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A Message from Our

Chairman and Chief Executive
Officer

Dear Fellow Stockholder,

You are cordially invited to attend the 2026 Annual Meeting of Stockholders (the “Annual Meeting”) of AEye, Inc.
(“AEye,” the “Company,” “we,” or “our”), which will be held on May 12, 2026, at 8:30 a.m., Pacific Time, at our
corporate headquarters located at 4670 Willow Road, Suite 250, Pleasanton, California. At our Annual Meeting
you will be asked to vote on five proposals recommended by our Board of Directors. Attached to this letter are a
Notice of Annual Meeting of Stockholders and proxy statement, which describe the business to be conducted at
the Annual Meeting. The proposals to be voted on at our Annual Meeting are listed in the attached “Notice of
Annual Meeting of Stockholders.”

2025 was a defining year for AEye. Throughout the year we executed on a range of initiatives that demonstrate
that our technology, business model, and balance sheet position us as one of the most innovative companies in
the lidar industry and with a strong foundation from which we can achieve significant and consistent growth. | want
to share an update on where we stand today and the momentum we are carrying into 2026.

We closed the year fully prepared for commercial execution. Full year 2025 revenue increased 15% over 2024 to
$233,000, our commercial pipeline has now grown to over 700 current prospects, and our active customer count
increased to 16 — up from 12 when we reported Q3 results in November 2025. We strengthened our balance
sheet, ending 2025 with nearly $90 million in cash — positioning us to fund our growth strategy over the coming
years and accelerate commercialization.

| am pleased to share more details below on the significant achievements we delivered in 2025:

» Accelerated Commercial Traction: We have grown our customer base to 16 active customers, with
engagement expanding across smart infrastructure, mobility, defense, rail, intelligent transportation systems,
and commercial vehicles. Our commercial pipeline now exceeds 700 current prospects, and we are
advancing several commercial discussions that stem from successful proof-of-concept engagements, many
of which now include clear pathways toward higher-volume commitments.

» Secured Major Transportation OEM Selection: Apollo™ was chosen by a leading global transportation
OEM in a milestone program representing a potential $30 million revenue opportunity, with revenue expected
to begin in late 2026 and spanning over the next two to three years, validating Apollo’s™ industry-leading one
kilometer range for long-range safety applications.

¢ Launched STRATOS™, Our Third-Generation Sensor: At CES 2026, we introduced STRATOS™ an
ultra-long-range sensor delivering up to a 1.5 kilometer detection range and resolution greater than twice that
of our flagship product, Apollo™. Like Apollo™, STRATOS™ is packaged in a smartphone-sized form factor
that fits behind the windshield. STRATOS™ is a value multiplier for our software-defined architecture, built on
the Apollo™ platform without requiring a hardware redesign, and is designed to meet the demands of high-
performance sectors like rail and defense where optimized range is critical.

+ Defense Shipments Underway: We moved beyond evaluation to active shipments with a leading U.S.
defense contractor for UAV wire detection, reinforcing Apollo’s™ ability to identify small, lethal hazards at
extreme ranges, which allows for high speed travel. We are seeing sustained momentum in the defense
sector, with ongoing repeat orders and expanding relationships with major defense partners.



TABLE OF CONTENTS

Deepened NVIDIA Partnership: At CES 2026, we demonstrated Apollo™ lidar with the NVIDIA DRIVE
AGX Thor™ platform, the future centralized brain of NVIDIA-equipped autonomous vehicles, after previously
fully integrating Apollo™ into the NVIDIA DRIVE AGX Orin™ platform, and most recently, we joined the
NVIDIA Halos Al Systems Inspection Lab to deliver perception solutions that meet the highest standards of
functional safety.

Expanded OPTIS™ Ecosystem: Our physical Al platform, OPTIS™, powered by NVIDIA Jetson Orin™,
continues to transform legacy infrastructure by providing a turnkey vision-to-action pipeline. We expanded this
ecosystem through strategic partnerships with Flasheye for ITS and airport security, Blue-Band for smart city
traffic management, Black Sesame Technologies for high-speed rail, and most recently Vueron for dynamic
perception required by moving vehicles such as rail and trucks. Together, these partnerships are turning
technological opportunities into actionable revenue pipelines.

Selected as GM-Sponsored WinTOR Lidar Partner: Apollo™ was chosen as the lidar platform for
WiInTOR, a GM-sponsored all-weather autonomy research project at the University of Toronto, where a world-
class team backed by General Motors, LG Electronics, Applanix, Navtech, and the Ontario Research Fund is
advancing next-generation perception systems capable of operating safely in heavy rain and snow, further
validating Apollo’'s™ one kilometer performance in demanding real-world conditions.

Secured Industrial-Scale Manufacturing: Through our global Tier-1 manufacturing partner LITEON
Technology Corp., we have secured dedicated manufacturing capacity of up to 60,000 Apollo™ units
annually, supported by a strategic investment from a globally recognized institutional investor. Our supply
chain is globally diversified, giving us the flexibility and resiliency to mitigate geopolitical risks and shifting
trade policies.

Strengthened Financial Foundation: We ended the year with $86.5 million in cash, cash equivalents, and
marketable securities, providing operational runway well into 2028. We have fully repaid our 2025 convertible
note and eliminated legacy warrants, leaving us virtually debt-free. Our full-year cash burn was $29.0 million
— and by leveraging Tier-1 manufacturing partners instead of investing in capital intensive internal
manufacturing infrastructure, we continue to maintain a burn rate up to 12 times lower than our peers.

These accomplishments position AEye as a resilient leader in a lidar industry undergoing intense consolidation.
While capital-intensive models have faltered, our capital-light approach is proving to be a critical and differentiating
factor in all of our conversations with partners and customers.

Looking Ahead

| am exceptionally proud of how far the team advanced AEye over the course of 2025. We launched a product
suite that redefines industry benchmarks, executed on our commercialization strategy, kept spending under
rigorous control, and built a financial foundation offering the long-term stability that partners in our sector require
and value. Looking ahead, | am energized about the opportunities before us as we build on our momentum
through initiatives that continuously enable and expand our commercial reach.

As we move into 2026, our priorities are clear:

Convert our growing pipeline and successful engagements into firm volume commitments and a durable
revenue ramp.

Scale Apollo™, STRATOS™, and OPTIS™ across high-value verticals including defense, rail, ITS, smart
infrastructure, and commercial vehicles.

Broaden automotive OEM penetration via Apollo’'s™ unique behind-the-windshield integration capabilities.

Accelerate our progress in physical Al leadership through the OPTIS™ platform and expanded software
ecosystem.

Maintain disciplined financial and operational execution, with expected 2026 cash burn in the range of
$30 million to $35 million.

AEye’s leadership team and Board remain focused on strategic, disciplined execution and are committed to the
long-term success of the company. With the technological lead we have with Apollo™, the recent
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introductions of OPTIS™ and STRATOS™, the industrial scale capability with LITEON Technology Corp., and a
strong balance sheet providing runway that extends well into 2028, we have everything in place to scale
commercially across multiple industries.

The opportunities ahead of us are significant, and we are well-positioned to execute.
Thank you for your continued confidence in AEye.
Sincerely,

%%/

Matthew Fisch
Chairman and Chief Executive Officer
March 30, 2026
YOUR VOTE IS IMPORTANT

We are using the “Full Set Delivery” method of providing proxy materials to all stockholders of record. Because we
have elected to utilize the “Full Set Delivery” option, on or about March 30, 2026, we expect to electronically
deliver or mail to all stockholders copies of this Proxy Statement, our Annual Report on Form 10-K for our fiscal
year ended December 31, 2025, and a proxy card, as well as providing access to those proxy materials on a
publicly accessible website. This Proxy Statement, proxy card, and the other Annual Meeting materials are
available on the internet at www.proxyvote.com using the control number located on your proxy card or in the
instructions that accompanied your proxy materials. A copy of our 2025 Annual Report and Proxy Statement are
also available on the “Investor Relations” section of our principal corporate website at https://www.aeye.ai.

Whether or not you plan to attend our Annual Meeting, please ensure that your shares are voted at the Annual
Meeting by signing and returning a proxy card or by using our Internet or telephonic voting system.



TABLE OF CONTENTS

Notice of Annual Meeting of Stockholders of
AEye, Inc.

T T Board Voting Page
Proposals Items of Business Recommendation Reference

To elect two (2) Class Il directors,
Matthew Fisch and Doron Simon, each to
hold office until our Annual Meeting of

Date and Time: 1 Stockholders in 2029 and until his n';?n'?neza‘:h 23
May 12, 2026, at 8:30 a.m., successor is duly elected and qualified, or
Pacific Time until his earlier death, resignation, or
removal
To ratify the appointment of KPMG LLP as
O 2 our independent registered public “FOR” 24

accounting firm for the fiscal year ending
December 31, 2026

To approve an increase in the number of
3 shares of common stock issuable under “FOR” 26

Who may attend: our 2021 Equity Incentive Plan

Stockholders of record at

the close of business on To approve, on an advisory and non-
March 23, 2026 (the 4 binding basis, the compensation of our “FOR” 36
“Record Date”) named executive officers

To determine, on an advisory and non-
binding basis, on how frequently the
@ 5 stockholders will be provided a “say-on- ONE YEAR 37
pay” vote, either every one, two or
three years

To transact other business that may
properly come before the Annual Meeting,

Place: ) 6 or any adjournments or postponements
4670 Willow Road, thereof
Suite 250

Pleasanton, California
The foregoing items of business are more fully described in the proxy statement
accompanying this Notice.
Your vote is very important.

Whether or not you plan to attend our Annual Meeting, we encourage you to read
the proxy statement and submit your proxy or voting instructions as soon as
possible. You can vote your shares in one of the following three ways:

Electronically via the Internet By telephone By completing and returning the
proxy card or voting instruction
card if you requested paper proxy
materials
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Voting instructions are printed on your proxy card and included in the
accompanying proxy statement. You can revoke a proxy at any time prior to its
exercise at the Annual Meeting by following the instructions in the proxy
statement.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

Our Annual Report on Form 10-K for the year ended December 31, 2025 and the 2026
Proxy Statement are available free of charge at: www.proxyvote.com.

By order of the Board of Directors,

e

Andrew S. Hughes
Executive Vice President, General Counsel & Corporate Secretary
March 30, 2026

Cautionary Note Regarding Forward-Looking Statements

The information in this Proxy Statement contains forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of
1934, as amended, or the Exchange Act. Such statements are based upon current expectations that involve risks
and uncertainties. Any statements contained herein that are not statements of historical facts may be deemed to be
forward-looking statements. For example, words such as “may,” “will,” “should,” “estimates,” “predicts,” “potential,”
“continue,” “strategy,” “believes,” “anticipates,” “plans,” “expects,” “intends,” and similar expressions are intended to
identify forward-looking statements. You should not rely on forward-looking statements as predictions of future
events. Our actual results and the timing of certain events may differ significantly from the results discussed in the
forward-looking statements. Factors that might cause or contribute to such differences include, but are not limited to,
those discussed in our Annual Report on Form 10-K for the year ended December 31, 2025, particularly in Part I,
Item 1A titled “Risk Factors,” and the risks discussed in our other Securities and Exchange Commission, or SEC,
filings. We undertake no obligation to update the forward-looking statements after the date of this Proxy Statement,
except as required by law.

» o« » o« ” o« ” o«
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Proxy Summary

AEye at a Glance

Disruptive Technology

Software-defined and designed to
be upgradable for future
requirements, including EV
subscription-based programs,
without changing hardware

High performance patented bistatic
architecture allows separate
transmit and receive channels
enabling intelligence to be
introduced at the point of acquisition

Modular design and unique sensor-
based operating system take
advantage of innovation and reduce
cost

Proven solid-state reliability even in
the toughest conditions

Significant intellectual property
portfolio protects technological
leadership position

Recent Milestones

Delivering software-defined solutions for today and tomorrow’s
markets

Company Overview

We are a global leader in software-defined, long-range lidar solutions
designed to enable the next wave of physical Al across the automotive,
transportation, infrastructure, defense, and industrial markets. AEye’s
product suite —including the Apollo™ long-range lidar, STRATOS™ ultra-
long-range lidar, and the OPTIS™ full-stack perception ecosystem —
provide laser-based sensing technology that measures distance and
generates precise, real-time 3D representations of the environment. In
safety-critical and autonomous systems, lidar is key to providing the
reliable spatial intelligence necessary for real-time automated decision
making.

AEye’s core differentiators include:

Long-Range Leadership —AEye’s solutions are engineered for
detection at any distance up to one kilometer or more, supporting high-
speed automotive, trucking, aviation, and defense applications. AEye has
been a leader in pushing the boundaries of detection at long distances
while maintaining a small form factor.

Software-Defined Architecture — AEye’s software-defined architecture
separates the sensing hardware from the intelligence layer, allowing
performance to be adjusted and optimized to meet the unique needs of
our customers. It also allows AEye’s solutions to be upgraded through
software updates rather than requiring costly and time-consuming
hardware changes.

Compact Form Factor — The compact designs of AEye solutions enable
seamless integration in the smallest of locations, including behind-the-
windshield or within existing vehicle and infrastructure architectures. In
addition to allowing a sleeker profile than traditional lidar, AEye’s designs
deliver reduced design complexity, improved aerodynamics, and durability
in use cases across automotive, trucking, defense, security, and smart
infrastructure.

Capital-Light Manufacturing Model —AEye’s strategic Tier-1
partnerships support scalable production while maintaining operational
flexibility and disciplined cost structure.

Deepening engagement with NVIDIA by fully integrating
Apollo™ into the NVIDIA DRIVE AGX™ Orin platform;
demonstrated Apollo™ integrated with NVIDIA DRIVE AGX
Thor™ at CES 2026; and recently joined the NVIDIA Halos Al
Systems Inspection Lab to deliver perception solutions that
meet the highest standards of functional safety

Launched OPTIS™, powered by NVIDIA Jetson Orin™, and
secured multiple deployments in airport safety and security,
perimeter monitoring, and transportation logistics

Selected by leading transportation OEM for a potential
$30 million revenue opportunity

Raised growth capital necessary to execute on multi-year
strategic plan

Announced STRATOS™ ultra-long-range lidar capable of
detecting objects at up to one-and-a half kilometers

Tripled new business wins from 2 to 6 in the first half of 2025,
and now have 16 active customers that have taken revenue-
generating shipments, with visibility to potential non-automotive
orders totaling thousands of units

Gaining traction in the aerospace and defense industries; have
seen repeat business from an existing customer; received
multiple new requests for quotations; and we entered into a
new distribution agreement that expands our reach

Expanded Apollo manufacturing capacity to up to 60,000 units
annually with LITEON Technology Corp.

2026 Proxy Statement / 1
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Directors at a Glance

|
Class Il

Director Nominees

|
Class Il

Term expires in 2027

|
Class |

Term expires in 2028

2 / 2026 Proxy Statement

Matthew
Fisch

Primary Occupation: Chairman and Chief
Executive Officer of AEye, Inc.

Director Since: 2023
Age: 57

Prof. Dr.
Bernd
Gottschalk

Independent

Primary Occupation: Worked in various
divisions at Daimler-Benz AG, including
Assistant to the CEO, and was President
of Mercedes-Benz do Brasil.

Director Since: 2021
Age: 82

Committee(s): Audit, Nominating &
Corporate Governance (Chair)

Timothy J.
Dunn

Independent

Primary Occupation: Most recently
served as a Senior Advisor at TPG Capital
and served in a variety of executive roles
before that.

Director Since: 2021
Age: 68

Committee(s): Audit (Chair),
Compensation, Strategic Financing and
M&A

Primary Occupation: Founder and
President at DSimonsays Inc., a strategy
and M&A advising firm.

Director Since: 2025

Age: 60

Committee(s): Strategic Financing and
M&A

Jonathon B.
Husby

Independent

Primary Occupation: President and Chief
Executive Officer of ADAC, a privately held
vehicle access and diversified solutions
company.

Director Since: 2023
Age: 52

Committee(s): Audit, Compensation,
Strategic Financing and M&A (Chair)

Sue E.
Zeifman

Independent

Primary Occupation: Most recently
served as Senior Director of Global
Marketing Production at Apple, Inc.

Director Since: 2022
Age: 71

Committee(s): Compensation (Chair),
Nominating & Corporate Governance
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General Information

The Annual Meeting

The 2026 Annual Meeting of Stockholders (the “Annual Meeting”) of AEye, Inc. (“AEye,” the “Company,” “we,”
“us,” or “our”) will take place on May 12, 2026, at 8:30 a.m., Pacific Time, at our corporate headquarters located at
4670 Willow Road, Suite 250, Pleasanton, California.

You may vote by telephone, over the Internet, or by completing, signing, dating, and returning your proxy card as
soon as possible in the enclosed postage prepaid envelope.

Voting Rights

Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Broadridge
Financial Solutions, you are considered the “stockholder of record,” with respect to those shares. The proxy
materials will be sent to you by mail directly by us. As a stockholder of record, you may vote in person at the
Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge you to vote on
the Internet or by phone or mail as instructed in the proxy card to ensure your vote is counted.

Beneficial Owner. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the “beneficial owner” of shares held in street name. The organization holding your account is
considered the stockholder of record for purposes of voting at our Annual Meeting. As a beneficial owner, you
have the right to direct your broker, bank, or other agent on how to vote the shares in your account. Your
brokerage firm, bank, or other agent will not be able to vote in the election of directors unless they have your
voting instructions, so it is very important that you indicate your voting instructions to the institution holding your
shares. As a beneficial owner of shares, you are also invited to attend our Annual Meeting. However, since you
are not the stockholder of record, you may not vote your shares in person at our Annual Meeting unless you
request and obtain a valid proxy from your broker, bank, or other agent.

Only holders of the Company’s common stock (“common stock”) as recorded in our stock register at the close of
business on March 23, 2026, may vote at our Annual Meeting. On March 23, 2026, there were 45,345,919 shares
of common stock issued and outstanding. As of the date of this proxy statement, the Company has not issued any
shares of its preferred stock. Each share of common stock is entitled to one vote per share on any matter
submitted to a vote of our stockholders.

Iltems of Business

There are five matters scheduled for a vote:

» Proposal 1: To elect two (2) Class Il directors, Matthew Fisch and Doron Simon, each to hold office until
our Annual Meeting of Stockholders in 2029 and until his successor is duly elected and qualified, or until his
earlier death, resignation, or removal;

* Proposal 2: To ratify the appointment of KPMG LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2026;

» Proposal 3: To approve an increase in the number of shares of common stock issuable under our 2021
Equity Incentive Plan;

» Proposal 4: To approve, on an advisory and non-binding basis, the compensation of our named executive
officers; and

* Proposal 5: To determine, on an advisory and non-binding basis, how frequently stockholders will be
provided a “say-on-pay” vote, either every one, two, or three years.

2026 Proxy Statement / 3
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Aside from (i) the election of directors, (ii) the ratification of the appointment of our independent registered public
accounting firm, (iii) the approval of an increase in the number of shares of common stock issuable under our
2021 Equity Incentive Plan, (iv) the approval, on an advisory and non-binding basis, of the compensation of our
named executive officers, and (v) the determination, on an advisory and non-binding basis, of the frequency
stockholders will be provided a “say-on-pay” vote, the Company’s Board of Directors (the “Board of Directors” or
the “Board”) knows of no other matters to be presented at our Annual Meeting. If any other matter is properly
brought before our Annual Meeting, shares represented by all proxies received by the Board will be voted with
respect thereto in accordance with the judgment of the persons appointed as proxies.

Voting Recommendation of the Board

The Board recommends that you vote your shares:

* “For” the election of two (2) Class Il directors, Matthew Fisch and Doron Simon, each to hold office until our
Annual Meeting of Stockholders in 2029 and until his successor is duly elected and qualified, or until his
earlier death, resignation, or removal;

* “For” the ratification of the appointment of KPMG as our independent registered public accounting firm for
the fiscal year ending December 31, 2026;

* “For” the approval of an increase in the number of shares of common stock issuable under our 2021 Equity
Incentive Plan;

* “For” the approval, on an advisory and non-binding basis, the compensation of our named executive
officers; and

» “For” the frequency of the advisory vote on executive compensation to be set at one year.

How to Vote

You may vote “For All,” “Withhold All,” or “For All Except” with respect to each nominee to the Board. For Proposal
2, Proposal 3, and Proposal 4, you may vote “For,” “Against,” or abstain from voting. For Proposal 5, you may vote
for “one year,” “two years,” “three years,” or abstain from voting.

”

If you are a stockholder of record as of the Record Date, you may vote at our Annual Meeting (i) by attending our
Annual Meeting, or (ii) by proxy, (x) over the Internet at www.proxyvote.com, (y) by phone by calling
1-800-690-6903, or (z) by signing and returning the proxy card in the enclosed envelope. Whichever method you
use, giving us your proxy means you authorize us to vote your shares at our Annual Meeting in the manner you
direct. If you submit a proxy but do not specify how to vote, the Company representative named in the proxy will
vote your shares in favor of the director nominees identified in this proxy statement and for Proposal 2, Proposal 3,
Proposal 4, and one year for Proposal 5.

Whether or not you plan to attend our Annual Meeting, we urge you to vote by proxy to ensure your vote is
counted. You may still attend our Annual Meeting and vote during our Annual Meeting if you have already voted
by proxy.

If you are a beneficial owner and hold shares through another party, such as a bank or brokerage firm, you may
receive material from them asking how you want to vote. Simply follow the instructions to ensure that your vote is
counted. To vote at our Annual Meeting, you must obtain a valid proxy from your broker, bank, or other agent.
Follow the instructions from your broker, bank, or other agent included with the notice, or contact your broker,
bank, or other agent.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THE ANNUAL MEETING. ACCORDINGLY,
AFTER READING THE ACCOMPANYING PROXY STATEMENT, PLEASE FOLLOW THE INSTRUCTIONS ON
THE PROXY CARD AND PROMPTLY SUBMIT YOUR PROXY BY INTERNET, MAIL, OR TELEPHONE. EVEN
IF YOU VOTE YOUR SHARES PRIOR TO THE ANNUAL MEETING, IF YOU ARE A RECORD HOLDER OF
SHARES, OR A BENEFICIAL HOLDER WHO OBTAINS A “LEGAL PROXY” FROM YOUR BROKERAGE FIRM,
BANK, TRUSTEE, OR OTHER NOMINEE, YOU STILL MAY ATTEND THE ANNUAL MEETING.

4 / 2026 Proxy Statement
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You may receive more than one set of proxy materials depending on how you hold your shares. Please vote all of
your shares. To ensure that all of your shares are voted, for each set of proxy materials, please submit your proxy
by phone, via the Internet, or by signing, dating, and returning the enclosed proxy card in the enclosed envelope.

Revoking a Proxy

A stockholder of record may revoke any proxy which is not irrevocable by submitting a new proxy bearing a later
date, by voting by telephone or over the Internet, or by delivering to the Corporate Secretary of the Company at
4670 Willow Road, Suite 125, Pleasanton, CA 94588, a revocation of the proxy in writing so that it is received by
the Company prior to the date of the Annual Meeting. A proxy shall be irrevocable if it states that it is irrevocable
and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power.

If you are a beneficial owner, you may revoke your proxy by submitting new instructions to your broker, bank, or
other agent, or if you have received a proxy from your broker, bank, or other agent giving you the right to vote your
shares at our Annual Meeting, by attending the meeting and voting during the meeting.

Solicitation

These proxy materials are being provided in connection with the solicitation of proxies by the Company and are
first being sent to stockholders on or about March 30, 2026. In addition to this delivery, the Company’s employees
or directors may solicit proxies personally, electronically, or by telephone.

The Company pays the cost of preparing, assembling, printing, mailing, distributing, and making available these
proxy materials and soliciting votes. We also reimburse brokers and other nominees for their expenses in sending
these materials to you and obtaining your voting instructions. Stockholders voting via the telephone or Internet
should understand that there may be costs associated with telephonic or electronic access, such as usage
charges from telephone companies and Internet service providers, which must be borne by the stockholder.

Dissenters’ Rights

There are no rights of appraisal or similar dissenter’s rights with respect to any matter to be acted upon pursuant
to this proxy statement.

Votes Required

The vote required for Proposal 1, for the election of directors by stockholders, shall be the plurality of the votes
cast with respect to a director nominee. This means that the director nominees receiving the highest number of
affirmative “for” votes will be elected. As a result, any shares not voted “for” a particular nominee, whether as a
result of a “withhold” vote or a “broker non-vote” (as defined below), will not be counted in such nominee’s favor
and will have no effect on the outcome of the election.

Approvals of Proposals 2, 3, 4, and 5 require the affirmative vote of the holders of a majority of the voting power of
the shares of stock present or represented by proxy at our Annual Meeting and entitled to vote on the subject
matter. An abstention will have the same effect as a vote against the proposal because an abstention represents a
share considered present and entitled to vote.

If your shares are held by a broker, the broker will ask you how you want your shares to be voted. If you give the
broker instructions, your shares must be voted as you direct. If you do not give instructions for Proposal 2, to ratify
the appointment of the Company’s independent registered public accounting firm, the broker may vote your
shares at its discretion on this Proposal. For Proposal 1, the election of directors, Proposal 3, the approval of
additional shares for our 2021 Equity Incentive Plan, Proposal 4, the approval, on an advisory and non-binding
basis of the compensation of our named executive officers, and Proposal 5, the determination, on an advisory and
non-binding basis, on how frequently stockholders will be provided a “say-on-pay” vote, the
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broker cannot vote your shares without your instructions. When that happens, it is called a “broker non-vote.”
Broker non-votes are counted in determining the presence of a quorum at the meeting, but the broker will not have
discretionary voting power on Proposal 1, Proposal 3, Proposal 4, or Proposal 5 without your instructions.

Quorum

In order to carry on the business of the meeting, we must have a quorum. This means that the holders of record of
one-third of the voting power of the issued and outstanding shares of capital stock of the Company entitled to vote
at our Annual Meeting must be represented at our Annual Meeting, either by proxy or present at our Annual
Meeting.

Notwithstanding the foregoing, where a separate vote by a class or series or classes or series is required, one-
third of the voting power of the outstanding shares of such class or series or classes or series, present at our
Annual Meeting or represented by proxy, shall constitute a quorum entitled to take action with respect to the vote
on that matter. Once a quorum is present to organize a meeting, it shall not be broken by the subsequent
withdrawal of any stockholders.

Stockholder Proposals for the 2027 Annual Meeting of
Stockholders

Stockholders who, in accordance with Rule 14a-8 of the Exchange Act, wish to present proposals at our 2027
Annual Meeting of Stockholders (the “2027 Annual Meeting”) and wish to have those proposals included in the
proxy materials to be distributed by us in connection with our 2027 Annual Meeting must submit their proposals to
the Company at the physical address provided below on or before December 8, 2026. Any such proposal must
meet the requirements set forth in the rules and regulations of the SEC, including Rule 14a-8, in order for such
proposal to be eligible for inclusion in our 2027 proxy statement.

In accordance with our Bylaws, in order to be properly brought before the 2027 Annual Meeting, regardless of
inclusion in our proxy statement, notice of a matter a stockholder wishes to present, including any director
nominations, must be delivered to the Company at the physical address provided below, not less than 90 nor more
than 120 days prior to the first anniversary date of this year’s annual meeting, which would be no earlier than
January 12, 2027 and no later than February 11, 2027. If, however the date of the meeting is advanced by more
than 30 days, or delayed by more than 60 days, from the anniversary date of this year’s annual meeting, notice by
the stockholder to be timely must be delivered not earlier than 90 days prior to the 2027 Annual Meeting and not
later than the close of business on the later of the 90th day prior to such annual meeting or 10th day following the
day on which public announcement of the date of such meeting is first made by the us. The stockholder must also
provide all of the information required by our Bylaws.

Stockholders who intend to solicit proxies in support of director nominees other than the Company’s nominees
must comply with Rule 14a-19 under the Exchange Act. Accordingly, such stockholders must provide the
Company with the notice required under Rule 14a-19 no later than 60 days prior to the anniversary of the date of
the Company’s 2026 Annual Meeting, which would be no later than March 13, 2027.

AEye, Inc.

Corporate Secretary

4670 Willow Road, Suite 125
Pleasanton, CA 94588
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Delivery of Full Set of Proxy Materials

Although in the past we have mailed just a notice to our stockholders regarding the availability of proxy materials
through the Internet, for this Annual Meeting, we have elected to use the “full set delivery” option, and so we are

providing full copies of proxy materials to all our stockholders. Our proxy materials are also available via the
Internet at www.proxyvote.com.
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Board of Directors

Our Director Board of Directors

The following sets forth certain information, as of March 23, 2026, and certain other information for each of the
directors with terms expiring at our Annual Meeting (who are also nominees for election as a director at our
Annual Meeting) and for each of the continuing directors.

Class Il Director Nominees:

Matthew Fisch Class Il (2029)*

Career Highlights

Matthew Fisch has served as a Class |l director and as our Chief Executive Officer
since February 2023, and as Chairman of the Board since May 2023. Mr. Fisch has
over 30 years of experience in technology development and leadership. Prior to
joining us, Mr. Fisch was the Senior Vice President & Chief Technology Officer at
Gentherm Incorporated, a developer of thermal management technologies for
automotive and other industries, from April 2020 until February 2023. Prior to
Gentherm, Mr. Fisch was employed by North American Bancard, a payments
technology company, where he served as Executive Vice President & Chief
Chairman of the Board, Technology Officer of Hospitality Services from October 2019 until April 2020. Prior
Chief Executive to joining North American Bancard, Mr. Fisch worked at Verifone Systems, Inc., a
Officer, global leader in payments and commerce solutions, where he served as the
Executive Vice President of Global R&D from August 2018 to October 2019, and
Senior Vice President of Global Engineering from May 2016 to August 2018. At
Age: Verifone, Mr. Fisch led research and development for all product lines, including
57 hardware applications and cloud software services. Prior to Verifone, he was the
Vice President of R&D for Harman International Industries, Inc.’s lifestyle division
from 2014 to 2016, where he led the global R&D organization that was responsible
for developing Harman'’s car audio business for North America, Europe, China,
Japan, and Korea. Prior to joining Harman, Mr. Fisch had a 22-year career at Intel
Corporation where he held positions of increasing responsibility in engineering.

Mr. Fisch holds a Master of Engineering in Computer Engineering, and a Bachelor
of Science in Electrical Engineering, both from Cornell University.

and Nominee

Mr. Fisch is qualified to serve as a director based on his experience serving as our Chief Executive Officer, his
professional experience, and his background in technology.

* Current director whose term expires at the 2026 Annual Meeting. Mr. Fisch has been nominated for election at the 2026
Annual Meeting for a term expiring at the 2029 Annual Meeting.
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Doron Simon Class Il (2029)*

Director and Nominee

Age:
60

Career Highlights

Doron Simon has served as a Class Il director since his appointment to the Board
of Directors in April 2025. Mr. Simon has more than 30 years of global leadership
experience across publicly traded technology companies, with a focus on corporate
strategy, mergers and acquisitions, and commercialization in the automotive,
semiconductor, and software technology sectors. In 2024, Mr. Simon founded
DSimonSays Inc., providing strategic consulting and M&A advisory services to
technology companies, including advisory work for the Company prior to his
appointment to the Board. From 2021 to 2022, Mr. Simon served as Executive Vice
President of Corporate Development and Strategy at Otonomo Technologies Ltd.
(Nasdag: OTMO), where he led strategic initiatives and transaction activity prior to
the company’s acquisition by Urgent.ly Inc. Before joining Otonomo, Mr. Simon held
multiple executive leadership roles at publicly traded companies focused on
strategy, business development, and market expansion, including positions at NICE
Systems Ltd. (Nasdag: NICE) and Tower Semiconductor Ltd. (Nasdaq: TSEM).
Since 2020, Mr. Simon has been a partner at Transformation Equity Partners, a
turnaround focused investment firm, where he supports the repositioning and
operational improvement of turnaround companies. Mr. Simon served on the board
of SWRVE, a mobile marketing platform, until 2023. In addition to his operating
roles, since 2020, Mr. Simon has been active in venture investment as an active
limited partner, member of the screening committee, and a venture partner of J-
Ventures Capital Fund’s Il & lll, a community-driven global venture capital fund of
top investors, executives, and founders based in Silicon Valley. Since 2021,

Mr. Simon has been a limited partner and a member of the Advisory Committee of
J-Impact Fund | LP, a venture capital fund focused on early-stage technology
companies solving critical social and environmental challenges while delivering
financial returns.

Mr. Simon is qualified to serve as a director based on his expertise in corporate development, product strategy,
go-to-market planning, and business growth in publicly traded companies, as well as his experience in the lidar

industry.

* Current director whose term expires at the 2026 Annual Meeting. Mr. Simon has been nominated for election at the 2026
Annual Meeting for a term expiring at the 2029 Annual Meeting.

2026 Proxy Statement

9



TABLE OF CONTENTS

Luis C. Dussan Class Il (2026)*

Career Highlights

Luis C. Dussan has served as a Class Il director since August 16, 2021. Mr. Dussan
served as our Chief Technology Officer and Chief Product Strategist from

August 16, 2021 until November 2023. In June 2024, Mr. Dussan founded Dussan-
Kaehler Automotive Innovation, Inc., which was subsequently renamed lllium Al,
Inc., where he serves as Co-Chief Executive Officer. lllium Al is a semantic spatial
intelligence company delivering Intelligent Awareness as a Service (IAaaS),
transforming real-time sensor data into actionable insights through an end-to-end Al
ecosystem that combines edge processing, self-hardening Al models, and an Al-
native cloud analytics platform. Mr. Dussan brings more than 20 years of
experience spanning aerospace, defense, and intelligent sensing. He began his
Age: career in 1997 at NASA's Jet Propulsion Laboratory, working on the Deep Space

51 Network that communicated with planetary and deep space probes, then spent
seven years at Lockheed Martin Corporation in the Missiles and Fire Control
Division (2002-2009), working primarily in the Advanced Concepts group, followed
by four years as Chief Technologist at Northrop Grumman Corporation — Laser
Systems (2009-2013), where he oversaw research and development of electro-
optical sensors. In 2013, Mr. Dussan co-founded AEye Technologies and served on
its Board of Directors from inception. He held the role of President

(December 2013-2014), then Chief Executive Officer (2014-2020), and
subsequently President and Chief Technology Officer from 2020 through August 16,
2021. Mr. Dussan holds a B.S. in Electrical Engineering and Computer Science, an
M.S. in Quantum Optics, and an M.S. in Optics & Photonics. He is responsible for
many of our foundational patents in lidar and perception and holds several trade
secrets from prior employers in the aerospace and defense industry. His
recognitions include the 2020 Vision Award from AutoSens, and he is widely
regarded as a leading expert in lidar technology, remote sensing, and perception.

Director

Mr. Dussan is qualified to serve as a director based on his technical and operational expertise gained from
serving as the previous Chief Executive Officer and Chief Technology Officer, as a board member of the
Company since inception, and as a co-founder of the Company.

**  Current director whose term will expire at the 2026 Annual Meeting. Mr. Dussan is not nominated for election at the 2026
Annual Meeting.
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Continuing Class lll Directors with Term Expiring at the 2027 Annual Meeting:

Prof. Dr. Bernd Gottschalk Class Ill (2027)

Career Highlights

Prof. Dr. Bernd Gottschalk has served as a Class lll director since August 16, 2021.
Prof. Dr. Gottschalk, born in Libeck, Germany, studied economics at the
Universities of Hamburg, Saarbrticken, and Stanford, California. He earned his
doctorate in 1971 at the University of Hamburg (Dr. rer. pol.). From 1972 to 1996,
he worked in various divisions at Daimler-Benz AG, including Assistant to the CEO,
Plant Manager Mannheim (Engines, Buses, Foundry), and President of Mercedes-
Benz do Brasil. In 1992, he was appointed as an ordinary member of the Managing
Board of Mercedes-Benz AG, responsible for the Commercial Vehicles Division
(trucks, vans, buses) worldwide. From 1997 until 2008, Prof. Dr. Gottschalk served
as President of the German Association of the Automotive Industry (VDA).

Age: Prof. Dr. Gottschalk also had various responsibilities in the national and

82 international industry over the years: he was President of the International
Organization of Motor Vehicle Manufacturers (OICA) in Paris, and Vice President of
the Federation of German Industries (BDI). Prof. Dr. Gottschalk is also founder,
owner, and managing partner of AutoValue GmbH, Frankfurt, a provider of
automotive expertise. Prof. Dr. Gottschalk is a member of supervisory boards of
various publicly listed companies such as Schaeffler AG (until 2025) and
Compagnie Plastic Omnium SA, Paris. Since November 2020 he has served as a
Member of the Supervisory Board of Benteler International AG.

Director

Prof. Dr. Gottschalk is qualified to serve as a director based on his broad experience in the automotive industry
as a founder, senior executive, and as a board member of private and publicly listed companies.

2026 Proxy Statement / 11



TABLE OF CONTENTS

Jonathon B.

Director

Age:

52

Husb Class Ill (2027)

Career Highlights

Jonathon B. Husby has served as a Class Il director since October 2023 and
currently serves as President and Chief Executive Officer of ADAC, a privately held
vehicle access and diversified solutions company. He joined ADAC in August 2022
and was named to its Board of Directors in January 2024. Prior to ADAC, Mr. Husby
served as President and CEO of North America for SEG Automotive, a rotating
mechanical and e-machine technology company which is a wholly-owned
subsidiary of a publicly traded company in China— ZMJ. Mr. Husby served in that
role from January 2018 to July 2022 and concurrently served as SVP Global Sales
from December 2020 to July 2022. Prior to SEG Automotive, Mr. Husby worked for
Harman International, a U.S.-based publicly traded company, as Vice President and
General Manager Customer Business Units from August 2011 to November 2017,
where he led a team building the largest customer business unit globally with
advanced technologies in electronics, software, branded audio, and cybersecurity
solutions. Mr. Husby worked at TomTom, a publicly traded Dutch company, and a
TomTom acquired company, Tele Atlas, a Belgian-based company, from

February 2003 to August 2011. During that tenure, Mr. Husby managed global
teams while serving as Vice President of Sales and Marketing — Automotive
Business Unit, including time working abroad in Europe. Prior to TomTom/Tele
Atlas, Mr. Husby worked for Japanese-based automotive supplier DENSO
Corporation from May 1994 to February 2003. During his time at DENSO, he
worked in both corporate and manufacturing environments in human resources,
communications, public relations, and sales management. Mr. Husby has served on
the Board of Directors of MEMA Original Equipment Suppliers since

November 2019, including serving as chair of the Board in 2023. Mr. Husby also
serves as chair of the Board of Directors of the Automotive Hall of Fame, which he
joined in April 2019. Mr. Husby currently serves as Chair of the Board of the MEMA
Suppliers Association. Mr. Husby holds a Bachelor of Arts in Economics and
Management from Albion College and a Master of Business Administration from
Wayne State.

Mr. Husby is qualified to serve as a director based on his board experience as a senior executive at several
companies in the automotive industry and as the chief executive officer in the automotive space.

12
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Continuing Class | Directors with Term Expiring at the 2028 Annual Meeting:

Timothy J. Dunn Class | (2028)

Career Highlights

Timothy J. Dunn has served as a Class | director since August 16, 2021. Mr. Dunn
most recently served as a Senior Advisor at TPG Capital, a private equity firm with
more than $100 billion of assets under management, from 2020 to 2022, and as an
Operating Partner from 2005 to 2020. Prior to TPG, Mr. Dunn served as Chief
Financial Officer at Hotwire from 2001 to 2005. Mr. Dunn served as Gap, Inc.’s Gap
Division Senior Vice President and Chief Financial Officer between 1998 and 2001.
Prior to joining Gap, Mr. Dunn worked at PepsiCo Inc. in a series of finance and
strategic planning roles. Over the course of his career, Mr. Dunn has held several

Lead Independent international roles, including in London as the Chief Financial Officer for Pizza Hut

Director International for Europe, Africa, and the Middle East. Earlier in his career, Mr. Dunn
served as the Controller for PepsiCo Restaurants International and the Chief

Age: Financial Officer for Gap’s Domestic and International businesses. Mr. Dunn worked

68 for PricewaterhouseCoopers and is a Certified Public Accountant (inactive) in

California. Mr. Dunn has served on private and public company boards, including
Chair of the Audit Committee for two TPG portfolio companies — Ellucian, an ERP
software company for higher education, and Vertafore, a software company for
insurance carriers, brokers, and agencies — as well as Nordstrom’s Federal
Savings Bank, a credit card bank owned by Nordstrom, Inc. Mr. Dunn is also Chair
of the Board for St. Anthony Foundation, a preeminent non-profit in San Francisco,
California. Mr. Dunn holds a bachelor’s degree in Business Administration from the
University of Southern California.

Mr. Dunn is qualified to serve as a director based on his broad experience as a senior executive and board
member of private and publicly listed companies.
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Sue E. Zeifman Class | (2028)

Career Highlights

Sue E. Zeifman has served as a Class | director since her appointment to our Board
of Directors in January 2022. Ms. Zeifman has over 30 years of experience in the
marketing and communications industry. Her most recent professional experience
includes nine years, 2009 to 2018, at Apple, Inc. as Senior Director of Global
Marketing Production, where she was responsible for leadership and advisement to
Apple’s global marketing team for strategic direction and production of multi-layered
programs. Ms. Zeifman’s prior positions include Senior Vice-President, Creative
Services & Production, for Young & Rubicam Advertising from 2000 to 2009; Vice-
President, Managing Director, of Y&R 2.1 Interactive Agency from 1997 to 2000,

Di
irector and Manager of Creative Services for Young & Rubicam, San Francisco from 1990
Age: to 1997. Ms. Zeifman’s experience includes the management of highly complex and

ge: - B . ) ; ;
71 technical marketing programs with multiple deliverables and budgetary constraints.

She developed global initiatives and enhanced cross-functional partnerships with
Creative, Sales, Retail, Technology, Procurement and Product Marketing teams.
Ms. Zeifman holds a B.A. in Broadcast Communication Arts from San Francisco
State University and attended extensive Apple University Executive Curriculum
courses, including Strategic Planning and Management.

Ms. Zeifman is uniquely qualified to serve as a member of AEye’s board of directors based on her broad
marketing and communications experience for leading technology companies.
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Composition of Our Board of Directors

Our business and affairs are managed under the direction of our Board of Directors. Our Board currently consists
of seven (7) directors. Pursuant to our Bylaws, the number of directors is fixed by our Board from time to time.
Mr. Dussan’s term as a director will expire at the 2026 Annual Meeting and he is not standing for re-election.
Effective immediately following the 2026 Annual Meeting, the Board will consist of six (6) directors.

Our Board of Directors is divided into three classes, with each director serving a three-year term, and one class
being elected at each year’s annual meeting of stockholders. If elected at the 2026 Annual Meeting, Matthew
Fisch and Doron Simon will serve as Class Il directors with terms expiring at the 2029 annual meeting.

Prof. Dr. Bernd Gottschalk and Jonathon B. Husby serve as Class Il directors with a term expiring in 2027 and
Timothy J. Dunn and Sue E. Zeifman serve as Class | directors with a term expiring in 2028.

Director Tenure Director Independence Director Age
1 year: 1
N 70+: 2
A \\- /‘ Yy d
vg. y \
\ 0 \
4 or more Tenure | 57 A) 63 50-59: 3
years: 4 2-3 years: 2 | Independent Average Age
\ >4 years \ \
60-69: 2

Board Meeting Quorum Requirements

Our Amended and Restated Bylaws (the “Bylaws”) provides that a majority of the total number of directors then in
office will constitute a quorum.

During the fiscal year ended December 31, 2025, the Board met five (5) times. In 2025, each director attended at
least 75% of the aggregate of the total number of Board meetings and committee meetings on which he or she
then served.

We encourage our directors to attend our annual meetings of stockholders and believe that attendance at annual
meetings is just as important as attendance at Board and committee meetings. At our 2025 annual meeting, all of
our directors were present, other than Prof. Dr. Gottschalk.

Board Committees

The composition, duties, and responsibilities of our committees are as set forth below. As of December 31, 2025,
the standing committees of our Board of Directors consisted of an Audit Committee, a Compensation Committee,
a Nominating and Corporate Governance Committee, and a Strategic Financing and M&A Committee. In the
future, our Board of Directors may establish other committees, as it deems appropriate, to assist it with its
responsibilities.
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As of the date of this proxy statement, the chair and members of each committee are identified in the following

table.
Strategic
UL Compensation Nominating and Corporate Financing and

Name (Class) Committee Committee Governance Committee M&A Committee
Timothy J. Dunn (Class I)* C M M

Prof. Dr. Bernd Gottschalk (Class Ill) M C

Jonathon B. Husby (Class Ill) M M C

Sue E. Zeifman (Class I) C M

Doron Simon (Class I) M

C = Committee Chair
M = Member
* = Lead Independent Director

Audit Committee
[y

Timothy J. Dunn Prof. Dr. Bernd Gottschalk Jonathon B. Husby
(Class I)* (Class Ill) (Class i)
Chair

Our Audit Committee met four (4) times in 2025. Our Audit Committee is responsible for, among other matters:

* reviewing the audit plans and findings of our independent registered public accounting firm and our internal
audit and risk review staff, as well as the results of regulatory examinations, and tracks management’s
corrective action plans where necessary;

* reviewing our financial statements, including any significant financial items and/or changes in accounting
policies, with our senior management and independent registered public accounting firm;

* reviewing our financial risk and control procedures, compliance programs and significant tax, legal, and
regulatory matters;

+ approving all audit and permissible non-audit services to be performed by our independent registered
public accounting firm;

» having the sole discretion to annually appoint our independent registered public accounting firm, evaluate
its independence and performance and set clear hiring policies for employees or former employees of the
independent registered public accounting firm; and

* reviewing and approving in advance any proposed related party transactions.

4 Meetings in 2025
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Our Audit Committee consists of Timothy J. Dunn, Prof. Dr. Bernd Gottschalk, and Jonathon B. Husby, with

Mr. Dunn chairing this Committee. Rule 10A-3 of the Exchange Act and the NASDAQ rules require us to have an
Audit Committee composed entirely of independent directors. Our Board of Directors has affirmatively determined
that each of Mr. Dunn, Prof. Dr. Gottschalk, and Mr. Husby all meet the definition of “independent director” for
purposes of serving on the Audit Committee under Rule 10A-3 of the Exchange Act and the corporate governance
standards of the Nasdaq Stock Market. Our Board of Directors has determined that each director appointed to the
Audit Committee is financially literate, and our Board of Directors has determined that Mr. Dunn is our Audit
Committee financial expert within the meaning of Item 407(d) of Regulation S-K under the Securities Act. Our
Board of Directors has adopted a written charter for the Audit Committee, which is available on the “Investor
Relations” section of our principal corporate website at https.//www.aeye.ai.

Compensation Committee

Sue E. Zeifman Timothy J. Dunn Jonathon B. Husby
(Class I) (Class I)* (Class Il)
Chair

Our Compensation Committee met six (6) times in 2025. Our Compensation Committee is responsible for,
among other matters:

* reviewing, modifying, and approving (or if it deems appropriate, making recommendations to our Board of
Directors regarding) our overall compensation strategy and policies;

* reviewing and recommending to our Board of Directors the salaries, benefits, and equity incentive grants
provided to our chief executive officer and directors;

* reviewing and approving the salaries, benefits, and equity incentive grants provided to our executive
officers, other than our chief executive officer;

* reviewing and approving corporate goals and objectives relevant to executive officer compensation,
evaluating executive officer performance in light of those goals and objectives, and determining executive
officer compensation based on that evaluation;

* reviewing and approving the terms of any employment agreements, severance arrangements, change in
control protections, and any other compensatory arrangements for our executive officers;

+ overseeing our compensation and employee benefit plans; and

+ administering our Dodd-Frank Clawback Policy and make all determinations as to the amount and method
of recovery for the “clawback” of compensation as set forth in the Company’s Dodd-Frank Clawback Policy.

6 Meetings in 2025
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Our Compensation Committee consists of Timothy J. Dunn, Jonathon B. Husby, and Sue E. Zeifman, with

Ms. Zeifman chairing this Committee. Our Board of Directors has adopted a written charter for the Compensation
Committee, which is available on the “Investor Relations” section of our principal corporate website at
https://www.aeye.ai.

Our Board has determined that each of Mr. Dunn, Mr. Husby, and Ms. Zeifman meet the definition of “independent
director” for purposes of serving on the Compensation Committee under the corporate governance standards of
the Nasdaq Stock Market. No member of our Compensation Committee is or has been one of our officers or
employees, and none have any relationship with us of the type that is required to be disclosed under ltem 404 of
Regulation S-K. None of our executive officers serves or has served as a member of the Board of Directors,
Compensation Committee, or other Board committee performing equivalent functions of any entity that has one or
more executive officers serving as one of our directors or on our Compensation Committee.

In accordance with its charter, the Compensation Committee has the authority to engage outside consultants to
assist in the performance of its duties and responsibilities. The Compensation Committee may delegate its
authority under its charter to a subcommittee as it deems appropriate from time to time.

In 2025, the Compensation Committee retained the services of Compensia, Inc. (“Compensia”) as its external
compensation consultant to advise on executive and director compensation matters, including our overall
compensation program design and the collection of market data for our compensation programs for our
executives and members of our Board of Directors. Our Compensation Committee has assessed Compensia’s
independence and concluded that the engagement of Compensia did not raise any conflict of interest.

Nominating and Corporate Governance Committee

Prof. Dr. Bernd Gottschalk Sue E. Zeifman
(Class Ill) (Class 1)
Chair

Our Nominating and Corporate Governance Committee met four (4) times in 2025. Our Nominating and
Corporate Governance Committee is responsible for, among other matters:

* reviewing the performance of our Board of Directors and making recommendations to our Board of
Directors regarding the selection of candidates, qualification, and competency requirements for service on
our Board of Directors, and the suitability of proposed nominees as directors;

» advising our Board of Directors with respect to the corporate governance principles applicable to us; and

+ overseeing the evaluation of our Board of Directors and management.

4 Meetings in 2025
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Our Nominating and Corporate Governance Committee consists of Prof. Dr. Bernd Gottschalk and Sue E.
Zeifman, with Prof. Dr. Gottschalk chairing this Committee. Our Board of Directors has adopted a written charter
for the Nominating and Corporate Governance Committee, which is available on the “Investor Relations” section
of our principal corporate website at https://www.aeye.ai.

Our Board has determined that each of Prof. Dr. Gottschalk and Ms. Zeifman meet the definition of “independent
director” for purposes of serving on the Nominating and Corporate Governance Committee under the corporate
governance standards of the Nasdaq Stock Market.

Strategic Financing and M&A Committee

Jonathon B. Husby Timothy J. Dunn Doron Simon
(Class Ill) (Class I)* (Class )
Chair

Our Strategic Financing and M&A Committee met thirteen (13) times in 2025. Our Strategic Financing and M&A
Committee was established in April 2024 and is responsible for, among other things:

* reviewing, discussing, and recommending strategic financing or other strategic initiatives that may be
proposed by management from time to time.

13 Meetings in 2025

Our Strategic Financing and M&A Committee consists of Timothy J. Dunn, Jonathon B. Husby, and Doron Simon,
with Mr. Husby chairing this Committee.
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CORPORATE GOVERNANCE

Board Leadership Structure

With respect to the roles of Chairperson of the Board and Chief Executive Officer, our Corporate Governance
Guidelines provide that the roles may be separated or combined, and our Board of Directors is able to exercise its
discretion in combining or separating these positions as it deems appropriate in light of prevailing circumstances.
Our Corporate Governance Guidelines provide the flexibility for our Board of Directors to modify our leadership
structure in the future as appropriate.

Director Independence

Our Board of Directors has undertaken a review of the independence of our directors and considered whether any
such director has a material relationship with us that could compromise that director’s ability to exercise
independent judgment in carrying out that director’s responsibilities. Our Board of Directors has determined that
each of Timothy J. Dunn, Prof. Dr. Bernd Gottschalk, Jonathon B. Husby, and Sue E. Zeifman is an “independent
director,” as defined under the rules of NASDAQ.

Risk Oversight

Our Audit Committee is responsible for overseeing our risk management process. Our Audit Committee focuses
on our general risk management strategy and the most significant risks facing us, and oversees the
implementation of risk mitigation strategies by management. Our Audit Committee is apprised of particular risk
management matters in connection with its general oversight and approval of corporate matters and significant
transactions.

Anti-Hedging Policy

All of our officers, directors, and employees and certain consultants specified by our management are prohibited
from engaging in hedging transactions relating to our stock. Additionally, spouses, minor children, and any other
family member sharing the same household as the foregoing, as well as any other account, trust, or entity over
which the foregoing may make or influence investment decisions, whether or not the securities are held directly or
indirectly, are similarly prohibited from engaging in such hedging transactions.

Insider Trading

Our insider trading policy governs the purchase, sale, and other dispositions of our common stock and other
securities by our directors, executive officers, employees, and any member of his or her immediate family living in
his or her household. The insider trading policy prohibits employees from trading in Company securities when they
have material, non-public information about the Company. Additionally, the policy prohibits employees from trading
in the securities of other public companies about which the employee learns material, non-public information
through his or her employment with the Company.

In addition to the above restrictions, our insider trading policy requires that our directors and Section 16 officers
pre-clear every transaction involving Company securities with the Company’s general counsel. Pre-clearance
obligations apply to all transactions in company securities, including gifts. Additionally, directors, officers, and
certain other employees are prohibited from trading in Company securities during certain blackout periods.

Our insider trading policy also prohibits hedging transactions in Company securities by all officers and directors.
Hedging transactions include, for example, prepaid variable contracts, equity swaps, “costless
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collars,” and other transactions that are designed to hedge or offset any decrease in the market value of Company
securities. Additionally, our insider trading policy prohibits pledging transactions by directors and executive
officers.

The foregoing summary of our insider trading policy does not purport to be complete and is qualified in its entirety
by reference to the full text of the policy, a copy of which can be found as Exhibit 19.1 to our Annual Report on
Form 10-K for the fiscal year ended December 31, 2025.

Compensation Committee Interlocks and Insider Participation

No member of our Compensation Committee is or has been one of our officers or employees and none has any
relationships with us of the type that is required to be disclosed under ltem 404 of Regulation S-K. None of our
executive officers serves or has served as a member of the Board of Directors, Compensation Committee, or
other Board committee performing equivalent functions of any entity that has one or more executive officers
serving as one of our directors or on our Compensation Committee.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics applicable to our directors, officers, and employees. A
copy of which is available on the “Investor Relations” section of our principal corporate website at
https://www.aeye.ai.

Director Nominations

The Nominating and Corporate Governance Committee is responsible for identifying individuals qualified to
become members of our Board. The Nominating and Corporate Governance Committee will ensure that our
Board has the requisite expertise and that its membership consists of persons with sufficiently diverse and
independent backgrounds. Our Board is responsible for selecting the nominees for election to our Board.

Director Selection

Our Nominating and Corporate Governance Committee shall recommend to our Board criteria for Board and
committee membership, which shall include a description of any specific, minimum qualifications that our
Nominating and Corporate Governance Committee believes must be met by a nominee, and a description of any
specific qualities or skills believed to be necessary for one or more of the Company’s directors to possess. The
adequacy of such criteria will be reassessed by the Nominating and Corporate Governance Committee
periodically and any proposed changes will be submitted to our Board for approval.

Stockholder Recommendations

Our Nominating and Corporate Governance Committee is responsible for reviewing all stockholder nominations
and determining whether the nomination and nominee satisfy all applicable eligibility requirements. Stockholders
may recommend director candidates for consideration by our Nominating and Corporate Governance Committee
by sending notice to AEye, Inc., Attention: Corporate Secretary, 4670 Willow Road, Suite 125, Pleasanton, CA
94588.

Corporate Governance Guidelines

We are committed to adhering to corporate governance practices that meet applicable U.S. corporate governance
standards. Our Board has adopted Corporate Governance Guidelines that serve as a flexible framework within
which our Board and its committees operate. These guidelines cover a number of areas including the size and
composition of the Board, Board membership criteria and director qualifications, director responsibilities, Board
agenda, meetings of independent directors, committee responsibilities and assignments, Board member access to
management and independent advisors, director communications with third parties,
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director compensation, director orientation and continuing education, evaluation of senior management, and
management succession planning.

The full text of our Corporate Governance Guidelines may be viewed on the “Investor Relations” section of our
principal corporate website at https:/www.aeye.ai.

Board Self-Assessment

The Board anticipates that it will conduct, and that the Nominating and Corporate Governance Committee will
oversee, an annual self-evaluation to determine whether our Board is functioning effectively. Our Board will
periodically consider the mix of skills and experience that directors bring to the Board to assess whether the Board
has the necessary tools to perform its oversight function effectively.

In addition, our Audit Committee, Compensation Committee, Nominating and Corporate Governance Committee,
and Strategic Financing and M&A Committee, each plan to conduct their own annual self-assessment, which
includes an assessment of the adequacy of their performance as compared to their respective charters.

Executive Sessions of Independent Board Members

Our Corporate Governance Guidelines provide that our non-employee directors meet in executive session at least
four times per year, with no members of management or non-independent directors present.

Communicating with Our Directors

Our Board welcomes communications from Company stockholders and all other interested parties, and it is the
policy of the Company to facilitate such communication. Our Board generally believes it is in the Company’s best
interests that designated members of management speak on behalf of the Company. Stockholders and other
interested parties wishing to communicate with our Board or with an individual Board member concerning the
Company may do so by writing to our Board or to a particular Board member, by mailing such correspondence to
AEye, Inc., c/o Corporate Secretary, 4670 Willow Road, Suite 125, Pleasanton, CA 94588.

Please indicate on the envelope or in the email whether the communication is from a stockholder or other
interested party. Our Board has instructed the Corporate Secretary and other relevant members of management
to examine incoming communications and forward such communication to our Board or the individual Board
members, as appropriate, if such communications are deemed relevant to the Board'’s roles and responsibilities.
Our Board has requested that certain types of communications not be forwarded, and redirected if appropriate,
such as: spam, business solicitations or advertisements, resumes or employment inquiries, service complaints or
inquiries, surveys, or any threatening or hostile materials.

Delinquent Section 16(a) Reports

Section 16(a) of the Securities Exchange Act of 1934 requires our directors, certain officers, and any beneficial
owners of more than 10% of our common stock to file reports relating to their ownership and changes in
ownership of our common stock with the U.S. Securities and Exchange Commission (“SEC”) and NASDAQ by
certain deadlines. Based on a review of Section 16 filings with respect to our Company made during or with
respect to the portion of the year ended December 31, 2025 during which Section 16(a) was applicable to such
persons, we believe that each of our directors, executive officers, and 10% stockholders were in compliance with
the filing requirements applicable to them, except for one untimely report on Form 4 for Mr. Tierney (related to a
single transaction), filed on August 15, 2025. The Form 4 was filed late due to an inadvertent administrative error,
which was promptly corrected.
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Proposal 1

TO ELECT TWO CLASS Il DIRECTORS

/ The Board has nominated the following two director candidates, each of whom

' currently serves as a non-independent director of the Company, for re-election to
serve as Class Il directors: Matthew Fisch and Doron Simon. Each of these
nominees has consented to being named as a nominee at the 2026 Annual
Meeting and to serve if elected. Our management has no reason to believe that
any nominee will be unable to serve.

Our Board of Directors
Recommends You Vote
“FOR” Each of the
Nominated Directors.

Matthew Fisch Doron Simon

If elected at the Annual Meeting, each of these nominees would serve until the annual meeting of stockholders to
be held in 2029 and until a successor has been duly elected and qualified, or until the director’s earlier death,
resignation, or removal. For details regarding the qualifications and the specific experiences, qualifications, and
skills of each of our director nominees, see “Board of Directors — Our Board of Directors” on page 8.

The Company representatives named in the proxy intend to vote for the election of each of the director nominees
above, unless you indicate on your proxy that your vote should be withheld from any or all of the nominees. If any
nominee becomes unavailable for election as a result of an unexpected occurrence, shares that would have been
voted for that nominee will instead be voted for the election of a substitute nominee proposed by our Board of
Directors.

Vote Required for Approval

Approval of Proposal 1 requires a plurality of the votes cast with respect to each director nominee. This means
that the two director nominees receiving the highest number of affirmative “FOR” votes will be elected. Proposal 1
is a non-routine matter under applicable exchange rules, and therefore brokers, banks, and other nominees do not
have authority to vote on Proposal 1 without instructions from the beneficial owner.
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Proposal 2

RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS OUR

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has approved the appointment of KPMG LLP
(“*KPMG”) as our independent registered public accountants to audit our financial
statements for the fiscal year ending December 31, 2026. We are asking that you

Our Board of Directors ratify that appointment, although your ratification is not required. If you fail to
recommends that you ratify such selection, another independent registered public accounting firm will
vote “FOR” the be considered by our Audit Committee, but the Audit Committee may
Ratification of the nonetheless choose to engage KPMG. Even if the retention of KPMG is ratified,
Appointment of KPMG the Audit Committee may, in its discretion, select a different independent

LLP as the Independent registered public accounting firm at any time during the year, including prior to

the Annual Meeting, if it determines that such a change would be in the best
interests of the Company and its stockholders. We have been advised that a
KPMG representative will attend the Annual Meeting to answer appropriate
guestions and to make a statement if he or she desires.

Registered Public
Accounting Firm for the
Company for the Fiscal
Year Ending

December 31, 2026. Fee InfOrmation

The following table presents fees for services rendered by KPMG during the
fiscal years ended December 31, 2024 and December 31, 2025:

For the Year Ended December 31, 2025 2024

Audit fees $ 908,828 $875,500
Audit-related Fees $ 275,000 $ —
Total $1,183,828 $875,500

Audit Fees

These amounts represent fees of KPMG for the audit of our annual consolidated financial statements, the review
of condensed consolidated financial statements, and the services that an independent auditor would customarily
provide in connection with subsidiary audits, statutory requirements, regulatory filings, and similar engagements
for the fiscal year. Audit fees also include advice about accounting matters that arose in connection with or as a
result of the audit or the review of periodic financial statements and statutory audits that non-U.S. jurisdictions
require.

Audit-related Fees

These amounts represent fees and expenses related to work performed in connection with registration
statements, including the issuance of a comfort letter.

Audit Committee Pre-Approval Policies and Procedures

The Audit Committee reviews the independence of our independent registered public accounting firm on an
annual basis and has determined that KPMG is independent. In addition, the Audit Committee pre-approves all
work and fees that are performed by our independent registered public accounting firm.
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Vote Required For Approval

Approval of Proposal 2 requires the affirmative vote of a majority of the shares entitled to vote and present in
person or represented by proxy at the Annual Meeting. Abstentions are considered shares present and entitled to
vote on this proposal and, thus, will have the same effect as a vote “AGAINST” this proposal.
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Proposal 3

AMENDMENT TO OUR 2021 EQUITY INCENTIVE PLAN TO
INCREASE THE NUMBER OF SHARES OF COMMON STOCK

RESERVED FOR ISSUANCE

Our Board of Directors has approved, and is asking stockholders to approve, an
amendment to our Amended and Restated 2021 Equity Incentive Plan (the “2021
Equity Plan”) to increase the aggregate number of shares of common stock
available for issuance under the 2021 Equity Plan by 6,750,000 shares, from the
401,785 shares currently allocated to the 2021 Equity Plan to 7,151,785 shares
(the “Equity Plan Amendment”). No other material changes to the 2021 Equity
Plan are being made in connection with the Equity Plan Amendment.

Our Board of Directors
Recommends that you
Vote “FOR” the Approval
of the Equity Plan
Amendment to add
Shares to our 2021
Equity Incentive Plan.

On March 10, 2026, our Board of Directors approved the Equity Plan Amendment, subject to stockholder
approval. If stockholders approve this proposal, the Equity Plan Amendment will become effective as of the date of
stockholder approval. If stockholders do not approve this proposal, the Equity Plan Amendment will not take effect
and the 2021 Equity Plan will continue in effect in its present form and we will continue to grant awards under the
terms of such plan until the shares remaining available for issuance are exhausted.

The remainder of this discussion, when referring to the 2021 Equity Plan, refers to the amended 2021 Equity Plan
as if this proposal is approved by our stockholders, unless otherwise specified or the context otherwise references
the 2021 Equity Plan prior to the Equity Plan Amendment.

Our continuing ability to offer equity incentive awards under the 2021 Equity Plan is critical to our ability
to attract, motivate, and retain qualified personnel. The Equity Plan Amendment is essential to meet our
forecasted needs in respect of equity incentives.

Corporate Governance Best Practices:

The 2021 Equity Plan provides for the following good corporate governance practices:
« Stockholder approval is required for any repricing of options or stock appreciation rights;
» Administered by a committee comprised of independent directors;
* No automatic single-trigger vesting upon a change in control;
+ Specific limits on total director compensation; and
» No dividends will be paid on any unvested award until the award vests.

The Equity Plan Amendment is necessary to promote our long-term success and the creation of stockholder value
by:

« Enabling us to continue to attract and retain the services of key employees who would be eligible to receive
grants;

+ Aligning participants’ interests with the interests of stockholders through incentives that are based upon the
performance of our common stock;

» Motivating participants, through equity incentive awards, to achieve long-term growth in our business, in
addition to short-term financial performance; and
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+ Providing a long-term equity incentive program that is competitive with those at companies with which we
compete for talent.

As of March 23, 2026, there are 401,785 shares of common stock available for issuance under the 2021 Equity
Plan prior to giving effect to the performance stock units (the “PSUs”) granted in February 2026. The remaining
shares available for issuance under the 2021 Equity Plan are insufficient to preserve our ability to attract and
retain capable officers, employees, directors, and consultants. We face intense competition in recruiting high-
quality personnel, and in retaining our employees. The 2021 Equity Plan, as amended by the Equity

Plan Amendment, would authorize a total of 7,151,785 shares of our common stock for grants to participants.

In February 2026, the Compensation Committee awarded a cumulative total of 1,248,427 PSUs to our named
executive officers and another employee. In connection with the February 2026 PSU grants, the Compensation
Committee adopted new award terms providing for cash settlement if insufficient shares are available at the time
of vesting. If stockholders do not approve the Equity Plan Amendment, the Compensation Committee may make
further cash-supported equity grants as it deems appropriate under the circumstances. The Company previously
sought stockholder approval to increase the share reserve under the 2021 Equity Plan, which our stockholders did
not approve.

We anticipate that the remaining shares will be fully allocated as grants to our directors and employees, including
our named executive officers, for purposes of retention and to reward exceptional performance during the 2026
fiscal year.

The Board of Directors continues to believe that stock-based incentives are an important factor in attracting,
retaining, and awarding officers, employees, directors, and consultants and closely aligning their interests with
those of our stockholders.

Our Board of Directors believes that increasing the number of shares available for issuance under the 2021 Equity
Plan by 6,750,000 shares is consistent with our compensation philosophy (and with responsible compensation
policies generally) and will preserve our ability to attract and retain capable officers, employees, directors, and
consultants. Our Board of Directors believes that the number of shares currently available for issuance under the
2021 Equity Plan is not sufficient in view of our compensation structure and strategy. Our Board of Directors
adopted the Equity Plan Amendment to ensure that we can operate effectively in our recruitment efforts and create
incentives for the retention of employees and other service providers, by granting the equity awards authorized
under the 2021 Equity Plan to employees, directors, and key consultants at levels determined to be appropriate by
the Compensation Committee.

The approval of the Equity Plan Amendment would allow us to remain competitive with comparable companies in
our industry by giving us the resources to attract and retain talented individuals. The Equity Plan Amendment
would also provide us with additional flexibility to use equity, cash, and other incentive awards to attract, retain,
and motivate talented employees, officers, directors, and consultants.

A summary of the material terms of the 2021 Equity Plan is set forth below and is qualified in its entirety by
reference to the full text of the 2021 Equity Plan, as amended by the Equity Plan Amendment, which is attached to
this Proxy Statement as Annex A.

Description of the 2021 Equity Plan

The material features of the 2021 Equity Plan are described below. The following description of the 2021 Equity
Plan is a summary only and is qualified in its entirety by reference to the complete text of the 2021 Equity Plan,
which is attached as Annex A to this proxy statement and marked to show the changes described herein in
Section 4.1 thereof. Additions to the 2021 Equity Plan are indicated by double underlines. Stockholders are urged
to read the actual text of the 2021 Equity Plan in its entirety.

Purpose

The purpose of our 2021 Equity Plan is to advance our interests and the interests of our stockholders by providing
an incentive to attract, retain, and reward personnel for performing services for the Company and by motivating
personnel to contribute to our growth and profitability.
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Types of Awards

The terms of our 2021 Equity Plan provide for the grant of RSU awards, incentive stock options (within the
meaning of Section 422 of the Code), nonstatutory stock options, SARSs, restricted stock awards, restricted stock,
bonuses, performance units, performance shares, cash-based awards, and other stock-based awards.

Shares Available for Awards

Shares issued under our 2021 Equity Plan will consist of authorized but unissued or reacquired shares of common
stock. No fractional shares of common stock will be delivered under our 2021 Equity Plan.

The following shares of common stock will become available again for issuance under our 2021 Equity Plan:

(i) any shares subject to a stock award that are not issued because such stock award expired or was canceled or
terminated without all of the shares covered by such stock award having been exercised or settled in full; (ii) any
shares subject to any portion of a stock award that is settled in cash; (iii) any shares issued pursuant to a stock
award that are forfeited back to or repurchased for an amount not greater than the award’s purchase price by us;
(iv) any shares reacquired by us or withheld in satisfaction of tax withholding obligations on a stock award; and
(v) any shares reacquired by us or withheld as consideration for the exercise price of a stock option.

Non-Employee Director Compensation Limit

Under our 2021 Equity Plan, the annual compensation awarded to any of our non-employee directors during each
calendar year, including both shares subject to stock awards granted under our 2021 Equity Plan or otherwise and
any cash fees paid to such non-employee director during any calendar year may not exceed $750,000 in total
value, or $1 million for the calendar year in which a non-employee director is first elected to our Board of Directors
(calculating the value of any such stock awards based on the grant date fair market value of such stock awards for
financial reporting purposes). Such limitation on non-employee director stock awards does not apply to any cash
retainer fees, including cash retainer fees converted into equity awards at the election of the non-employee
director, expense reimbursements, or distributions from any deferred compensation program applicable to the
non-employee director.

Administration

Our 2021 Equity Plan will continue to be administered by our Board of Directors and its Compensation Committee.
Our Board of Directors and its Compensation Committee may each be considered to be a “Plan Administrator” for
purposes of our 2021 Equity Plan. Subject to the terms of our 2021 Equity Plan, the Plan Administrator has full
and final power and authority to make all determinations and take all actions with respect to our 2021 Equity Plan
or any award as Plan Administrator may deem advisable to the extent not inconsistent with the provisions of our
2021 Equity Plan or applicable law, including: determine the recipients of awards, the types of awards to be
granted, the number of shares of common stock subject to or the cash value of awards, the terms and conditions
of awards granted, and the criteria to be satisfied by participants as a condition to receipt of performance awards
under our 2021 Equity Plan, including the period of their exercisability and vesting. The Plan Administrator also
has the authority to provide for accelerated exercisability and vesting of awards. Subject to the limitations set forth
below, the Plan Administrator also determines the fair market value applicable to a stock award and the exercise
price of stock options and stock appreciation rights granted under our 2021 Equity Plan.

Amendment and Termination

The Plan Administrator may at any time amend our 2021 Equity Plan or any outstanding award and may at any
time terminate or suspend our 2021 Equity Plan as to future grants of awards, provided that the Plan Administrator
may not, without the affected award recipient’s consent, alter the terms of our 2021 Equity Plan so as to materially
adversely affect a participant’s rights under an award. Consistent with any applicable law, regulation, or rule,
including the rules of any stock exchange, our 2021 Equity Plan requires stockholder approval of
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certain material revisions to our 2021 Equity Plan, including: (a) an increase in the maximum aggregate number of
shares of common stock that may be issued under our 2021 Equity Plan (except by operation of the provisions of
our 2021 Equity Plan relating to changes in our capital structure), (b) a change in the class of persons eligible to
receive incentive stock options, or (c) or as otherwise required by applicable law, regulation, or rule. No awards
may be made under our 2021 Equity Plan following the ten (10) year anniversary of the earlier of the date that our
Board of Directors or our stockholders originally approved our 2021 Equity Plan, but previously granted awards
may continue in accordance with their terms beyond that date unless earlier terminated by the Plan Administrator.

Eligibility

All of our (including our subsidiaries) employees, non-employee directors, officers, and consultants are eligible to
participate in our 2021 Equity Plan and may receive all types of awards, other than incentive stock options.

Incentive stock options may be granted under our 2021 Equity Plan only to our employees (including officers) and
employees of our subsidiary corporations (as determined in accordance with Section 422 and Section 424 of the
Code). As of March 23, 2026, we had six non-employee directors and approximately 60 employees who would be
eligible to receive awards under our 2021 Equity Plan.

Terms and Conditions of Awards
All Awards

Generally, the Plan Administrator will determine the terms of all awards under our 2021 Equity Plan, including the
vesting and acceleration of vesting of awards, provisions for the withholding of taxes, and payment of amounts in
lieu of cash dividends or other cash distributions with respect to our common stock subject to awards.

Awards Requiring Exercise

Incentive stock options and, except as otherwise provided in the applicable award agreement, nonqualified stock
options, may not be transferred other than by will or the laws of descent and distribution, and during an
employee’s lifetime may be exercised only by the employee or the employee’s guardian or legal representative.
Upon the cessation of a participant’s employment with us, an award requiring exercise will cease to be exercisable
and will terminate and all other unvested awards will be forfeited, except that:

+ All stock options and SARs held by the participant which were exercisable immediately prior to the
participant’s termination of service with us other than for Cause (as defined in our 2021 Equity Plan) will,
except as otherwise set forth in the option award agreement, remain exercisable for the lesser of (i) three
(3) months, or (ii) the period ending on the latest date such stock option or SAR could have been
exercised;

+ All stock options and SARs held by the participant which were exercisable immediately prior to the
participant’s termination of service with us due to death will remain exercisable for the lesser of (i) the one-
year period ending with the first anniversary of the participant’s termination, or (ii) the period ending on the
latest date on which such stock option or SAR could have been exercised (provided that a participant’'s
service will be deemed to have terminated due to death if the participant dies within three (3) months (or
such other period provided by the participant’'s award agreement) after the participant’s termination of
service); and

+ All stock options and SARs held by a participant which were exercisable immediately prior to the
participant’s termination of service with us due to Disability (as defined in our 2021 Equity Plan) will remain
exercisable for the lesser of (i) the one (1) year period ending with the first anniversary of the participant’s
termination, or (ii) the period ending on the latest date on which such stock option or SAR could have been
exercised.
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The exercise price (or base value from which appreciation is to be measured) of each award requiring exercise
will be 100% of the fair market value of the common stock subject to such award, as determined on the effective
date of the grant, or such higher amount as the Plan Administrator may determine; provided that incentive stock
options granted to participants who own our stock and possess more than ten percent (10%) of the total combined
voting power of all classes of our stock or any parent corporation, subsidiary corporation, or affiliate (a “Ten
Percent Holder”) must have an exercise price per share not less than 110% of the fair market value of a share of
our common stock on the effective date the incentive stock option is granted. Fair market value will be determined
by the Plan Administrator consistent with the applicable requirements of Section 409A of the Code.

Awards requiring exercise will have a maximum term not to exceed ten (10) years from the date of grant. Incentive
stock options granted to a Ten Percent Holder will have a maximum term not to exceed five (5) years from the
date of grant.

Effect of a Change in Control

In the event of a Change in Control each outstanding award shall be subject to the definitive agreement entered
into by us in connection with the Change in Control.

The Equity Incentive Plan defines a “Change in Control” as the occurrence of any one or a combination of the
following:

(i) any “person” becomes the “beneficial owner,” directly or indirectly, of securities of the Company
representing more than fifty percent (50%) of the total fair market value or total combined voting power of
the Company’s then-outstanding securities entitled to vote generally in the election of directors; provided,
however, that a Change in Control shall not be deemed to have occurred if such degree of beneficial
ownership results from any of the following: (A) an acquisition by any person who on the effective date is
the beneficial owner of more than fifty percent (50%) of such voting power, (B) any acquisition directly
from the Company, including, without limitation, pursuant to or in connection with a public offering of
securities, (C) any acquisition by the Company, (D) any acquisition by a trustee or other fiduciary under
an employee benefit plan of a participating company, or (E) any acquisition by an entity owned directly or
indirectly by the stockholders of the Company in substantially the same proportions as their ownership of
the voting securities of the Company; or

(i) atransaction in which the stockholders of the Company immediately before the transaction do not retain
immediately after the transaction direct or indirect beneficial ownership of more than fifty percent (50%)
of the total combined voting power of the outstanding securities entitled to vote generally in the election
of directors; or

(iii) a date specified by the “committee” following approval by the stockholders of a plan of complete
liquidation or dissolution of the Company;

provided, however, that a Change in Control shall be deemed not to include a transaction in which a majority of
the members of the Board of Directors of the continuing, surviving, or successor entity, or parent thereof,
immediately after such transaction is comprised of incumbent directors.

However, in certain instances, the term “Change in Control” may be given a more limited meaning. If an amount
treated as nonqualified deferred compensation within the meaning of Section 409A of the Code would become
payable under the Plan upon, or on a date specified in relation to, a change in control event, that event must
qualify as a change in the ownership or effective control of the Combined Entity or in the ownership of a
substantial portion of the assets of the Combined Entity within the meaning of Section 409A.
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Changes in and Distributions with Respect to Our Common
Stock

In the event of a merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock
dividend, stock split, reverse stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or
similar change affecting our common stock, or in the event of payment of a dividend or distribution to our
stockholders in a form other than common stock (excepting regular, periodic cash dividends) that has a material
effect on the fair market value of shares of our stock, the Plan Administrator will make appropriate adjustments to
the maximum number of shares that may be delivered under our 2021 Equity Plan, to the maximum number of
shares that may be issued upon the exercise of incentive stock options, to the maximum number of shares that
may be issued with respect to stock options that are not incentive stock options, and will also make appropriate
adjustments to the number and kind of shares of stock or securities subject to awards then outstanding or
subsequently granted, and to any exercise price or purchase price relating to awards in order to prevent dilution or
enlargement of participants’ rights under our 2021 Equity Plan.

Effect of Section 280G and Section 4999 of the Code in
Connection with a Change in Control

If any acceleration of vesting pursuant to an award granted under our 2021 Equity Plan and any other payment or
benefit received or to be received by a participant in our 2021 Equity Plan would subject the participant to any
excise tax pursuant to Section 4999 of the Code due to the characterization of such acceleration of vesting,
payment, or benefit as an “excess parachute payment” under Section 280G of the Code, then, provided such
election would not subject the participant to taxation under Section 409A, the participant may elect to reduce the
amount of any acceleration of vesting called for under the award in order to avoid such characterization.

Clawback Policy

The Plan Administrator may specify in any award agreement that an award granted under our 2021 Equity Plan
and the participant’s rights, payments, and benefits with respect to such award will be subject to reduction,
cancellation, forfeiture, or recoupment upon the occurrence of specified events, in addition to any otherwise
applicable vesting or performance conditions of the award. Such events may include, but are not limited to,
termination of the participant’s service for Cause (within the meaning of our 2021 Equity Plan) or any act by the
participant, whether before or after termination of service, that would constitute Cause for termination of service, or
any accounting restatement due to material noncompliance with any financial reporting requirements of securities
laws as a result of which, and to the extent that, such reduction, cancellation, forfeiture, or recoupment is required
by applicable securities laws. In addition, awards granted under our 2021 Equity Plan are subject to our Dodd-
Frank Clawback Policy and to any other applicable law, stock exchange listing standard, or policy adopted by us.

U.S. Federal Income Tax Consequences

The following is a general summary of the material U.S. federal income tax consequences of the grant, exercise,
and vesting of awards under our 2021 Equity Plan and the disposition of shares acquired pursuant to the exercise
or settlement 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, or payroll tax considerations. This summary further assumes that all awards described in the
summary are exempt from, or comply with, the requirement of Section 409A of the Code. 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.

Stock Options. Holders of incentive stock options will generally incur no federal income tax liability at the time of
grant or upon vesting or exercise of those options. However, the spread at exercise 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
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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 the holding period is satisfied, no deduction will be
allowed to us for federal income tax purposes in connection with the grant or exercise of the incentive stock option
or the disposition of the shares acquired on exercise of the 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 an incentive
stock 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 us 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 individuals designated in
those Sections. Finally, if incentive stock options (granted under all of our stock plans, including our 2021 Equity
Plan) first become exercisable by a participant 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 incentive stock options in respect of those excess
shares will be treated as non-qualified stock options for federal income tax purposes.

No income will be realized by a participant upon grant or vesting of an option that does not qualify as an incentive
stock option (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, and the participant’s tax
basis will equal the sum of the compensation income recognized and the exercise price. We will be able to deduct
this same excess 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 individuals designated in those Sections.
In the event of a sale of shares received upon the exercise of a non-qualified stock option, any appreciation or
depreciation after the exercise date generally will be taxed as capital gain or loss and will be long-term gain or loss
if the holding period for such shares is more than one year.

SARs. No income will be realized by a participant upon grant or vesting of a SAR. Upon the exercise of a 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. We 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 individuals 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 (i.e., the
vesting date), the participant will have 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 have 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. If the election is made, the participant will not be allowed a deduction for restricted stock forfeited
subsequently required to be returned to us. (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 Exchange Act.) We 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 individuals designated in those Sections.

RSUs. A participant will not be subject to tax upon the grant or vesting of a RSU award. Rather, upon the delivery
of shares or cash pursuant to a RSU 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. We 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 individuals designated in those Sections.
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2021 Equity Plan Aggregate Outstanding Grants and New
Benefits

As of March 23, 2026, outstanding awards under our 2021 Equity Plan are held by, or approved to be granted to,
the following named individuals and groups:

Restricted Stock

Stock Options Units
(Number of (Number of
Shares) Shares)

Matthew Fisch 0 765,164
Andrew S. Hughes 0 90,922
Conor B. Tierney 0 156,535
All current executive officers as a group 0 1,012,621
All Non-Employee Directors 0 8,592
All other employees 0 362,891
Total 0 1,384,104

On March 23, 2026, the closing price of our common stock was $2.17. There are six non-employee directors and
approximately 60 employees who are eligible to receive awards under our 2021 Equity Plan. Because the Compensation
Committee determines which non-employee directors and employees will receive awards under our 2021 Equity Plan and
the types and amounts of those awards, it is not possible at present to specify the persons to whom awards will be
granted in the future or the amounts and types of individual grants. However, it is anticipated that, among others, all of our
current executive officers, including our named executive officers, will receive restricted stock unit and performance share
unit awards under our 2021 Equity Plan.

(1) Does not include 834,724 performance stock units granted on February 11, 2026, that will settle in cash to the extent
shares are unavailable at the time the performance conditions are satisfied.

(2) Does not include 121,229 performance stock units granted on February 9, 2026, that will settle in cash to the extent
shares are unavailable at the time the performance conditions are satisfied.

(3) Does not include 208,713 performance stock units granted on February 9, 2026, that will settle in cash to the extent
shares are unavailable at the time the performance conditions are satisfied.

Effective Date; Term

If the Equity Plan Amendment is approved by our stockholders, the share increase to our 2021 Equity Plan will be
effective immediately. No award will be granted under our 2021 Equity Plan on or after the tenth anniversary of the
earlier of our 2021 Equity Plan being initially approved by our Board of Directors or our stockholders. Any award
outstanding under our 2021 Equity Plan at the time of termination will remain in effect until such award is
exercised or has expired in accordance with its terms.

Vote Required for Approval

Approval of Proposal 3 requires the affirmative vote of a majority of the votes cast by our stockholders present in
person or represented by proxy and entitled to vote at the Annual Meeting. Abstentions are considered shares
present and entitled to vote on this proposal and, thus, will have the same effect as a vote “AGAINST” this
proposal. Brokers do not have authority to vote on Proposal 3 without instructions from the beneficial owner.
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Equity Compensation Plan Information

The table below provides information relating to our equity compensation plans, including individual compensation
arrangements, under which our common stock is authorized for issuance as of December 31, 2025, as adjusted
for stock splits:

Number of

Number of Weighted securities

securities to be average remaining
issued upon exercise available for

exercise of price of future issuance
outstanding outstanding under equity
options, warrants options, warrants compensation
and rights and rights plans

Equity compensation plans approved by security holders:

2023 CEO Inducement Grant Plan 46,874 $ 0 0

2021 Equity Incentive Plan 454,199 $ 0 248,005?
2016 Stock Plan 118,363 $12.72 0
2014 US LADAR Inc. Equity Incentive Plan 4,559® $ 3.02 0®
2022 Employee Stock Purchase Plan 0 $ 0 6"
Equity compensation plans not approved by security holders 100,000 $ 0 2,900,000®
Total 723,995 3,148,011

()

@)

@)

(4)
©)

(6)

Represents 454,199 shares of common stock issuable upon the settlement of outstanding restricted stock units
granted under the 2021 Equity Plan as of December 31, 2025. As of March 23, 2026, no stock options had been
issued under the 2021 Equity Plan.

To the extent that outstanding awards under the 2021 Equity Plan are forfeited, canceled, reacquired by the
Company, satisfied without the issuance of shares of common stock, or are otherwise terminated (other than by
exercise or vesting), such shares subject to such awards will be available for future issuance under the 2021 Equity
Plan. In addition, the number of shares of common stock reserved for issuance under the 2021 Equity Plan were
increased by 1,355,097 shares after December 31, 2025, representing 3% of the common stock issued and
outstanding as of December 31, 2025, and will be cumulatively increased on each January 1 hereafter, through and
including January 1, 2031, by a number of shares of common stock of up to 3% of the number of shares of common
stock issued and outstanding on the immediately preceding December 31. The number here does not reflect the
increase in shares available for grant occurring after December 31, 2025.

Represents 118,363 shares of common stock issuable upon the exercise of outstanding stock options as of
December 31, 2025 under the 2016 Stock Plan. To the extent that outstanding awards under the 2016 Stock Plan
are forfeited, canceled, reacquired by the Company, satisfied without the issuance of shares of common stock, or
are otherwise terminated (other than by exercise or vesting), such shares subject to such awards will not be
available for future issuance under the 2016 Stock Plan or any other equity plan.

No further shares of common stock will be issued under the 2016 Stock Plan.

Represents 4,559 shares of common stock issuable upon the exercise of outstanding stock options as of
December 31, 2025 under the 2014 US LADAR Inc. Equity Incentive Plan. To the extent that outstanding awards
under the 2014 US LADAR Inc. Equity Incentive Plan are forfeited, canceled, reacquired by the Company, satisfied
without the issuance of shares of common stock, or are otherwise terminated (other than by exercise or vesting),
such shares subject to such awards will not be available for future issuance under the 2014 US LADAR Inc. Equity
Incentive Plan or any other equity plan.

No further shares of common stock will be issued under the 2014 US LADAR Inc. Equity Incentive Plan.
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(7) Represents the number of shares available for issuance as of December 31, 2025 under the Employee Stock
Purchase Plan. In addition, the number of shares of common stock reserved for issuance under the 2022 Employee
Stock Purchase Plan were increased by 451,699 shares after December 31, 2025, representing 1% of the common
stock issued and outstanding as of December 31, 2023, and will be cumulatively increased on each January 1
hereafter, through and including January 1, 2032, by a number of shares of common stock of up to 1% of the
number of shares of common stock issued and outstanding on the immediately preceding December 31. The
number here does not reflect the increase in shares available for grant occurring after December 31, 2025.

(8) Represents shares reserved for issuance by the Board of Directors under the AEye, Inc. 2025 Employment
Inducement Incentive Award Plan.
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Proposal 4

APPROVAL, ON AN ADVISORY AND NON-BINDING BASIS, OF

THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

We are requesting your advisory approval of the compensation of our Named
Executive Officers (“NEOs”) as disclosed in the “Executive Compensation —
Elements of Executive Compensation” section, the compensation tables, and the
narrative discussion set forth in this Proxy Statement. This non-binding advisory
vote is commonly referred to as a “say-on-pay” vote and is required by

Section 14A of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). At the Annual Meeting, we are also submitting a proposal for an
advisory vote regarding the frequency of say-on-pay votes on executive
compensation in the future. See Proposal 5: “To Determine, on an Advisory and

Our Board of Directors
Recommends that you
Vote “FOR” the
Approval, on an
Advisory and Non-
binding Basis, of the

Compensation of our Non-Binding Basis, How Frequently Stockholders Will Be Provided A “Say-On-
Named Executive Pay” Vote.”
Officers.

Our Compensation Committee, which is responsible for designing and administering our executive compensation
program, has designed our executive compensation program to provide a competitive and internally equitable
compensation and benefits package that reflects our performance, job complexity, and strategic value of the
position, while ensuring long-term retention, motivation, and alignment with the long-term interests of our
stockholders. We encourage you to carefully review the “Executive Compensation — Elements of Executive
Compensation” section for additional details on the Company’s executive compensation.

We are asking you to indicate your support for the compensation of our NEOs as described in this Proxy
Statement. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our NEOs and the philosophy, policies, and practices described in this Proxy Statement.
Accordingly, we are asking you to vote, on an advisory basis, “FOR” the following resolution at the Annual
Meeting:

“RESOLVED, that the compensation paid to the Named Executive Officers of AEye, Inc., as disclosed pursuant to
the Securities and Exchange Commission’s compensation disclosure rules, including the compensation tables,
and narrative discussion set forth in the 2026 Proxy Statement, is hereby approved.”

While the results of this advisory vote are not binding, the Compensation Committee will consider the outcome of
the vote in deciding whether to take any action because of the vote and when making future compensation
decisions for our NEOs.

Vote Required for Approval

Approval of Proposal 4 will be obtained if the number of votes of our common stock cast “FOR” the proposal at the
Annual Meeting exceeds the number of votes “AGAINST” the proposal.
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Proposal 5

TO DETERMINE, ON AN ADVISORY AND NON-BINDING BASIS,
HOW FREQUENTLY STOCKHOLDERS WILL BE PROVIDED A

“SAY-ON-PAY” VOTE

As described in Proposal 4, above, our stockholders are being provided with the
opportunity to cast an advisory vote on the compensation of our Named
Executive Officers. Under the Dodd-Frank Act, the Company is also required to
conduct an additional stockholder advisory vote every six years regarding the
frequency of future say-on-pay votes by our stockholders.

Our Board of Directors
Recommends that you
Vote the “ONE YEAR”
Say-on-Frequency
Choice set out in the
Proxy Card.

We are presenting the following proposal, which gives you, as a stockholder, the opportunity to inform us as to
whether you wish us to hold an advisory and non-binding vote on executive compensation once every year,
2 years, or 3 years, or you may abstain from voting on the proposal.

After careful consideration, our Board has concluded that providing stockholders with an advisory vote on
executive compensation every year is the most appropriate policy for us at this time and recommends
stockholders vote for future advisory votes on executive compensation to occur every year. Voting every year,
rather than every 2 or 3 years, will provide stockholders with the opportunity to provide regular feedback regarding
our compensation program. An annual vote will provide us with a more frequent evaluation of our compensation
program and allow us to respond effectively to stockholder input, engage with stockholders to understand and
respond to prior voting results, and implement appropriate changes to our program. In addition, an annual vote will
allow us to evaluate the effectiveness of our compensation program and any changes made to the program on a
regular basis.

This advisory vote on the frequency of future advisory votes on executive compensation is non-binding on our
Board of Directors. Stockholders will be able to specify one of four choices for this proposal on the proxy card: (i)
one year, (ii) two years, (iii) three years, or (iv) abstain. Stockholders are not voting to approve or disapprove the
Board’s recommendation. Although non-binding, our Board and our Compensation Committee will carefully review
the voting results. Notwithstanding the Board’s recommendation and the outcome of the stockholder vote, the
Board may in the future decide to conduct advisory votes on a more frequent basis and may vary its practice
based on factors such as discussions with stockholders and the adoption of material changes to compensation
programs.
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Vote Required for Approval

For the advisory (non-binding) vote on the frequency of future stockholder advisory votes to approve the
compensation paid to the Company’s named executive officers, the option among the choices that receives the
votes of the holders of a majority of the voting power of the shares present in person or represented by proxy and
entitled to vote at the Annual Meeting voting for or against the choices will be deemed to be the frequency
preferred by the stockholders. In the event that no option receives a majority of the votes as described in the
immediately preceding sentence, the Company will consider the option that receives the most votes cast to be the
frequency preferred by our stockholders.
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Audit Committee Report

The Audit Committee’s general role is to assist the Board in monitoring the Company’s financial reporting process
and related matters. The Audit Committee’s specific responsibilities are set forth in its charter. The Audit
Committee acts only in an oversight capacity and relies on the work and assurances of management, who have
primary responsibility for our financial statements, as well as the independent registered public accounting firm,
which is responsible for expressing an opinion on the conformity of our audited financial statements to generally
accepted accounting principles.

In fulfilling these responsibilities, the Audit Committee ratified the appointment of KPMG LLP (“KPMG”) as our
independent registered public accounting firm for the fiscal year ended December 31, 2025, and reviewed with
KPMG their audit scope and plan. In reaching its recommendation, the Audit Committee considered the
qualifications of KPMG and has received and reviewed the written disclosures and the letter from KPMG required
by applicable requirements of the Public Company Accounting Oversight Board (“PCAOB”) regarding the
independent accountant's communications with the Audit Committee concerning independence and has
discussed its independence with members of KPMG.

The Audit Committee has reviewed the Company’s consolidated financial statements for its fiscal year ended
December 31, 2025, and met with our management team, as well as with representatives of KPMG, the
Company’s independent registered public accounting firm, to discuss the consolidated financial statements. The
Audit Committee also discussed with members of KPMG the matters required to be discussed by the applicable
requirements of the PCAOB, including Auditing Standard No. 1301.

Based on the review and discussions described above, the Audit Committee has recommended to the Board of
Directors that the Company’s audited consolidated financial statements for its fiscal year ended December 31,
2025 be included in its Annual Report on Form 10-K for its 2025 fiscal year and filed with the SEC.

Members of the Audit Committee

Timothy J. Dunn, Chair Prof. Dr. Bernd Gottschalk Jonathon B. Husby

The information contained in this report is not “soliciting material,” is not deemed “filed” with the SEC, and is not
to be incorporated by reference in any filing of the Company under the Securities Act, or the Exchange Act,
whether made before or after the date hereof and irrespective of any general incorporation language in any
such filing.
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EXECUTIVE AND DIRECTOR
COMPENSATION

We have opted to comply with the executive compensation disclosure rules applicable to “smaller reporting
companies,” as such term is defined in the rules promulgated under the Securities Act. The following tables and
accompanying narrative disclosure describes the compensation program for our named executive officers
(“NEOs”) and directors.

Compensation Philosophy

In 2021, following the completion of the Company’s SPAC merger with CF Finance Acquisition Corp. Ill, the
Compensation Committee retained Compensia, Inc. (“Compensia”), an independent compensation consultant, to
assist the Committee with developing a compensation philosophy for the Company. After discussion with
Compensia and management, the Committee resolved to target the 75th percentile when setting the
compensation for our Board of Directors and our NEOs.

Following the 2021 engagement with Compensia, the Committee consulted with Compensia on a limited basis but
made no changes to the compensation philosophy for our Board of Directors nor for our NEOs based on those
consultations. Furthermore, by 2024, the shares reserved for issuance under our 2021 Equity Plan were deemed
insufficient to grant equity to the members of our Board and NEOs. To mitigate the situation, our Board determined
that they would receive the value of their equity grants in cash. For NEOs, other than the use of the remaining
equity to offset the cash earned under our short-term incentive plans, no equity grants were provided. As the lack
of equity grants to our NEOs significantly impacted their respective total compensation, in 2025, the Committee
again engaged Compensia to undertake an analysis of compensation paid to our Board and NEOs.

Following consultation with Compensia, the Committee decided to modify the target compensation for NEOs to
the 50th percentile beginning in 2026 and recognized the retention risk caused by the lack of equity grants in 2024
and 2025. The Compensia report, based on the peer group adopted by our Committee, found that in 2023, 2024,
and 2025, the total direct compensation for our CEO was at approximately the 96th, 15th, and 30th percentiles,
respectively, and for our other NEOs, Compensia found that in 2023, 2024, and 2025, the total direct
compensation was, on average, at approximately the 34th, 33rd, and 36th percentiles, respectively, as shown in
the chart below.
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* Compensation percentiles were estimated based on the limited data set provided by Compensia, Inc.
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Executive Officers

The following sets forth certain information regarding our named executive officers, determined in accordance with
SEC rules, for the year ended December 31, 2025.

The biography for Matthew Fisch is provided above in “Board of Directors — Our Board of Directors” on page 8.

Andrew S. Hughes

Age: 60 Andrew S. Hughes has served as our General Counsel and Secretary since
March 2021. Mr. Hughes has over 30 years of legal experience and prior to

Position: General Counsel joining us, he was the General Counsel for the Americas at Renesas

and Secretary Electronics Corporation (TSE: 6723), a global automotive and industrial

semiconductor manufacturer, from 2017 through 2021. From 2015 to 2017,
he was the General Counsel and Corporate Secretary at Intersil Corporation
(NASDAQ: ISIL), a power management semiconductor solutions provider.
During his career, Mr. Hughes has also served as General Counsel and
Corporate Secretary at lkanos Communications, Inc. (NASDAQ: IKAN), Bell
Microproducts, Inc. (NASDAQ: BELM), and LSI Logic Corporation (NYSE:
LSI), and served as a Division Counsel at Harris Corporation (NYSE: HRS)
as well as a partner at a regional law firm in Southern California. Mr. Hughes
holds a B.A. degree from the University of California, Los Angeles, and a J.D.
and M.B.A. from Santa Clara University.

Conor B. Tierney

Age: 48 Conor B. Tierney has served as our Chief Accounting Officer since

January 2022 and Chief Financial Officer since March 2023. Mr. Tierney has
Position: Chief Financial over 20 years of financial experience and prior to joining us, Mr. Tierney
Officer and Treasurer served as the Head of Finance at Wing Aviation LLC (NASDAQ: GOOG),

Alphabet’s drone delivery service from 2018 through to 2021. Mr. Tierney also
served in various positions at Glu Mobile Inc. (NASDAQ: GLUU), a free-to-
play mobile gaming company, from 2009 to 2018, including Corporate
Controller. Prior to Glu, Mr. Tierney served at Deloitte & Touche LLP in their
Transactions Services Team from 2008 to 2009. During his career,

Mr. Tierney also served as an auditor at Price Waterhouse LLP, where he
focused primarily on semiconductor clients and initial public offerings from
2005 to 2007. He holds a B.S. in Accounting from University College Cork, is
an Irish Chartered Accountant, and a Certified Public Accountant (Inactive).
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Executive Compensation

This section sets forth the compensation of our principal executive officer and our other two most highly
compensated executive officers for the fiscal year ended December 31, 2025 (our “NEOs”). Our NEOs are:

Matthew Fisch Andrew S. Hughes Conor B. Tierney
Chairman and Chief Executive General Counsel and Secretary Chief Financial Officer and
Officer Treasurer
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Summary Compensation Table

The following table sets forth the compensation of our officers who served as NEOs for our fiscal year ended
December 31, 2025.

Non-Equity
Stock Option Incentive Plan All Other Total

Name and Awards Awards Compensation Compensation Compensation
Principal Position ()™M $) ($)@ ($)® 5)

Matthew Fisch

2025 500,000 344,470 — 930,000 89,875 1,864,345

Chairman and Chief Executive Officer 2024 500,000 _ _ 109,375 517,592 1,126,967
Andrew S. Hughes 2025 385,000 63,983 = 465,465 17,500 931,948
General Counsel and Secretary 2024 385,000 - — 164,227 402,250 951,477
Conor B. Tierney® 2025 330,000 164,372 —_ 398,970 17,776 911,118
Chief Financial Officer and Treasurer 2024 330.000 _ _ 46.922 347 586 724,508

(1)

@)

©)

(4)

Amounts represent the grant date fair value of RSUs granted during the fiscal year shown, computed in accordance
with Financial Accounting Standards Board Accounting Standards Codification Topic 718, Compensation — Stock
Compensation (“FASB Topic 718”). For 2025, each of the stock awards consist of grants of RSUs granted pursuant
to the 2021 Equity Plan. Terms of the RSUs are summarized in “Elements of Executive Compensation — Equity
Awards In Fiscal Year 2025,” below. The fair value of each RSU is measured based on the closing price of our
common stock on the date of grant. Pursuant to SEC rules, the amounts shown exclude the impact of estimated
forfeitures related to service-based vesting conditions.

Represents amounts earned under our annual cash bonus program for the year indicated (see “Elements of
Executive Compensation —Annual Cash Bonus,” below).

Represents the items listed below, as applicable for each NEO for the fiscal year indicated:

Mr. Fisch: (a) Company 401K matching contribution of $17,500 for 2025 and $17,250 for 2024; (b) housing
allowance of $72,000 for 2025; (c) gym reimbursement of $375 for 2025 and $342 for 2024; and (d) a retention
bonus of $500,000 in 2024.

Mr. Hughes: (a) Company 401K matching contribution of $17,500 for 2025 and $17,250 for 2024; and (b) a
retention bonus of $385,000 in 2024.

Mr. Tierney: (a) Company 401K matching contribution of $17,500 for 2025 and $17,250 for 2024; (b) gym
reimbursement of $276 for 2025 and $336 for 2024; and (c) a retention bonus of $330,000 in 2024.

Effective January 1, 2026, Mr. Tierney’s annual base salary was increased to $361,000.
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Elements of Executive Compensation

Base Salary

Base salaries are intended to provide a level of compensation sufficient to attract and retain an effective executive
team, when considered in combination with the other components of our executive compensation program. The
relative levels of base salary for our NEOs are designed to reflect each NEO’s scope of responsibility and
accountability. The base salary paid to each of our NEOs for 2025 is set forth in the “Summary Compensation
Table,” above. Effective January 1, 2026, Mr. Tierney'’s base salary was increased to $361,000 to better align his
compensation with the market.

Annual Cash Bonus

We provide our NEOs with short-term incentive compensation through an annual cash bonus program. The
annual cash bonus program holds the NEOs accountable to business objectives, rewards the NEOs based on
actual business results, and helps sustain a “pay for performance” culture. For fiscal year 2025, the annual bonus
targets were set by our Compensation Committee as follows: for Mr. Fisch, 100% of his base salary; for

Mr. Hughes, 65% of his base salary; and for Mr. Tierney, 65% of his base salary.

At the beginning of 2025, our Compensation Committee, on the recommendation of management, set corporate
goals and objectives for the year. In early 2026, our Compensation Committee, based on management’s
recommendation, determined that management had achieved a score of 93% against the corporate goals for
2025. However, because of the overachievement of certain goals the Compensation Committee deemed critical in
2025, the Compensation Committee recommended, and the Board of Directors ratified, a multiplier on the
achievement score and therefore, each of Messrs. Fisch, Hughes, and Tierney received 186% of their bonus
target. Amounts earned by each NEO for fiscal year 2025 under the annual cash bonus program are set forth in
the “Summary Compensation Table,” above.

Equity Awards In Fiscal Year 2025

During fiscal year 2024, none of our NEOs received an award of equity, however, in early 2025, each of our NEOs
received an award of restricted stock units (“RSUs”) from our 2021 Equity Plan in recognition of the achievement
under the Company’s short-term incentive compensation program for 2024 and was awarded equity in lieu of a
portion of the cash payment earned under the short-term incentive compensation program for 2024. In addition to
a cash payment, Mr. Fisch received an award of 351,500 RSUs, Mr. Hughes received an award of 58,700 RSUs,
and Mr. Tierney received an award of 150,800 RSUs. All of these RSUs vested, in full, as of February 15, 2025.
Because these awards were awarded as part of the short-term incentive compensation for 2024, the value of each
such award was reflected in the “Summary Compensation Table,” last year in the 2024 fiscal year. Because the
awards were made in 2025, the presentation has been corrected to reflect those awards in the 2025 fiscal year in
the “Summary Compensation Table,” above. There were no other equity awards provided to our NEOs in fiscal
year 2025.

Restricted Stock Units

Other than as mentioned above, during 2025, none of our NEOs received equity awards primarily due to the fact
that at our annual meetings in 2024 and 2025 our stockholders did not approve management’s request to add
additional shares to our 2021 Equity Plan and therefore, there were insufficient shares in the 2021 Equity Plan to
grant equity to our NEOs. In early 2026, however, equity awards were granted to our NEOs.

On February 11, 2026, Mr. Fisch received an award of 834,724 time-based RSUs, vesting equally over

12 consecutive quarters commencing on February 15, 2026, and an award of 834,724 performance-based RSUs
(the “PSUs”) that vest in increments of one-third (1/3) of the total PSUs granted when the closing price of the
Company’s common stock, as reported by NASDAQ (or other recognized national exchange on which the
Company’s common stock is then traded) achieves each of the following milestones: (i) meets or exceeds an
average of $3.00 per share; (ii) meets or exceeds an average of $4.00 per share; and (i) meets or exceeds an
average of $5.00 per share (in all cases as adjusted for any stock splits or other corporate actions) over any

five (5) consecutive trading days. To the extent that there are an insufficient number of shares in the 2021
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Equity Plan on the vesting date, the PSUs will be settled in cash based on the five-day trailing average of the
Company'’s closing price as reported on NASDAQ. If the performance condition is not satisfied prior to
December 31, 2030, any PSUs not vested by that date will be forfeited in their entirety.

On February 9, 2026, Mr. Hughes received an award of 121,229 time-based RSUs, vesting equally over four
consecutive quarters commencing on February 15, 2026, and an award of 121,229 PSUs.

On February 9, 2026, Mr. Tierney received an award of 208,713 time-based RSUs, vesting equally over four
consecutive quarters commencing on February 15, 2026, and an award of 208,713 PSUs.

The Company generally intends to grant annual equity awards pursuant to our 2021 Equity Plan to senior
management, including our NEOs.
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Employment Arrangements With Our NEOs

Other than a standard Employee Proprietary Information and Invention Agreement (“EPIIA”) that is signed by each
of our employees at the commencement of their employment, including our NEOs, we generally do not maintain
employment agreements with our NEOs. Each NEO is employed on at “at-will” basis.

We have entered into change in control severance agreements with each of our NEOs, which provide for payment
of benefits only upon a qualifying termination in connection with a change in control (i.e., a “double trigger”
severance). In general, upon a qualifying termination following a change in control, an NEO would be entitled to
1.5 times annual base salary and target bonus, prorated target bonus for the year in which the separation from
service occurred, accelerated vesting of all granted but unvested equity awards, and paid health insurance
premiums for 18 months from the separation of service.

2026 Proxy Statement / 47



TABLE OF CONTENTS

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth the outstanding equity awards held by each of our NEOs as of December 31, 2025.

Stock Awards
Equity
Equity incentive plan
incentive plan awards:
awards: market or
number of payout value
unearned of unearned
shares, units shares, units
or other or other
rights that rights that
have not have not
vested (#) vested ($)
Matthew Fisch 46,874 $86,248
Andrew S. Hughes 2,084® $ 3,835
2,778% $ 5112
Conor B. Tierney 2,084® $ 3,835
625 $ 1,150

(1) The market value of each unvested restricted stock unit is based on the closing price of our common stock on
December 31, 2025, which was $1.84.

(2) 9,375 RSUs were scheduled to vest on February 15, 2026, with the remainder vesting in equal quarterly installments
thereafter, subject to continued service.

(3) These RSUs were scheduled to vest on February 15, 2026.
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Director Compensation

The table below sets forth information regarding non-employee director compensation for the fiscal year ended

December 31, 2025.

Fees Earned

or Paid in Cash  Stock Awards Total
Name () (%) $)
Timothy J. Dunn 311,250 — 311,250
Luis C. Dussan 225,000 — 225,000
Prof. Dr. Bernd Gottschalk 245,000 — 245,000
Jonathon B. Husby 260,000 — 260,000
Doron Simon® 155,833 — 155,833
Sue E. Zeifman 245,000 — 245,000

(1) Mr. Simon joined our Board of Directors effective April 29, 2025.
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Director Compensation in 2025

All of our non-employee directors are compensated for their services in accordance with our non-employee
director compensation policy that went into effect in 2021, as described below.

Mr. Fisch, as an employee director, does not receive any additional compensation for his services as a director.

Non-Employee Director Compensation Policy

Cash Compensation

Each non-employee director is eligible to receive the following cash compensation (as applicable) for his or her
service on our Board of Directors and its committees:

 $50,000 annual cash retainer for service as a Board member, plus, effective as of August 2024, Board
members receive an additional $175,000 annually, paid quarterly, in lieu of equity compensation (as
discussed in more detail below);

 $60,000 additional cash retainer for service as the non-executive chair of our Board of Directors, or an
additional cash retainer of $50,000 for service as our lead independent director;

» $10,000 annual cash retainer for service as a member of the Audit Committee and $20,000 annual cash
retainer for service as chair of the Audit Committee (in lieu of the committee member service retainer);

+ $7,500 annual cash retainer for service as a member of the Compensation Committee and $15,000 annual
cash retainer for service as chair of the Compensation Committee (in lieu of the committee member service
retainer);

« $5,000 annual cash retainer for service as a member of the Nominating and Corporate Governance
Committee and $10,000 annual cash retainer for service as chair of the Nominating and Corporate
Governance Committee (in lieu of the committee member service retainer); and

« $8,750 annual cash retainer for service as a member of the Strategic Financing and M&A Committee and
$17,500 annual cash retainer for service as chair of the Strategic Financing and M&A Committee (in lieu of
the committee member service retainer).

The annual cash compensation amounts are payable in equal quarterly installments and are earned on the first
day of each calendar quarter in which the service occurred.

Equity Compensation

Each new non-employee director who joined our Board of Directors on or after October 27, 2023 was eligible to
receive a one-time RSU award having a value of $175,000 (the “Initial RSU Grant”), vesting in three equal annual
installments following the grant date. On the date of each annual meeting of our stockholders, each non-employee
director previously received an RSU award having a value of $175,000 (the “Annual RSU Grant”), provided that
the non-employee director had served for a minimum of six months prior to the date of the annual meeting of
stockholders. Each Annual RSU Grant vested in full on the earlier of (1) the date of the following annual meeting
of our stockholders or (2) the first anniversary of the date of grant, subject to the non-employee director’s
continued service through the applicable vesting date. The number of shares for the Initial RSU Grant and Annual
RSU Grant are determined by dividing the stated dollar value of the award by the five-day average closing price of
our stock during the five trading days prior to the date of grant.

In May 2024, the Board modified the compensation for non-employee directors, such that effective immediately
non-employee directors were no longer entitled to the Initial RSU Grant nor the Annual RSU Grant. In addition,
non-employee directors no longer had the ability to elect equity in lieu of cash compensation. The primary reason
for the Board’s decision was based on the limited number of shares available for issuance under the 2021 Equity
Plan, which was exacerbated when stockholders did not authorize additional shares for the 2021 Equity Plan at
the 2024 and 2025 annual meetings of stockholders. The elimination of equity compensation for non-employee
directors significantly impacted their total compensation and, in August 2024, to offset this
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impact, the Board increased the cash component of non-employee director compensation by $175,000 per year,
payable quarterly, with the first quarterly payment of $43,750 being made to each non-employee director for the
third quarter of 2024.

Reimbursement of Expenses

In addition to the compensation outlined above, we will reimburse each eligible non-employee director for
reasonable out of pocket travel expenses to cover in-person attendance at and participation in meetings of our
Board of Directors and any committee of the Board of Directors.

Compensation Risk Assessment

The Compensation Committee has reviewed the Company’s compensation policies and practices and does not
believe they create risks that are reasonably likely to have a material adverse effect on the Company. In
conducting this review, the Compensation Committee considered, among other things, the design of the
Company’s incentive programs, performance objectives, and payout limits, and the governance and oversight
processes applicable to compensation decisions.
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Retirement Plan and Employee Benefits

All of our U.S. employees are eligible to participate in broad-based and comprehensive employee benefit
programs, including medical, dental, vision, life and disability insurance, and a 401(k) plan with Company
contributions. Our NEOs are eligible to participate in these plans on the same basis as our other employees and
do not participate in executive level benefit programs. Other than our 401(k) plan, we do not sponsor or maintain
any deferred compensation or retirement plans. The Company contributions to the 401(k) plan on behalf of each

NEO in fiscal year 2025 are included in the “Summary Compensation Table” above under the column “All Other
Compensation.”
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Termination and Change in Control Provisions

Employment Agreements with our NEOs

A description of the severance payments and benefits to be provided to our NEOs, including in respect of equity
awards held by our NEOs, in connection with certain terminations of employment both in connection with a
change in control and not in connection with a change in control, is set forth in “Employment Agreements with our
NEQOs”, above.

2026 Proxy Statement / 53



TABLE OF CONTENTS

Pay Versus Performance

In accordance with Item 402(v) of Regulation S-K, we are providing the following disclosure regarding the
relationship between executive compensation actually paid and certain performance measures for the fiscal years
ended December 31, 2025, 2024, and 2023. For purposes of this disclosure, “compensation actually paid” (“CAP”)
is calculated in accordance with SEC rules and differs from the total compensation reported in the Summary
Compensation Table (the “SCT”"). During the covered period, the Company had more than one principal executive
officer; Table 1 therefore presents separate SCT totals and CAP amounts for each individual who served as the
principal executive officer (the “PEQ”) during the applicable fiscal year. Cumulative total stockholder return (“TSR”)
is calculated assuming an initial investment of $100 in our common stock on December 31, 2022 and
reinvestment of dividends (if any). Net income (loss) is presented for each applicable fiscal year as reported in our
consolidated financial statements.

VALUE OF
INITIAL FIXED
$100
INVESTMENT
SCT AVERAGE AVERAGE BASED ON
TOTAL SCT TOTAL CAP TO TOTAL NET
FOR CAP TO SCT TOTAL CAPTO  FORNON-PEO NON-PEO SHAREHOLDER INCOME
YEAR™ PEO1"® PEO1"® FORPEO 2M® PEOQ 2" NEOS™M® NEOS"®@ RETURN (LOSS)
2025 $ 0 $ 0.00 $1,864,345  $1,559,173 $921,533 $814,854 12.75 $(33,958,000)
2024 $ 0 $ 0.00 $1,126,967 $ 838,835 $837,993 $800,334 8.80 $(35,460,000)
2023 $403,263 ($3,494,949) $5,872,261 $1,762,624 $969,015 $354,737 15.87 $(87,126,000)

(1) Blair LaCorte (PEO 1) served as our Chief Executive Officer from the start of fiscal year 2023 until his resignation as
CEO, which was effective as of February 13, 2023, when Matthew Fisch (PEO 2) was appointed to the role and
became the PEO. Our non-PEO NEOs for the years presented were Andrew Hughes and Conor Tierney.

(2) Represents CAP for our PEO and average CAP for our Non-PEO NEOs as a group, as computed in accordance
with the pay versus performance disclosure rules (determined as set forth below). The dollar amounts do not reflect
the amounts of compensation ultimately earned or realized by our NEOs during the covered years.

(3) Amounts reflected in this column represents the average “Total Compensation” from the SCT and CAP for our Non-
PEO NEOs as a group for the covered years.

(4) This column reflects the Company’s Cumulative TSR for each measurement period from December 31, 2022
through December 31, 2025. The resulting amounts assume that $100 was invested on December 31, 2022, in our
Class A Common Stock.
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CAP is determined by taking the “Total Compensation” column amount from the SCT for each covered fiscal year
and adjusting as follows for our PEO and Non-PEO NEOs, respectively:

Avg. of Avg. of
non-PEO non-PEO

PEO 2 NEOs PEO 2 NEOs
SUMMARY COMPENSATION $1,864,345 $921,533 $1,126,967 $837,993 $5,872,261 $ 403,263 $ 969,015
TABLE (“SCT”) TOTALS
ADJUSTMENTS":
AMOUNTS REPORTED AS $ (344,470) $(114,178) $ — 3 —  $(4,605,800) $ (219,240) $(446,415)
“STOCK AWARDS” IN SCT
ADDITION: FAIR VALUE AT YEAR- §$ — 5 — 3 — 8 — $ 496,163 $ — $ 71,567
END OF AWARDS GRANTED

DURING THE COVERED FISCAL
YEAR THAT ARE OUTSTANDING
AND UNVESTED AT YEAR-END

ADDITION (SUBTRACTION): $ 26718 $ 2,158 $ (86,061) $(24,253) $ — 3 —  $(199,582)
YEAR-OVER-YEAR CHANGE IN

FAIR VALUE OF AWARDS

GRANTED IN ANY PRIOR FISCAL

YEAR THAT ARE OUTSTANDING

AND UNVESTED AT YEAR END

ADDITION (SUBTRACTION): $ 12580 $ 5341 $ (49,406) $(13,406) $ = B — $ (39,848)
CHANGE AS OF THE VESTING

DATE (FROM THE END OF THE

PRIOR FISCAL YEAR) IN FAIR

VALUE OF AWARDS GRANTED IN

ANY PRIOR FISCAL YEAR FOR

WHICH VESTING CONDITION

WERE SATISFIED DURING SUCH

YEAR

SUBTRACT: FORFEITURES $ — $ — § (152,665) $ — ¢ — $(3,678,972) §$ —

CAP $1,559,173 $814,854 $ 838,835 $800,334 §$ 1,762,624 $(3,494,949) $ 354,737

(1) The fair value or incremental fair value of all incentive equity awards is determined in accordance with ASC 718,
“Compensation — Stock Compensation,” generally using the same assumptions used in determining the grant date
fair value of our equity awards reflected in the Summary Compensation Table.

Narrative to the Pay versus Performance Table

As noted above, we are required to provide the above tabular and below narrative disclosures in order to comply
with ltem 402(v) of Regulation S-K. To view the data that our Compensation Committee finds most valuable in
designing and administering our executive compensation program, see our disclosures under the “Executive
Compensation — Elements of Executive Compensation” section of this proxy statement, which describe in detail
how our current pay practices reflect our pay philosophy.

The following provides a description of the relationship between the CAP for our PEO and the average CAP of our
Non-PEO named executive officers and the performance measures disclosed in the above table.
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Relationship between CAP and the Company’s Cumulative TSR for FY 2023 — 2025

The following graphic illustrates the relationship of the CAP received by our PEO and other NEOs in 2023, 2024,
and 2025 to the Company’s Cumulative TSR.

Compensation Actually Paid vs. Company TSR
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Relationship between CAP and Company Net Loss over FY 2023 — 2025

The following graphic illustrates the relationship of the CAP received by our PEO and other NEOs in 2023, 2024,
and 2025 to the Company’s Net Loss.

Compensation Actually Paid vs. Net Income (Loss)
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All information provided above under the “Pay Versus Performance Disclosures” heading will not be deemed to
be incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or
the Securities Exchange Act of 1934, as amended, whether made before or after the date hereof and
irrespective of any general incorporation language in any such filing, except to the extent the Company
specifically incorporates such information by reference.
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Certain Relationships and Related Party
Transactions

The following includes a summary of transactions since January 1, 2024 to which we have been a party, in
which the amount involved in the transaction exceeded the lesser of $120,000 or 1% of the average of the
Company'’s total assets at year-end for the last two completed fiscal years, and in which any of our directors,
executive officers or, to our knowledge, beneficial owners of more than 5% of our capital stock or any member
of the immediate family of any of the foregoing persons had or will have a direct or indirect material interest,
other than equity and other compensation, termination, change of control, and other arrangements, which are
described under the section entitled “Executive Compensation.”

Indemnification Under Certificate of Incorporation and Bylaws;
Indemnification Agreements

Our Bylaws provide that we will indemnify our directors and officers to the fullest extent permitted by the Delaware
General Corporation Law (“DGCL”), subject to certain exceptions contained in our Bylaws. In addition, our
Certificate of Incorporation provides that our directors will not be liable for monetary damages for breach of
fiduciary duty.

We have also entered into indemnification agreements with each of our executive officers and directors. The
indemnification agreements provide the indemnitees with contractual rights to indemnification, and expense
advancement and reimbursement, to the fullest extent permitted under the DGCL, subject to certain exceptions
contained in those agreements.

Policy Regarding Related Party Transactions

Our Board of Directors has adopted a written policy on transactions with related persons that is in conformity with
the requirements for issuers having publicly held common stock that is listed on NASDAQ. The purpose of the
policy is to describe the procedures used to identify, review, approve, and disclose, if necessary, any transaction,
arrangement, or relationship (or any series of similar transactions, arrangements, or relationships) in which (i) we
were, are, or will be a participant, (ii) the aggregate amount involved exceeds $120,000, and (iii) a related person
has or will have a direct or indirect material interest, in each case, other than compensation arrangements
approved by our Board of Directors. For purposes of the policy, a related person is (a) any person who is, or at
any time since the beginning of our last fiscal year was, a director or executive officer of us or a nominee to
become a director, (b) any person who is known to be the beneficial owner of more than 5% of our voting
securities, (c) any immediate family member of any of the foregoing persons sharing the same household as such
person, or (d) any firm, corporation, or other entity in which any of the foregoing persons is employed or is a
general partner or principal or in a similar position, or in which such person has a 5% or greater beneficial
ownership interest. Our Audit Committee reviews and approves, or ratifies, each related party transaction, taking
into account whether the terms are comparable to those that would be obtained in an arm’s length transaction, the
extent of the related person’s interest, and other relevant factors. If advance approval of a related party transaction
is not feasible, then the transaction may be preliminarily entered into by management upon prior approval by the
General Counsel, subject to ratification by our Audit Committee at its next regularly scheduled meeting. No
director may participate in approval of a related party transaction for which he or she is a related person.
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Security Ownership of Certain Beneficial
Owners and Management

The following table sets forth information known to the Company regarding the beneficial ownership of the
common stock as of March 23, 2026, by:

 each person who is known by the Company to be the beneficial owner of more than five percent (5%) of the
outstanding shares of the common stock;

» each Named Executive Officer, director, and director nominee of the Company; and

« all current executive officers and directors of the Company, as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person or
entity has beneficial ownership of a security if he, she, or it possesses sole or shared voting or investment power
over that security, including options and warrants that are currently exercisable or exercisable within 60 days.

The beneficial ownership percentages set forth in the table below are based on 45,345,919 shares of common
stock issued and outstanding as of March 23, 2026. In computing the number of shares beneficially owned by a
person and the percentage ownership of such person, we deemed to be outstanding all shares subject to equity
awards held by the person that are currently exercisable, or would be exercisable or would vest based on service-
based vesting conditions within 60 days of March 23, 2026. However, we did not deem such shares outstanding
for the purpose of computing the percentage ownership of any other person.

Unless otherwise noted in the footnotes to the following table, and subject to applicable community property laws,
the persons and entities named in the table have sole voting and investment power with respect to their
beneficially owned common stock and preferred stock.

Number of Shares of Percent
Name and Address of Beneficial Owner"" Common stock Owned

Directors and Named Executive Officers:

Timothy J. Dunn® 85,456 *
Luis C. Dussan® 180,027 *
Matthew Fisch®® 388,733 *
Prof. Dr. Bernd Gottschalk® 37,915 *
Jonathon B. Husby® 86,656 *
Doron Simon” 40,251 *
Sue E. Zeifman® 33,142 *
Andrew S. Hughes® 124,828 *
Conor B. Tierney!'? 243,698 *
All directors and executive officers as a group (9 individuals)'" 1,220,706 2.69%

Five Percent Holders:

The Vanguard Group, Inc.('? 2,740,146 6.04%

* Less than 1%.

2026 Proxy Statement / 59



TABLE OF CONTENTS

(1)

@)

@)

(4)

®)

—~
[22)

—_ o~
© ~
—_ = — =

—
©

(10)

(11

(12)

Unless otherwise noted, the business address of each of the following entities or individuals is c/o AEye, Inc., 4670
Willow Road, Suite 125, Pleasanton, CA 94588.

Consists of 83,886 shares of common stock held of record by Mr. Dunn, 950 shares of common stock held of record
by the Dunn Family Trust U/A/D 7/10/2001, for which Mr. Dunn serves as a trustee, and options to purchase 620
shares of common stock.

Consists of 3,493 shares of common stock held of record by Mr. Dussan, 134,132 held by the Luis Dussan Trust A
U/A/D 5/18/2022, for which Mr. Dussan is the trustee and beneficiary, 30,000 held by the Jennifer Dussan Trust A
U/A/D 5/18/2022, for which Mr. Dussan’s spouse is the beneficiary and Mr. Dussan is the trustee, and 12,402 shares
of common stock held of record by the Luis Carlos Dussan Family Trust dated January 20, 2021, however, with
respect to the shares held in this trust, Mr. Dussan disclaims beneficial ownership except to the extent of his
pecuniary interest therein.

Consists of 308,798 shares held of record by Mr. Fisch, 1,000 shares held of record by Mr. Fisch’s spouse, and
78,935 shares of common stock subject to equity awards held by Mr. Fisch that are expected to vest within 60 days
of March 23, 2026.

Consists of 35,435 shares of common stock held of record by Prof. Dr. Gottschalk and options to purchase 2,480
shares of common stock.

Consists of 86,656 shares of common stock held of record by Mr. Husby.
Consists of 40,251 shares of common stock held of record by Mr. Simon.
Consists of 33,142 shares of common stock held of record by Ms. Zeifman.

Consists of 94,521 shares of common stock held of record by Mr. Hughes and 30,307 shares of common stock
subject to equity awards held by Mr. Hughes that are expected to vest within 60 days of March 23, 2026.

Consists of 191,520 shares of common stock held of record by Mr. Tierney and 52,178 shares of common stock
subject to equity awards held by Mr. Tierney that are expected to vest within 60 days of March 23, 2026.

Consists of 1,058,286 shares of common stock held of record and 161,420 shares of common stock subject to
equity awards that are expected to vest and/or be exercisable within 60 days of March 23, 2026.

As of March 23, 2026, based solely on information set forth in the Schedule 13G filed with the SEC on January 30,
2026 by the Vanguard Group (“Vanguard”). Vanguard’s principal business address is 100 Vanguard Blvd., Malvern,
PA 19355.
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Householding

The SEC allows companies and intermediaries (such as brokers) to implement a delivery procedure called
“householding.” Householding is the term used to describe the practice of delivering a single set of notices, proxy
statements, and annual reports to any household at which two or more stockholders reside. This procedure
reduces the volume of duplicate information stockholders receive and also reduces a company’s printing and
mailing costs. Householding will continue until you are notified otherwise or you submit contrary instructions.

The Company will promptly deliver an additional copy of any such document to any stockholder who writes the
Company. Alternatively, if you share an address with another stockholder and have received multiple copies of our
notice, proxy statement, and annual report, you may contact us to request delivery of a single copy of these
materials. Stockholders of record who currently receive multiple copies of the annual report and proxy statement
at their address who would prefer that their communications be householded, or stockholders of record who are
currently participating in householding and would prefer to receive separate copies of our proxy materials, should
also contact us. Any such written requests should be directed to the Company at the following physical address or
email address:

AEye, Inc.

Corporate Secretary

4670 Willow Road, Suite 125
Pleasanton, CA 94588
Email: legal@aeye.ai

(925) 400-4366

2026 Proxy Statement / 61



TABLE OF CONTENTS

Annual Report on Form 10-K

A copy of our annual report on Form 10-K for the year ended December 31, 2025, as filed with the SEC, is
available to stockholders without charge upon written request directed to Corporate Secretary, AEye, Inc.,

4670 Willow Road, Suite 125, Pleasanton, CA 94588, by phone at (925) 400-4366, or by email at legal@aeye.ai.
The Company makes available on or through our website free of charge our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and all amendments to such reports filed

pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 as soon as reasonably practicable after
filing.
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Other Matters

We do not presently know of any matters to be acted upon at our 2026 Annual Meeting other than the matters
referred to in this proxy statement. If any other matter is properly presented, proxy holders will vote on the matter
in their discretion.

By order of the Board of Directors,

C;Q@lrﬁsi

Andrew S. Hughes
Senior Vice President, General Counsel & Corporate Secretary
March 30, 2026
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AEye, Inc.
2021 Equity Incentive Plan

1. ESTABLISHMENT, PURPOSE AND TERM OF PLAN.

1.1 Establishment. The AEye, Inc. 2021 Equity Incentive Plan (the “Plan”) is hereby established
effective as of August 16, 2021, the date of the closing of the transactions contemplated by that certain
merger agreement entered into by and among AEye, Inc. (f/k/a CF Finance Acquisition Corp. lll, Inc.), Meliora
Merger Sub, Inc., and AEye Technologies, Inc. (f/k/a AEye, Inc.), following the Plan’s approval by the
stockholders of the Company (the “Effective Date”).

1.2 Purpose. The purpose of the Plan is to advance the interests of the Participating Company Group
and its stockholders by providing an incentive to attract, retain and reward persons performing services for
the Participating Company Group and by motivating such persons to contribute to the growth and profitability
of the Participating Company Group. The Plan seeks to achieve this purpose by providing for Awards in the
form of Options, Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Performance
Shares, Performance Units, Cash-Based Awards and Other Stock-Based Awards.

1.3 Term of Plan. The Plan shall continue in effect until its termination by the Committee; provided,
however, that all Awards shall be granted, if at all, within ten (10) years from the earlier of the date that the
Plan was approved by the Board or the stockholders of the Company.

2. DEFINITIONS AND CONSTRUCTION.

2.1 Definitions. Whenever used herein, the following terms shall have their respective meanings set
forth below:

(a) “Affiliate” means (i) a parent entity, other than a Parent Corporation, that directly, or indirectly
through one or more intermediary entities, controls the Company or (ii) a subsidiary entity, other than a
Subsidiary Corporation, that is controlled by the Company directly or indirectly through one or more
intermediary entities. For this purpose, the terms “parent,” “subsidiary,” “control” and “controlled by” shall
have the meanings assigned to such terms for the purposes of registration of securities on Form S-8
under the Securities Act.

(b) “Award’ means any Option, Stock Appreciation Right, Restricted Stock Purchase Right,
Restricted Stock Bonus, Restricted Stock Unit, Performance Share, Performance Unit, Cash-Based
Award or Other Stock-Based Award granted under the Plan.

(c) “Award Agreement’ means a written or electronic agreement between the Company and a
Participant setting forth the terms, conditions and restrictions applicable to an Award.

(d) “Board’ means the Board of Directors of the Company.

(e) “Cash-Based Award’ means an Award denominated in cash and granted pursuant to
Section 11.

(f) “Cashless Exercise” means a Cashless Exercise as defined in Section 6.3(b)(i).

(g) “Cause” means any of the following: (i) the Participant’s theft, dishonesty, willful misconduct,
breach of fiduciary duty for personal profit, or falsification of any Participating Company documents or
records; (ii) the Participant’'s material failure to abide by a Participating Company’s code of conduct or
other policies (including, without limitation, policies relating to confidentiality and reasonable workplace
conduct); (iii) the Participant’'s unauthorized use, misappropriation, destruction or diversion of any
tangible or intangible asset or corporate opportunity of a Participating Company (including, without
limitation, the Participant’s improper use or disclosure of a Participating Company’s confidential or
proprietary information); (iv) any intentional act by the Participant which has a material detrimental
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effect on a Participating Company’s reputation or business; (v) the Participant’s repeated failure or
inability to perform any reasonable assigned duties after written notice from a Participating Company of,
and a reasonable opportunity to cure, such failure or inability; (vi) any material breach by the Participant
of any employment, service, non-disclosure, non-competition, non-solicitation or other similar agreement
between the Participant and a Participating Company, which breach is not cured pursuant to the terms of
such agreement (except with respect to a disclosure protected by applicable law); or (vii) the Participant’s
conviction (including any plea of guilty or nolo contendere) of any criminal act involving fraud, dishonesty,
misappropriation or moral turpitude, or which impairs the Participant’s ability to perform his or her duties
with a Participating Company.

(h) “Change in Control’ means the occurrence of any one or a combination of the following:

(i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the “beneficial owner” (as such term is defined in Rule 13d-3 under the Exchange Act),
directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the
total Fair Market Value or total combined voting power of the Company’s then-outstanding securities
entitled to vote generally in the election of Directors; provided, however, that a Change in Control
shall not be deemed to have occurred if such degree of beneficial ownership results from any of the
following: (A) an acquisition by any person who on the Effective Date is the beneficial owner of more
than fifty percent (50%) of such voting power, (B) any acquisition directly from the Company,
including, without limitation, pursuant to or in connection with a public offering of securities, (C) any
acquisition by the Company, (D) any acquisition by a trustee or other fiduciary under an employee
benefit plan of a Participating Company or (E) any acquisition by an entity owned directly or
indirectly by the stockholders of the Company in substantially the same proportions as their
ownership of the voting securities of the Company; or

(i) an Ownership Change Event or series of related Ownership Change Events (collectively, a
“Transaction’) in which the stockholders of the Company immediately before the Transaction do
not retain immediately after the Transaction direct or indirect beneficial ownership of more than
fifty percent (50%) of the total combined voting power of the outstanding securities entitled to vote
generally in the election of Directors or, in the case of an Ownership Change Event described in
Section 2.1(dd)(iii), the entity to which the assets of the Company were transferred (the
“Transferee”), as the case may be; or

(iii) a date specified by the Committee following approval by the stockholders of a plan of
complete liquidation or dissolution of the Company;

provided, however, that a Change in Control shall be deemed not to include a transaction described in
subsections (i) or (i) of this Section 2.1(h) in which a majority of the members of the board of directors of the
continuing, surviving or successor entity, or parent thereof, immediately after such transaction is comprised of
Incumbent Directors.

For purposes of the preceding sentence, indirect beneficial ownership shall include, without limitation, an
interest resulting from ownership of the voting securities of one or more corporations or other business
entities which own the Company or the Transferee, as the case may be, either directly or through one or more
subsidiary corporations or other business entities. The Committee shall determine whether multiple events
described in subsections (i), (ii) and (iii) of this Section 2.1(h) are related and to be treated in the aggregate as
a single Change in Control, and its determination shall be final, binding and conclusive.

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

(i) “Committee” means the Compensation Committee and such other committee or subcommittee
of the Board, if any, duly appointed to administer the Plan and having such powers in each instance as
shall be specified by the Board. If, at any time, there is no committee of the Board then authorized or
properly constituted to administer the Plan, the Board shall exercise all of the powers of the Committee
granted herein, and, in any event, the Board may in its discretion exercise any or all of such powers and,
in such instances, references herein to the Committee shall mean the Board. Unless the Board
specifically determines otherwise, each member of the Committee shall, at the time
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it takes any action with respect to an Award under the Plan, be a “non-employee director” within the
meaning of Rule 16b-3 and an “independent director” under the rules of any stock exchange on which
the Stock is listed. However, the fact that a Committee member shall fail to qualify as “non-employee
director” or an “independent director” shall not invalidate any Award granted by the Committee which
Award is otherwise validly granted under the Plan.

(k) “Company” means AEye, Inc., a Delaware corporation, and any successor corporation thereto.

() “Consultant’ means a person engaged to provide consulting or advisory services (other than as
an Employee or a Director) to a Participating Company, provided that the identity of such person, the
nature of such services or the entity to which such services are provided would not preclude the
Company from offering or selling securities to such person pursuant to the Plan in reliance on registration
on Form S-8 under the Securities Act.

(m) “Director’ means a member of the Board.

(n) “Disability” means the permanent and total disability of the Participant, within the meaning of
Section 22(e)(3) of the Code.

(o) “Dividend Equivalent Right’ means the right of a Participant, granted at the discretion of the
Committee or as otherwise provided by the Plan, to receive a credit for the account of such Participant in
an amount equal to the cash dividends paid on one share of Stock for each share of Stock represented
by an Award held by such Participant.

(p) “Employee” means any person treated as an employee (including an Officer or a Director who
is also treated as an employee) in the records of a Participating Company and, with respect to any
Incentive Stock Option granted to such person, who is an employee for purposes of Section 422 of the
Code; provided, however, that neither service as a Director nor payment of a Director’s fee shall be
sufficient to constitute employment for purposes of the Plan. The Company shall determine in good faith
and in the exercise of its discretion whether an individual has become or has ceased to be an Employee
and the effective date of such individual’'s employment or termination of employment, as the case may
be. For purposes of an individual’s rights, if any, under the terms of the Plan as of the time of the
Company’s determination of whether or not the individual is an Employee, all such determinations by the
Company shall be final, binding and conclusive as to such rights, if any, notwithstanding that the
Company or any court of law or governmental agency subsequently makes a contrary determination as
to such individual’s status as an Employee.

(q) “Exchange Act’ means the Securities Exchange Act of 1934, as amended.

(r) “Fair Market Value” means, as of any date, the value of a share of Stock or other property as
determined by the Committee, in its discretion, or by the Company, in its discretion, if such determination
is expressly allocated to the Company herein, subject to the following:

(i) Except as otherwise determined by the Committee, if, on such date, the Stock is listed or
quoted on a national or regional securities exchange or quotation system, the Fair Market Value of a
share of Stock shall be the closing price of a share of Stock as quoted on the national or regional
securities exchange or quotation system constituting the primary market for the Stock, as reported in
The Wall Street Journal or such other source as the Company deems reliable. If the relevant date
does not fall on a day on which the Stock has traded on such securities exchange or quotation
system, the date on which the Fair Market Value shall be established shall be the last day on which
the Stock was so traded or quoted prior to the relevant date, or such other appropriate day as shall
be determined by the Committee, in its discretion.

(i) If, on such date, the Stock is not listed or quoted on a national or regional securities
exchange or quotation system, the Fair Market Value of a share of Stock shall be as determined by
the Committee in good faith without regard to any restriction other than a restriction which, by its
terms, will never lapse, and in a manner consistent with the requirements of Section 409A or
Section 422 of the Code to the extent applicable.
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(s) “Full Value Award” means any Award settled in Stock, other than (i) an Option, (ii) a Stock
Appreciation Right, or (iii) a Restricted Stock Purchase Right or an Other Stock-Based Award under
which the Company will receive monetary consideration equal to the Fair Market Value (determined on
the effective date of grant) of the shares subject to such Award.

(t) “Incentive Stock Option” means an Option intended to be (as set forth in the Award
Agreement) and which qualifies as an incentive stock option within the meaning of Section 422(b) of the
Code.

(u) “Incumbent Director’ means a director who either (i) is a member of the Board as of the
Effective Date or (ii) is elected, or nominated for election, to the Board with the affirmative votes of at
least a majority of the Incumbent Directors at the time of such election or nomination (but excluding a
director who was elected or nominated in connection with an actual or threatened proxy contest relating
to the election of directors of the Company).

(v) “Insider’ means an Officer, a Director or other person whose transactions in Stock are subject
to Section 16 of the Exchange Act.

(w) “Net Exercise” means a Net Exercise as defined in Section 6.3(b)(iii).
(x) “Nonemployee Director’ means a Director who is not an Employee.
(y) “Nonemployee Director Award’ means any Award granted to a Nonemployee Director.

(z) “Nonstatutory Stock Option” means an Option not intended to be (as set forth in the Award
Agreement) or which does not qualify as an incentive stock option within the meaning of Section 422(b)
of the Code.

(aa) “Officer’ means any person designated by the Board as an officer of the Company.

(bb) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant
to the Plan.

(cc) “Other Stock-Based Award” means an Award denominated in shares of Stock and granted
pursuant to Section 11.

(dd) “Ownership Change Event’ means the occurrence of any of the following with respect to the
Company: (i) the direct or indirect sale or exchange in a single or series of related transactions by the
stockholders of the Company of securities of the Company representing more than fifty percent (50%) of
the total combined voting power of the Company’s then outstanding securities entitled to vote generally
in the election of Directors; (ii) a merger or consolidation in which the Company is a party; or (iii) the sale,
exchange, or transfer of all or substantially all of the assets of the Company (other than a sale, exchange
or transfer to one or more subsidiaries of the Company).

(ee) “Parent Corporation” means any present or future “parent corporation” of the Company, as
defined in Section 424(e) of the Code.

(ff) “Participant’ means any eligible person who has been granted one or more Awards.

(gg) “Participating Company” means the Company or any Parent Corporation, Subsidiary
Corporation or Affiliate.

(hh) “Participating Company Group” means, at any point in time, the Company and all other
entities collectively which are then Participating Companies.

(i) “Performance Award’ means an Award of Performance Shares or Performance Units.

(i) “Performance Award Formula” means, for any Performance Award, a formula or table
established by the Committee pursuant to Section 10.3 which provides the basis for computing the value
of a Performance Award at one or more levels of attainment of the applicable Performance Goal(s)
measured as of the end of the applicable Performance Period.
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(kk) “Performance Goal’ means a performance goal established by the Committee pursuant to
Section 10.3.

() “Performance Period” means a period established by the Committee pursuant to Section 10.3
at the end of which one or more Performance Goals are to be measured.

(mm) “Performance Share” means a right granted to a Participant pursuant to Section 10 to
receive a payment equal to the value of a Performance Share, as determined by the Committee, based
upon attainment of applicable Performance Goal(s).

(nn) “Performance Unit’ means a right granted to a Participant pursuant to Section 10 to receive
a payment equal to the value of a Performance Unit, as determined by the Committee, based upon
attainment of applicable Performance Goal(s).

(00) “Restricted Stock Award’ means an Award of a Restricted Stock Bonus or a Restricted
Stock Purchase Right.

(pp) “Restricted Stock Bonus” means Stock granted to a Participant pursuant to Section 8.

(qq) “Restricted Stock Purchase Right’ means a right to purchase Stock granted to a Participant
pursuant to Section 8.

(rr) “Restricted Stock Unit’ means a right granted to a Participant pursuant to Section 9 to
receive on a future date or occurrence of a future event a share of Stock or cash in lieu thereof, as
determined by the Committee.

(ss) “Rule 16b-3" means Rule 16b-3 under the Exchange Act, as amended from time to time, or
any successor rule or regulation.

(tt) “SAR’ or “Stock Appreciation Right’ means a right granted to a Participant pursuant to
Section 7 to receive payment, for each share of Stock subject to such Award, of an amount equal to the
excess, if any, of the Fair Market Value of a share of Stock on the date of exercise of the Award over the
exercise price thereof.

(uu) “Section 409A” means Section 409A of the Code.

(vv) “Section 409A Deferred Compensation” means compensation provided pursuant to an
Award that constitutes nonqualified deferred compensation within the meaning of Section 409A.

(ww) “Securities Act’ means the Securities Act of 1933, as amended.

(xx) “Service” means a Participant’'s employment or service with the Participating Company Group,
whether as an Employee, a Director or a Consultant. Unless otherwise provided by the Committee, a
Participant’s Service shall not be deemed to have terminated merely because of a change in the capacity
in which the Participant renders Service or a change in the Participating Company for which the
Participant renders Service, provided that there is no interruption or termination of the Participant’s
Service. Furthermore, a Participant’s Service shall not be deemed to have been interrupted or terminated
if the Participant takes any military leave, sick leave, or other bona fide leave of absence approved by the
Company. However, unless otherwise provided by the Committee, if any such leave taken by a
Participant exceeds ninety (90) days, then on the ninety-first (91st) day following the commencement of
such leave the Participant’s Service shall be deemed to have terminated, unless the Participant’s right to
return to Service is guaranteed by statute or contract. Notwithstanding the foregoing, unless otherwise
designated by the Company or required by law, an unpaid leave of absence shall not be treated as
Service for purposes of determining vesting under the Participant’'s Award Agreement. A Participant’s
Service shall be deemed to have terminated either upon an actual termination of Service or upon the
business entity for which the Participant performs Service ceasing to be a Participating Company.
Subject to the foregoing, the Company, in its discretion, shall determine whether the Participant’s Service
has terminated and the effective date of and reason for such termination.
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(yy) “Stock” means the common stock of the Company, as adjusted from time to time in
accordance with Section 4.

(zz) “Stock Tender Exercise” means a Stock Tender Exercise as defined in Section 6.3(b)(ii).

(aaa) “Subsidiary Corporation” means any present or future “subsidiary corporation” of the
Company, as defined in Section 424(f) of the Code.

(bbb) “Ten Percent Owner’ means a Participant who, at the time an Option is granted to the
Participant, owns stock possessing more than ten percent (10%) of the total combined voting power of all
classes of stock of a Participating Company (other than an Affiliate) within the meaning of Section 422(b)
(6) of the Code.

(cce) “Trading Compliance Policy” means the written policy of the Company pertaining to the
purchase, sale, transfer or other disposition of the Company’s equity securities by Directors, Officers,
Employees or other service providers who may possess material, nonpublic information regarding the
Company or its securities.

(ddd) “Vesting Conditions” mean those conditions established in accordance with the Plan prior
to the satisfaction of which an Award or shares subject to an Award remain subject to forfeiture or a
repurchase option in favor of the Company exercisable for the Participant’'s monetary purchase price, if
any, for such shares upon the Participant’s termination of Service or failure of a performance condition to
be satisfied.

2.2 Construction. Captions and titles contained herein are for convenience only and shall not affect
the meaning or interpretation of any provision of the Plan. Except when otherwise indicated by the context,
the singular shall include the plural and the plural shall include the singular. Use of the term “or” is not
intended to be exclusive, unless the context clearly requires otherwise.

3.  ADMINISTRATION.

3.1 Administration by the Committee. The Plan shall be administered by the Committee. All
questions of interpretation of the Plan, of any Award Agreement or of any other form of agreement or other
document employed by the Company in the administration of the Plan or of any Award shall be determined by
the Committee, and such determinations shall be final, binding and conclusive upon all persons having an
interest in the Plan or such Award, unless fraudulent or made in bad faith. Any and all actions, decisions and
determinations taken or made by the Committee in the exercise of its discretion pursuant to the Plan or Award
Agreement or other agreement thereunder (other than determining questions of interpretation pursuant to the
preceding sentence) shall be final, binding and conclusive upon all persons having an interest therein. All
expenses incurred in connection with the administration of the Plan shall be paid by the Company.

3.2 Authority of Officers. Any Officer shall have the authority to act on behalf of the Company with
respect to any matter, right, obligation, determination or election that is the responsibility of or that is allocated
to the Company herein, provided that the Officer has apparent authority with respect to such matter, right,
obligation, determination or election.

3.3 Administration with Respect to Insiders. With respect to participation by Insiders in the Plan, at
any time that any class of equity security of the Company is registered pursuant to Section 12 of the
Exchange Act, the Plan shall be administered in compliance with the requirements, if any, of Rule 16b-3.

3.4 Powers of the Committee. In addition to any other powers set forth in the Plan and subject
to the provisions of the Plan, the Committee shall have the full and final power and authority, in its
discretion:

(a) to determine the persons to whom, and the time or times at which, Awards shall be granted and
the number of shares of Stock, units or monetary value to be subject to each Award;

(b) to determine the type of Award granted;

(c) to determine the Fair Market Value of shares of Stock or other property;
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(d) to determine the terms, conditions and restrictions applicable to each Award (which need not be
identical) and any shares acquired pursuant thereto, including, without limitation, (i) the exercise or
purchase price of shares pursuant to any Award, (ii) the method of payment for shares purchased
pursuant to any Award, (iii) the method for satisfaction of any tax withholding obligation arising in
connection with any Award, including by the withholding or delivery of shares of Stock, (iv) the timing,
terms and conditions of the exercisability or vesting of any Award or any shares acquired pursuant
thereto, (v) the Performance Measures, Performance Period, Performance Award Formula and
Performance Goals applicable to any Award and the extent to which such Performance Goals have been
attained, (vi) the time of expiration of any Award, (vii) the effect of any Participant’s termination of Service
on any of the foregoing, and (viii) all other terms, conditions and restrictions applicable to any Award or
shares acquired pursuant thereto not inconsistent with the terms of the Plan;

(e) to determine whether an Award will be settled in shares of Stock, cash, other property or in any
combination thereof;

(f) to approve one or more forms of Award Agreement;

(g) to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions
applicable to any Award or any shares acquired pursuant thereto;

(h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any shares
acquired pursuant thereto, including with respect to the period following a Participant’s termination of
Service;

(i) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt sub-
plans or supplements to, or alternative versions of, the Plan, including, without limitation, as the
Committee deems necessary or desirable to comply with the laws of, or to accommodate the tax policy,
accounting principles or custom of, foreign jurisdictions whose residents may be granted Awards; and

(j) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any
Award Agreement and to make all other determinations and take such other actions with respect to the
Plan or any Award as the Committee may deem advisable to the extent not inconsistent with the
provisions of the Plan or applicable law.

3.5 Option or SAR Repricing. Without the affirmative vote of holders of a majority of the shares of
Stock cast in person or by proxy at a meeting of the stockholders of the Company at which a quorum
representing a majority of all outstanding shares of Stock is present or represented by proxy, the Committee
shall not approve a program providing for either (a) the cancellation of outstanding Options or SARs having
exercise prices per share greater than the then Fair Market Value of a share of Stock (“Underwater
Awards”) and the grant in substitution therefor of new Options or SARs having a lower exercise price, Full
Value Awards or payments in cash, or (b) the amendment of outstanding Underwater Awards to reduce the
exercise price thereof. This Section shall not be construed to apply to (i) “issuing or assuming a stock option
in a transaction to which Section 424(a) applies,” within the meaning of Section 424 of the Code,

(i) adjustments pursuant to the assumption of or substitution for an Option or SAR in a manner that would
comply with Section 409A, or (iii) an adjustment pursuant to Section 4.

3.6 Indemnification. In addition to such other rights of indemnification as they may have as members
of the Board or the Committee or as officers or employees of the Participating Company Group, to the extent
permitted by applicable law, members of the Board or the Committee and any officers or employees of the
Participating Company Group to whom authority to act for the Board, the Committee or the Company is
delegated shall be indemnified by the Company against all reasonable expenses, including attorneys’ fees,
actually and necessarily incurred in connection with the defense of any action, suit or proceeding, or in
connection with any appeal therein, to which they or any of them may be a party by reason of any action
taken or failure to act under or in connection with the Plan, or any right granted hereunder, and against all
amounts paid by them in settlement thereof (provided such settlement is approved by independent legal
counsel selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or
proceeding, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding
that such person is liable for gross negligence, bad faith or intentional misconduct
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in duties; provided, however, that within sixty (60) days after the institution of such action, suit or proceeding,
such person shall offer to the Company, in writing, the opportunity at its own expense to handle and defend
the same.

4. SHARES SuBJECT TO PLAN.

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Sections 4.2 and
4.3, the maximum aggregate number of shares of Stock that may be issued under the Plan shall be equal to

in the year following the fiscal year in which the Company’s stockholders approved the Plan and the first day
of each subsequent fiscal year through and including the first day of the Company’s fiscal year beginning on
the tenth (10th) anniversary of the commencement of such annual increase, equal to (A) for the first annual
increase, the lesser of (i) five percent (5%) of the number of shares of Stock outstanding as of the conclusion
of the Company’s immediately preceding fiscal year, or (ii) such amount, if any, as the Board may determine,
and (B) thereafter, the lesser of (i) three percent (3%) of the number of shares of Stock outstanding as of the
conclusion of the Company’s immediately preceding fiscal year, or (ii) such amount, if any, as the Board may
determine, and such shares shall consist of authorized but unissued or reacquired shares of Stock or any
combination thereof.

4.2 Share Counting. [f an outstanding Award for any reason expires or is terminated or canceled
without having been exercised or settled in full, or if shares of Stock acquired pursuant to an Award subject to
forfeiture or repurchase are forfeited or repurchased by the Company for an amount not greater than the
Participant’s purchase price, the shares of Stock allocable to the terminated portion of such Award or such
forfeited or repurchased shares of Stock shall again be available for issuance under the Plan. Shares of
Stock shall not be deemed to have been issued pursuant to the Plan with respect to any portion of an Award
that is settled in cash. Upon payment in shares of Stock pursuant to the exercise of an SAR, the number of
shares available for issuance under the Plan shall be reduced by the gross number of shares for which the
SAR is exercised. If the exercise price of an Option is paid by tender to the Company, or attestation to the
ownership, of shares of Stock owned by the Participant, or by means of a Net Exercise, the number of shares
available for issuance under the Plan shall be reduced only by the net number of shares for which the Option
is exercised. Shares purchased in the open market with proceeds from the exercise of Options shall not be
added to the limit set forth in Section 4.1. Shares withheld or reacquired by the Company in satisfaction of tax
withholding obligations pursuant to the exercise or settlement of Options or SARs pursuant to Section 16.2
and Shares withheld or reacquired by the Company in satisfaction of tax withholding obligations pursuant to
the vesting or settlement of Full Value Awards pursuant to Section 16.2 shall again become available for
issuance under the Plan.

4.3 Adjustments for Changes in Capital Structure. Subject to any required action by the
stockholders of the Company and the requirements of Section 409A and Section 424 of the Code to the
extent applicable, in the event of any change in the Stock effected without receipt of consideration by the
Company, whether through merger, consolidation, reorganization, reincorporation, recapitalization,
reclassification, stock dividend, stock split, reverse stock split, split-up, split-off, spin-off, combination of
shares, exchange of shares, or similar change in the capital structure of the Company, or in the event of
payment of a dividend or distribution to the stockholders of the Company in a form other than Stock
(excepting regular, periodic cash dividends) that has a material effect on the Fair Market Value of shares of
Stock, appropriate and proportionate adjustments shall be made in the number and kind of shares subject to
the Plan and to any outstanding Awards, the annual increase set forth in Section 4.1, the Award limits set
forth in Section 5.3, and in the exercise or purchase price per share under any outstanding Award in order to
prevent dilution or enlargement of Participants’ rights under the Plan. For purposes of the foregoing,
conversion of any convertible securities of the Company shall not be treated as “effected without receipt of
consideration by the Company.” If a majority of the shares which are of the same class as the shares that are
subject to outstanding Awards are exchanged for, converted into, or otherwise become (whether or not
pursuant to an Ownership Change Event) shares of another corporation (the “New Shares”), the Committee
may unilaterally amend the outstanding Awards to provide that such Awards are for New Shares. In the event
of any such amendment, the number of shares subject to, and the exercise or purchase price per share of,
the outstanding Awards shall be adjusted in a fair and equitable
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manner as determined by the Committee, in its discretion and in accordance with Section 409A and

Section 424 of the Code to the extent applicable. Any fractional share resulting from an adjustment pursuant
to this Section shall be rounded down to the nearest whole number and the exercise or purchase price per
share shall be rounded up to the nearest whole cent. In no event may the exercise or purchase price, if any,
under any Award be decreased to an amount less than the par value, if any, of the stock subject to such
Award. The Committee in its discretion, may also make such adjustments in the terms of any Award to reflect,
or related to, such changes in the capital structure of the Company or distributions as it deems appropriate,
including modification of Performance Goals, Performance Award Formulas and Performance Periods. The
adjustments determined by the Committee pursuant to this Section shall be final, binding and conclusive.

4.4 Assumption or Substitution of Awards. The Committee may, without affecting the number of
shares of Stock reserved or available hereunder, authorize the issuance or assumption of equity awards
under this Plan in connection with any merger, consolidation, acquisition of property or stock, or
reorganization upon such terms and conditions as it may deem appropriate, subject to compliance with
Section 409A and any other applicable provisions of the Code, without reducing the number of shares
otherwise available for issuance under the Plan. In addition, subject to compliance with applicable laws, and
listing requirements, shares available for grant under a stockholder approved plan of an acquired company
(as appropriately adjusted to reflect the transaction) may be used for awards under the Plan to individuals
who were not Employees or Directors of the Participating Company Group prior to the transaction and shall
not reduce the number of shares otherwise available for issuance under the Plan.

5. EuciBILITY, PARTICIPATION AND AWARD LIMITATIONS.

5.1 Persons Eligible for Awards. Awards may be granted only to Employees, Consultants and
Directors.

5.2 Participation in the Plan. Awards are granted solely at the discretion of the Committee. Eligible
persons may be granted more than one Award. However, eligibility in accordance with this Section shall not
entitle any person to be granted an Award, or, having been granted an Award, to be granted an additional
Award.

5.3 Incentive Stock Option Limitations.

(@) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options. Subject to
adjustment as provided in Section 4.3, the maximum aggregate number of shares of Stock that may be
issued under the Plan pursuant to the exercise of Incentive Stock Options shall not exceed 15,440,430
shares. The maximum aggregate number of shares of Stock that may be issued under the Plan pursuant
to all Awards other than Incentive Stock Options shall be the number of shares determined in
accordance with Section 4.1, subject to adjustment as provided in Sections 4.2 and 4.3.

(b) Persons Eligible. An Incentive Stock Option may be granted only to a person who, on the
effective date of grant, is an Employee of the Company, a Parent Corporation or a Subsidiary
Corporation (each being an “ISO-Qualifying Corporation”). Any person who is not an Employee of an
1ISO-Qualifying Corporation on the effective date of the grant of an Option to such person may be granted
only a Nonstatutory Stock Option.

(c) Fair Market Value Limitation. To the extent that options designated as Incentive Stock
Options (granted under all stock plans of the Participating Company Group, including the Plan) become
exercisable by a Participant for the first time during any calendar year for stock having a Fair Market
Value greater than One Hundred Thousand Dollars ($100,000), the portion of such options which
exceeds such amount shall be treated as Nonstatutory Stock Options. For purposes of this Section,
options designated as Incentive Stock Options shall be taken into account in the order in which they
were granted, and the Fair Market Value of stock shall be determined as of the time the option with
respect to such stock is granted. If the Code is amended to provide for a limitation different from that set
forth in this Section, such different limitation shall be deemed incorporated herein effective as of the date
and with respect to such Options as required or permitted by such amendment to the Code. If an Option
is treated as an Incentive Stock Option in part and as a Nonstatutory Stock Option in part by reason of
the limitation set forth in this Section, the Participant may designate which
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portion of such Option the Participant is exercising. In the absence of such designation, the Participant
shall be deemed to have exercised the Incentive Stock Option portion of the Option first. Upon exercise
of the Option, shares issued pursuant to each such portion shall be separately identified.

5.4 Nonemployee Director Award Limit. Annual compensation awarded to any Nonemployee
Director during each calendar year, including both shares of Stock subject to Awards and any cash fees paid
to such Nonemployee Director (but excluding any cash retainer fees, including cash retainer fees converted
into equity awards at the election of the Nonemployee Director, expense reimbursements or distributions from
any deferred compensation program applicable to the Nonemployee Director), may not exceed $750,000 in
total value, or $1,000,000 in the calendar year in which any Nonemployee Director is initially elected to the
Board (calculating the value of any such Awards based on the grant date fair value of such Awards for
financial reporting purposes).

6. Stock OPTIONS.

Options shall be evidenced by Award Agreements specifying the number of shares of Stock covered thereby,

in such form as the Committee shall establish. Such Award Agreements may incorporate all or any of the terms of
the Plan by reference and shall comply with and be subject to the following terms and conditions:

6.1 Exercise Price. The exercise price for each Option shall be established in the discretion of the
Committee; provided, however, that (a) the exercise price per share shall be not less than the Fair Market
Value of a share of Stock on the effective date of grant of the Option and (b) no Incentive Stock Option
granted to a Ten Percent Owner shall have an exercise price per share less than one hundred ten percent
(110%) of the Fair Market Value of a share of Stock on the effective date of grant of the Option.
Notwithstanding the foregoing, an Option (whether an Incentive Stock Option or a Nonstatutory Stock Option)
may be granted with an exercise price less than the minimum exercise price set forth above if such Option is
granted pursuant to an assumption or substitution for another option in a manner that would qualify under the
provisions of Section 409A or Section 424(a) of the Code.

6.2 Exercisability and Term of Options. Options shall be exercisable at such time or times, or upon
such event or events, and subject to such terms, conditions, performance criteria and restrictions as shall be
determined by the Committee and set forth in the Award Agreement evidencing such Option; provided,
however, that (a) no Option shall be exercisable after the expiration of ten (10) years after the effective date of
grant of such Option, (b) no Incentive Stock Option granted to a Ten Percent Owner shall be exercisable after
the expiration of five (5) years after the effective date of grant of such Option and (c) no Option granted to an
Employee who is a non-exempt employee for purposes of the Fair Labor Standards Act of 1938, as
amended, shall be first exercisable until at least six (6) months following the date of grant of such Option
(except in the event of such Employee’s death, disability or retirement, upon a Change in Control, or as
otherwise permitted by the Worker Economic Opportunity Act). Subject to the foregoing, unless otherwise
specified by the Committee in the grant of an Option, each Option shall terminate ten (10) years after the
effective date of grant of the Option, unless earlier terminated in accordance with its provisions.

6.3 Payment of Exercise Price.

(@) Forms of Consideration Authorized. Except as otherwise provided below, payment of the
exercise price for the number of shares of Stock being purchased pursuant to any Option shall be made
(i) in cash, by check or in cash equivalent; (i) if permitted by the Committee and subject to the limitations
contained in Section 6.3(b), by means of (1) a Cashless Exercise, (2) a Stock Tender Exercise or (3) a
Net Exercise; (iii) by such other consideration as may be approved by the Committee from time to time to
the extent permitted by applicable law, or (iv) if permitted by the Committee, by any combination thereof.
The Committee may at any time or from time to time grant Options which do not permit all of the
foregoing forms of consideration to be used in payment of the exercise price or which otherwise restrict
one or more forms of consideration.

(b) Limitations on Forms of Consideration.

(i) Cashless Exercise. A “Cashless Exercise” means the delivery of a properly executed
notice of exercise together with irrevocable instructions to a broker providing for the assignment
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6.4

to the Company of the proceeds of a sale or loan with respect to some or all of the shares being
acquired upon the exercise of the Option (including, without limitation, through an exercise
complying with the provisions of Regulation T as promulgated from time to time by the Board of
Governors of the Federal Reserve System). The Company reserves, at any and all times, the right,
in the Company’s sole and absolute discretion, to establish, decline to approve or terminate any
program or procedures for the exercise of Options by means of a Cashless Exercise, including with
respect to one or more Participants specified by the Company notwithstanding that such program or
procedures may be available to other Participants.

(i) Stock Tender Exercise. A “Stock Tender Exercise’ means the delivery of a properly
executed exercise notice accompanied by a Participant’s tender to the Company, or attestation to
the ownership, in a form acceptable to the Company of whole shares of Stock owned by the
Participant having a Fair Market Value that does not exceed the aggregate exercise price for the
shares with respect to which the Option is exercised. A Stock Tender Exercise shall not be permitted
if it would constitute a violation of the provisions of any law, regulation or agreement restricting the
redemption of the Company’s stock. If required by the Company, an Option may not be exercised by
tender to the Company, or attestation to the ownership, of shares of Stock unless such shares either
have been owned by the Participant for a period of time required by the Company (and not used for
another option exercise by attestation during such period) or were not acquired, directly or indirectly,
from the Company.

(i) Net Exercise. A “Net Exercise” means the delivery of a properly executed exercise
notice followed by a procedure pursuant to which (1) the Company will reduce the number of shares
otherwise issuable to a Participant upon the exercise of an Option by the largest whole number of
shares having a Fair Market Value that does not exceed the aggregate exercise price for the shares
with respect to which the Option is exercised, and (2) the Participant shall pay to the Company in
cash the remaining balance of such aggregate exercise price not satisfied by such reduction in the
number of whole shares to be issued.

Effect of Termination of Service.

(a) Option Exercisability. Subject to earlier termination of the Option as otherwise provided by

this Plan and unless otherwise provided by the Committee or in an Award Agreement, an Option shall
terminate immediately upon the Participant’s termination of Service to the extent that it is then unvested
and shall be exercisable after the Participant’s termination of Service to the extent it is then vested only
during the applicable time period determined in accordance with this Section and thereafter shall
terminate.

(i) Disability. If the Participant’s Service terminates because of the Disability of the
Participant, the Option, to the extent unexercised and exercisable for vested shares on the date on
which the Participant’s Service terminated, may be exercised by the Participant (or the Participant’s
guardian or legal representative) at any time prior to the expiration of twelve (12) months (or such
longer or shorter period provided by the Award Agreement) after the date on which the Participant’s
Service terminated, but in any event no later than the date of expiration of the Option’s term as set
forth in the Award Agreement evidencing such Option (the “Option Expiration Date”).

(i) Death. If the Participant’s Service terminates because of the death of the Participant, the
Option, to the extent unexercised and exercisable for vested shares on the date on which the
Participant’s Service terminated, may be exercised by the Participant’s legal representative or other
person who acquired the right to exercise the Option by reason of the Participant’s death at any time
prior to the expiration of twelve (12) months (or such longer or shorter period provided by the Award
Agreement) after the date on which the Participant’s Service terminated, but in any event no later
than the Option Expiration Date. The Participant’s Service shall be deemed to have terminated on
account of death if the Participant dies within three (3) months (or such longer or shorter period
provided by the Award Agreement) after the Participant’s termination of Service for any reason other
than Cause.
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(i) Termination for Cause. Notwithstanding any other provision of the Plan to the contrary, if
the Participant’s Service is terminated for Cause or if, following the Participant’s termination of
Service and during any period in which the Option otherwise would remain exercisable, the
Participant engages in any act that would constitute Cause, the Option shall terminate in its entirety
and cease to be exercisable immediately upon such termination of Service or act.

(iv) Other Termination of Service. If the Participant’'s Service terminates for any reason,
except Disability, death or Cause, the Option, to the extent unexercised and exercisable for vested
shares on the date on which the Participant’s Service terminated, may be exercised by the
Participant at any time prior to the expiration of three (3) months (or such longer or shorter period
provided by the Award Agreement) after the date on which the Participant’s Service terminated, but
in any event no later than the Option Expiration Date.

(b) Extension if Exercise Prevented by Law. Notwithstanding the foregoing, other than
termination of Service for Cause, if the exercise of an Option within the applicable time periods set forth
in Section 6.4(a) or an Award Agreement is prevented by the provisions of Section 14 below, the Option
shall remain exercisable until the later of (i) thirty (30) days after the date such exercise first would no
longer be prevented by such provisions or (ii) the end of the applicable time period under Section 6.4(a),
but in any event no later than the Option Expiration Date.

6.5 Transferability of Options. During the lifetime of the Participant, an Option shall be exercisable
only by the Participant or the Participant’s guardian or legal representative. An Option shall not be subject in
any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or
garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the
laws of descent and distribution. Notwithstanding the foregoing, to the extent permitted by the Committee, in
its discretion, and set forth in the Award Agreement evidencing such Option, an Option shall be assignable or
transferable subject to the applicable limitations, if any, described in the General Instructions to Form S-8
under the Securities Act or, in the case of an Incentive Stock Option, only as permitted by applicable
regulations under Section 421 of the Code in a manner that does not disqualify such Option as an Incentive
Stock Option.

7. Stock APPRECIATION RIGHTS.

Stock Appreciation Rights shall be evidenced by Award Agreements specifying the number of shares of Stock

subject to the Award, in such form as the Committee shall establish. Such Award Agreements may incorporate all
or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and
conditions:

7.1 Types of SARs Authorized. SARs may be granted in tandem with all or any portion of a related
Option (a “Tandem SAR”) or may be granted independently of any Option (a “Freestanding SAR’). A
Tandem SAR may only be granted concurrently with the grant of the related Option.

7.2 Exercise Price. The exercise price for each SAR shall be established in the discretion of the
Committee; provided, however, that (a) the exercise price per share subject to a Tandem SAR shall be the
exercise price per share under the related Option and (b) the exercise price per share subject to a
Freestanding SAR shall be not less than the Fair Market Value of a share of Stock on the effective date of
grant of the SAR. Notwithstanding the foregoing, an SAR may be granted with an exercise price lower than
the minimum exercise price set forth above if such SAR is granted pursuant to an assumption or substitution
for another stock appreciation right in a manner that would qualify under the provisions of Section 409A.

7.3 Exercisability and Term of SARs.

(@) Tandem SARs. Tandem SARs shall be exercisable only at the time and to the extent, and
only to the extent, that the related Option is exercisable, subject to such provisions as the Committee
may specify where the Tandem SAR is granted with respect to less than the full number of shares of
Stock subject to the related Option. The Committee may, in its discretion, provide in any Award
Agreement evidencing a Tandem SAR that such SAR may not be exercised without the advance
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approval of the Company and, if such approval is not given, then the Option shall nevertheless remain
exercisable in accordance with its terms. A Tandem SAR shall terminate and cease to be exercisable no
later than the date on which the related Option expires or is terminated or canceled. Upon the exercise of
a Tandem SAR with respect to some or all of the shares subject to such SAR, the related Option shall be
canceled automatically as to the number of shares with respect to which the Tandem SAR was
exercised. Upon the exercise of an Option related to a Tandem SAR as to some or all of the shares
subject to such Option, the related Tandem SAR shall be canceled automatically as to the number of
shares with respect to which the related Option was exercised.

(b) Freestanding SARs. Freestanding SARs shall be exercisable at such time or times, or upon
such event or events, and subject to such terms, conditions, performance criteria and restrictions as shall
be determined by the Committee and set forth in the Award Agreement evidencing such SAR; provided,
however, that (i) no Freestanding SAR shall be exercisable after the expiration of ten (10) years after the
effective date of grant of such SAR and (ii) no Freestanding SAR granted to an Employee who is a non-
exempt employee for purposes of the Fair Labor Standards Act of 1938, as amended, shall be first
exercisable until at least six (6) months following the date of grant of such SAR (except in the event of
such Employee’s death, disability or retirement, upon a Change in Control, or as otherwise permitted by
the Worker Economic Opportunity Act). Subject to the foregoing, unless otherwise specified by the
Committee in the grant of a Freestanding SAR, each Freestanding SAR shall terminate ten (10) years
after the effective date of grant of the SAR, unless earlier terminated in accordance with its provisions.

7.4 Exercise of SARs. Upon the exercise (or deemed exercise pursuant to Section 7.5) of an SAR,
the Participant (or the Participant’s legal representative or other person who acquired the right to exercise the
SAR by reason of the Participant’s death) shall be entitled to receive payment of an amount for each share
with respect to which the SAR is exercised equal to the excess, if any, of the Fair Market Value of a share of
Stock on the date of exercise of the SAR over the exercise price. Payment of such amount shall be made
(a) in the case of a Tandem SAR, solely in shares of Stock in a lump sum upon the date of exercise of the
SAR and (b) in the case of a Freestanding SAR, in cash, shares of Stock, or any combination thereof as
determined by the Committee and set forth in the Award Agreement, in a lump sum upon the date of exercise
of the SAR. When payment is to be made in shares of Stock, the number of shares to be issued shall be
determined on the basis of the Fair Market Value of a share of Stock on the date of exercise of the SAR. For
purposes of Section 7, an SAR shall be deemed exercised on the date on which the Company receives
notice of exercise from the Participant or as otherwise provided in Section 7.5.

7.5 Deemed Exercise of SARs. If, on the date on which an SAR would otherwise terminate or expire,
the SAR by its terms remains exercisable immediately prior to such termination or expiration and, if so
exercised, would result in a payment to the holder of such SAR, then any portion of such SAR which has not
previously been exercised shall automatically be deemed to be exercised as of such date with respect to
such portion. The Company may elect to discontinue the deemed exercise of SARs pursuant to this
Section 7.5 at any time upon notice to a Participant or to apply the deemed exercise feature only to certain
groups of Participants. The deemed exercise of a SAR pursuant to this Section 7.5 shall apply only to a SAR
that has been timely accepted by a Participant under procedures specified by the Company from time to time.

7.6 Effect of Termination of Service. Subject to earlier termination of the SAR as otherwise provided
herein and unless otherwise provided by the Committee or in an Award Agreement, an SAR shall be
exercisable after a Participant’s termination of Service only to the extent and during the applicable time period
determined in accordance with Section 6.4 (treating the SAR as if it were an Option) and thereafter shall
terminate.

7.7 Transferability of SARs. During the lifetime of the Participant, an SAR shall be exercisable only
by the Participant or the Participant’s guardian or legal representative. An SAR shall not be subject in any
manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or
garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the
laws of descent and distribution. Notwithstanding the foregoing, to the extent permitted by the Committee, in
its discretion, and set forth in the Award Agreement evidencing such Award, a Tandem SAR related to a
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Nonstatutory Stock Option or a Freestanding SAR shall be assignable or transferable subject to the
applicable limitations, if any, described in the General Instructions to Form S-8 under the Securities Act.

8. RESTRICTED SToCK AWARDS.

Restricted Stock Awards shall be evidenced by Award Agreements specifying whether the Award is a

Restricted Stock Bonus or a Restricted Stock Purchase Right and the number of shares of Stock subject to the
Award, in such form as the Committee shall establish. Such Award Agreements may incorporate all or any of the
terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

8.1 Types of Restricted Stock Awards Authorized. Restricted Stock Awards may be granted in the
form of either a Restricted Stock Bonus or a Restricted Stock Purchase Right. Restricted Stock Awards may
be granted upon such conditions as the Committee shall determine, including, without limitation, upon the
attainment of one or more Performance Goals described in Section 10.4. If either the grant of or satisfaction
of Vesting Conditions applicable to a Restricted Stock Award is to be contingent upon the attainment of one or
more Performance Goals, the Committee shall follow procedures substantially equivalent to those set forth in
Sections 10.3 through 10.5(a).

8.2 Purchase Price. The purchase price for shares of Stock issuable under each Restricted Stock
Purchase Right shall be established by the Committee in its discretion. No monetary payment (other than
applicable tax withholding) shall be required as a condition of receiving shares of Stock pursuant to a
Restricted Stock Bonus, the consideration for which shall be services actually rendered to a Participating
Company or for its benefit. Notwithstanding the foregoing, if required by applicable state corporate law, the
Participant shall furnish consideration in the form of cash or past services rendered to a Participating
Company or for its benefit having a value not less than the par value of the shares of Stock subject to a
Restricted Stock Award.

8.3 Purchase Period. A Restricted Stock Purchase Right shall be exercisable within a period
established by the Committee, which shall in no event exceed thirty (30) days from the effective date of the
grant of the Restricted Stock Purchase Right.

8.4 Payment of Purchase Price. Except as otherwise provided below, payment of the purchase price
for the number of shares of Stock being purchased pursuant to any Restricted Stock Purchase Right shall be
made (a) in cash, by check or in cash equivalent, (b) by such other consideration as may be approved by the
Committee from time to time to the extent permitted by applicable law, or (c) by any combination thereof.

8.5 Vesting and Restrictions on Transfer. Shares issued pursuant to any Restricted Stock Award
may (but need not) be made subject to Vesting Conditions based upon the satisfaction of such Service
requirements, conditions, restrictions or performance criteria, including, without limitation, Performance Goals
as described in Section 10.4, as shall be established by the Committee and set forth in the Award Agreement
evidencing such Award. During any period in which shares acquired pursuant to a Restricted Stock Award
remain subject to Vesting Conditions, such shares may not be sold, exchanged, transferred, pledged,
assigned or otherwise disposed of other than pursuant to an Ownership Change Event or as provided in
Section 8.8. The Committee, in its discretion, may provide in any Award Agreement evidencing a Restricted
Stock Award that, if the satisfaction of Vesting Conditions with respect to any shares subject to such
Restricted Stock Award would otherwise occur on a day on which the sale of such shares would violate the
provisions of the Trading Compliance Policy, then satisfaction of the Vesting Conditions automatically shall be
determined on the next trading day on which the sale of such shares would not violate the Trading
Compliance Policy. Upon request by the Company, each Participant shall execute any agreement evidencing
such transfer restrictions prior to the receipt of shares of Stock hereunder and shall promptly present to the
Company any and all certificates representing shares of Stock acquired hereunder for the placement on such
certificates of appropriate legends evidencing any such transfer restrictions.

8.6 Voting Rights; Dividends and Distributions. Except as provided in this Section, Section 8.5 and
any Award Agreement, during any period in which shares acquired pursuant to a Restricted Stock Award
remain subject to Vesting Conditions, the Participant shall have all of the rights of a stockholder of the
Company holding shares of Stock, including the right to vote such shares and to receive all dividends and
other distributions paid with respect to such shares; provided, however, that if so determined by the
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Committee and provided by the Award Agreement, such dividends and distributions shall be subject to the
same Vesting Conditions as the shares subject to the Restricted Stock Award with respect to which such
dividends or distributions were paid, and otherwise shall be paid no later than the end of the calendar year in
which such dividends or distributions are paid to stockholders (or, if later, the 15th day of the third month
following the date such dividends or distributions are paid to stockholders). In the event of a dividend or
distribution paid in shares of Stock or other property or any other adjustment made upon a change in the
capital structure of the Company as described in Section 4.3, any and all new, substituted or additional
securities or other property (other than regular, periodic cash dividends) to which the Participant is entitled by
reason of the Participant’s Restricted Stock Award shall be immediately subject to the same Vesting
Conditions as the shares subject to the Restricted Stock Award with respect to which such dividends or
distributions were paid or adjustments were made.

8.7 Effect of Termination of Service. Unless otherwise provided by the Committee in the Award
Agreement evidencing a Restricted Stock Award, if a Participant’'s Service terminates for any reason, whether
voluntary or involuntary (including the Participant’s death or disability), then (a) the Company shall have the
option to repurchase for the purchase price paid by the Participant any shares acquired by the Participant
pursuant to a Restricted Stock Purchase Right which remain subject to Vesting Conditions as of the date of
the Participant’s termination of Service and (b) the Participant shall forfeit to the Company any shares
acquired by the Participant pursuant to a Restricted Stock Bonus which remain subject to Vesting Conditions
as of the date of the Participant’s termination of Service. The Company shall have the right to assign at any
time any repurchase right it may have, whether or not such right is then exercisable, to one or more persons
as may be selected by the Company.

8.8 Nontransferability of Restricted Stock Award Rights. Rights to acquire shares of Stock
pursuant to a Restricted Stock Award shall not be subject in any manner to anticipation, alienation, sale,
exchange, transfer, assignment, pledge, encumbrance or garnishment by creditors of the Participant or the
Participant’s beneficiary, except transfer by will or the laws of descent and distribution. All rights with respect
to a Restricted Stock Award granted to a Participant hereunder shall be exercisable during his or her lifetime
only by such Participant or the Participant’s guardian or legal representative.

9. REesTRICTED STOCK UNITS.

Restricted Stock Unit Awards shall be evidenced by Award Agreements specifying the number of Restricted

Stock Units subject to the Award, in such form as the Committee shall establish. Such Award Agreements may
incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following
terms and conditions:

9.1 Grant of Restricted Stock Unit Awards. Restricted Stock Unit Awards may be granted upon
such conditions as the Committee shall determine, including, without limitation, upon the attainment of one or
more Performance Goals described in Section 10.4. If either the grant of a Restricted Stock Unit Award or the
Vesting Conditions with respect to such Award is to be contingent upon the attainment of one or more
Performance Goals, the Committee shall follow procedures substantially equivalent to those set forth in
Sections 10.3 through 10.5(a).

9.2 Purchase Price. No monetary payment (other than applicable tax withholding, if any) shall be
required as a condition of receiving a Restricted Stock Unit Award, the consideration for which shall be
services actually rendered to a Participating Company or for its benefit. Notwithstanding the foregoing, if
required by applicable state corporate law, the Participant shall furnish consideration in the form of cash or
past services rendered to a Participating Company or for its benefit having a value not less than the par value
of the shares of Stock issued upon settlement of the Restricted Stock Unit Award.

9.3 Vesting. Restricted Stock Unit Awards may (but need not) be made subject to Vesting Conditions
based upon the satisfaction of such Service requirements, conditions, restrictions or performance criteria,
including, without limitation, Performance Goals as described in Section 10.4, as shall be established by the
Committee and set forth in the Award Agreement evidencing such Award.

9.4 Voting Rights, Dividend Equivalent Rights and Distributions. Participants shall have no voting
rights with respect to shares of Stock represented by Restricted Stock Units until the date of the issuance of
such shares (as evidenced by the appropriate entry on the books of the Company or of a duly
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authorized transfer agent of the Company). However, the Committee, in its discretion, may provide in the
Award Agreement evidencing any Restricted Stock Unit Award that the Participant shall be entitled to
Dividend Equivalent Rights with respect to the payment of cash dividends on Stock during the period
beginning on the date such Award is granted and ending, with respect to each share subject to the Award, on
the earlier of the date the Award is settled or the date on which it is terminated. Dividend Equivalent Rights, if
any, shall be paid by crediting the Participant with a cash amount or with additional whole Restricted Stock
Units as of the date of payment of such cash dividends on Stock, as determined by the Committee. The
number of additional Restricted Stock Units (rounded to the nearest whole number), if any, to be credited
shall be determined by dividing (a) the amount of cash dividends paid on the dividend payment date with
respect to the number of shares of Stock represented by the Restricted Stock Units previously credited to the
Participant by (b) the Fair Market Value per share of Stock on such date. If so determined by the Committee
and provided by the Award Agreement, such cash amount or additional Restricted Stock Units shall be
subject to the same terms and conditions and shall be settled in the same manner and at the same time as
the Restricted Stock Units originally subject to the Restricted Stock Unit Award. In the event of a dividend or
distribution paid in shares of Stock or other property or any other adjustment made upon a change in the
capital structure of the Company as described in Section 4.3, appropriate adjustments shall be made in the
Participant’s Restricted Stock Unit Award so that it represents the right to receive upon settlement any and all
new, substituted or additional securities or other property (other than regular, periodic cash dividends) to
which the Participant would be entitled by reason of the shares of Stock issuable upon settlement of the
Award, and all such new, substituted or additional securities or other property shall be immediately subject to
the same Vesting Conditions as are applicable to the Award.

9.5 Effect of Termination of Service. Unless otherwise provided by the Committee and set forth in
the Award Agreement evidencing a Restricted Stock Unit Award, if a Participant’'s Service terminates for any
reason, whether voluntary or involuntary (including the Participant’s death or disability), then the Participant
shall forfeit to the Company any Restricted Stock Units pursuant to the Award which remain subject to Vesting
Conditions as of the date of the Participant’s termination of Service.

9.6 Settlement of Restricted Stock Unit Awards. The Company shall issue to a Participant on the
date on which Restricted Stock Units subject to the Participant’s Restricted Stock Unit Award vest or on such
other date determined by the Committee in compliance with Section 409A, if applicable, and set forth in the
Award Agreement one (1) share of Stock (and/or any other new, substituted or additional securities or other
property pursuant to an adjustment described in Section 9.4) for each Restricted Stock Unit then becoming
vested or otherwise to be settled on such date, subject to the withholding of applicable taxes, if any. The
Committee, in its discretion, may provide in any Award Agreement evidencing a Restricted Stock Unit Award
that if the settlement date with respect to any shares issuable upon vesting of Restricted Stock Units would
otherwise occur on a day on which the sale of such shares would violate the provisions of the Trading
Compliance Policy, then the settlement date shall be deferred until the next trading day on which the sale of
such shares would not violate the Trading Compliance Policy but in any event no later than the 15th day of
the third calendar month following the year in which such Restricted Stock Units vest. If permitted by the
Committee, the Participant may elect, consistent with the requirements of Section 409A, to defer receipt of all
or any portion of the shares of Stock or other property otherwise issuable to the Participant pursuant to this
Section, and such deferred issuance date(s) and amount(s) elected by the Participant shall be set forth in the
Award Agreement or an Election (as defined in Section 15.2). Notwithstanding the foregoing, the Committee,
in its discretion, may provide in an Award Agreement for settlement of any Restricted Stock Unit Award by
payment to the Participant in cash of an amount equal to the Fair Market Value on the payment date of the
shares of Stock or other property otherwise issuable to the Participant pursuant to this Section.

9.7 Nontransferability of Restricted Stock Unit Awards. The right to receive shares pursuant to a
Restricted Stock Unit Award shall not be subject in any manner to anticipation, alienation, sale, exchange,
transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to a
Restricted Stock Unit Award granted to a Participant hereunder shall be exercisable during his or her lifetime
only by such Participant or the Participant’s guardian or legal representative.
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10. PERFORMANCE AWARDS.

Performance Awards shall be evidenced by Award Agreements in such form as the Committee shall
establish. Such Award Agreements may incorporate all or any of the terms of the Plan by reference and shall
comply with and be subject to the following terms and conditions:

10.1 Types of Performance Awards Authorized. Performance Awards may be granted in the form of
either Performance Shares or Performance Units. Each Award Agreement evidencing a Performance Award
shall specify the number of Performance Shares or Performance Units subject thereto, the Performance
Award Formula, the Performance Goal(s) and Performance Period applicable to the Award, and the other
terms, conditions and restrictions of the Award.

10.2 Initial Value of Performance Shares and Performance Units. Unless otherwise provided by
the Committee in granting a Performance Award, each Performance Share shall have an initial monetary
value equal to the Fair Market Value of one (1) share of Stock, subject to adjustment as provided in
Section 4.3, on the effective date of grant of the Performance Share, and each Performance Unit shall have
an initial monetary value established by the Committee at the time of grant. The final value payable to the
Participant in settlement of a Performance Award determined on the basis of the applicable Performance
Award Formula will depend on the extent to which Performance Goals established by the Committee are
attained within the applicable Performance Period established by the Committee.

10.3 Establishment of Performance Period, Performance Goals and Performance Award
Formula. In granting each Performance Award, the Committee shall establish in writing the applicable
Performance Period, Performance Award Formula and one or more Performance Goals which, when
measured at the end of the Performance Period, shall determine on the basis of the Performance Award
Formula the final value of the Performance Award to be paid to the Participant. The Company shall notify
each Participant granted a Performance Award of the terms of such Award, including the Performance
Period, Performance Goal(s) and Performance Award Formula.

10.4 Measurement of Performance Goals. Performance Goals shall be established by the
Committee on the basis of targets to be attained (“Performance Targets”) with respect to one or more
measures of business or financial performance or other criteria established by the Committee (each, a
“Performance Measure”), subject to the following:

(a) Performance Measures. Performance Measures based on objective criteria shall be
calculated in accordance with the Company’s financial statements, or, if such measures are not reported
in the Company’s financial statements, they shall be calculated in accordance with generally accepted
accounting principles, a method used generally in the Company’s industry, or in accordance with a
methodology established by the Committee prior to the grant of the Performance Award. Performance
Measures based on subjective criteria shall be determined on the basis established by the Committee in
granting the Award. As specified by the Committee, Performance Measures may be calculated with
respect to the Company and each Subsidiary Corporation consolidated therewith for financial reporting
purposes, one or more Subsidiary Corporations or such division or other business unit of any of them
selected by the Committee. Unless otherwise determined by the Committee prior to the grant of the
Performance Award, the Performance Measures applicable to the Performance Award shall be
calculated prior to the accrual of expense for any Performance Award for the same Performance Period
and excluding the effect (whether positive or negative) on the Performance Measures of any change in
accounting standards or any unusual or infrequently occurring event or transaction, as determined by the
Committee, occurring after the establishment of the Performance Goals applicable to the Performance
Award. Each such adjustment, if any, shall be made solely for the purpose of providing a consistent basis
from period to period for the calculation of Performance Measures in order to prevent the dilution or
enlargement of the Participant’s rights with respect to a Performance Award. Performance Measures
may be based upon one or more of the following, without limitation, as determined by the Committee:

(i) revenue;

(i) sales;
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(iii) expenses;

(iv) operating income;
(v) gross margin;
(vi) operating margin;

(vii) earnings before any one or more of: stock-based compensation expense, interest, taxes,
depreciation and amortization;

(viii) pre-tax profit;

(ix) net operating income;

(x) netincome;

(xi) economic value added;

(xii) free cash flow;

(xiii) operating cash flow;

(xiv) balance of cash, cash equivalents and marketable securities;
(xv) stock price;

(xvi) earnings per share;

(xvii) return on stockholder equity;

(xviii) return on capital;

(xix) return on assets;

(xx) return on investment;

(xxi) total stockholder return;

(xxii) employee satisfaction;

(xxiii) employee retention;

(xxiv) market share;

(xxv) customer satisfaction;

(xxvi) product development;

(xxvii) research and development expenses;
(xxviii) completion of an identified special project;
(xxix) completion of a joint venture or other corporate transaction; and

(xxx) personal performance objectives established for an individual Participant or group of
Participants.

Notwithstanding the foregoing, the Committee retains discretion to select any other Performance
Measures whether or not listed herein.

(b) Performance Targets. Performance Targets may include a minimum, maximum, target level
and intermediate levels of performance, with the final value of a Performance Award determined under
the applicable Performance Award Formula by the Performance Target level attained during the
applicable Performance Period. A Performance Target may be stated as an absolute value, an
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increase or decrease in a value, or as a value determined relative to an index, budget or other standard
selected by the Committee.

10.5 Settlement of Performance Awards.

(a) Determination of Final Value. As soon as practicable following the completion of the
Performance Period applicable to a Performance Award, the Committee shall determine the extent to
which the applicable Performance Goals have been attained and the resulting final value of the Award
earned by the Participant and to be paid upon its settlement in accordance with the applicable
Performance Award Formula.

(b) Discretionary Adjustment of Award Formula. In its discretion, the Committee may, either
at the time it grants a Performance Award or at any time thereafter, provide for the positive or negative
adjustment of the Performance Award Formula applicable to a Performance Award to reflect such
Participant’s individual performance in his or her position with the Company or such other factors as the
Committee may determine.

(c) Effect of Leaves of Absence. Unless otherwise required by law or a Participant’s Award
Agreement, payment of the final value, if any, of a Performance Award held by a Participant who has
taken in excess of thirty (30) days in unpaid leaves of absence during a Performance Period shall be
prorated on the basis of the number of days of the Participant’s Service during the Performance Period
during which the Participant was not on an unpaid leave of absence.

(d) Notice to Participants. As soon as practicable following the Committee’s determination in
accordance with Sections 10.5(a) and (b), the Company shall notify each Participant of the determination
of the Committee.

(e) Payment in Settlement of Performance Awards. As soon as practicable following the
Committee’s determination in accordance with Sections 10.5(a) and (b), but in any event within the
Short-Term Deferral Period described in Section 15.1 (except as otherwise provided below or consistent
with the requirements of Section 409A), payment shall be made to each eligible Participant (or such
Participant’s legal representative or other person who acquired the right to receive such payment by
reason of the Participant’s death) of the final value of the Participant's Performance Award. Payment of
such amount shall be made in cash, shares of Stock, or a combination thereof as determined by the
Committee and set forth in the Award Agreement. Unless otherwise provided in the Award Agreement
evidencing a Performance Award, payment shall be made in a lump sum. If permitted by the Committee,
the Participant may elect, consistent with the requirements of Section 409A, to defer receipt of all or any
portion of the payment to be made to the Participant pursuant to this Section, and such deferred
payment date(s) elected by the Participant shall be set forth in the Award Agreement or an Election. If
any payment is to be made on a deferred basis, the Committee may, but shall not be obligated to,
provide for the payment during the deferral period of Dividend Equivalent Rights or interest.

(f) Provisions Applicable to Payment in Shares. |f payment is to be made in shares of Stock,
the number of such shares shall be determined by dividing the final value of the Performance Award by
the Fair Market Value of a share of Stock determined by the method specified in the Award Agreement.
Shares of Stock issued in payment of any Performance Award may be fully vested and freely
transferable shares or may be shares of Stock subject to Vesting Conditions as provided in Section 8.5.
Any shares subject to Vesting Conditions shall be evidenced by an appropriate Award Agreement and
shall be subject to the provisions of Sections 8.5 through 8.8 above.

10.6 Voting Rights; Dividend Equivalent Rights and Distributions. Participants shall have no
voting rights with respect to shares of Stock represented by Performance Share Awards until the date of the
issuance of such shares, if any (as evidenced by the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company). However, the Committee, in its discretion, may provide in the
Award Agreement evidencing any Performance Share Award that the Participant shall be entitled to Dividend
Equivalent Rights with respect to the payment of cash dividends on Stock during the period beginning on the
date the Award is granted and ending, with respect to each share subject to the Award, on the earlier of the
date on which the Performance Shares are settled or the date on which they
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are forfeited. Such Dividend Equivalent Rights, if any, shall be credited to the Participant either in cash or in
the form of additional whole Performance Shares as of the date of payment of such cash dividends on Stock,
as determined by the Committee. The number of additional Performance Shares (rounded to the nearest
whole number), if any, to be so credited shall be determined by dividing (a) the amount of cash dividends paid
on the dividend payment date with respect to the number of shares of Stock represented by the Performance
Shares previously credited to the Participant by (b) the Fair Market Value per share of Stock on such date.
Dividend Equivalent Rights, if any, shall be accumulated and paid to the extent that the related Performance
Shares become nonforfeitable. Settlement of Dividend Equivalent Rights may be made in cash, shares of
Stock, or a combination thereof as determined by the Committee, and may be paid on the same basis as
settlement of the related Performance Share as provided in Section 10.5. Dividend Equivalent Rights shall
not be paid with respect to Performance Units. In the event of a dividend or distribution paid in shares of
Stock or other property or any other adjustment made upon a change in the capital structure of the Company
as described in Section 4.3, appropriate adjustments shall be made in the Participant's Performance Share
Award so that it represents the right to receive upon settlement any and all new, substituted or additional
securities or other property (other than regular, periodic cash dividends) to which the Participant would be
entitled by reason of the shares of Stock issuable upon settlement of the Performance Share Award, and all
such new, substituted or additional securities or other property shall be immediately subject to the same
Performance Goals as are applicable to the Award.

10.7 Effect of Termination of Service. Unless otherwise provided by the Committee and set forth in
the Award Agreement evidencing a Performance Award, the effect of a Participant’s termination of Service on
the Performance Award shall be as follows:

(a) Death or Disability. If the Participant’'s Service terminates because of the death or Disability
of the Participant before the completion of the Performance Period applicable to the Performance Award,
the final value of the Participant’'s Performance Award shall be determined by the extent to which the
applicable Performance Goals have been attained with respect to the entire Performance Period and
shall be prorated based on the number of months of the Participant’s Service during the Performance
Period. Payment shall be made following the end of the Performance Period in any manner permitted by
Section 10.5.

(b) Other Termination of Service. If the Participant’s Service terminates for any reason except
death or Disability before the completion of the Performance Period applicable to the Performance
Award, such Award shall be forfeited in its entirety; provided, however, that in the event of an involuntary
termination of the Participant’s Service, the Committee, in its discretion, may waive the automatic
forfeiture of all or any portion of any such Award and determine the final value of the Performance Award
in the manner provided by Section 10.7(a). Payment of any amount pursuant to this Section shall be
made following the end of the Performance Period in any manner permitted by Section 10.5.

10.8 Nontransferability of Performance Awards. Prior to settlement in accordance with the
provisions of the Plan, no Performance Award shall be subject in any manner to anticipation, alienation, sale,
exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the
Participant’s beneficiary, except transfer by will or by the laws of descent and distribution. All rights with
respect to a Performance Award granted to a Participant hereunder shall be exercisable during his or her
lifetime only by such Participant or the Participant’s guardian or legal representative.

11. CasH-Basep AwARDS AND OTHER STock-BASED AWARDS.

Cash-Based Awards and Other Stock-Based Awards shall be evidenced by Award Agreements in such form

as the Committee shall establish. Such Award Agreements may incorporate all or any of the terms of the Plan by
reference and shall comply with and be subject to the following terms and conditions:

11.1 Grant of Cash-Based Awards. Subject to the provisions of the Plan, the Committee, at any time
and from time to time, may grant Cash-Based Awards to Participants in such amounts and upon such terms
and conditions, including the achievement of performance criteria, as the Committee may determine.
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11.2 Grant of Other Stock-Based Awards. The Committee may grant other types of equity-based or
equity-related Awards not otherwise described by the terms of this Plan (including the grant or offer for sale of
unrestricted securities, stock-equivalent units, stock appreciation units, securities or debentures convertible
into common stock or other forms determined by the Committee) in such amounts and subject to such terms
and conditions as the Committee shall determine. Other Stock-Based Awards may be made available as a
form of payment in the settlement of other Awards or as payment in lieu of compensation to which a
Participant is otherwise entitled. Other Stock-Based Awards may involve the transfer of actual shares of Stock
to Participants, or payment in cash or otherwise of amounts based on the value of Stock and may include,
without limitation, Awards designed to comply with or take advantage of the applicable local laws of
jurisdictions other than the United States.

11.3 Value of Cash-Based and Other Stock-Based Awards. Each Cash-Based Award shall specify
a monetary payment amount or payment range as determined by the Committee. Each Other Stock-Based
Award shall be expressed in terms of shares of Stock or units based on such shares of Stock, as determined
by the Committee. The Committee may require the satisfaction of such Service requirements, conditions,
restrictions or performance criteria, including, without limitation, Performance Goals as described in
Section 10.4, as shall be established by the Committee and set forth in the Award Agreement evidencing
such Award. If the Committee exercises its discretion to establish performance criteria, the final value of
Cash-Based Awards or Other Stock-Based Awards that will be paid to the Participant will depend on the
extent to which the performance criteria are met.

11.4 Payment or Settlement of Cash-Based Awards and Other Stock-Based Awards. Payment or
settlement, if any, with respect to a Cash-Based Award or an Other Stock-Based Award shall be made in
accordance with the terms of the Award, in cash, shares of Stock or other securities or any combination
thereof as the Committee determines and set forth in the Award Agreement. To the extent applicable,
payment or settlement with respect to each Cash-Based Award and Other Stock-Based Award shall be made
in compliance with the requirements of Section 409A.

11.5 Voting Rights; Dividend Equivalent Rights and Distributions. Participants shall have no
voting rights with respect to shares of Stock represented by Other Stock-Based Awards until the date of the
issuance of such shares of Stock (as evidenced by the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company), if any, in settlement of such Award. However, the Committee,
in its discretion, may provide in the Award Agreement evidencing any Other Stock-Based Award that the
Participant shall be entitled to Dividend Equivalent Rights with respect to the payment of cash dividends on
Stock during the period beginning on the date such Award is granted and ending, with respect to each share
subject to the Award, on the earlier of the date the Award is settled or the date on which it is terminated. Such
Dividend Equivalent Rights, if any, shall be paid in accordance with the provisions set forth in Section 9.4.
Dividend Equivalent Rights shall not be granted with respect to Cash-Based Awards. In the event of a
dividend or distribution paid in shares of Stock or other property or any other adjustment made upon a
change in the capital structure of the Company as described in Section 4.3, appropriate adjustments shall be
made in the Participant’s Other Stock-Based Award so that it represents the right to receive upon settlement
any and all new, substituted or additional securities or other property (other than regular, periodic cash
dividends) to which the Participant would be entitled by reason of the shares of Stock issuable upon
settlement of such Award, and all such new, substituted or additional securities or other property shall be
immediately subject to the same Vesting Conditions and performance criteria, if any, as are applicable to the
Award.

11.6 Effect of Termination of Service. Each Award Agreement evidencing a Cash-Based Award or
Other Stock-Based Award shall set forth the extent to which the Participant shall have the right to retain such
Award following termination of the Participant’s Service. Such provisions shall be determined in the discretion
of the Committee, need not be uniform among all Cash-Based Awards or Other Stock-Based Awards, and
may reflect distinctions based on the reasons for termination, subject to the requirements of Section 409A, if
applicable.

11.7 Nontransferability of Cash-Based Awards and Other Stock-Based Awards. Prior to the
payment or settlement of a Cash-Based Award or Other Stock-Based Award, the Award shall not be subject
in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or
garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the
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laws of descent and distribution. The Committee may impose such additional restrictions on any shares of
Stock issued in settlement of Cash-Based Awards and Other Stock-Based Awards as it may deem advisable,
including, without limitation, minimum holding period requirements, restrictions under applicable federal
securities laws, under the requirements of any stock exchange or market upon which such shares of Stock
are then listed and/or traded, or under any state securities laws or foreign law applicable to such shares of
Stock.

12. STANDARD FORMS OF AWARD AGREEMENT.

12.1 Award Agreements. Each Award shall comply with and be subject to the terms and conditions
set forth in the appropriate form of Award Agreement approved by the Committee and as amended from time
to time. No Award or purported Award shall be a valid and binding obligation of the Company unless
evidenced by a Company-executed Award Agreement, which execution may be evidenced by electronic
means.

12.2 Authority to Vary Terms. The Committee shall have the authority from time to time to vary the
terms of any standard form of Award Agreement either in connection with the grant or amendment of an
individual Award or in connection with the authorization of a new standard form or forms; provided, however,
that the terms and conditions of any such new, revised or amended standard form or forms of Award
Agreement are not inconsistent with the terms of the Plan.

13. CHANGE IN CONTROL.

13.1 Effect of Change in Control on Awards. In the event of a Change in Control, outstanding
Awards shall be subject to the definitive agreement entered into by the Company in connection with the
Change in Control. Subject to the requirements and limitations of Section 409A, if applicable, the Committee
may provide in an Award Agreement or otherwise for any one or more of the following:

(a) Accelerated Vesting. In its discretion, the Committee may provide in the grant of any Award
or at any other time may take such action as it deems appropriate to provide for acceleration of the
exercisability, vesting and/or settlement in connection with a Change in Control of each or any
outstanding Award or portion thereof and shares acquired pursuant thereto upon such conditions,
including termination of the Participant’s Service prior to, upon, or following the Change in Control, and to
such extent as the Committee determines.

(b) Assumption, Continuation or Substitution. In the event of a Change in Control, the
surviving, continuing, successor, or purchasing corporation or other business entity or parent thereof, as
the case may be (the “Acquiror’), may, without the consent of any Participant, assume or continue the
Company'’s rights and obligations under each or any Award or portion thereof outstanding immediately
prior to the Change in Control or substitute for each or any such outstanding Award or portion thereof a
substantially equivalent award with respect to the Acquiror’s stock, as applicable, with appropriate
adjustments in accordance with Section 4.3. For purposes of this Section, if so determined by the
Committee in its discretion, an Award denominated in shares of Stock shall be deemed assumed if,
following the Change in Control, the Award confers the right to receive, subject to the terms and
conditions of the Plan and the applicable Award Agreement, for each share of Stock subject to the Award
immediately prior to the Change in Control, the consideration (whether stock, cash, other securities or
property or a combination thereof) to which a holder of a share of Stock on the effective date of the
Change in Control was entitled (and if holders were offered a choice of consideration, the type of
consideration chosen by the holders of a majority of the outstanding shares of Stock); provided, however,
that if such consideration is not solely common stock of the Acquiror, the Committee may, with the
consent of the Acquiror, provide for the consideration to be received upon the exercise or settlement of
the Award, for each share of Stock subject to the Award, to consist solely of common stock of the
Acquiror equal in Fair Market Value to the per share consideration received by holders of Stock pursuant
to the Change in Control. Any Award or portion thereof which is neither assumed or continued by the
Acquiror in connection with the Change in Control nor exercised or settled as of the time of
consummation of the Change in Control shall terminate and cease to be outstanding effective as of the
time of consummation of the Change in Control.
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(c) Cash-Out of Outstanding Stock-Based Awards. The Committee may, in its discretion and
without the consent of any Participant, determine that, upon the occurrence of a Change in Control, each
or any Award denominated in shares of Stock or portion thereof outstanding immediately prior to the
Change in Control and not previously exercised or settled shall be canceled in exchange for a payment
with respect to each vested share (and each unvested share, if so determined by the Committee) of
Stock subject to such canceled Award in (i) cash, (ii) stock of the Company or of a corporation or other
business entity a party to the Change in Control, or (iii) other property which, in any such case, shall be
in an amount having a Fair Market Value equal to the Fair Market Value of the consideration to be paid
per share of Stock in the Change in Control, reduced (but not below zero) by the exercise or purchase
price per share, if any, under such Award. In the event such determination is made by the Committee, an
Award having an exercise or purchase price per share equal to or greater than the Fair Market Value of
the consideration to be paid per share of Stock in the Change in Control may be canceled without notice
or payment of consideration to the holder thereof. Payment pursuant to this Section (reduced by
applicable withholding taxes, if any) shall be made to Participants in respect of the vested portions of
their canceled Awards as soon as practicable following the date of the Change in Control and in respect
of the unvested portions of their canceled Awards in accordance with the vesting schedules applicable to
such Awards or, if determined by the Committee and in compliance with Section 409A, as soon as
practicable following the date of the Change in Control.

(d) Adjustments and Earnouts. In making any determination pursuant to this Section 13.1 in the
event of a Change in Control, the Committee may, in its discretion, determine that an Award shall or shall
not be subject to the same post-closing purchase price adjustments, escrow terms, offset rights,
holdback terms, earnouts and similar conditions as the other holders of the Company’s Stock, subject to
any limitations or reductions as may be necessary to comply with Section 409A or Section 424 of the
Code.

13.2 Effect of Change in Control on Nonemployee Director Awards. Subject to the requirements
and limitations of Section 409A, if applicable, including as provided by Section 15.4(f), in the event of a
Change in Control, each outstanding Nonemployee Director Award shall become immediately exercisable
and vested in full and, except to the extent assumed, continued or substituted for pursuant to Section 13.1(b)
or otherwise restricted by Section 409A, shall be settled effective immediately prior to the time of
consummation of the Change in Control.

13.3 Federal Excise Tax Under Section 4999 of the Code.

(a) Excess Parachute Payment. If any acceleration of vesting pursuant to an Award and any
other payment or benefit received or to be received by a Participant would subject the Participant to any
excise tax pursuant to Section 4999 of the Code due to the characterization of such acceleration of
vesting, payment or benefit as an “excess parachute payment” under Section 280G of the Code, then,
provided such election would not subject the Participant to taxation under Section 409A, the Participant
may elect to reduce the amount of any acceleration of vesting called for under the Award in order to
avoid such characterization.

(b) Determination by Tax Firm. To aid the Participant in making any election called for under
Section 13.3(a), no later than the date of the occurrence of any event that might reasonably be
anticipated to result in an “excess parachute payment” to the Participant as described in Section 13.3(a),
the Company shall request a determination in writing by the professional firm engaged by the Company
for general tax purposes, or, if the tax firm so engaged by the Company is serving as accountant or
auditor for the Acquiror, the Company will appoint a nationally recognized tax firm to make the
determinations required by this Section (the “Tax Firm”). As soon as practicable thereafter, the Tax Firm
shall determine and report to the Company and the Participant the amount of such acceleration of
vesting, payments and benefits which would produce the greatest after-tax benefit to the Participant. For
the purposes of such determination, the Tax Firm may rely on reasonable, good faith interpretations
concerning the application of Sections 280G and 4999 of the Code. The Company and the Participant
shall furnish to the Tax Firm such information and documents as the Tax Firm may reasonably request in
order to make its required determination. The Company shall bear all fees and expenses the Tax Firm
charges in connection with its services contemplated by this Section.
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14. COMPLIANCE WITH SECURITIES LAw.

The grant of Awards and the issuance of shares of Stock pursuant to any Award shall be subject to
compliance with all applicable requirements of federal, state and foreign law with respect to such securities and
the requirements of any stock exchange or market system upon which the Stock may then be listed. In addition,
no Award may be exercised or shares issued pursuant to an Award unless (a) a registration statement under the
Securities Act shall at the time of such exercise or issuance be in effect with respect to the shares issuable
pursuant to the Award, or (b) in the opinion of legal counsel to the Company, the shares issuable pursuant to the
Award may be issued in accordance with the terms of an applicable exemption from the registration requirements
of the Securities Act. The inability of the Company to obtain from any regulatory body having jurisdiction the
authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful issuance and sale of any
shares under the Plan shall relieve the Company of any liability in respect of the failure to issue or sell such shares
as to which such requisite authority shall not have been obtained. As a condition to issuance of any Stock, the
Company may require the Participant to satisfy any qualifications that may be necessary or appropriate, to
evidence compliance with any applicable law or regulation and to make any representation or warranty with
respect thereto as may be requested by the Company.

15. CompLIANCE WITH SECTION 409A.

15.1 Awards Subject to Section 409A. The Company intends that Awards granted pursuant to the
Plan shall either be exempt from or comply with Section 409A, and the Plan shall be so construed. The
provisions of this Section 15 shall apply to any Award or portion thereof that constitutes or provides for
payment of Section 409A Deferred Compensation. Such Awards may include, without limitation:

(a) A Nonstatutory Stock Option or SAR that includes any feature for the deferral of compensation
other than the deferral of recognition of income until the later of (i) the exercise or disposition of the
Award or (ii) the time the stock acquired pursuant to the exercise of the Award first becomes substantially
vested.

(b) Any Restricted Stock Unit Award, Performance Award, Cash-Based Award or Other Stock-
Based Award that either (i) provides by its terms for settlement of all or any portion of the Award at a time
or upon an event that will or may occur later than the end of the Short-Term Deferral Period (as defined
below) or (ii) permits the Participant granted the Award to elect one or more dates or events upon which
the Award will be settled after the end of the Short-Term Deferral Period.

Subject to the provisions of Section 409A, the term “Short-Term Deferral Period’ means the 212 month
period ending on the later of (i) the 15th day of the third month following the end of the Participant’s taxable
year in which the right to payment under the applicable portion of the Award is no longer subject to a
substantial risk of forfeiture or (ii) the 15th day of the third month following the end of the Company’s taxable
year in which the right to payment under the applicable portion of the Award is no longer subject to a
substantial risk of forfeiture. For this purpose, the term “substantial risk of forfeiture” shall have the meaning
provided by Section 409A.

15.2 Deferral and/or Distribution Elections. Except as otherwise permitted or required by
Section 409A and the Company, the following rules shall apply to any compensation deferral and/or payment
elections (each, an “Election”) that may be permitted or required by the Committee pursuant to an Award
providing Section 409A Deferred Compensation:

(a) Elections must be in writing and specify the amount of the payment in settlement of an Award
being deferred, as well as the time and form of payment as permitted by this Plan.

(b) Elections shall be made by the end of the Participant’s taxable year prior to the year in which
services commence for which an Award may be granted to the Participant.

(c) Elections shall continue in effect until a written revocation or change in Election is received by
the Company, except that a written revocation or change in Election must be received by the Company
prior to the last day for making the Election determined in accordance with paragraph (b) above or as
permitted by Section 15.3.
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15.3 Subsequent Elections. Except as otherwise permitted or required by Section 409A, any Award
providing Section 409A Deferred Compensation which permits a subsequent Election to delay the payment or
change the form of payment in settlement of such Award shall comply with the following requirements:

(a) No subsequent Election may take effect until at least twelve (12) months after the date on which
the subsequent Election is made.

(b) Each subsequent Election related to a payment in settlement of an Award not described in
Section 15.4(a)(ii), 15.4(a)(iii) or 15.4(a)(vi) must result in a delay of the payment for a period of not less
than five (5) years from the date on which such payment would otherwise have been made.

(c) No subsequent Election related to a payment pursuant to Section 15.4(a)(vi) shall be made less
than twelve (12) months before the date on which such payment would otherwise have been made.

(d) Subsequent Elections shall continue in effect until a written revocation or change in the subsequent
Election is received by the Company, except that a written revocation or change in a subsequent Election
must be received by the Company prior to the last day for making the subsequent Election determined in
accordance the preceding paragraphs of this Section 15.3.

15.4 Payment of Section 409A Deferred Compensation.

(@) Permissible Payments. Except as otherwise permitted or required by Section 409A, an
Award providing Section 409A Deferred Compensation must provide for payment in settlement of the
Award only upon one or more of the following:

I K

(i) The Participant’s “separation from service” (as defined by Section 409A);
(i) The Participant’'s becoming “disabled” (as defined by Section 409A);
(i) The Participant’s death;

(iv) A time or fixed schedule that is either (i) specified by the Committee upon the grant of an
Award and set forth in the Award Agreement evidencing such Award or (ii) specified by the
Participant in an Election complying with the requirements of Section 15.2 or 15.3, as applicable;

(v) A change in the ownership or effective control or the Company or in the ownership of a
substantial portion of the assets of the Company determined in accordance with Section 409A; or

(vi) The occurrence of an “unforeseeable emergency” (as defined by Section 409A).

(b) Installment Payments. It is the intent of this Plan that any right of a Participant to receive
installment payments (within the meaning of Section 409A) shall, for all purposes of Section 409A, be
treated as a right to a series of separate payments.

(c) Required Delay in Payment to Specified Employee Pursuant to Separation from
Service. Notwithstanding any provision of the Plan or an Award Agreement to the contrary, except as
otherwise permitted by Section 409A, no payment pursuant to Section 15.4(a)(i) in settlement of an
Award providing for Section 409A Deferred Compensation may be made to a Participant who is a
“specified employee” (as defined by Section 409A) as of the date of the Participant’s separation from
service before the date (the “Delayed Payment Date”) that is six (6) months after the date of such
Participant’s separation from service, or, if earlier, the date of the Participant’s death. All such amounts
that would, but for this paragraph, become payable prior to the Delayed Payment Date shall be
accumulated and paid on the Delayed Payment Date.

(d) Payment Upon Disability. All distributions of Section 409A Deferred Compensation payable
pursuant to Section 15.4(a)(ii) by reason of a Participant becoming disabled shall be paid in a lump sum
or in periodic installments as established by the Participant’s Election. If the Participant has made no
Election with respect to distributions of Section 409A Deferred Compensation upon
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becoming disabled, all such distributions shall be paid in a lump sum or commence upon the
determination that the Participant has become disabled.

(e) Payment Upon Death. |If a Participant dies before complete distribution of amounts payable
upon settlement of an Award subject to Section 409A, such undistributed amounts shall be distributed to
his or her beneficiary under the distribution method for death established by the Participant’s Election
upon receipt by the Committee of satisfactory notice and confirmation of the Participant’s death. If the
Participant has made no Election with respect to distributions of Section 409A Deferred Compensation
upon death, all such distributions shall be paid in a lump sum upon receipt by the Committee of
satisfactory notice and confirmation of the Participant’s death.

(f) Payment Upon Change in Control. Notwithstanding any provision of the Plan or an Award
Agreement to the contrary, to the extent that any amount constituting Section 409A Deferred
Compensation would become payable under this Plan by reason of a Change in Control, such amount
shall become payable only if the event constituting a Change in Control would also constitute a change
in ownership or effective control of the Company or a change in the ownership of a substantial portion of
the assets of the Company within the meaning of Section 409A. Any Award which constitutes
Section 409A Deferred Compensation and which would vest and otherwise become payable upon a
Change in Control as a result of the failure of the Acquiror to assume, continue or substitute for such
Award in accordance with Section 13.1(b) shall vest to the extent provided by such Award but shall be
converted automatically at the effective time of such Change in Control into a right to receive, in cash on
the date or dates such award would have been settled in accordance with its then existing settlement
schedule (or as required by Section 15.4(c)), an amount or amounts equal in the aggregate to the
intrinsic value of the Award at the time of the Change in Control.

(g) Payment Upon Unforeseeable Emergency. The Committee shall have the authority to
provide in the Award Agreement evidencing any Award providing for Section 409A Deferred
Compensation for payment pursuant to Section 15.4(a)(vi) in settlement of all or a portion of such Award
in the event that a Participant establishes, to the satisfaction of the Committee, the occurrence of an
unforeseeable emergency. In such event, the amount(s) distributed with respect to such unforeseeable
emergency cannot exceed the amounts reasonably necessary to satisfy the emergency need plus
amounts necessary to pay taxes reasonably anticipated as a result of such distribution(s), after taking
into account the extent to which such emergency need is or may be relieved through reimbursement or
compensation by insurance or otherwise, by liquidation of the Participant’s assets (to the extent the
liquidation of such assets would not itself cause severe financial hardship) or by cessation of deferrals
under the Award. All distributions with respect to an unforeseeable emergency shall be made in a lump
sum upon the Committee’s determination that an unforeseeable emergency has occurred. The
Committee’s decision with respect to whether an unforeseeable emergency has occurred and the
manner in which, if at all, the payment in settlement of an Award shall be altered or modified, shall be
final, conclusive, and not subject to approval or appeal.

(h) Prohibition of Acceleration of Payments. Notwithstanding any provision of the Plan or an
Award Agreement to the contrary, this Plan does not permit the acceleration of the time or schedule of
any payment under an Award providing Section 409A Deferred Compensation, except as permitted by
Section 409A.

(i) No Representation Regarding Section 409A Compliance. Notwithstanding any other
provision of the Plan, the Company makes no representation that Awards shall be exempt from or
comply with Section 409A. No Participating Company shall be liable for any tax, penalty or interest
imposed on a Participant by Section 409A.

16. TAx WITHHOLDING.

16.1 Tax Withholding in General. The Company shall have the right to deduct from any and all

payments made under the Plan, or to require the Participant, through payroll withholding, cash payment or
otherwise, to make adequate provision for, the federal, state, local and foreign taxes (including social
insurance), if any, required by law to be withheld by any Participating Company with respect to an Award or
the shares acquired pursuant thereto. The Company shall have no obligation to deliver shares of Stock,
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to release shares of Stock from an escrow established pursuant to an Award Agreement, or to make any
payment in cash under the Plan until the Participating Company Group’s tax withholding obligations have
been satisfied by the Participant.

16.2 Withholding in or Directed Sale of Shares. The Company shall have the right, but not the
obligation, to deduct from the shares of Stock issuable to a Participant upon the exercise or settlement of an
Award, or to accept from the Participant the tender of, a number of whole shares of Stock having a Fair
Market Value, as determined by the Company, equal to all or any part of the tax withholding obligations of any
Participating Company. The Fair Market Value of any shares of Stock withheld or tendered to satisfy any such
tax withholding obligations shall not exceed the amount determined by the applicable minimum statutory
withholding rates (or the maximum individual statutory withholding rates for the applicable jurisdiction if use of
such rates would not result in adverse accounting consequences or cost). The Company may require a
Participant to direct a broker, upon the vesting, exercise or settlement of an Award, to sell a portion of the
shares subject to the Award determined by the Company in its discretion to be sufficient to cover the tax
withholding obligations of any Participating Company and to remit an amount equal to such tax withholding
obligations to such Participating Company in cash.

17. AMENDMENT, SUSPENSION OR TERMINATION OF PLAN.

The Committee may amend, suspend or terminate the Plan at any time. However, without the approval of the
Company’s stockholders, there shall be (a) no increase in the maximum aggregate number of shares of Stock that
may be issued under the Plan (except by operation of the provisions of Sections 4.2 and 4.3, (b) no change in the
class of persons eligible to receive Incentive Stock Options, and (c) no other amendment of the Plan that would
require approval of the Company’s stockholders under any applicable law, regulation or rule, including the rules of
any stock exchange or quotation system upon which the Stock may then be listed or quoted. No amendment,
suspension or termination of the Plan shall affect any then outstanding Award unless expressly provided by the
Committee. Except as provided by the next sentence, no amendment, suspension or termination of the Plan may
have a materially adverse effect on any then outstanding Award without the consent of the Participant.
Notwithstanding any other provision of the Plan or any Award Agreement to the contrary, the Committee may, in
its sole and absolute discretion and without the consent of any Participant, amend the Plan or any Award
Agreement, to take effect retroactively or otherwise, as it deems necessary or advisable for the purpose of
conforming the Plan or such Award Agreement to any present or future law, regulation or rule applicable to the
Plan, including, but not limited to, Section 409A.

18. MisceELLANEOUS PROVISIONS.

18.1 Repurchase Rights. Shares issued under the Plan may be subject to one or more repurchase
options, or other conditions and restrictions as determined by the Commiittee in its discretion at the time the
Award is granted. The Company shall have the right to assign at any time any repurchase right it may have,
whether or not such right is then exercisable, to one or more persons as may be selected by the Company.
Upon request by the Company, each Participant shall execute any agreement evidencing such transfer
restrictions prior to the receipt of shares of Stock hereunder and shall promptly present to the Company any
and all certificates representing shares of Stock acquired hereunder for the placement on such certificates of
appropriate legends evidencing any such transfer restrictions.

18.2 Forfeiture Events.

(@) The Committee may specify in an Award Agreement that the Participant’s rights, payments, and
benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture, or recoupment
upon the occurrence of specified events, in addition to any otherwise applicable vesting or performance
conditions of an Award. Such events may include, but shall not be limited to, termination of Service for
Cause or any act by a Participant, whether before or after termination of Service, that would constitute
Cause for termination of Service, or any accounting restatement due to material noncompliance of the
Company with any financial reporting requirements of securities laws as a result of which, and to the
extent that, such reduction, cancellation, forfeiture, or recoupment is required by applicable securities
laws. In addition, to the extent that claw-back or similar provisions applicable to Awards are required by
applicable law, listing standards and/or policies adopted by the Company, Awards granted under the Plan
shall be subject to such provisions.
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(b) If the Company is required to prepare an accounting restatement due to the material
noncompliance of the Company, as a result of misconduct, with any financial reporting requirement
under the securities laws, any Participant who knowingly or through gross negligence engaged in the
misconduct, or who knowingly or through gross negligence failed to prevent the misconduct, and any
Participant who is one of the individuals subject to automatic forfeiture under Section 304 of the
Sarbanes-Oxley Act of 2002, shall reimburse the Company for (i) the amount of any payment in
settlement of an Award received by such Participant during the twelve- (12-) month period following the
first public issuance or filing with the United States Securities and Exchange Commission (whichever first
occurred) of the financial document embodying such financial reporting requirement, and (ii) any profits
realized by such Participant from the sale of securities of the Company during such twelve- (12-) month
period.

18.3 Provision of Information. Each Participant shall be given access to information concerning the
Company equivalent to that information generally made available to the Company’s common stockholders.

18.4 Rights as Employee, Consultant or Director. No person, even though eligible pursuant to
Section 5, shall have a right to be selected as a Participant, or, having been so selected, to be selected again
as a Participant. Nothing in the Plan or any Award granted under the Plan shall confer on any Participant a
right to remain an Employee, Consultant or Director or interfere with or limit in any way any right of a
Participating Company to terminate the Participant’'s Service at any time. To the extent that an Employee of a
Participating Company other than the Company receives an Award under the Plan, that Award shall in no
event be understood or interpreted to mean that the Company is the Employee’s employer or that the
Employee has an employment relationship with the Company.

18.5 Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to any
shares covered by an Award until the date of the issuance of such shares (as evidenced by the appropriate
entry on the books of the Company or of a duly authorized transfer agent of the Company). No adjustment
shall be made for dividends, distributions or other rights for which the record date is prior to the date such
shares are issued, except as provided in Section 4 or another provision of the Plan.

18.6 Delivery of Title to Shares. Subject to any governing rules or regulations, the Company shall
issue or cause to be issued the shares of Stock acquired pursuant to an Award and shall deliver such shares
to or for the benefit of the Participant by means of one or more of the following: (a) by delivering to the
Participant evidence of book entry shares of Stock credited to the account of the Participant, (b) by depositing
such shares of Stock for the benefit of the Participant with any broker with which the Participant has an
account relationship, or (c) by delivering such shares of Stock to the Participant in certificate form.

18.7 Fractional Shares. The Company shall not be required to issue fractional shares upon the
exercise or settlement of any Award.

18.8 Retirement and Welfare Plans. Neither Awards made under this Plan nor shares of Stock or
cash paid pursuant to such Awards may be included as “compensation” for purposes of computing the
benefits payable to any Participant under any Participating Company’s retirement plans (both qualified and
non-qualified) or welfare benefit plans unless such other plan expressly provides that such compensation
shall be taken into account in computing a Participant’s benefit. In addition, unless a written employment
agreement or other service agreement specifically references Awards, a general reference to “benefits” or a
similar term in such agreement shall not be deemed to refer to Awards granted hereunder.

18.9 Beneficiary Designation. Subject to local laws and procedures, each Participant may file with
the Company a written designation of a beneficiary who is to receive any benefit under the Plan to which the
Participant is entitled in the event of such Participant’s death before he or she receives any or all of such
benefit. Each designation will revoke all prior designations by the same Participant, shall be in a form
prescribed by the Company, and will be effective only when filed by the Participant in writing with the
Company during the Participant’s lifetime. If a married Participant designates a beneficiary other than the
Participant’s spouse, the effectiveness of such designation may be subject to the consent of the Participant’s
spouse. If a Participant dies without an effective designation of a beneficiary who is living at the time of the
Participant’s death, the Company will pay any remaining unpaid benefits to the Participant’s legal
representative.
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18.10 Severability. If any one or more of the provisions (or any part thereof) of this Plan shall be held
invalid, illegal or unenforceable in any respect, such provision shall be modified so as to make it valid, legal
and enforceable, and the validity, legality and enforceability of the remaining provisions (or any part thereof) of
the Plan shall not in any way be affected or impaired thereby.

18.11 No Constraint on Corporate Action. Nothing in this Plan shall be construed to: (a) limit, impair,
or otherwise affect the Company’s or another Participating Company’s right or power to make adjustments,
reclassifications, reorganizations, or changes of its capital or business structure, or to merge or consolidate,
or dissolve, liquidate, sell, or transfer all or any part of its business or assets; or (b) limit the right or power of
the Company or another Participating Company to take any action which such entity deems to be necessary
or appropriate.

18.12 Unfunded Obligation. Participants shall have the status of general unsecured creditors of the
Company. Any amounts payable to Participants pursuant to the Plan shall be considered unfunded and
unsecured obligations for all purposes, including, without limitation, Title | of the Employee Retirement Income
Security Act of 1974. No Participating Company shall be required to segregate any monies from its general
funds, or to create any trusts, or establish any special accounts with respect to such obligations. The
Company shall retain at all times beneficial ownership of any investments, including trust investments, which
the Company may make to fulfill its payment obligations hereunder. Any investments or the creation or
maintenance of any trust or any Participant account shall not create or constitute a trust or fiduciary
relationship between the Committee or any Participating Company and a Participant, or otherwise create any
vested or beneficial interest in any Participant or the Participant’s creditors in any assets of any Participating
Company. The Participants shall have no claim against any Participating Company for any changes in the
value of any assets which may be invested or reinvested by the Company with respect to the Plan.

18.13 Choice of Law. Except to the extent governed by applicable federal law, the validity,
interpretation, construction and performance of the Plan and each Award Agreement shall be governed by
the laws of the State of Delaware, without regard to its conflict of law rules.

IN WITNESS WHEREOF, the undersigned Secretary of the Company certifies that the foregoing sets forth

the Amended and Restated AEye, Inc. 2021 Equity Incentive Plan as duly adopted by the Board on March 10,
2026.

/s/ Andrew S. Hughes
Andrew S. Hughes, Secretary
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AEVE, INC.
4670 WILLOW ROAD, SUITE 125
PLEASANTON, CA 94588

VOTE BY INTERNET - www.proxyvote.com or scan the QR Barcode above

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 p.m. Eastern Time the day before the cut-off date or meeting
date. Have your proxy card in hand when you access the web site and follow the
instructions to obtain your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials,
you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for electronic delivery, please follow
the instructions above to vote using the Internet and, when prompted, indicate that
you agree to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m.
Eastern Time the day before the cut-off date or meeting date. Have your proxy card in
hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, /o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717,

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
V_E.OSG_{:P.S_O-?S.Q__ KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

AEYE, INC.

The Board of Directors recommends you vote FOR
the following:

1 Election of Directors

Nominees: For Withhold
la. Matthew Fisch 0 0
1b.  Doron Simon 8] 8]
The Board of Directors recommends you vote FOR Proposals 2, 3, 4, and For 1 YEAR on Proposal 5. For Against Abstain

2 Ratification of the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the fiscal year (J 0 0
ending December 31, 2026.

3. Toapprove an increase in the number of shares of common stock issuable under the Company’s 2021 Equity Incentive Plan. 0 0 ]
4. To approve, on an advisory and non-binding basis, the compensation of the Company’s named executive officers. 0 0 0

1Year 2Years 3Years Abstain

5. Todetermine, on an advisory and non-binding basis, how frequently Company stockholders will be provided a "say-on-pay” (] 0 0 0
vote.

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full
title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate
or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




TABLE OF CONTENTS

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Annual Report and Form 10-K are available at www.proxyvote.com

V90565-PS0789

AEYE, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
ANNUAL MEETING OF SHAREHOLDERS
MAY 12, 2026

The shareholder(s) hereby appoint(s) Matthew Fisch and Andrew S. Hughes, or either of them, as proxies, each with the power
to appoint his substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this
ballot, all of the shares of Common Stock of AEYE, INC. that the shareholder(s) is/are entitled to vote at the Annual Meeting of
Shareholders to be held at 8:30 a.m., Pacific Time on Tuesday, May 12, 2026, at 4670 Willow Road, Pleasanton, California, and
any adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE SHAREHOLDER(S). IF NO SUCH
DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE
SIDE FOR THE BOARD OF DIRECTORS, AND FOR PROPOSALS 2, 3, 4, AND FOR "1 YEAR" ON PROPOSAL 5, AND IN THE
DISCRETION OF THE PROXIES UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY
ADJOURNMENT OR POSTPONEMENT THEREOF.

PLEASE MARK, SIGN, DATE, AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE

Continued and to be signed on reverse side




