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Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) On June 7, 2023, Bioventus Inc. (the “Company”) held its 2023 annual meeting of stockholders (the “Annual Meeting”). At the Annual Meeting,
stockholders of the Company approved the Bioventus Inc. 2023 Retention Equity Award Plan (the “2023 Plan”), pursuant to which 600,000 shares of the
Company’s Class A common stock will be reserved and made available for issuance in the form of restricted stock units to promote retention of certain
critical employees of the Company.

You can find a summary of the principal features of the 2023 Plan in the definitive proxy statement for the Annual Meeting, filed with the Securities and
Exchange Commission on April 27, 2023 (the “Proxy Statement”), under the heading “Proposal 2: Approval of the Bioventus Inc. 2023 Retention Equity
Award Plan”. The summary of the 2023 Plan contained in the Proxy Statement is qualified in its entirety by the full text of the 2023 Plan, filed as Exhibit
10.1 to this Current Report on Form 8-K.

The Company’s Board of Directors (the “Board”) approved the 2023 Plan on April 17, 2023, subject to stockholder approval, and also approved on that
date the form of Restricted Stock Unit Award Grant Notice and Restricted Stock Unit Agreement related to the 2023 Plan, filed as Exhibit 10.2 to this
Current Report on Form 8-K. To date, no awards have been granted under the 2023 Plan.

Item 5.07.    Submission of Matters to a Vote of Security Holders.

A total of 69,516,229 shares (the "Shares") of both Class A common stock and Class B common stock (collectively, the “Common Stock”) were present in
person or represented by proxy at the Annual Meeting, representing approximately 88.78% of the outstanding Shares of Common Stock entitled to vote as a
single class as of the April 12, 2023 record date.

The following proposals were voted upon at the Annual Meeting and the final voting results with respect to each such proposal are set forth below.

At the Annual Meeting, stockholders elected Class II directors to serve on the Board until the annual meeting of stockholders to be held in 2026 and until
each such director’s respective successor is elected and qualified, or until each such director’s death, resignation or removal, based on the following votes
of Shares:

Nominee For Withheld Broker Non-Votes

John A. Bartholdson 59,864,373  977,795  8,674,061 
Patrick J. Beyer 58,954,599  1,887,569  8,674,061 
William A. Hawkins 58,254,590  2,587,578  8,674,061 
Mary Kay Ladone 58,552,359  2,289,809  8,674,061 
Susan M. Stalnecker 58,586,174  2,255,994  8,674,061 

The stockholders also approved the 2023 Plan described in Item 5.02 above. The vote for this proposal was 56,572,588 Shares for, 3,974,778 Shares
against, 294,802 Shares abstaining, and 8,674,061 broker non-votes.

Stockholders also ratified the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 31, 2023. The vote for such ratification was 69,411,882 Shares for, 83,460 Shares against, 20,887 Shares abstaining, and no broker non-
votes.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.    Description

10.1    Bioventus Inc. 2023 Retention Equity Award Plan.

10.2 Form of Restricted Stock Unit Award Grant Notice and Restricted Stock Unit Agreement.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

BIOVENTUS INC.

Date: June 9, 2023 By: /s/ Anthony D’Adamio
Anthony D’Adamio
Senior Vice President and General Counsel



Exhibit 10.1

BIOVENTUS INC.
2023 RETENTION EQUITY AWARD PLAN

 
2023 Retention Equity Award Plan Approved by

the Board on April 17, 2023 and by the Stockholders on June 7, 2023
 

1. Purposes of the Plan. The purposes of this Plan are to retain critical personnel serving as Employees; to provide
additional incentives to Employees to contribute to the successful performance of the Company and any Related Entity; to
promote the growth of the market value of the Company’s Common Stock; to align the interests of Participants with those of the
Company’s stockholders; and to promote the success of the Company’s business.

2. Definitions. The following definitions will apply as used herein and in all individual Award Agreements except as
a term may be otherwise defined in an individual Award Agreement. In the event a term is separately defined in an individual
Award Agreement, such definition will supersede the definition contained in this Section 2.

(a) “Administrator” means the Plan Administrator as described in Section 4. With reference to the duties of
the Administrator under the Plan which have been delegated to one or more persons pursuant to Section 4, the term
“Administrator” will refer to such person(s) unless such delegation has been revoked.

(b) “Applicable Laws” means the legal requirements relating to the Plan and the Awards under applicable
provisions of federal and state securities laws, the corporate laws of Delaware, and, to the extent other than Delaware, the
corporate law of the state of the Company’s incorporation, the Code, the rules of any applicable stock exchange or national
market system, and the rules of any non-U.S. jurisdiction applicable to Awards granted to residents therein.

(c) “Award” means the grant of a Restricted Stock Unit under the Plan.

(d) “Award Agreement” means the written agreement evidencing the grant of an Award executed by the
Company and the Participant, including any amendments thereto.

(e) “Board” means the board of directors of the Company.

(f) “Cause” means, with respect to the termination by the Company or a Related Entity of a Participant’s
Continuous Service:

(i)    that such termination is for “Cause” as such term (or word of like import) is expressly defined in a
then-effective written employment agreement or other similar agreement between the Participant and the Company or such
Related Entity, provided, however, that with regard to any agreement that defines “Cause” on the occurrence of or in connection
with a Change in Control, such definition of “Cause” will not apply until a Change in Control actually occurs; or

(ii)    in the absence of such then-effective written agreement and definition, is based on, in the
determination of the Administrator: (A) the Participant’s performance of any act, or failure to perform any act, in bad faith and to
the detriment of the Company or a Related Entity; (B) the Participant’s dishonesty, intentional misconduct or material breach of
any agreement with the Company or a Related Entity; (C) the Participant’s material breach of any noncompetition, confidentiality
or similar agreement with the Company or a Related Entity, as determined under such agreement; (D) the Participant’s
commission of a crime involving dishonesty, breach of trust, or physical or emotional harm to any person; (E) the

025851.0014-3541477v4

1



Participant’s engaging in acts or omissions constituting gross negligence, misconduct or a willful violation of a Company or a
Related Entity policy which is or is reasonably expected to be materially injurious to the Company and/or a Related Entity; or (F)
the Participant’s failure to follow the reasonable instructions of the Board or such Participant’s direct supervisor, which failure, if
curable, is not cured within 10 days after notice to such Participant or, if cured, recurs within 180 days.

(g) “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of
any one or more of the following events:

(i)    a transaction or series of transactions (other than an offering of Common Stock to the general public
through a registration statement filed with the Securities and Exchange Commission) whereby any “person” or related “group” of
“persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other than the Company, any of its
Related Entities, an employee benefit plan maintained by the Company, or a “person” that, prior to such transaction, directly or
indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires beneficial
ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company possessing more than 50%
of the total combined voting power of the Company’s securities outstanding immediately after such acquisition;

(ii)    during any period of two consecutive years, individuals who, at the beginning of such period,
constitute the Board together with any new director(s) (other than a director designated by a person who has entered into an
agreement with the Company to effect a transaction described in Section 2(g)(i) or Section 2(g)(iii)) whose election by the Board
or nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the directors then still
in office who either were directors at the beginning of the two-year period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof; or

(iii)    the consummation by the Company (whether directly involving the Company or indirectly involving
the Company through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination, or
(y) a sale or other disposition of all or substantially all of the Company’s assets in any single transaction or series of related
transactions, or (z) the acquisition of assets or stock of another entity, in each case other than a transaction:

(A)    that results in the Company’s voting securities outstanding immediately before the transaction
continuing to represent (either by remaining outstanding or by being converted into voting securities of the Company or the
person that, as a result of the transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or
substantially all of the Company’s assets or otherwise succeeds to the business of the Company (the Company or such person, the
“Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor Entity’s outstanding
voting securities immediately after the transaction, and

(B)    after which no “person” or “related” group of “persons” (as such terms are used in Sections 13(d)
and 14(d)(2) of the Exchange Act) beneficially owns voting securities representing 50% or more of the combined voting power of
the Successor Entity; provided,  however, that no person or related group of persons will be treated for purposes of this
Section 2(g)(iii)(B) as beneficially owning 50% or more of the combined voting power of the Successor Entity solely as a result
of the voting power held in the Company prior to the consummation of the transaction.

025851.0014-3541477v4

2



    Notwithstanding the foregoing definition or any other provision of this Plan, (x) the term Change in Control will not include a
sale of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of the Company, (y) the
definition of Change in Control (or any analogous term) in an individual written agreement between a Participant and the
Company or a Related Entity will supersede the foregoing definition with respect to Awards subject to such agreement; provided,
however, that (1) if no definition of Change in Control (or any analogous term) is set forth in such an individual written
agreement, the foregoing definition will apply; and (2) no Change in Control (or any analogous term) will be deemed to occur
with respect to Awards subject to such an individual written agreement without a requirement that the Change in Control (or any
analogous term) actually occur, and (z) if a Change in Control constitutes a payment event with respect to any Award (or any
portion of an Award) that provides for the deferral of compensation that is subject to Section 409A, to the extent required to avoid
the imposition of additional taxes under Section 409A, the transaction or event described in subsection (i), (ii), or (iii) with
respect to such Award (or portion thereof) will only constitute a Change in Control for purposes of the payment timing of such
Award if such transaction also constitutes a “change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

(h) “Code” means the Internal Revenue Code of 1986, as amended, or any successor statute.

(i) “Committee” means the Compensation Committee of the Board or another committee appointed by the
Board to administer the Plan in accordance with Section 4(a) below.

(j) “Common Stock” means the Company’s Class A common stock, $0.001 par value per share.

(k) “Company” means Bioventus Inc., a Delaware corporation, or any successor entity that adopts the Plan in
connection with a Change in Control.

(l) “Continuous Service” means that the provision of services to the Company or a Related Entity as an
Employee is not interrupted or terminated. In jurisdictions requiring notice in advance of an effective termination as an
Employee, Continuous Service will be deemed terminated upon the actual cessation of providing services to the Company or a
Related Entity notwithstanding any required notice period that must be fulfilled before a termination as an Employee can be
effective under Applicable Laws. A Participant’s Continuous Service will be deemed to have terminated either upon an actual
termination of Continuous Service or upon the entity for which the Participant provides services ceasing to be a Related Entity.
Continuous Service will not be considered interrupted in the case of (i) any approved leave of absence, (ii) transfers among the
Company, any Related Entity, or any successor in the capacity of an Employee, or (iii) if permitted by the Administrator, a
change in status from Employee to non-employee consultant to the Company or a Related Entity. An approved leave of absence
for purposes of this Plan will include sick leave, military leave, or any other authorized personal leave, so long as the Company
or Related Entity has a reasonable expectation that the individual will return to provide services for the Company or Related
Entity, and provided further that the leave does not exceed six months, unless the individual has a statutory or contractual right to
re-employment following a longer leave.

(m) “Data” has the meaning set forth in Section 19 of this Plan.

(n) “Effective Date” has the meaning set forth in Section 13 below.

(o) “Employee” means any person, including an Officer, who is in the employ of the Company or any Related
Entity, subject to the control and direction of the Company or
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any Related Entity as to both the work to be performed and the manner and method of performance.

(p) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(q) “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows.

(i)    If the Common Stock is listed on one or more established stock exchanges or national market systems,
including without limitation The NASDAQ Global Select Market, The NASDAQ Global Market, or The NASDAQ Capital
Market of The NASDAQ Stock Market LLC, its Fair Market Value will be the closing sales price for such stock (or the closing
bid, if no sales were reported) as quoted on the principal exchange or system on which the Common Stock is listed (as
determined by the Administrator) on the date of determination (or, if no closing sales price or closing bid was reported on that
date, as applicable, on the last trading date such closing sales price or closing bid was reported), as reported in The Wall Street
Journal or such other source as the Administrator deems reliable;

(ii)    If the Common Stock is regularly quoted on an automated quotation system (including the OTC
markets and systems maintained by OTC Markets Group Inc.) or by a recognized securities dealer, its Fair Market Value will be
the closing sales price for such stock as quoted on such system or by such securities dealer on the date of determination, but if
selling prices are not reported, the Fair Market Value of a Share will be the mean between the high bid and low asked prices for
the Common Stock on the date of determination (or, if no such prices were reported on that date, on the last date such prices were
reported), as reported in The Wall Street Journal or such other source as the Administrator deems reliable; or

(iii)    In the absence of an established market for the Common Stock of the type described in (i) and (ii),
above, the Fair Market Value thereof will be determined by the Administrator in good faith by application of a reasonable
valuation method consistently applied and taking into consideration all available information material to the value of the
Company in a manner in compliance with Section 409A.

(r) “Officer” means a person who is an officer of the Company or a Related Entity within the meaning of
Section 16 of the Exchange Act and the rules and regulations promulgated thereunder.

(s) “Participant” means the holder of an outstanding Award.

(t) “Plan” means this Bioventus Inc. 2023 Retention Equity Award Plan, as the same may be amended from
time to time.

(u) “Related Entity” means any entity (other than the Company), whether now or hereafter existing, in an
unbroken chain of entities beginning with the Company if each of the entities other than the last entity in the unbroken chain
beneficially owns, at the time of the determination, securities or interests representing at least 50% of the total combined voting
power of all classes of securities or interests in one of the other entities in such chain.

(v) “Restricted Stock Units” means an Award which may be earned in whole or in part upon the passage of
time or the attainment of performance criteria established by the Administrator and which may be settled for cash, Shares or other
securities or a combination of cash, Shares or other securities as established by the Administrator.
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(w) “Rule 16b-3” means Rule 16b-3 promulgated by the Securities and Exchange Commission pursuant to the
Exchange Act, as such rule may be amended from time to time, and includes any successor provisions thereto.

(x) “Section 409A” means Section 409A of the Code, the Treasury Regulations and other guidance issued
thereunder by the United States Department of the Treasury (whether issued before or after the Effective Date), and all state laws
of similar effect.

(y) “Share” means a share of the Common Stock.

(z) “Tax Obligations” means all federal, state, local, and foreign income tax, social insurance, payroll tax,
fringe benefits tax, or other tax-related liabilities related to a Participant’s participation in the Plan and the receipt of any benefits
hereunder, as determined under the Applicable Laws.

3. Stock Subject to the Plan.

(a) Subject to adjustment as described in Section 11 below, the maximum aggregate number of Shares which
may be issued pursuant to all Awards is 600,000 Shares. The Shares may be authorized, but unissued, or reacquired Common
Stock.

(b) Any Shares covered by an Award (or portion of an Award) which is forfeited, canceled or expires (whether
voluntarily or involuntarily) will be deemed not to have been issued for purposes of determining the maximum aggregate number
of Shares which may be issued under the Plan. Shares that actually have been issued under the Plan pursuant to an Award will not
be returned to the Plan and will not become available for future issuance under the Plan, except that if unvested Shares are
forfeited or repurchased by the Company, such Shares will become available for future grant under the Plan. In the event tax
withholding obligations associated with an Award are satisfied by withholding Shares, any Shares so withheld will not again be
available for Awards under the Plan.

(c) During the term of the Plan, the Company will at all times reserve and keep available a sufficient number
of Shares to satisfy the requirements of the Plan.

4. Administration of the Plan.

(a) Plan Administrator. The Plan will be administered by (i) the Board or (ii) a Committee designated by the
Board, which Committee will be constituted in such a manner as to satisfy the Applicable Laws and to permit such grants and
related transactions under the Plan to be exempt from Section 16(b) of the Exchange Act in accordance with Rule 16b-3. Once
appointed, such Committee will continue to serve in its designated capacity until otherwise directed by the Board.

(b) Powers of the Administrator. Subject to the Applicable Laws, the provisions of the Plan, and in the case of
a Committee, subject to the specific duties delegated by the Board to such Committee, the Administrator will have the authority,
in its discretion:

(i) to select the Employees to whom Awards may be granted from time to time hereunder;

(ii) to determine whether and to what extent Awards are granted hereunder;
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(iii) to determine the number of Shares or the amount of other consideration to be covered by each
Award granted hereunder;

(iv) determine the vesting schedule (if any) applicable to all Awards under the Plan;

(v) to determine the type, terms and conditions of any Award granted hereunder;

(vi) to accelerate vesting on any Award or to waive any forfeiture restrictions applicable thereto or to
waive any other limitation or restriction with respect to an Award;

(vii) to determine conclusively whether a Change in Control of the Company has occurred pursuant to
the above definition, and the date of the occurrence of such Change in Control and any incidental matters relating thereto;

(viii) to approve forms of Award Agreements for use under the Plan;

(ix) to establish additional terms, conditions, rules or procedures to accommodate the rules or laws of
applicable non-U.S. jurisdictions and to afford Participants favorable treatment under such rules or laws; provided, however, that
no Award will be granted under any such additional terms, conditions, rules or procedures with terms or conditions which are
inconsistent with the provisions of the Plan;

(x) to amend the terms of any outstanding Award granted under the Plan, provided that any amendment
that would materially adversely affect the Participant’s rights under an outstanding Award will not be made without the
Participant’s written consent;

(xi) to construe and interpret the terms of the Plan and Awards, including without limitation, any notice
of Award or Award Agreement, granted pursuant to the Plan;

(xii) to make other determinations as provided in this Plan; and

(xiii) to take such other action, not inconsistent with the terms of the Plan, as the Administrator deems
appropriate.

The express grant in the Plan of any specific power to the Administrator will not be construed as limiting any power or
authority of the Administrator; provided that the Administrator may not exercise any right or power reserved to the Board. Any
decision made, or action taken, by the Administrator or in connection with the administration of this Plan will be final, conclusive
and binding on all persons having an interest in the Plan.

(c) Delegation of Authority. To the extent permitted by Applicable Law, the Board or Committee may from
time to time delegate to a committee of one or more Officers of the Company the authority to grant or amend Awards or to take
other actions pursuant to this Section 4; provided, however, that in no event may an Officer of the Company be delegated the
authority to grant awards to, or amend Awards held by, individuals who are subject to Section 16 of the Exchange Act or Officers
to whom authority to grant or amend Awards has been delegated hereunder; and provided further that any delegation of authority
will only be permitted to the extent it is permissible under Applicable Law.  Any delegation hereunder will be subject to the
restrictions and limits that the Board or Committee specifies at the time of such delegation, and the Board may at any time
rescind the authority so delegated or appoint a new delegatee.  At all
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times, the delegatee appointed under this Section 4(c) will serve in such capacity at the pleasure of the Board and the Committee.

(d) Indemnification. In addition to such other rights of indemnification as they may have as members of the
Board or as Officers or Employees of the Company or a Related Entity, members of the Board and any Officers or Employees of
the Company or a Related Entity to whom authority to act for the Board, the Administrator or the Company is delegated will be
defended and indemnified by the Company to the extent permitted by law on an after-tax basis against all reasonable expenses,
including attorneys’ fees, actually and necessarily incurred in connection with the defense of any claim, investigation, 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 Award granted hereunder, and against all amounts paid by
them in settlement thereof (provided such settlement is approved by the Company) or paid by them in satisfaction of a judgment
in any such claim, investigation, action, suit or proceeding, except in relation to such liabilities, costs, and expenses as may arise
out of, or result from, the bad faith, gross negligence, willful misconduct, or criminal acts of such persons; provided, however,
that within 30 days after the institution of such claim, investigation, action, suit or proceeding, such person will offer to the
Company, in writing, the opportunity at the Company’s expense to defend the same.

5. Eligibility. Awards may be granted to Employees at the director level and above, provided, however, that the
Administrator may grant Awards to Employees below the director level when the Administrator determines in its discretion that
such awards are warranted for retentive purposes or for other reasons consistent with the purposes of the Plan. An Employee who
has been granted an Award may, if otherwise eligible, be granted additional Awards. Awards may be granted to such Employees
who are residing in non-U.S. jurisdictions as the Administrator may determine from time to time.

6. Terms and Conditions of Awards.

(a) Grant of Restricted Stock Units. Subject to the terms and provisions of the Plan, the Administrator, at any
time and from time to time, may grant Restricted Stock Units to eligible Employees, in such amounts, and on such terms, as the
Administrator, in its sole discretion, determines. Each Award of Restricted Stock Units will be evidenced by an Award Agreement
that will specify the number of Restricted Stock Units awarded, the vesting schedule, and such other terms and conditions as the
Administrator, in its sole discretion, will determine.

(b) Vesting Criteria. The Administrator will establish vesting criteria for each Award in its discretion. Vesting
criteria may include the Participant’s Continuous Service over a period or periods of time. The Administrator may also establish
vesting criteria based upon the achievement of Company-wide, business unit, or individual performance goals, or any other basis
determined by the Administrator in its discretion.

(c) Other Conditions. Subject to the terms of the Plan, the Administrator may establish additional terms and
conditions of each Award including, but not limited to, repurchase provisions, rights of first refusal, forfeiture provisions, form of
payment (cash, Shares, or other consideration) upon settlement of the Award, and payment contingencies.

(d) Effect of Termination. Unless otherwise provided in the applicable Award Agreement, vesting of an Award
will end upon the termination of the Participant’s Continuous Service for any reason. The Administrator, in its sole discretion,
may provide (in an Award Agreement or otherwise) that an Award may become vested subsequent to a termination of Continuous
Service in the event of the Participant’s death, retirement or disability or any other specified termination of Continuous Service.
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(e) Deferral of Award Payment. The Administrator may establish one or more programs under the Plan to
permit selected Participants the opportunity to elect to defer receipt of consideration upon vesting of an Award, satisfaction of
performance criteria, or other event that absent the election would entitle the Participant to payment or receipt of Shares or other
consideration under an Award. The Administrator may establish the election procedures, the timing of such elections, the
mechanisms for payments of, and accrual of interest or other earnings, if any, on amounts, Shares or other consideration so
deferred, and such other terms, conditions, rules and procedures that the Administrator deems advisable for the administration of
any such deferral program.

7. Transferability of Awards. Unless the Administrator provides otherwise, no Award may be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution.
Notwithstanding the foregoing, the Participant may designate one or more beneficiaries of the Participant’s Award in the event of
the Participant’s death on a beneficiary designation form provided by the Administrator.

8. Tax Withholding.

(a) Prior to the delivery of any Shares or cash pursuant to an Award, or at such other time as the Tax
Obligations are due, the Company, in accordance with the Code and any Applicable Laws, will have the power and the right to
deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy all Tax Obligations. The
Administrator may condition such delivery, payment, or other event pursuant to an Award on the payment by the Participant of
any such Tax Obligations.

(b) The Administrator, pursuant to such procedures as it may specify from time to time, may designate the
method or methods by which a Participant may satisfy the Tax Obligations. As determined by the Administrator in its sole
discretion from time to time, these methods may include one or more of the following:

(i)    paying cash;

(ii)    directing the Company withhold cash or Shares deliverable to the Participant having a Fair Market
Value equal to the amount required to be withheld;

(iii)    delivering to the Company already-owned Shares having a Fair Market Value equal to the amount
required to be withheld or remitted, provided the delivery of such Shares will not result in any adverse accounting consequences
as the Administrator determines;

(iv)    selling a sufficient number of Shares otherwise deliverable to the Participant through such means as
the Administrator may determine (whether through a broker or otherwise) equal to the Tax Obligations required to be withheld;

(v)    retaining from salary or other amounts payable to the Participant cash having a sufficient value to
satisfy the Tax Obligations; or

(vi)    any other means which the Administrator determines to both comply with Applicable Laws, and to
be consistent with the purposes of the Plan.

    The amount of Tax Obligations will be deemed to include any amount that the Administrator determines may be withheld at
the time the election is made, not to exceed the amount determined by using the maximum federal, state, local and foreign
marginal income tax rates applicable to the Participant or the Company, as applicable, with respect to the Award on
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the date that the amount of tax or social insurance liability to be withheld or remitted is to be determined. The Fair Market Value
of the Shares to be withheld or delivered will be determined as of the date that the Tax Obligations are required to be withheld.

9. Rights As a Stockholder. A Participant will not have any rights of a stockholder, nor will dividends accrue or be
paid, with respect to any of the Shares granted pursuant to such Award until the Award is settled and the Shares are delivered (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).

10. Conditions Upon Issuance of Shares; Manner of Issuance of Shares.

(a) Legal Compliance. Shares will not be issued pursuant to the vesting of an Award unless the issuance and
delivery of such Shares will comply with Applicable Laws. If at any time the Administrator determines that the delivery of Shares
pursuant to the vesting or any other provision of an Award is or may be unlawful under Applicable Laws, the vesting of an Award
or to otherwise receive Shares pursuant to the terms of an Award will be suspended until the Administrator determines that such
delivery is lawful and will be further subject to the approval of counsel for the Company with respect to such compliance. The
Company will have no obligation to effect any registration or qualification of the Shares under any Applicable Law.

(b) Investment Representations. As a condition to the receipt of Shares pursuant to an Award, the Company
may require the person exercising such Award to represent and warrant at the time of any such receipt that the Shares are being
issued only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the
Company, such a representation is required by any Applicable Laws.

(c) Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body
having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any
Shares hereunder, will relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such
requisite authority has not been obtained.

(d) Form of Issuance of Shares. Subject to the Applicable Laws and any governing rules or regulations, the
Company will issue or cause to be issued the Shares acquired pursuant to an Award and will deliver such Shares to or for the
benefit of the Participant by means of one or more of the following as determined by the Administrator: (i) by delivering to the
Participant evidence of book entry Shares credited to the account of the Participant, (ii) by depositing such Shares for the benefit
of the Participant with any broker with which the Participant has an account relationship, or (iii) by delivering such Shares to the
Participant in certificate form.

(e) Fractional Shares. No fractional Shares will be issued pursuant to any Award under the Plan; any
Participant who would otherwise be entitled to receive a fraction of a Share upon vesting of an Award will receive from the
Company cash in lieu of such fractional Shares in an amount equal to the Fair Market Value of such fractional Shares, as
determined by the Administrator.

11. Adjustments. Subject to any required action by the stockholders of the Company, the number of Shares covered by
each outstanding Award and the number of Shares which have been authorized for issuance under the Plan but as to which no
Awards have yet been granted or which have been returned to the Plan, as well as any other terms that the Administrator
determines require adjustment will be proportionately adjusted for (i) any increase or decrease in the number of issued and
outstanding Shares resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the Shares,
or similar transaction affecting the
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Shares, (ii) any other increase or decrease in the number of issued and outstanding Shares effected without receipt of
consideration by the Company, or (iii) any other transaction with respect to the Company’s Common Stock including a corporate
merger, consolidation, acquisition of property or stock, separation (including a spin-off or other distribution of stock or property),
reorganization, liquidation (whether partial or complete) or any similar transaction; provided, however that conversion of any
convertible securities of the Company will not be deemed to have been “effected without receipt of consideration.” Such
adjustment will be made by the Administrator and its determination will be final, binding and conclusive. Except as the
Administrator determines, no issuance by the Company of shares of stock of any class, or securities convertible into shares of
stock of any class, will affect, and no adjustment by reason hereof will be made with respect to, the number or price of Shares
subject to an Award. No adjustments will be made for dividends paid in cash or in property other than Common Stock of the
Company, nor will cash dividends or dividend equivalents accrue or be paid in respect of unvested Awards hereunder.

12. Change in Control.

(a) Notwithstanding any other provision of the Plan, in the event of a Change in Control, unless the
Administrator elects to (i) accelerate vesting of an Award prior to the Change in Control or (ii) terminate an Award in exchange
for cash, rights or property, then such Award will continue in effect or be assumed or an equivalent Award (which may include,
without limitation, an Award settled in cash) substituted by the successor corporation or a parent or subsidiary of the successor
corporation. In the event an Award continues in effect or is assumed or an equivalent Award substituted, and a Participant incurs a
termination of Continuous Service by the Company or its successor without Cause, upon or within 12 months following the
Change in Control, then such Participant will become fully vested in such continued, assumed or substituted Award upon such
termination. In taking any of the actions permitted under this Section 12(a), the Administrator will not be obligated to treat all
Awards, all Awards held by a Participant, or all Awards of the same type, similarly. Such action(s) by the Administrator will take
place as of the date of the Change in Control or such other date as the Administrator may specify.

(b) For the purposes of this Section 12, an Award will be considered assumed if, following the Change in
Control, the Award is expressly assumed (and not simply by operation of law) by the successor corporation or its parent in
connection with the Change in Control and the Award confers the right to purchase or receive, for each Share subject to the
Award immediately prior to the Change in Control, the consideration (whether stock, cash, or other securities or property)
received in the Change in Control by holders of Common Stock for each Share held on the effective date of the transaction (and if
holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
Shares); provided, however, that if such consideration received in the Change in Control was not solely common stock of the
successor corporation or its parent, the Administrator may, with the consent of the successor corporation, provide for the
consideration to be received upon the vesting of the Award, for each Share subject to an Award, to be solely common stock of the
successor corporation or its parent equal in fair market value to the per-share consideration received by holders of Common Stock
in the Change in Control.

13. Effective Date and Term of Plan; Stockholder Approval.

(a) This Plan became effective upon its adoption by the Board (the “Effective Date”). The Plan will continue
in effect for a period of 10 years from the Effective Date unless sooner terminated, subject to the approval of the Plan by the
stockholders of the Company as described in Section 13(c) below.
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(b) The expiration of the Plan will not have the effect of terminating any Awards outstanding on such date,
except as otherwise provided in the applicable Award Agreement.

(c) The Plan will be subject to approval by the stockholders of the Company within 12 months after the date
the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under
Applicable Laws.

14. Amendment, Suspension or Termination of the Plan. The Board may at any time suspend or terminate the Plan, or
amend the Plan in any respect, except that it may not (a) increase the total number of shares that may be issued under the Plan
(except by adjustment pursuant to Section 11) or (b) extend the expiration date of the Plan without the approval of the
stockholders obtained within 12 months before or after the Board adopts a resolution authorizing such action. No Award may be
granted during any suspension of the Plan or after termination of the Plan. No suspension or termination of the Plan will
adversely affect any rights under Awards already granted to a Participant without his or her consent.

15. No Effect on Terms of Employment/Consulting Relationship. Neither the Plan nor any Award will confer upon any
Participant any right with respect to the Participant’s Continuous Service, nor will either interfere in any way with the
Participant’s right or the right of the Company or a Related Entity to terminate the Participant’s Continuous Service at any time,
with or without Cause, and with or without notice. The ability of the Company or any Related Entity to terminate the employment
of a Participant who is employed on an “at will” basis is in no way affected by its determination that the Participant’s Continuous
Service has been terminated for Cause for the purposes of this Plan.

16. No Effect on Retirement and Other Benefit Plans. Except as specifically provided in a retirement or other benefit
plan of the Company or a Related Entity, Awards will not be deemed compensation for purposes of computing benefits or
contributions under any retirement plan of the Company or a Related Entity, and will not affect any benefits under any other
benefit plan of any kind or any benefit plan subsequently instituted under which the availability or amount of benefits is related to
level of compensation. The Plan is not a “Retirement Plan” or “Welfare Plan” under the Employee Retirement Income Security
Act of 1974, as amended.

17. Information to Participants. The Company will provide to each Participant, during the period for which such
Participant has one or more Awards outstanding, such information as required by Applicable Laws.

18. Electronic Delivery. The Administrator may decide to deliver any documents related to any Award granted under
the Plan through an online or electronic system established and maintained by the Company or another third party designated by
the Company or to request a Participant’s consent to participate in the Plan by electronic means. By accepting an Award, each
Participant consents to receive such documents by electronic delivery and agrees to participate in the Plan through an online or
electronic system established and maintained by the Company or another third party designated by the Company, and such
consent will remain in effect throughout Participant’s Continuous Service with the Company and any Related Entity and
thereafter until withdrawn in writing by Participant.

19. Data Privacy. The Administrator may decide to collect, use and transfer, in electronic or other form, personal data
as described in this Plan or any Award for the exclusive purpose of implementing, administering and managing participation in
the Plan. By accepting an Award, each Participant acknowledges that the Company holds certain personal information about
Participant, including, but not limited to, name, home address and telephone number, date of birth, social security number or
other identification number, salary, nationality, job title,
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details of all Awards awarded, cancelled, vested or unvested, for the purpose of implementing, administering and managing the
Plan (the “Data”). Each Participant further acknowledges that Data may be transferred to any third parties assisting in the
implementation, administration and management of the Plan and that these third parties may be located in jurisdictions that may
have different data privacy laws and protections, and Participant authorizes such third parties to receive, possess, use, retain and
transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing the Plan, including
any requisite transfer of such Data as may be required to a broker or other third party with whom the recipient or the Company
may elect to deposit any Shares acquired upon any Award.

20. Application of Section 409A. This Plan and the Awards granted hereunder will be construed and administered
such that the Awards either qualify for an exemption from the application of Section 409A or satisfy the requirements of Section
409A. If an Award is subject to Section 409A: (i) distributions will only be made in a manner and upon an event permitted under
Section 409A, (ii) payments to be made upon a termination of employment will only be made upon a “separation from service”
under Section 409A, (iii) payments to be made upon a Change in Control will only be made upon an event that qualifies as a
“change in control event” under Section 409A (without giving effect to any elective provisions permitted thereunder), and (iv) in
no event will a Participant, directly or indirectly, designate the calendar year in which a distribution is made, except in accordance
with Section 409A. Each payment in any series of installment payments under an Award will be treated as a separate payment for
purposes of Section 409A. Any Award granted under this Plan that is subject to Section 409A and that is to be distributed to a
“specified employee” (as defined in Section 409A) upon a separation from service will be administered so that any distribution
with respect to such Award will be postponed for six months following the date of the Participant’s separation from service (or, if
earlier, the date of death of the Participant), if required by Section 409A. If a distribution is so delayed pursuant to Section 409A,
the distribution will be paid within 30 days after the end of the six-month period (or the Participant’s death, if earlier).
Notwithstanding any provision of the Plan to the contrary, in the event that following the Effective Date the Administrator
determines that any Award may be subject to Section 409A, the Administrator may adopt such amendments to the Plan and the
applicable Award Agreement or adopt other policies and procedures, or take any other actions, that the Administrator determines
are necessary or appropriate to (A) exempt the Award from Section 409A and/or preserve the intended tax treatment of the
benefits provided with respect to the Award, or (B) comply with the requirements of Section 409A. Notwithstanding anything in
the Plan or any Award Agreement to the contrary, each Participant will be solely responsible for the tax consequences of Awards,
and in no event will the Company have any responsibility or liability if an Award does not meet any applicable requirements of
Section 409A. Although the Company intends to administer the Plan to avoid taxation under Section 409A, the Company does
not represent or warrant that the Plan or any Award is exempt from, or compliant with, Section 409A.

21. Clawback/Repayment. All Awards will be subject to reduction, cancellation, forfeiture or recoupment to the extent
necessary to comply with (i) any applicable clawback, forfeiture or other similar policy adopted by the Board and as in effect
from time to time; and (ii) the Applicable Laws. Further, to the extent that the Participant receives any amount in excess of the
amount that the Participant should otherwise have received under the terms of the Award for any reason (including, without
limitation, by reason of a financial restatement, mistake in calculations or other administrative error), the Participant may be
required to repay any such excess amount to the Company.

22. Unfunded Obligation. Participants will have the status of general unsecured creditors of the Company. Any
amounts payable to Participants pursuant to the Plan will be unfunded and unsecured obligations for all purposes, including,
without limitation, Title I of the Employee Retirement Income Security Act of 1974, as amended. Neither the Company nor any
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Related Entity will 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 will 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 will not create or constitute a trust or fiduciary relationship
between the Administrator, the Company or any Related Entity and a Participant, or otherwise create any vested or beneficial
interest in any Participant or the Participant’s creditors in any assets of the Company or a Related Entity. The Participants will
have no claim against the Company or any Related Entity for any changes in the value of any assets that may be invested or
reinvested by the Company with respect to the Plan.

23. Construction. Captions and titles contained herein are for convenience only and will not affect the meaning or
interpretation of any provision of the Plan. Except when otherwise indicated by the context, the singular includes the plural and
the plural includes the singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.
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Exhibit 10.2

BIOVENTUS INC.
2023 RETENTION EQUITY AWARD PLAN

RESTRICTED STOCK UNIT GRANT NOTICE

Bioventus Inc., a Delaware corporation (the “Company”), pursuant to its 2023 Retention Equity Award Plan, as amended
from time to time (the “Plan”), hereby grants to the individual listed below (“Participant”) the number of Restricted Stock Units
set forth below (the “Units”). The Units are subject to the terms and conditions set forth in this Restricted Stock Unit Grant
Notice (the “Grant Notice”), the Restricted Stock Unit Agreement attached hereto as Exhibit A (the “Agreement”), and the Plan,
each of which is incorporated herein by reference. Capitalized terms used in this Grant Notice or in the Agreement which are not
explicitly defined herein will have the meaning ascribed to them in the Plan.

Participant:
Number of Units:
Date of Grant:
Vesting Commencement Date:
Vesting Schedule: 50% of the Units will vest on the 12-month anniversary of the Vesting

Commencement Date, and 50% of the Units will vest on the 18-month anniversary
of the Vesting Commencement Date, in each case subject to the Participant’s
Continuous Service through the applicable vesting date.

By accepting this Award electronically pursuant to the Company’s online grant acceptance policy, Participant agrees to be
bound by the terms and conditions of the Plan, the Agreement and the Grant Notice. Participant has reviewed the Agreement, the
Plan and the Grant Notice in their entirety, has had an opportunity to obtain the advice of counsel prior to executing the Grant
Notice and fully understands all provisions of the Grant Notice, the Agreement, and the Plan. Participant hereby agrees to accept
as binding, conclusive and final all decisions and interpretations of the Administrator upon any questions arising under the Plan,
the Grant Notice or the Agreement.

[In particular, Participant has reviewed Section 9 of the Agreement, and represents and warrants that as of the date hereof,
he or she: (i) is not aware of any material, nonpublic information with respect to the Company or any securities of the Company,
(ii) is not subject to any legal, regulatory or contractual restriction that would prevent the Company from conducting a “sell to
cover” transaction as described in Section 9 of the Agreement, (iii) does not have, and will not attempt to exercise, authority,
influence or control over any sales of Shares effected by the Company or its agents pursuant to the Agreement, and (iv) is
entering into the Agreement and the resulting “sell to cover” instruction in good faith and not as part of a plan or scheme to evade
the prohibitions of Rule 10b5-1 (regarding trading of the Company’s securities on the basis of material nonpublic information)
under the Exchange Act. It is the Participant’s intent
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that this “sell to cover” instruction will comply with the requirements of Rule 10b5-1(c)(1)(i)(B) under the Exchange Act and be
interpreted to comply with the requirements of Rule 10b5-1(c) under the Exchange Act.]

[Exhibit A immediately follows]
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EXHIBIT A

BIOVENTUS INC.
2023 RETENTION EQUITY AWARD PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

This Restricted Stock Unit Award Agreement (this “Agreement”) governs the award of Restricted Stock Units to the
Participant identified on the accompanying Grant Notice.

1. Grant of Units. Effective as of the Date of Grant, the Company grants the Participant the number of Units listed
on the Grant Notice. The Units are subject to the vesting, payment, and other provisions of this Agreement and the Plan. Each
Unit is subject to settlement into one share of Common Stock of the Company (a “Share”) that will be delivered to the Participant
when and if such Unit becomes vested subject to the terms of this Agreement.

2. Vesting; Forfeiture. The Units are unvested when granted and will vest in accordance with the vesting schedule
set forth on the Grant Notice, subject to Participant’s Continuous Service through the vesting date(s). Vesting will terminate upon
the termination of Participant’s Continuous Service. All Units that are not vested upon the termination of Participant’s Continuous
Service for any reason will be immediately forfeited.

3. Delivery of Shares to Settle Vested Units. Units that become vested as provided in Section 2 will be settled by
delivering to Participant a number of Shares equal to the number of vested Units as soon as practicable after the date on which
the Units vest, provided that the Company may provide a reasonable delay in the issuance or delivery of the Shares to address tax
withholding and other administrative matters and provided further that delivery of the Shares will occur no later than two and
one-half months following the conclusion of the year in which the vesting occurs. At the time of settlement, the Company will, at
its election, either: (a) issue a certificate representing the Shares deliverable pursuant to this Agreement; or (b) not issue any
certificate representing the Shares deliverable pursuant to this Agreement and instead document the Participant’s interest in the
Shares by registering such Shares with the Company’s transfer agent (or another custodian selected by the Company) in book-
entry form in the Participant’s name.

4. Capitalization Changes. The number of Units convertible to Shares subject to this Award may be adjusted from
time to time by the Administrator to account for changes in capitalization as described in Section 11 of the Plan.

5. Rights as a Stockholder. The Units represent a right to payment from the Company if the conditions of the
Agreement are met and do not give the Participant ownership of any Common Stock prior to delivery as provided in Section 3.
Participant will not have any rights and/or privileges of a stockholder of the Company with respect to the Units prior to such
delivery. If Participant becomes vested in Units as provided in Section 2, any Shares to which Participant becomes entitled will
be delivered to Participant as provided in Section 3, and Participant will have full ownership of the Shares upon such delivery.

6. Non-Transferability of the Award. The Units and the right to payment under this Agreement are not transferable,
may not be sold, exchanged, transferred, pledged, hypothecated, encumbered or otherwise disposed of except as provided in the
Plan. Any purported transfer of the Units or the right to payment under this Agreement is null and void and will not be given
effect.
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7. Award Not A Service Contract. Neither the Award nor this Agreement is an employment or service contract, and
nothing this Agreement confers or will be construed as conferring upon the Participant any right to continue in the employment or
service of the Company or a Related Entity, or as interfering with or restricting in any way the right of either party to terminate
such employment or service at any time.

8. Tax Consequences. Participant acknowledges that he/she understands the federal, state, and local tax
consequences of the Award and the issuance, vesting, forfeiture, and delivery provisions hereof relating to the Units. Participant
will rely solely on the advice of his/her own tax advisors and not on any statements or representations of the Company or any of
its agents. Participant understands that Participant (and not the Company) will be responsible for his/her own tax liability that
may arise as a result of the Award or the transactions contemplated by this Agreement. The Company has no duty or obligation to
minimize the tax consequences associated with this Award to the Participant and will not be liable to the Participant for any
adverse tax consequences arising in connection with this Award.

9. Withholding Obligations. Participant understands that, at the time that Participant becomes vested and/or
receives payment for any Units (including through the delivery of Shares), the Company may be required to withhold federal,
state and local income and employment taxes. Participant hereby authorizes the Company to satisfy any required withholding to
satisfy federal, state, local, payroll, and foreign tax withholding obligations of the Company or any Related Entity that arise in
connection with the Units through any method authorized in the Plan. Unless otherwise determined by the Administrator in its
sole discretion, Participant acknowledges that the Company will satisfy such tax withholding obligation by arranging for the sale,
by a broker of the Company’s choosing, of such number of Shares otherwise deliverable to the Participant equal in value to the
tax obligation required to be withheld (plus any applicable broker commission). Participant understands that all matters with
respect to the total amount of taxes to be withheld in respect of such compensation income will be determined by the Company in
its reasonable discretion. Participant further understands that, although the Company will pay withheld amounts to the applicable
taxing authorities, Participant remains responsible for payment of all taxes due as a result of income arising under the Agreement.

10. Application of Section 409A.

(a) The parties intend that this Agreement and the delivery of Shares or other consideration in respect of the
Units provided under this Agreement satisfies, to the greatest extent possible, the exemption from the application of Section 409A
provided under Treasury Regulations section 1.409A-1(b)(4) (or any other applicable exemption), and this Agreement will be
construed to the greatest extent possible as consistent with those provisions. To the extent not so exempt, the delivery of Shares in
respect of the Units provided under this Agreement will be conducted, and this Agreement will be construed, in a manner that
complies with Section 409A and is consistent with the requirements for avoiding taxes or penalties under Section 409A. The
parties further intend that each installment of any payments provided for in this Agreement is a separate “payment” for purposes
of Section 409A.

(b) To the extent any payment hereunder due upon the termination of the Participant’s Continuous Service is
deferred compensation that is subject to Section 409A, and is not otherwise exempt from complying with the provisions of
Section 409A, then such payment will not be made unless and until Participant has also incurred a “separation from service” (as
such term is defined in Treasury Regulation section 1.409A-1(h)). To the extent that (i) one or more of the payments received or
to be received by the Participant pursuant to this Agreement would constitute deferred compensation subject to the requirements
of Section 409A, and (ii) the Participant is a “specified employee” within the meaning of Section 409A, then solely to the
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extent necessary to avoid the imposition of any additional taxes or penalties under Section 409A, the commencement of any
payments under this Agreement will be deferred until the date that is six months and one day following the Participant’s
termination of Continuous Service (or, if earlier, the date of death of the Participant) and will instead be paid on the date that
immediately follows the end of such period (or death) or as soon as administratively practicable within 30 days thereafter.

(c) The Company makes no representations to Participant regarding the compliance of this Agreement or the
Units with Section 409A, and Participant is solely responsible for the payment of any taxes or penalties arising under Section
409A(a)(1), or any state law of similar effect, with respect to the grant or vesting of the Units or the delivery of the Shares subject
to this Award.

11. Notices. Any notice or request required or permitted hereunder must be given in writing to each of the other
parties hereto and will be deemed effectively given on the earlier of (a) the date of personal delivery, (b) one business day after
deposit in the custody of a reputable overnight delivery service with next business day charges prepaid, (c) when sent by email or
other electronic delivery service, or (d) three business days after the date of deposit in the United States Mail by registered or
certified mail, postage prepaid, return receipt requested, addressed in the case of the Company to the Company’s Chief Executive
Officer at the Company’s primary business address and in the case of the Participant to the most recent address shown in the
Company’s records.

12. Incorporation of the Plan; Entire Agreement; Modification. The Award is subject to all the provisions of the
Plan, the provisions of which are hereby made a part of this Agreement, and is further subject to all interpretations, amendments,
rules and regulations which may from time to time be promulgated and adopted pursuant to the Plan. In the event of any conflict
between the provisions of this Agreement and those of the Plan, the provisions of the Plan will control. This Agreement
(including the Plan and the Grant Notice) sets forth all of the promises, agreements, conditions and understandings between the
parties hereto with respect to the Award, and there are no promises, agreements, conditions, understandings, warranties or
representations, oral or written, express or implied, between them with respect to the Award other than as set forth therein or
herein. This Agreement (including the Plan and the Grant Notice) supersedes and replaces any and all prior agreements between
the parties hereto with respect to the Units granted under this Award. Except as provided by the Plan, no modification,
amendment or waiver of any of the provisions of this Agreement will be effective unless approved in writing by both parties.

13. Choice of Law. The interpretation, performance and enforcement of this Agreement and the Grant Notice will be
governed by the law of the State of Delaware without regard to principles of choice or conflict of laws (whether of the State of
Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of
Delaware.

14. Miscellaneous.

(a) The headings of the Sections in this Agreement are inserted for convenience only and will not be deemed
to constitute a part of this Agreement or to affect the meaning of this Agreement.

(b) If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be
unlawful or invalid, such unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to
be unlawful or invalid. Any Section of this Agreement (or part of such a Section) so declared to be unlawful or invalid will, if
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possible, be construed in a manner which will give effect to the terms of such Section or part of a Section to the fullest extent
possible while remaining lawful and valid.

(c) This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns. The rights and obligations of the Company under this Agreement will be
transferable by the Company to any one or more persons or entities, and all covenants and agreements hereunder will inure to the
benefit of, and be enforceable by, the Company’s successors and assigns.

(d) The waiver by either party of compliance with any provision of this Agreement by the other party will not
operate or be construed as a waiver of any other provision of this Agreement, or of any subsequent breach by such party of a
provision of this Agreement.

(e) Participant agrees upon request to execute any further documents or instruments necessary or desirable in
the sole determination of the Company to carry out the purposes or intent of the Award.

(f) Participant further acknowledges receipt or the right to receive a document providing the information
required by Rule 428(b)(1) promulgated under the Securities Act of 1933, as amended.

(g) This Agreement will be subject to all applicable laws, rules, and regulations, and to such approvals by any
governmental agencies or national securities exchanges as may be required.

(h) All obligations of the Company under the Plan and this Agreement will be binding on any successor to the
Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or
otherwise, of all or substantially all of the business and/or assets of the Company.
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