be duly executed

by the undersigned this ___ day of _________, 20__.
 

ITUS CORPORATION

By:  
Name: Dr. Amit Kumar
Title: President and Chief Executive Officer
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ANNEX C
 

ITUS CORPORATION
2018 SHARE INCENTIVE PLAN

 
1.                   Purpose. The ITUS Corporation 2018 Share Incentive Plan (the "Plan") is intended to provide incentives which will attract, retain and

motivate highly competent persons as officers, employees and non-employee directors ("Director Participants"), of, and consultants to, ITUS Corporation
(the "Company") and its subsidiaries and affiliates, by providing them opportunities to acquire shares of the Company's common stock, par value $.01 per
share (the "Common Stock"), or to receive monetary payments based on the value of such shares pursuant to the Benefits (as defined below) described
herein. Additionally, the Plan is intended to assist in further aligning the interests of the Company's officers, employees and consultants to those of its other
stockholders.

 
2.                   Administration.
 

a.                   The Plan will be administered by a committee (the "Committee") appointed by the Board of Directors of the Company from
among its members (which may be the Compensation Committee) and shall be comprised, unless otherwise determined by the Board of Directors, solely of
not less than two members who shall be (i) "Non-Employee Directors" within the meaning of Rule 16b 3(b)(3) (or any successor rule) promulgated under
the Securities Exchange Act of 1934, as amended (the "Exchange Act") and (ii) "outside directors" within the meaning of Treasury Regulation Section
1.162-27(e)(3) under Section 162(m) of the Internal Revenue Code of 1986, as amended (the "Code"). The Committee is authorized, subject to the
provisions of the Plan, to establish such rules and regulations as it deems necessary for the proper administration of the Plan and to make such
determinations and interpretations and to take such action in connection with the Plan and any Benefits granted hereunder as it deems necessary or
advisable. All determinations and interpretations made by the Committee shall be binding and conclusive on all participants and their legal representatives.
No member of the Committee and no employee of the Company shall be liable for any act or failure to act hereunder, except in circumstances involving his
or her bad faith, gross negligence or willful misconduct, or for any act or failure to act hereunder by any other member or employee or by any agent to
whom duties in connection with the administration of this Plan have been delegated. The Company shall indemnify members of the Committee and any
agent of the Committee who is an employee of the Company, a subsidiary or an affiliate against any and all liabilities or expenses to which they may be
subjected by reason of any act or failure to act with respect to their duties on behalf of the Plan, except in circumstances involving such person's bad faith,
gross negligence or willful misconduct.

 
b.                   The Committee may delegate to one or more of its members, or to one or more agents, such administrative duties as it may

deem advisable, and the Committee, or any person to whom it has delegated duties as aforesaid, may employ one or more persons to render advice with
respect to any responsibility the Committee or such person may have under the Plan. The Committee may employ such legal or other counsel, consultants
and agents as it may deem desirable for the administration of the Plan and may rely upon any opinion or computation received from any such counsel,
consultant or agent. Expenses incurred by the Committee in the engagement of such counsel, consultant or agent shall be paid by the Company, or the
subsidiary or affiliate whose employees have benefited from the Plan, as determined by the Committee.

 
3.                   Participants. Participants will consist of such officers, employees and Director Participants of, and such consultants to, the Company

and its subsidiaries and affiliates as the Committee in its sole discretion determines to be significantly responsible for the success and future growth and
profitability of the Company and whom the Committee may designate from time to time to receive Benefits under the Plan. Designation of a participant in
any year shall not require the Committee to designate such person to receive a Benefit in any other year or, once designated, to receive the same type or
amount of Benefit as granted to the participant in any other year. The Committee shall consider such factors as it deems pertinent in selecting participants
and in determining the type and amount of their respective Benefits.

 
4.                   Type of Benefits. Benefits under the Plan may be granted in any one or a combination of (a) Stock Options, (b) Stock Appreciation

Rights, (c) Stock Awards, (d) Performance Awards and (e) Stock Units (each as described below, and collectively, the "Benefits"). Stock Awards,
Performance Awards, and Stock Units may, as determined by the Committee in its discretion, constitute Performance-Based Awards, as described in
Section 11 hereof. Benefits shall be evidenced by agreements (which need not be identical) in such forms as the Committee may from time to time approve;
provided, however, that in the event of any conflict between the provisions of the Plan and any such agreements, the provisions of the Plan shall prevail.

 
5.                   Common Stock Available Under the Plan . The maximum aggregate number of shares of Common Stock that may be subject to

Benefits, including Stock Options, granted under this Plan shall be 5,000,000 shares, which may be authorized and unissued or treasury shares, subject to
any adjustments in accordance with Section 14 hereof. Additionally, commencing on the first business day in January 2019 and on the first business day of
each calendar year thereafter while the Plan is in effect, the maximum aggregate number of shares of Common Stock available for issuance under this Plan
shall be increased such that, as of such first business day, the maximum aggregate number of shares of Common Stock available for issuance under this
Plan shall be no less than 2,000,000 shares. Any shares of Common Stock subject to a Stock Option or Stock Appreciation Right which for any reason is
cancelled or terminated without having been exercised, any shares subject to Stock Awards, Performance Awards or Stock Units which are forfeited, any
shares subject to Performance Awards settled in cash, any shares delivered to the Company as part or full payment for the exercise of a Stock Option or
Stock Appreciation Right or any shares delivered to the Company in satisfaction of any tax withholding arising in connection with any Benefit consisting
of shares of Common Stock, as the case may be, shall again be available for Benefits under the Plan.
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6.                   Stock Options. Stock Options will consist of awards from the Company that will enable the holder to purchase a number of shares of
Common Stock, at set terms. Stock Options may be "incentive stock options", within the meaning of Section 422 of the Code ("Incentive Stock Options"),
or Stock Options which do not constitute Incentive Stock Options ("Nonqualified Stock Options"); provided, however, that grants of Incentive Stock
Options may only be made to employees of the Company, a subsidiary corporation or parent corporation and that Incentive Stock Option grants made prior
to approval of the grant of Incentive Stock Options under the Plan by stockholders of the Company shall be subject to such approval and provided, further,
that if stockholder approval of the grant of Incentive Stock Options under the Plan is not obtained within twelve months of adoption of the Plan by the
Board of Directors, any Stock Option granted during the twelve month period after adoption of the Plan by the Board of Directors that is designated as an
Incentive Stock Option shall be treated thereafter as Nonqualified Stock Option. The Committee will have the authority to grant to any participant,
including officers, employees, Director Participants, and consultants, Nonqualified Stock Options, or, for those participants who are employees of the
Company, a subsidiary corporation or parent corporation both types of Stock Options (in each case with or without Stock Appreciation Rights). Each Stock
Option shall be subject to such terms and conditions consistent with the Plan as the Committee may impose from time to time, subject to the following
limitations:

 
a.                   Exercise Price. Each Stock Option granted hereunder shall have such per-share exercise price as the Committee may determine

at the date of grant provided that such per share exercise price shall be at least equal to the Fair Market Value; subject to subsection (d), below.
 
b.                   Payment of Exercise Price. The option exercise price may be paid in cash or, in the discretion of the Committee, by the

delivery of shares of Common Stock of the Company then owned by the participant, or by delivery to the Company of (x) irrevocable instructions to
deliver directly to a broker the stock certificates representing the shares for which the Stock Option is being exercised, and (y) irrevocable instructions to
such broker to sell such shares for which the Stock Option is being exercised, and promptly deliver to the Company the portion of the proceeds equal to the
Stock Option exercise price and any amount necessary to satisfy the Company's obligation for withholding taxes, or any combination thereof. For purposes
of making payment in shares of Common Stock, such shares shall be valued at their Fair Market Value (as defined below) on the date of exercise of the
Stock Option and shall have been held by the participant for at least six months. To facilitate the foregoing, the Company may enter into agreements for
coordinated procedures with one or more brokerage firms. The Committee may prescribe any other method of paying the exercise price that it determines
to be consistent with applicable law and the purpose of the Plan, including, without limitation, in lieu of the exercise of a Stock Option by delivery of shares
of Common Stock of the Company then owned by a participant, providing the Company with a notarized statement attesting to the number of shares
owned, where upon verification by the Company, the Company would issue to the participant only the number of incremental shares to which the
participant is entitled upon exercise of the Stock Option. The Committee may, at the time of grant, provide for the grant of a subsequent Restoration Stock
Option if the exercise price is paid for by delivering previously owned shares of Common Stock of the Company. Restoration Stock Options (i) may be
granted in respect of no more than the number of shares of Common Stock tendered in exercising the predecessor Stock Option, (ii) shall have an exercise
price equal to the Fair Market Value on the date the Restoration Stock Option is granted, and (iii) may have an exercise period that does not extend beyond
the remaining term of the predecessor Stock Option. In determining which methods a participant may utilize to pay the exercise price, the Committee may
consider such factors as it determines are appropriate.

 
c.                    Exercise Period. Stock Options granted under the Plan shall be exercisable at such time or times and subject to such terms and

conditions as shall be determined by the Committee; provided, however, that no Stock Option shall be exercisable later than ten years after the date it is
granted. All Stock Options shall terminate at such earlier times and upon such conditions or circumstances as the Committee shall in its discretion set forth
in such option agreement at the date of grant; provided, however, the Committee may, in its sole discretion, later waive any such condition.

 
d.                   Limitations on Incentive Stock Options. Incentive Stock Options may be granted only to participants who are employees of

the Company or one of its subsidiaries (within the meaning of Section 424(f) of the Code) at the date of grant. The aggregate Fair Market Value
(determined as of the time the Stock Option is granted) of the Common Stock with respect to which Incentive Stock Options are exercisable for the first
time by a participant during any calendar year (under all option plans of the Company and of any parent corporation or subsidiary corporation (as defined in
Sections 424(e) and (f) of the Code, respectively)) shall not exceed $100,000. For purposes of the preceding sentence, Incentive Stock Options will be
taken into account in the order in which they are granted. The per-share exercise price of an Incentive Stock Option shall not be less than 100% of the Fair
Market Value of the Common Stock on the date of grant, and no Incentive Stock Option may be exercised later than ten years after the date it is granted;
provided, however, Incentive Stock Options may not be granted to any participant who, at the time of grant, owns stock possessing (after the application of
the attribution rules of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock of the Company or any parent
or subsidiary corporation of the Company, unless the exercise price is fixed at not less than 110% of the Fair Market Value of the Common Stock on the
date of grant and the exercise of such option is prohibited by its terms after the expiration of five years from the date of grant of such option.

 
e.                    Post-Severance Exercises. Upon termination of employment of any employee, termination of service on the Board of

Directors of a Director Participant or of the continuing services of any consultant with the Company and all subsidiary corporations and parent corporations
of the Company, any Stock Option previously granted to the employee, Director Participant or consultant, unless otherwise specified by the Committee in
the Stock Option agreement, shall, to the extent not theretofore exercised, terminate and become null and void; provided, however, that:

 
                                                                     i.                        if the employee, Director Participant or consultant shall die while in the employ or service of such corporation or at a

time when such employee, Director Participant or consultant was entitled to exercise a Stock Option as herein provided, the legal representative of
such employee, Director Participant or consultant, or such person who acquired such Stock Option by bequest or inheritance or by reason of the
death of the employee, Director Participant or consultant, may, not later than one (1) year from the date of death, exercise such Stock Option, to the
extent not theretofore exercised, in respect of any or all of such number of shares of Common Stock as specified by the Committee in such Stock
Option; and
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                                                                    ii.                        if the employment of any employee or the continuing services of any Director Participant or consultant to whom

such Stock Option shall have been granted shall terminate by reason of the employee's, Director Participant's or consultant's retirement (at such age
or upon such conditions as shall be specified by the Committee), disability (as described in Section 22(e)(3) of the Code) or dismissal by the
employer other than for cause (as defined below), and while such employee, Director Participant or consultant is entitled to exercise such Stock
Option as herein provided, such employee, Director Participant or consultant shall have the right to exercise such Stock Option so granted in respect
of any or all of such number of shares as specified by the Committee in such Stock Option, at any time up to and including ninety (90) days after the
date of such termination.
 

In no event, however, shall any person be entitled to exercise any Stock Option after the expiration of the period of exercisability of such Stock Option or
Right, as specified in such option agreement at the date of grant.

 
If an employee, Director Participant or consultant voluntarily terminates his or her employment or continuing services, or is discharged "for cause", any
Stock Option granted hereunder shall, unless otherwise specified by the Committee in the option agreement, forthwith terminate with respect to any
unexercised portion thereof.

 
If a Stock Option granted hereunder shall be exercised by the legal representative of a deceased grantee or by a person who acquired a Stock Option granted
hereunder by bequest or inheritance or by reason of the death of any employee, Director Participant or consultant or former employee, former Director
Participant or former consultant, written notice of such exercise shall be accompanied by a certified copy of letters testamentary or equivalent proof of the
right of such legal representative or other person to exercise such Stock Option.
 
For the purposes of the Plan, the term "for cause" shall mean (a) with respect to an employee, Director Participant or consultant who is a party to a written
service agreement with, or, alternatively, participates in a compensation or benefit plan of the Company or a subsidiary corporation or parent corporation of
the Company, which agreement or plan contains a definition of "for cause" or "cause" (or words of like import) for purposes of termination of employment
or services thereunder by the Company or such subsidiary corporation or parent corporation of the Company, "for cause" or "cause" as defined therein; or
(b) in all other cases, as determined by the Committee or the Board of Directors, in its sole discretion, (i) the willful commission by an employee, Director
Participant or consultant of an act that causes or may cause substantial damage to the Company or a subsidiary corporation or parent corporation of the
Company; (ii) the commission by an employee, Director Participant or consultant of an act of fraud in the performance of such employee's or consultant's
duties on behalf of the Company or a subsidiary corporation or parent corporation of the Company; (iii) conviction of the employee, Director Participant or
consultant for commission of a felony in connection with the performance of his duties on behalf of the Company or a subsidiary corporation or parent
corporation of the Company; or (iv) the continuing failure of an employee, Director Participant or consultant to perform the duties of such employee,
Director Participant or consultant to the Company or a subsidiary corporation or parent corporation of the Company after written notice thereof and a
reasonable opportunity to be heard and cure such failure are given to the employee, Director Participant or consultant by the Committee.
 
For the purposes of the Plan, an employment relationship shall be deemed to exist between an individual and a corporation if, at the time of the
determination, the individual was an "employee" of such corporation for purposes of Section 422(a) of the Code. If an individual is on leave of absence
taken with the consent of the corporation by which such individual was employed, or is on active military service, and is determined to be an "employee"
for purposes of the exercise of a Stock Option, such individual shall not be entitled to exercise such Stock Option during such period unless such individual
shall have obtained the prior written consent of such corporation, which consent shall be signed by the chairman of the board of directors, the president, a
senior vice-president or other duly authorized officer of such corporation.
 
A termination of employment or services shall not be deemed to occur by reason of (i) the transfer of an employee or consultant from employment or
retention by the Company to employment or retention by a subsidiary corporation or a parent corporation of the Company or (ii) the transfer of an
employee or consultant from employment or retention by a subsidiary corporation or a parent corporation of the Company to employment or retention by
the Company or by another subsidiary corporation or parent corporation of the Company. Termination of a consultant's services shall be considered to
occur when he ceases to perform services on a regular basis; provided, however, termination of a consultant's services shall not be deemed to occur where
the termination of services is due to such consultant becoming an employee of the Company or a subsidiary corporation or a parent corporation.
 
In the event an employee changes status to a consultant, all Stock Option grants shall continue for the remainder of the exercise period, provided, however,
any Incentive Stock Options shall, three (3) months after termination of employment, be treated as a Nonqualified Stock Option for the remainder of the
exercise period.
 
In the event of the complete liquidation or dissolution of a subsidiary corporation, or if such corporation ceases to be a subsidiary corporation, any
unexercised Stock Options theretofore granted to any person employed by or rendering consulting services to such subsidiary corporation will be deemed
cancelled unless such person is employed by or renders continuing services to the Company or by any parent corporation or another subsidiary corporation
after the occurrence of such event. If a Stock Option is to be cancelled pursuant to the provisions of the previous sentence, notice of such cancellation will
be given to each employee or consultant holding unexercised Stock Options, and such holder will have the right to exercise such Stock Options in full
during the thirty (30) day period following notice of such cancellation.
 

f.                    Each Stock Option issued under this Section 6 shall be fully vested and exercisable, unless otherwise specified in the grant
agreement.

 
29



 
 

7.                   Stock Appreciation Rights.
 

a.                   The Committee may, in its discretion, grant Stock Appreciation Rights to the holders of any Stock Options granted hereunder. In
addition, Stock Appreciation Rights may be granted independently of, and without relation to, Stock Options. A Stock Appreciation Right means a right to
receive a payment in cash, Common Stock or a combination thereof, in an amount equal to the excess of (x) the Fair Market Value, or other specified
valuation, of a specified number of shares of Common Stock on the date the right is exercised over (y) the Fair Market Value, or other specified valuation
(which shall be no less than the Fair Market Value) of such shares of Common Stock on the date the right is granted, all as determined by the Committee;
provided, however, that if a Stock Appreciation Right is granted in substitution for a Stock Option, the designated Fair Market Value in the award
agreement may be the Fair Market Value on the date such Stock Option was granted. Each Stock Appreciation Right shall be fully vested unless otherwise
specified in the grant agreement. Each Stock Appreciation Right shall be subject to such terms and conditions as the Committee shall impose from time to
time.

 
b.                   Stock Appreciation Rights granted under the Plan shall be exercisable at such time or times and subject to such terms and

conditions as shall be determined by the Committee; provided, however, that no Stock Appreciation Rights shall be exercisable later than ten years after the
date it is granted. All Stock Appreciation Rights shall terminate at such earlier times and upon such conditions or circumstances as the Committee shall in
its discretion set forth in such right at the date of grant.
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c.                    The exercise of any Stock Appreciation Right after termination of employment of a participant with the Company, a subsidiary
of the Company or with any company providing consulting services to the Company shall be subject to the same terms and conditions as set forth in
Section 6(e) above.

 
8.                   Stock Awards. The Committee may, in its discretion, grant Stock Awards (which may include mandatory payment of bonus incentive

compensation in stock) consisting of Common Stock issued or transferred to participants with or without other payments therefor. Stock Awards may be
subject to such terms and conditions as the Committee determines appropriate, including, without limitation, restrictions on the sale or other disposition of
such shares, the right of the Company to reacquire such shares for no consideration upon termination of the participant's employment, and may constitute
Performance-Based Awards, as described in Section 11 hereof. Each Stock Award shall be fully vested unless otherwise specified in the grant agreement.
The Committee may require the participant to deliver a duly signed stock power, endorsed in blank, relating to the Common Stock covered by such an
Award. The Committee may also require that the stock certificates evidencing such shares be held in custody or bear restrictive legends until the
restrictions thereon shall have lapsed. The Stock Award shall specify whether the participant shall have, with respect to the shares of Common Stock
subject to a Stock Award, all of the rights of a holder of shares of Common Stock of the Company, including the right to receive dividends and to vote the
shares.

 
9.                Performance Awards.
 

a.                   Performance Awards may be granted to participants at any time and from time to time, as shall be determined by the Committee.
Performance Awards may constitute Performance-Based Awards, as described in Section 11 hereof. The Committee shall have complete discretion in
determining the number, amount and timing of awards granted to each participant. Such Performance Awards may be in the form of shares of Common
Stock or Stock Units. Performance Awards may be awarded as short-term or long-term incentives. Performance targets may be based upon, without
limitation, Company-wide, divisional and/or individual performance.

 
b.                   With respect to those Performance Awards that are not intended to constitute Performance-Based Awards, the Committee shall

have the authority at any time to make adjustments to performance targets for any outstanding Performance Awards which the Committee deems necessary
or desirable unless at the time of establishment of such targets the Committee shall have precluded its authority to make such adjustments.

 
c.                    Payment of earned Performance Awards shall be made in accordance with terms and conditions prescribed or authorized by the

Committee. The participant may elect to defer, or the Committee may require or permit the deferral of, the receipt of Performance Awards upon such terms
as the Committee deems appropriate.

 
10.                Stock Units.
 

a.                   The Committee may, in its discretion, grant Stock Units to participants hereunder. The Committee shall determine the criteria
for the vesting of Stock Units. Stock Units may constitute Performance Based Awards, as described in Section 11 hereof. A Stock Unit granted by the
Committee shall provide payment at such time as the award agreement shall specify. Shares of Common Stock issued pursuant to this Section 10 may be
issued with or without other payments therefor as may be required by applicable law or such other consideration as may be determined by the Committee.
The Committee shall determine whether a participant granted a Stock Unit shall be entitled to a Dividend Equivalent Right (as defined below).

 
b.                   Upon vesting of a Stock Unit, unless the participant has elected to defer payment under subsection (c) below, shares of

Common Stock representing the Stock Units shall be distributed to the participant unless the Committee provides for the payment of the Stock Units in cash
or partly in cash and partly in shares of Common Stock equal to the value of the shares of Common Stock which would otherwise be distributed to the
participant.

 
c.                    A participant may elect not to receive a distribution upon the vesting of such Stock Unit and for the Company to continue to

maintain the Stock Unit on its books of account. Any such election shall be in conformity with Code Section 409A and in such event, the value of a Stock
Unit shall be payable in shares of Common Stock pursuant to the agreement of deferral.

 
d.                   A "Stock Unit" means a notional account representing one share of Common Stock. A "Dividend Equivalent Right" means the

right to receive the amount of any dividend paid on the share of Common Stock underlying a Stock Unit, which shall be payable in cash or in the form of
additional Stock Units.

 
11.                Performance-Based Awards . Certain Benefits granted under the Plan may be granted in a manner such that the Benefits qualify for the

performance-based compensation exemption of Section 162(m) of the Code ("Performance-Based Awards"). As determined by the Committee in its sole
discretion, either the granting or vesting of such Performance-Based Awards shall be based on achievement of hurdle rates and/or growth rates in one or
more business criteria that apply to the individual participant, one or more business units or the Company as a whole. The business criteria shall be as
follows, individually or in combination: (i) net earnings; (ii) earnings per share; (iii) net sales growth; (iv) market share; (v) net operating profit; (vi)
expense targets; (vii) working capital targets relating to inventory and/or accounts receivable; (viii) operating margin; (ix) return on equity; (x) return on
assets; (xi) planning accuracy (as measured by comparing planned results to actual results); (xii) market price per share; and (xiii) total return to
stockholders. In addition, Performance Based Awards may include comparisons to the performance of other companies, such performance to be measured
by one or more of the foregoing business criteria. With respect to Performance-Based Awards, (i) the Committee shall establish in writing (x) the
performance goals applicable to a given period, and such performance goals shall state, in terms of an objective formula or standard, the method for
computing the amount of compensation payable to the participant if such performance goals are obtained and (y) the individual employees or class of
employees to which such performance goals apply no later than 90 days after the commencement of such period (but in no event after 25% of such period
has elapsed) and (ii) no Performance-Based Awards shall be payable to or vest with respect to, as the case may be, any participant for a given period until
the Committee certifies in writing that the objective performance goals (and any other material terms) applicable to such period have been satisfied. With
respect to any Benefits intended to qualify as Performance-Based Awards, after establishment of a performance goal, the Committee shall not revise such
performance goal or increase the amount of compensation payable thereunder (as determined in accordance with Section 162(m) of the Code) upon the
attainment of such performance goal. Notwithstanding the preceding sentence, the Committee may reduce or eliminate Benefits payable upon the
attainment of such performance goal.
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12.                Securities Laws. The Committee shall have the power to make each grant under the Plan subject to such conditions as it deems
necessary or appropriate to comply with the then-existing requirements of the Securities Act of 1933, as amended, or the Exchange Act, including Rule
16b-3 (or any similar rule) of the Securities and Exchange Commission. Notwithstanding any provision in the Plan or an option document to the contrary, if
the Committee determines, in its sole discretion, that issuance of Shares pursuant to the exercise of a Stock Option should be delayed pending registration or
qualification under federal or state securities laws or the receipt of a legal opinion that an appropriate exemption from the application of federal or state
securities laws is available, the Committee may defer exercise of any Stock Option until such Shares are appropriately registered or qualified or an
appropriate legal opinion has been received, as applicable.

 
13.                Foreign Laws. The Committee may grant Benefits to individual participants who are subject to the tax laws of nations other than the

United States, which Benefits may have terms and conditions as determined by the Committee as necessary to comply with applicable foreign laws. The
Committee may take any action which it deems advisable to obtain approval of such Benefits by the appropriate foreign governmental entity; provided,
however, that no such Benefits may be granted pursuant to this Section 13 and no action may be taken which would result in a violation of the Exchange
Act, the Code or any other applicable law.

 
14.                Adjustment Provisions; Change in Control.
 

a.                   If there shall be any change in the Common Stock of the Company or the capitalization of the Company through merger,
consolidation, reorganization, recapitalization, stock dividend, stock split, reverse stock split, split up, spin-off, combination of shares, exchange of shares,
dividend in kind or other like change in capital structure or distribution (other than normal cash dividends) to stockholders of the Company in order to
prevent dilution or enlargement of participants' rights under the Plan, the Committee, in its sole discretion, shall adjust, in an equitable manner, as
applicable, the number and kind of shares that may be issued under the Plan, the number and kind of shares subject to outstanding Benefits, the exercise
price applicable to outstanding Benefits, and the Fair Market Value of the Common Stock and other value determinations applicable to outstanding
Benefits; provided, however, that any such arithmetic adjustment to a Performance-Based Award shall not cause the amount of compensation payable
thereunder to be increased from what otherwise would have been due upon attainment of the unadjusted award. Appropriate adjustments may also be made
by the Committee in the terms of any Benefits under the Plan to reflect such changes or distributions and to modify any other terms of outstanding Benefits
on an equitable basis, including modifications of performance targets and changes in the length of performance periods; provided, however, that any such
arithmetic adjustment to a Performance-Based Award shall not cause the amount of compensation payable thereunder to be increased from what otherwise
would have been due upon attainment of the unadjusted award. In addition, other than with respect to Stock Options, Stock Appreciation Rights, and other
awards intended to constitute Performance-Based Awards, the Committee is authorized to make adjustments to the terms and conditions of, and the criteria
included in, Benefits in recognition of unusual or nonrecurring events affecting the Company or the financial statements of the Company, or in response to
changes in applicable laws, regulations, or accounting principles. Notwithstanding the foregoing, (i) each such adjustment with respect to an Incentive
Stock Option shall comply with the rules of Section 424(a) of the Code, and (ii) in no event shall any adjustment be made which would render any
Incentive Stock Option granted hereunder other than an incentive stock option for purposes of Section 422 of the Code. The determination of the
Committee as to the foregoing adjustments, if any, shall be conclusive and binding on participants under the Plan.

 
b.                   Notwithstanding any other provision of this Plan, if there is a Change in Control of the Company, all then outstanding Stock

Options and Stock Appreciation Rights shall immediately vest and become exercisable. For purposes of this Section 14(b), a "Change in Control" of the
Company shall be deemed to have occurred upon the earliest of the following events:

 
                                                                     i.                        Change in Ownership: A change in ownership of the Company occurs on the date that any one person, or more than

one person acting as a group, acquires ownership of stock of the Company that, together with stock held by such person or group, constitutes more
than 50% of the total fair market value or total voting power of the stock of the Company, excluding the acquisition of additional stock by a person
or more than one person acting as a group who is considered to own more than 50% of the total fair market value or total voting power of the stock
of the Company.

 
                                                                    ii.                        Change in Effective Control: A change in effective control of the Company occurs on the date that either:
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1.                   Any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month
period ending on the date of the most recent acquisition by such person or persons) ownership of stock of the Company
possessing 30% or more of the total voting power of the stock of the Company; or

 
2.                   A majority of the members of the Board of Directors of the Company is replaced during any 12-month period

by directors whose appointment or election is not endorsed by a majority of the members of the board of directors before the date
of the appointment or election; provided, that this paragraph (B) will apply only to the Company if no other corporation is a
majority shareholder.
 

                                                                  iii.                        Change in Ownership of Substantial Assets: A change in the ownership of a substantial portion of the Company's
assets occurs on the date that any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period
ending on the date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair market value equal
to or more than 40% of the total gross fair market value of the assets of the Company immediately before such acquisition or acquisitions. For this
purpose, "gross fair market value" means the value of the assets of the Company, or the value of the assets being disposed of, determined without
regard to any liabilities associated with such assets.

 
It is the intent that this definition be construed consistent with the definition of "Change of Control" as defined under Code Section 409A and the applicable
treasury regulations, as amended from time to time. The Committee, in its discretion, may determine that, upon the occurrence of a Change in Control of
the Company or the other events specified in Section 14(a), each Stock Option and Stock Appreciation Right outstanding hereunder shall terminate within a
specified number of days after notice to the holder, and such holder shall receive, with respect to each share of Common Stock subject to such Stock Option
or Stock Appreciation Right, an amount equal to the excess of the Fair Market Value of such shares of Common Stock immediately prior to the occurrence
of such Change in Control over the exercise price per share of such Stock Option or Stock Appreciation Right; such amount to be payable in cash, in one or
more kinds of property (including the property, if any, payable in the transaction) or in a combination thereof, as the Committee, in its discretion, shall
determine. The provisions contained in the preceding sentence shall be inapplicable to a Stock Option or Stock Appreciation Right granted within six (6)
months before the occurrence of a Change in Control if the holder of such Stock Option or Stock Appreciation Right is subject to the reporting
requirements of Section 16(a) of the Exchange Act and no exception from liability under Section 16(b) of the Exchange Act is otherwise available to such
holder.

 
15.                Nontransferability. Each Benefit granted under the Plan to a participant shall not be transferable otherwise than by will or the laws of

descent and distribution, and shall be exercisable, during the participant's lifetime, only by the participant. In the event of the death of a participant, each
Stock Option or Stock Appreciation Right theretofore granted to him or her shall be exercisable during such period after his or her death as the Committee
shall in its discretion set forth in such option or right at the date of grant and then only by the executor or administrator of the estate of the deceased
participant or the person or persons to whom the deceased participant's rights under the Stock Option or Stock Appreciation Right shall pass by will or the
laws of descent and distribution. Notwithstanding the foregoing, at the discretion of the Committee, an award of a Benefit, other than an Incentive Stock
Option, to any director, officer or employee of the Company with at least 15 years of service may permit the transferability of a Benefit by such participant
solely to the participant's spouse, siblings, parents, children and grandchildren or trusts for the benefit of such persons or partnerships, corporations, limited
liability companies or other entities owned solely by such persons, including trusts for such persons, subject to any restriction included in the award of the
Benefit.

 
16.                Other Provisions. The award of any Benefit under the Plan may also be subject to such other provisions (whether or not applicable to

the Benefit awarded to any other participant) as the Committee determines appropriate, including, without limitation, for the installment purchase of
Common Stock under Stock Options, for the installment exercise of Stock Appreciation Rights, to assist the participant in financing the acquisition of
Common Stock, for the forfeiture of, or restrictions on resale or other disposition of, Common Stock acquired under any form of Benefit, for the
acceleration of exercisability or vesting of Benefits in the event of a change in control of the Company, for the payment of the value of Benefits to
participants in the event of a change in control of the Company, or understandings or conditions as to the participant's employment in addition to those
specifically provided for under the Plan. In addition, the Committee shall have the right to accelerate, in whole or in part, from time to time, conditionally or
unconditionally, rights to exercise any Stock Option granted hereunder. The provisions in this Section 16 may be exercised even if such exercise causes an
earlier recognition of income to the Participant due to Code Section 409A or otherwise.

 
17.                Fair Market Value. For purposes of this Plan and any Benefits awarded hereunder, Fair Market Value shall be (i) the closing price of

the Company's Common Stock on the date of calculation (or on the last preceding trading date if Common Stock was not traded on such date) if the
Company's Common Stock is readily tradeable on a national securities exchange or other market system, (ii) if the Company's Common Stock is not readily
tradeable, Fair Market Value shall mean the amount determined in good faith by the Committee as the fair market value of the Common Stock of the
Company and (iii) in connection with a Change in Control of the Company or an event specified in Section 14(a), the value of the consideration paid to
stockholders in connection with such Change in Control or event or if no consideration is paid in respect thereof, the amount determined pursuant to clause
(i) or (ii), above.

 
18.                Withholding. All payments or distributions of Benefits made pursuant to the Plan shall be net of any amounts required to be withheld

pursuant to applicable federal, state and local tax withholding requirements. If the Company proposes or is required to distribute Common Stock pursuant to
the Plan, it may require the recipient to remit to it or to the corporation that employs such recipient an amount sufficient to satisfy such tax withholding
requirements prior to the delivery of any certificates for such Common Stock. In lieu thereof, the Company or the employing corporation shall have the
right to withhold the amount of such taxes from any other sums due or to become due from such corporation to the recipient as the Committee shall
prescribe. The Committee may, in its discretion and subject to such rules as it may adopt (including any as may be required to satisfy applicable tax and/or
non-tax regulatory requirements), permit an optionee or award or right holder to pay all or a portion of the federal, state and local withholding taxes arising
in connection with any Benefit consisting of shares of Common Stock by electing to have the Company withhold shares of Common Stock having a Fair
Market Value equal to the amount of tax to be withheld, such tax calculated at rates required by statute or regulation.
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19.                Tenure. A participant's right, if any, to continue to serve the Company or any of its subsidiaries or affiliates as an officer, employee, or
otherwise, shall not be enlarged or otherwise affected by his or her designation as a participant under the Plan.

 
20.                Unfunded Plan. Participants shall have no right, title, or interest whatsoever in or to any investments which the Company may make to

aid it in meeting its obligations under the Plan. Nothing contained in the Plan, and no action taken pursuant to its provisions, shall create or be construed to
create a trust of any kind, or a fiduciary relationship between the Company and any participant, beneficiary, legal representative or any other person. To the
extent that any person acquires a right to receive payments from the Company under the Plan, such right shall be no greater than the right of an unsecured
general creditor of the Company. All payments to be made hereunder shall be paid from the general funds of the Company and no special or separate fund
shall be established and no segregation of assets shall be made to assure payment of such amounts except as expressly set forth in the Plan. The Plan is not
intended to be subject to the Employee Retirement Income Security Act of 1974, as amended.

 
21.                No Fractional Shares. No fractional shares of Common Stock shall be issued or delivered pursuant to the Plan or any Benefit. The

Committee shall determine whether cash, or Benefits, or other property shall be issued or paid in lieu of fractional shares or whether such fractional shares
or any rights thereto shall be forfeited or otherwise eliminated.

 
22.                Duration, Amendment and Termination . No Benefit shall be granted more than ten years after the Effective Date. The Committee

may amend the Plan from time to time or suspend or terminate the Plan at any time. Nevertheless, if the Plan has been previously approved by the
Company's stockholders, the Committee may not, without obtaining approval within twelve months before or after such action by such vote of the
Company's stockholders as may be required, amend the Plan if such amendment would: (i) disqualify any Incentive Stock Options granted under the Plan;
(ii) increase the aggregate number of shares of Common Stock that may be delivered through Stock Options under the Plan; (iii) increase either of the
maximum amounts which can be paid to an individual participant under the Plan as set forth in Section 5 hereof; (iv) change the types of business criteria
on which Performance-Based Awards are to be based under the Plan; or (v) modify the requirements as to eligibility for participation in the Plan. The
Committee may amend the terms of any Benefit theretofore granted, prospectively or retroactively, but no such amendment shall impair the rights of any
participant without his consent. In its sole discretion, the Committee may reduce the exercise price for any or all outstanding Stock Options or Stock
Appreciation Rights, by repricing or replacing or offering to replace such Benefits, at any time and on any basis it believes is appropriate and consistent
with the Plan's purposes.

 
23.                Governing Law. This Plan, Benefits granted hereunder and actions taken in connection herewith shall be governed and construed in

accordance with the laws of the State of Delaware (regardless of the law that might otherwise govern under applicable Delaware principles of conflict of
laws).

 
24.                Effective Date.
 

a.                   The Plan shall be effective as of ______, 2018, the date on which the Plan was adopted by the Board of Directors and the
Company’s stockholders (the "Effective Date").

 
b.                   This Plan shall terminate on ______, 2028 (unless sooner terminated by the Committee).
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