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TELIGENT, INC.
105 Lincoln Avenue, PO Box 687
Buena, New Jersey 08310
April 4, 2018
To Our Stockholders:
You are cordially invited to attend the 2018 annual meeting of stockholders of Teligent, Inc. to be held at 10:00 a.m. local time on May 21, 2018, at
the offices of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., 666 Third Avenue, New York, NY 10017.
Details regarding the meeting, the business to be conducted at the meeting, and information about Teligent, Inc. that you should consider when you
vote your shares are described in this proxy statement.
At the annual meeting, seven persons will be elected to our Board of Directors. In addition, we will ask stockholders to approve an amendment to the
2016 Equity Incentive Plan, to ratify the selection of EisnerAmper LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2018 and to approve, on an advisory basis, the compensation of our named executive officers, as disclosed in this proxy statement. The Board
of Directors recommends the approval of each of the proposals. Such other business will be transacted as may properly come before the annual meeting.
Under Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders over the Internet, we have elected
to deliver our proxy materials to the majority of our stockholders over the Internet. This delivery process allows us to provide stockholders with the
information they need, while at the same time conserving natural resources and lowering the cost of delivery. On or about April 5, 2018, we began sending to
our stockholders a Notice of Internet Availability of Proxy Materials (the “ Notice”) containing instructions on how to access our proxy statement for our
2018 annual meeting of stockholders and our 2017 annual report to stockholders. The Notice also provides instructions on how to vote online or by
telephone and includes instructions on how to receive a paper copy of the proxy materials by mail.
We hope you will be able to attend the annual meeting. Whether you plan to attend the annual meeting or not, it is important that you cast your vote
either in person or by proxy. You may vote over the Internet as well as by telephone or by mail. When you have finished reading the proxy statement, you are
urged to vote in accordance with the instructions set forth in this proxy statement. We encourage you to vote by proxy so that your shares will be represented
and voted at the meeting, whether or not you can attend.
Thank you for your continued support of Teligent, Inc. We look forward to seeing you at the annual meeting.
Sincerely,

Jason Grenfell-Gardner
President and Chief Executive Officer

TELIGENT, INC.
105 Lincoln Avenue, PO Box 687
Buena, New Jersey 08310
NOTICE OF 2018 ANNUAL MEETING OF STOCKHOLDERS
TIME: 10:00 a.m. local time
DATE: May 21, 2018
PLACE Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., 666 Third Avenue, NY, NY 10017
PURPOSES:
1.

To elect seven directors to serve one-year terms until the 2019 annual meeting;

2.

To approve an amendment to our 2016 Equity Incentive Plan to increase the number of shares available for issuance thereunder from 2,000,000 to
4,000,000;

3.

To ratify the appointment of EisnerAmper LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2018;

4.

To approve, by an advisory vote, the compensation of our named executive officers, as disclosed in this proxy statement; and

5.

To transact such other business that is properly presented at the annual meeting and any adjournments or postponements thereof.

WHO MAY VOTE:
You may vote if you were the record owner of Teligent, Inc. common stock at the close of business on March 29, 2018. A list of stockholders of record will be
available at the annual meeting and during the 10 days prior to the annual meeting at our principal executive office, which is located at 105 Lincoln Avenue,
PO Box 687, Buena, New Jersey 08310.
All stockholders are cordially invited to attend the annual meeting. Whether you plan to attend the annual meeting or not, we urge you to vote and submit
your proxy by the Internet, telephone or mail in order to ensure the presence of a quorum. You may change or revoke your proxy at any time before it is
voted at the meeting.
BY ORDER OF THE BOARD OF DIRECTORS

Damian Finio
Chief Financial Officer and Corporate Secretary
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TELIGENT, INC.
105 Lincoln Avenue, PO Box 687
Buena, New Jersey 08310
PROXY STATEMENT FOR THE TELIGENT, INC.
2018 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 21, 2018
This proxy statement, along with the accompanying notice of 2018 annual meeting of stockholders, contains information about the 2018 annual
meeting of stockholders of Teligent, Inc., including any adjournments or postponements of the annual meeting. We are holding the annual meeting at 10:00
a.m. local time, on May 21, 2018, at the offices of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., 666 Third Avenue, New York, NY 10017.
In this proxy statement, we refer to Teligent, Inc. as “Teligent,” “the Company,” “we” and “us.”
This proxy statement relates to the solicitation of proxies by our Board of Directors for use at the annual meeting.
On or about April 5, 2018, we began sending the Important Notice Regarding the Availability of Proxy Materials to all stockholders entitled to vote
at the annual meeting.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 21, 2018
This proxy statement and our 2018 annual report to stockholders are available for viewing, printing and downloading at www.proxyvote.com.
To view these materials, please have your 16-digit control number(s) available that appears on your Notice or proxy card. On this website, you can also
elect to receive future distributions of our proxy statements and annual reports to stockholders by electronic delivery.
Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements for the fiscal year ended
December 31, 2017, on the website of the Securities and Exchange Commission, or the SEC, at www.sec.gov, or in the “SEC Filings” section of the
“Investor Relations” section of our website at www.teligent.com. You may also obtain a printed copy of our Annual Report on Form 10-K, including our
financial statements, free of charge, from us by sending a written request to: Damian Finio, Teligent, Inc., 105 Lincoln Avenue, PO Box 687, Buena, New
Jersey 08310. You may also request a copy by emailing us at investorrelations@teligent.com. Exhibits will be provided upon written request and
payment of an appropriate processing fee.
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IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why is the Company Soliciting My Proxy?
The Board of Directors of Teligent, Inc. is soliciting your proxy to vote at the 2018 annual meeting of stockholders to be held at the offices of Mintz,
Levin, Cohn, Ferris, Glovsky and Popeo, P.C., on May 21, 2018, at 10:00 a.m. local time and any adjournments of the meeting, which we refer to as the
annual meeting. The proxy statement, along with the accompanying Notice of Annual Meeting of Stockholders, summarizes the purposes of the meeting and
the information you need to know to vote at the annual meeting.
We have made available to you on the Internet or have sent you this proxy statement, the Notice of Annual Meeting of Stockholders, the proxy card
and a copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 because you owned shares of Teligent common stock on the
record date. The Company intends to commence distribution of the Important Notice Regarding the Availability of Proxy Materials, which we refer to
throughout this proxy statement as the Notice, and, if applicable, the proxy materials to stockholders on or about April 5, 2018.
Why Did I Receive a Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a Full Set of Proxy Materials?
As permitted by the rules of the U.S. Securities and Exchange Commission, or the SEC, we may furnish our proxy materials to our stockholders by
providing access to such documents on the Internet, rather than mailing printed copies of these materials to each stockholder. Most stockholders will not
receive printed copies of the proxy materials unless they request them. We believe that this process should expedite stockholders’ receipt of proxy materials,
lower the costs of the annual meeting and help to conserve natural resources. If you received a Notice by mail or electronically, you will not receive a printed
or email copy of the proxy materials, unless you request one by following the instructions included in the Notice. Instead, the Notice instructs you as to how
you may access and review all of the proxy materials and submit your proxy on the Internet. If you requested a paper copy of the proxy materials, you may
authorize the voting of your shares by following the instructions on the proxy card, in addition to the other methods of voting described in this proxy
statement.
Who Can Vote?
Only stockholders who owned our common stock at the close of business on March 29, 2018 are entitled to vote at the annual meeting. On this
record date, there were 53,496,889 shares of our common stock outstanding and entitled to vote. Our common stock is our only class of voting stock.
You do not need to attend the annual meeting to vote your shares. Shares represented by valid proxies, received in time for the annual meeting and
not revoked prior to the annual meeting, will be voted at the annual meeting. For instructions on how to change or revoke your proxy, see “May I Change or
Revoke My Proxy?” below.
How Many Votes Do I Have?
Each share of our common stock that you own entitles you to one vote.
How Do I Vote?
Whether you plan to attend the annual meeting or not, we urge you to vote by proxy. All shares represented by valid proxies that we receive through
this solicitation, and that are not revoked, will be voted in accordance with your instructions on the proxy card or as instructed via the Internet or telephone.
You may specify whether your shares should be voted for or withheld for each nominee for director and whether your shares should be voted for, against or
abstain with respect to each of the other proposals. If you properly submit a proxy without giving specific voting instructions, your shares will be voted in
accordance with the Board of Directors’ recommendations as noted below. Voting by proxy will not affect your right to attend the annual meeting. If your
shares are registered directly in your name through our stock transfer agent, American Stock Transfer and Trust Company, or you have stock certificates
registered in your name, you may vote:
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·

By the Internet or by telephone. Follow the instructions included in the proxy card to vote by the Internet or telephone.

·

By mail. If you received a proxy card by mail, you can vote by mail by completing, signing, dating and returning the proxy card as instructed
on the card. If you sign the proxy card but do not specify how you want your shares voted, they will be voted in accordance with the Board of
Directors’ recommendations as noted below.

·

In person at the meeting. If you attend the meeting, you may deliver a completed proxy card in person or you may vote by completing a ballot,
which will be available at the meeting.

Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at 11:59 p.m. Eastern Time on May
20, 2018.
If your shares are held in “street name” (held in the name of a bank, broker or other holder of record), you will receive instructions from the holder of
record. You must follow the instructions of the holder of record in order for your shares to be voted. Telephone and Internet voting also will be offered to
stockholders owning shares through certain banks and brokers. If your shares are not registered in your own name and you plan to vote your shares in person
at the annual meeting, you should contact your broker or agent to obtain a legal proxy or broker’s proxy card and bring it to the annual meeting in order to
vote.
How Does the Board of Directors Recommend That I Vote on the Proposals?
The Board of Directors recommends that you vote as follows:
·

“FOR” the election of the nominees for director;

·

“FOR” the approval of the amendment to the Teligent, Inc. 2016 Equity Incentive Plan to increase the number of shares available for issuance
thereunder from 2,000,000 to 4,000,000;

·

“FOR” the ratification of the selection of EisnerAmper LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2018; and

·

“FOR” the compensation of our named executive officers, as disclosed in this proxy statement.

If any other matter is presented at the annual meeting, your proxy provides that your shares will be voted by the proxy holder listed in the proxy in
accordance with his or her best judgment. At the time this proxy statement was first made available, we knew of no matters that needed to be acted on at the
annual meeting, other than those discussed in this proxy statement.
May I Change or Revoke My Proxy?
If you give us your proxy, you may change or revoke it at any time before the annual meeting. You may change or revoke your proxy in any one of
the following ways:
·

if you received a proxy card, by signing a new proxy card with a date later than your previously delivered proxy and submitting it as instructed
above;

·

by re-voting by the Internet or by telephone as instructed above;

·

by notifying the Corporate Secretary of Teligent in writing before the annual meeting that you have revoked your proxy; or
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·

by attending the annual meeting in person and voting in person. Attending the annual meeting in person will not in and of itself revoke a
previously submitted proxy. You must specifically request at the annual meeting that it be revoked.

Your most current vote, whether by telephone, the Internet or proxy card, is the one that will be counted.
What if I Receive More Than One Notice or Proxy Card?
You may receive more than one Notice or proxy card if you hold shares of our common stock in more than one account, which may be in registered
form or held in street name. Please vote in the manner described above under “How Do I Vote?” for each account to ensure that all of your shares are voted.
Will My Shares be Voted if I Do Not Vote?
If your shares are registered in your name or if you have stock certificates, they will not be counted if you do not vote as described above under
“How Do I Vote?” If your shares are held in street name and you do not provide voting instructions to the bank, broker or other nominee that holds your
shares as described above, the bank, broker or other nominee that holds your shares has the authority to vote your unvoted shares only on the ratification of
the appointment of our independent registered public accounting firm (Proposal 3 of this proxy statement) without receiving instructions from you..
Therefore, we encourage you to provide voting instructions to your bank, broker or other nominee. This ensures your shares will be voted at the annual
meeting and in the manner you desire. A “broker non-vote” will occur if your broker cannot vote your shares on a particular matter because it has not
received instructions from you and does not have discretionary voting authority on that matter or because your broker chooses not to vote on a matter for
which it does have discretionary voting authority.
Your bank, broker or other nominee does not have the ability to vote your uninstructed shares in the election of directors. Therefore, if you hold
your shares in street name, it is critical that you cast your vote if you want your vote to be counted for the election of directors (Proposal 1 of this proxy
statement). In the past, if you held your shares in street name and you did not indicate how you wanted your shares to be voted in the election of directors,
your bank, broker or other nominee was allowed to vote your shares on your behalf in the election of directors as it deemed appropriate. In addition, your
bank, broker or other nominee is prohibited from voting your uninstructed shares on any matters related to executive compensation or the approval of the
amendment to the Teligent, Inc. 2016 Equity Incentive Plan. Thus, if you hold your shares in street name and you do not instruct your bank, broker or other
nominee how to vote in the election of directors, matters related to executive compensation, or the amendment to the Teligent, Inc. 2016 Equity Incentive
Plan, no votes will be cast on these proposals on your behalf.
What Vote is Required to Approve Each Proposal and How are Votes Counted?
Proposal 1: Elect Directors

The nominees for director who receive the most votes (also known as a “plurality” of the votes cast)
will be elected. You may vote either FOR all of the nominees, WITHHOLD your vote from all of the
nominees or WITHHOLD your vote from any one or more of the nominees. Votes that are withheld
will not be included in the vote tally for the election of the directors. Brokerage firms do not have
authority to vote customers’ unvoted shares held by the firms in street name for the election of the
directors. As a result, any shares not voted by a customer will be treated as a broker non-vote. Such
broker non-votes will have no effect on the results of this vote.

Proposal 2: Approval of an
Amendment to the Teligent, Inc. 2016
Equity Incentive Plan to increase the
number of shares available thereunder
from 2,000,000 to 4,000,000

The affirmative vote of the majority of the holders of the Company’s common stock entitled to vote
is required to approve the amendment to the Teligent, Inc. 2016 Equity Incentive Plan to increase the
number of shares available thereunder from 2,000,000 to 4,000,000. Abstentions will be treated as
votes against this proposal. Brokerage firms do not have authority to vote customers’ unvoted shares
held by the firms in street name on this proposal. As a result, any shares not voted by a customer will
be treated as a broker non-vote. Such broker non-votes will have no effect on the results of this vote.
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Proposal 3: Ratify Selection of
Independent Registered Public
Accounting Firm

The affirmative vote of a majority of the shares cast affirmatively or negatively for this proposal is
required to ratify the selection of our independent registered public accounting firm. Abstentions will
have no effect on the results of this vote. Brokerage firms have authority to vote customers’ unvoted
shares held by the firms in street name on this proposal. If a broker does not exercise this authority,
such broker non-votes will have no effect on the results of this vote. We are not required to obtain
the approval of our stockholders to select our independent registered public accounting
firm. However, if our stockholders do not ratify the selection of EisnerAmper LLP as our independent
registered public accounting firm for 2018, the Audit Committee of our Board of Directors will
reconsider its selection.

Proposal 4: Advisory Vote on the
Compensation of our Named
Executive Officers

The affirmative vote of a majority of the shares cast affirmatively or negatively for this proposal is
required to approve, on an advisory basis, the compensation of our named executive officers as
described in this proxy statement. Abstentions will be treated as votes against this proposal.
Brokerage firms do not have authority to vote customers’ unvoted shares held by the firms in street
name on this proposal. As a result, any shares not voted by a customer will be treated as a broker
non-vote. Such broker non-votes will have no effect on the results of this vote. Although the
advisory vote is non-binding, the Organization and Compensation Committee and our Board of
Directors will review the voting results and take them into consideration when making future
decisions regarding executive compensation.

Where Can I Find the Voting Results of the Annual Meeting?
The preliminary voting results will be announced at the annual meeting, and we will publish preliminary, or final results, if available, in a Current
Report on Form 8-K within four business days of the annual meeting. If final results are unavailable at the time we file the Form 8-K, then we will file an
amended report on Form 8-K to disclose the final voting results within four business days after the final voting results are known.
What Are the Costs of Soliciting these Proxies?
We will pay all of the costs of soliciting these proxies. We have engaged The Proxy Advisory Group, LLC®, to assist in the solicitation of proxies
and provide related advice and informational support, for a services fee and the reimbursement of customary disbursements that are not expected to exceed
$10,000 in the aggregate. In addition, our directors and employees may solicit proxies in person or by telephone, fax or email. We will pay these employees
and directors no additional compensation for these services. We will ask banks, brokers and other institutions, nominees and fiduciaries to forward these
proxy materials to their principals and to obtain authority to execute proxies. We will then reimburse them for their expenses.
What Constitutes a Quorum for the Annual Meeting?
The presence, in person or by proxy, of the holders of a majority of the voting power of all outstanding shares of our common stock entitled to vote
at the annual meeting is necessary to constitute a quorum at the annual meeting. Votes of stockholders of record who are present at the annual meeting in
person or by proxy, abstentions, and broker non-votes are counted for purposes of determining whether a quorum exists.
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Attending the Annual Meeting
The annual meeting will be held at 10:00 a.m. on May 21, 2018, at the offices of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. (“Mintz”).
When you arrive at Mintz, signs will direct you to the appropriate meeting rooms. You need not attend the annual meeting in order to vote.
Householding of Annual Disclosure Documents
The rules of the SEC concerning the delivery of annual disclosure documents allow us or your broker to send a single set of our proxy materials to
any household at which two or more of our stockholders reside, if we or your broker believe that the stockholders are members of the same family. This
practice, referred to as “householding,” benefits both you and us. It reduces the volume of duplicate information received at your household and helps to
reduce our expenses. The rule applies to our Notices, annual reports, proxy statements and information statements. Once you receive notice from your broker
or from us that communications to your address will be “householded,” the practice will continue until you are otherwise notified or until you revoke your
consent to the practice. Stockholders who participate in householding will continue to have access to and utilize separate proxy voting instructions.
If your household received a single set of proxy materials this year, but you would prefer to receive your own copy, please contact Broadridge
Financial Solutions, Inc., by calling their toll free number, 1-888-237-1900.
If you do not wish to participate in “householding” and would like to receive your own set of Teligent’s proxy materials in future years, follow the
instructions described below. Conversely, if you share an address with another Teligent stockholder and together both of you would like to receive only a
single set of proxy materials, follow these instructions:
·

If your Teligent shares are registered in your own name, please contact Broadridge Financial Solutions, Inc., and inform them of your request by
calling them at 1-888-237-1900 or writing them at 51 Mercedes Way, Edgewood, New York 11717.

·

If a broker or other nominee holds your Teligent shares, please contact the broker or other nominee directly and inform them of your request. Be
sure to include your name, the name of your brokerage firm and your account number.

Electronic Delivery of Company Stockholder Communications
Most stockholders can elect to view or receive copies of future proxy materials over the Internet instead of receiving paper copies in the mail.
You can choose this option and save the Company the cost of producing and mailing these documents by:
·

following the instructions provided on your proxy card;

·

following the instructions provided when you vote over the Internet; or

·

going to www.proxyvote.com and following the instructions provided.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information with respect to the beneficial ownership of our common stock as of March 29, 2018 for (a) the
executive officers named in the Summary Compensation Table on page 25 of this proxy statement, (b) each of our directors and director nominees, (c) all of
our current directors and executive officers as a group and (d) each stockholder known by us to own beneficially more than 5% of our common stock.
Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the securities. We deem
shares of common stock that may be acquired by an individual or group within 60 days of March 29, 2018 pursuant to the exercise of options or warrants to
be outstanding for the purpose of computing the percentage ownership of such individual or group, but are not deemed to be outstanding for the purpose of
computing the percentage ownership of any other person shown in the table. Except as indicated in footnotes to this table, we believe that the stockholders
named in this table have sole voting and investment power with respect to all shares of common stock shown to be beneficially owned by them based on
information provided to us by these stockholders. Percentage of ownership is based on 53,496,889 shares of common stock outstanding on March 29, 2018.
Except as otherwise indicated, the address of each of the persons in this table is c/o Teligent, Inc., 105 Lincoln Avenue, PO Box 687, Buena, New Jersey
08310.
Shares Beneficially Owned
Number
Percent

Name and Address of Beneficial Owner
5% or more Stockholders:
Life Sciences Opportunities Fund II, L.P.(1)(7)
Life Sciences Opportunities Fund (Institutional) II, L.P.(1)(9)
Signet Healthcare Partners, LLC (1)(5)
Janus Henderson Group PLC (2)
Elk Creek Partners, LLC (3)
BlackRock, Inc.(4)
venBio Select Advisor LLC (5)

1,494,873
8,356,988
9,851,861
5,596,886
3,009,611
3,479,170
5,049,431

2.79%
15.62%
18.42%
10.46%
5.63%
6.50%
9.50%

1,595,179
10,126,485
0
195,000
110,000
70,000
404,982
180,027
46,000
18,333
0

2.91%
18.86%
*
*
*
*
*
*
*
*
*

12,746,006

22.80%

Directors and Named Executive Officers
Jason Grenfell-Gardner(6)
James C. Gale(1)(7)
Thomas J. Sabatino, Jr.(8)
Bhaskar Chaudhuri (9)
Steven Koehler(10)
John Celentano (11)
Jenniffer Collins(12)
Stephen Richardson (13)
Carole S. Ben-Maimon, M.D(14)
Martin Wilson (15)
Damian Finio (16)
All executive officers and directors as a group (11 persons)
(1)(6)(7)(8)(9)(10)(11)(12)(13)(14)(15)(16)

* Represents beneficial ownership of less than 1% of the outstanding shares of our common stock.
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(1)

Total aggregate ownership of the LOF Funds, as defined below, equals 9,851,861. However, the information provided in the table above is presented
on the basis of the beneficial ownership of our shares of common stock by the LOF Funds as disclosed in a Schedule 13D filed by Life Sciences
Opportunities Fund II, L.P. with the SEC on March 10, 2015, which reported ownership as of March 5, 2015. Life Sciences Opportunities Fund II,
L.P. (“LOF”) directly holds 1,494,873 shares and Life Sciences Opportunities Fund (Institutional) II, L.P. (“LOF Institutional,” together with LOF,
the “LOF Funds”) directly holds 8,356,988 shares, for a total of 9,851,861 securities that are held indirectly by Signet Healthcare Partners, LLC
(“General Partner”), the general partner of each of the LOF Funds, James C. Gale, a director of ours, and the chief investment officer, a manager and
member of the General Partner, the controlling member of the General Partner, SMW Investments I, LLC (“ SMW”), and Don A. Sanders, Ben T.
Morris and Donald V. Weir, the managing members of SMW. The 9,851,861 securities held by the LOF Funds are subject to shared voting power and
shared dispositive power with the General Partner, Mr. Gale, SMW, Mr. Sanders, Mr. Morris and Mr. Weir. The General Partner, Mr. Gale, SMW, Mr.
Sanders, Mr. Morris and Mr. Weir disclaim beneficial ownership of the reported securities except to the extent of their pecuniary interest therein, if
any. The address of each filer is Carnegie Hall Tower, 152 West 57th Street, 19th Floor, New York, NY 10019, except SMW, which is 600 Travis,
Suite 5900, Houston, TX 77002.

(2)

This information is based solely on a Schedule 13G/A filed by Janus Henderson Group PLC (“Janus Henderson”) with the SEC on February 12,
2018, which reported ownership as of December 31, 2017. Janus Henderson is the beneficial owner of 5,596,886 shares of Teligent and has sole
power to dispose of all 5,596,886 shares. Janus Henderson is an investment adviser or sub-advisor to its managed portfolios, including Janus
Henderson Triton Fund (“Janus Triton Fund”). Janus Triton Fund is the beneficial owner of 3,496,122 shares and has the sole power to vote and
dispose of all 3,496,122 shares. The address of Janus Henderson and Janus Triton Fund is 151 Detroit Street, Denver, CO 80206.

(3)

This information is based solely on an Schedule 13G filed by Elk Creek Partners, LLC with the SEC on February 2, 2018, which reported ownership
as of December 31, 2017. Elk Creek Partners, LLC is the beneficial owner of 3,009,611 shares and has the sole power to vote 1,791,459 shares and to
dispose of 3,009,611 shares. Elk Creek Partners, LLC's address is 44 Cook St., Suite 705, Denver, CO 80206.

(4)

This information is based solely on a Schedule 13G filed by BlackRock, Inc. (“BlackRock”) with the SEC on January 23, 2018, which reported
ownership as of December 31, 2017. BlackRock is the beneficial owner of 3,479,170 shares of Teligent and has sole power to vote 3,408,085 shares
and to dispose of 3,479,170 shares of Teligent. The address of BlackRock is 55 East 52 Street, New York, NY 10055.

(5)

This information is based solely on a Schedule 13G filed by venBio Select Advisor LLC (“VenBio”) and Mr. Behzad Aghazedeh with the SEC on
February 12, 2018, which reported ownership as of December 31, 2017. VenBio is the beneficial owner of 5,049,431 shares and has sole power to
vote and dispose of all 5,049,431 shares. Mr. Aghazedeh serves as the portfolio manager and controlling person of VenBio. The address of each of
VenBio and Mr. Aghazedeh is 120 West 45th Street, Suite 2802, New York, NY 10036.

(6)

Includes 292,012 shares of common stock held by Mr. Grenfell-Gardner and 1,303,167 shares of common stock which may be acquired pursuant to
stock options exercisable within 60 days after March 29, 2018. Does not include 27,088 shares underlying restricted stock units (“RSUs”) which
have not vested and will not be exercisable within 60 days after March 29, 2018 or options to purchase 121,466 shares of our common stock which
have not vested and will not be exercisable within 60 days after March 29, 2018.

(7)

Includes 54,624 shares of common stock held by Mr. Gale and 25,000 shares of common stock held by Gale & Haselton Family LLC, over which Mr.
Gale exercises voting and dispositive power. Also includes 195,000 shares of common stock which may be acquired pursuant to stock options
exercisable within 60 days after March 29, 2018. Does not include options to purchase 20,000 shares of our common stock which have not vested
and will not be exercisable within 60 days after March 29, 2018.

(8)

Does not include options to purchase 40,000 shares of our common stock which have not vested and will not be exercisable within 60 days after
March 29, 2018.
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(9)

Includes 195,000 shares of common stock which may be acquired pursuant to stock options exercisable within 60 days after March 29, 2018. Does
not include options to purchase 20,000 shares of our common stock which have not vested and will not be exercisable within 60 days after March
29, 2018.

(10)

Includes 5,000 shares of common stock, 105,000 shares of common stock which may be acquired pursuant to stock options exercisable within 60
days after March 29, 2018. Does not include options to purchase 20,000 shares of our common stock which have not vested and will not be
exercisable within 60 days after March 29, 2018.

(11)

Includes 70,000 shares of common stock which may be acquired pursuant to stock options exercisable within 60 days after March 29, 2018. Does
not include options to purchase 20,000 shares of our common stock which have not vested and will not be exercisable within 60 days after March
29, 2018.

(12)

Includes 68,734 shares of common stock held by Ms. Collins and 336,248 shares of common stock which may be acquired pursuant to stock options
exercisable within 60 days after March 29, 2018. Does not include 11,123 shares underlying restricted stock units which have not vested and will
not be exercisable within 60 days after March 29, 2018 or options to purchase 22,636 shares of our common stock which have not vested and will
not be exercisable within 60 days after March 29, 2018.

(13)

Includes 30,876 shares of common stock held by Mr. Richardson and 149,151 shares of common stock which may be acquired pursuant to stock
options exercisable within 60 days after March 29, 2018. Does not include 35,669 shares underlying restricted stock units which have not vested
and will not be exercisable within 60 days after March 29, 2018 or options to purchase 121,786 shares of our common stock which have not vested
and will not be exercisable within 60 days after March 29, 2018.

(14)

Includes 6,000 shares of common stock held by Dr. Ben-Maimon, 40,000 shares of common stock which may be acquired pursuant to stock options
exercisable within 60 days after March 29, 2018. Does not include options to purchase 20,000 shares of our common stock which have not vested
and will not be exercisable within 60 days after March 29, 2018.

(15)

Includes 5,000 shares of common stock held by Mr. Wilson and 13,333 shares of common stock which may be acquired pursuant to stock options
exercisable within 60 days after March 29, 2018. Does not include 21,052 shares underlying restricted stock units which have not vested and will
not be exercisable within 60 days after March 29, 2018 or options to purchase 48,772 shares of common stock which have not vested and will not be
exercisable within 60 days after March 29, 2018.

(16)

Does not include 30,000 shares underlying restricted stock units which have not vested and will not be exercisable within 60 days after March 29,
2018 or options to purchase 125,000 shares of common stock which have not vested and will not be exercisable within 60 days after March 29,
2018.
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MANAGEMENT AND CORPORATE GOVERNANCE
Our Board of Directors
On April 3, 2018, our Board of Directors accepted the recommendation of the Nominating and Corporate Governance Committee and voted to
nominate Jason Grenfell-Gardner, Bhaskar Chaudhuri, Steven Koehler, James C. Gale, John Celentano, Carole S. Ben-Maimon, M.D. and Thomas J. Sabatino,
Jr. for election at the annual meeting for a term of one year to serve until the 2019 annual meeting of stockholders, and until their respective successors have
been elected and qualified, or until his or her earlier resignation or removal.
Set forth below are the names of the persons nominated as directors, their ages, their offices in the Company, if any, their principal occupations or
employment for at least the past five years, the length of their tenure as directors and the names of other public companies in which such persons hold or have
held directorships during the past five years. Additionally, information about the specific experience, qualifications, attributes or skills that led to our Board
of Directors’ conclusion at the time of filing of this proxy statement that each person listed below should serve as a director is set forth below:

(1)
(2)
(3)

Name

Age

Position with the Company

Carole S. Ben-Maimon, M.D.(1)(3)
John Celentano (1)(2)
Bhaskar Chaudhuri (2)(3)
James C. Gale(1)(3)
Jason Grenfell-Gardner
Steven Koehler(2)
Thomas J. Sabatino, Jr.(2)

59
58
63
68
43
67
59

Director
Director
Director
Director and Chairman
Director, President and Chief Executive Officer
Director
Director

Member of the Organization and Compensation Committee of the Board of Directors.
Member of the Audit Committee of the Board of Directors.
Member of the Nominating and Corporate Governance Committee of the Board of Directors.

Our Board of Directors has reviewed the materiality of any relationship that each of our directors has with Teligent, either directly or indirectly.
Based upon this review, our Board of Directors has determined that the following members of the Board of Directors are “independent directors” as defined
by the Nasdaq Marketplace Rules: James C. Gale, Bhaskar Chaudhuri, Steven Koehler, John Celentano, Carole S. Ben-Maimon, M.D and Thomas J. Sabatino,
Jr.
Carole S. Ben-Maimon, M.D. – Director
Carole S. Ben-Maimon, M.D., age 59, has served as a member of our Board of Directors since March 2016. Dr. Ben-Maimon is currently the President
and CEO of an early stage start up, Chondrial Therapeutics, Inc, which focuses on developing therapies for rare mitochondrial diseases, specifically
Friedreich's Ataxia. Prior to joining us, since November 2014, Dr. Ben-Maimon has been a consultant at CSGB Consulting, LLC. From September 2011 to
November 2014, Dr. Ben-Maimon served as President of the generic products division of Impax Laboratories, Inc. Prior to that, she served as Senior Vice
President, Corporate Strategy, at Qualitest Pharmaceuticals, Inc. from July 2009 to July 2010. Prior to her role at Qualitest, she served as Founder, President
and Chief Executive Officer and director of Alita Pharmaceuticals, Inc., an early stage, privately held specialty pharmaceutical company, from September
2006 to June 2009. Dr. Ben-Maimon also held executive positions with and served as a member of the board with Barr Pharmaceuticals from 2001 to 2006,
including as President and Chief Operating Officer of Duramed Research, Inc. (a wholly-owned subsidiary of Barr Pharmaceuticals Inc.). Dr. Ben-Maimon also
held executive positions with Teva Pharmaceuticals USA, where she served as Senior Vice President, Science and Public Policy, from 2000 to 2001, Senior
Vice President, Research and Development, from 1996 to 2000 and Vice President, Medical and Regulatory Affairs, with Lemmon Company (a wholly owned
subsidiary of Teva Pharmaceuticals, Inc.) from 1993 to 1996. She served as the Chairman of the board of the Generic Pharmaceutical Association from 1999
to 2002. Dr. Ben-Maimon is a graduate of Thomas Jefferson Medical College and received a Bachelor of Arts in biology from The University of
Pennsylvania, where she graduated magna cum laude. She completed clinical and research training in internal medicine and nephrology at Thomas Jefferson
University. We believe that Dr. Ben-Maimon’s qualifications to serve on the Board of Directors include her years of experience in the pharmaceutical
industry, including prior positions in various senior executive roles at pharmaceutical companies.
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John Celentano – Director
John Celentano, age 58, has served as a member of our Board of Directors since March 2015. Mr. Celentano is an advisor to the pharmaceutical
industry. He retired from Bristol-Myers Squibb Company on July 1, 2013, where he served as Senior Vice President, Amylin Integration Leader from July
2012 to June 2013 and as Senior Vice President, Human Resources, Public Affairs and Philanthropy from March 2010 to June 2012. Mr. Celentano serves on
the board of directors of privately held JJ White Inc. and YourEncore Inc., as well as The Pennington School. Mr. Celentano also serves on the board of
directors of Sancilio Pharmaceuticals Company, Inc., CMMB, an international nonprofit healthcare organization. Mr. Celentano holds a B.A. from the
University of Delaware and an MBA from Drexel University. We believe Mr. Celentano’s qualifications to serve on the Board of Directors include his
extensive experience in the pharmaceutical industry.
Bhaskar Chaudhuri – Director
Bhaskar Chaudhuri, age 63, has served as a member of our Board of Directors since 2010. Mr. Chaudhuri has more than 20 years’ experience in
pharmaceutical management, research and development. Since June 2011, he has been the Operating Partner at Frazier Healthcare Ventures. Prior to that time,
Mr. Chaudhuri served as President of Valeant Pharmaceuticals International, Inc. from January 2009 to September 2010. Prior to joining Valeant, Mr.
Chaudhuri served for seven years as President and Chief Executive Officer of Dow Pharmaceutical Sciences, Inc. and as a member of its board of directors
from 2003 to 2008, at which time Dow was acquired by Valeant. Prior to that, Mr. Chaudhuri served as Executive Vice President of Scientific Affairs at Bertek
Pharmaceuticals, Inc., a subsidiary of Mylan N.V., from 1998 to 2000. Prior to his positions at Bertek, Mr. Chaudhuri served as the General Manager of the
Dermatology Division of Mylan. Mr. Chaudhuri joined Mylan through the acquisition of Penederm, Inc., where he worked from 1992 to 1998 in a number of
senior positions before becoming the Vice President of Research and Development. Mr. Chaudhuri serves on the boards of directors of Corium International,
Inc., Silvergate Pharmaceuticals, Inc. and Vyome Biosciences, Ltd. Mr. Chaudhuri holds a B.S. in Pharmacy and an M.S. in Industrial Pharmacy from
Jadavpur University and a Ph.D. in Pharmaceutics from the University of Louisiana. We believe Mr. Chaudhuri’s qualifications to serve on the Board of
Directors include his many years of experience in the pharmaceutical industry, including his prior positions in senior executive roles at major pharmaceutical
companies.
James C. Gale – Director
James C. Gale, age 68, has served as a member of our Board of Directors since 2009. Mr. Gale is the Founding Partner of Signet Healthcare Partners
and currently serves as its Managing Director. Prior to founding Signet in 1999, from 1991 to 1998, Mr. Gale was head of principal investment activities and
investment banking at Gruntal & Co., LLC. Prior to joining Gruntal, Mr. Gale originated and managed private equity investments for Home Insurance Co.,
Gruntal’s parent company, from 1989 to 1994. Mr. Gale is currently the Chairman of the Board of Alpex Pharma SA and Knight Therapeutics Inc. He also
serves on the boards of directors of Sancilio Pharmaceuticals Company, Inc. Bionpharma Inc., CoreRx, Inc., Leon Nanodrugs GmbH, Chr. Olesen Synthesis
A/S and Pharmaceutics International, Inc. He previously served on the board of directors of SpePharm AG. Mr. Gale holds a B.A. from the University of
Arizona and an MBA from the University of Chicago. We believe Mr. Gale’s qualifications to serve on the Board of Directors include his investment
experience, his role as the head of principal investment activities at Gruntal & Co., LLC, as well as his experience as a director of pharmaceutical companies.
Jason Grenfell-Gardner – President, Chief Executive Officer and Director
Jason Grenfell-Gardner, age 43, has served as President and Chief Executive Officer of Teligent since July 30, 2012 and has served as a member of
our Board of Directors since 2012. Prior to joining Teligent, Mr. Grenfell-Gardner spent over eight years at Hikma Pharmaceuticals, PLC, and its subsidiaries,
including West-Ward Pharmaceutical Corp. in the United States. He served in a number of roles, most recently as Senior Vice President of Sales and
Marketing from 2008 to June 2012. Before joining Hikma and beginning in 1998, Mr. Grenfell-Gardner worked throughout Central and Eastern Europe as a
partner at Trigon Capital, a boutique investment bank focused on mergers and acquisitions. During his time in that region, Mr. Grenfell-Gardner served as
chairman of the board of directors of AB Sanitas, as well as other board positions. Mr. Grenfell-Gardner holds an M.A. (Hons) in Economics from the
University of St. Andrews in Scotland and an MBA from INSEAD. We believe Mr. Grenfell-Gardner’s qualifications to serve on the Board of Directors include
his experience as a pharmaceutical executive and his experience in the commercialization of pharmaceutical products.
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Steven Koehler – Director
Steven Koehler, age 67, has served as a member of our Board of Directors since October 2014. Mr. Koehler retired from Merck & Co., Inc. in
September 2011 where, from November 2009 to September 2011, he served as Vice President, Schering-Plough Controller and Special Projects, and was a
member of the Finance Senior Leadership Team. From March 2006 to November 2009, Mr. Koehler served as Vice President, Corporate Controller of
Schering-Plough Corporation, where he also served as Chief Accounting Officer. Prior to his positions at Schering-Plough, Mr. Koehler served in several
capacities at The Medicines Company, including Senior Vice President and Chief Financial Officer, from 2004 through 2006, and Vice President, Finance
and Business Administration, from 2002 to 2004. From 2001 to 2002, Mr. Koehler was Vice President, Finance and Chief Financial Officer, of Vion
Pharmaceuticals, Inc. Prior to his position at Vion, Mr. Koehler served in a number of senior finance positions at Knoll Pharmaceuticals, Inc. and Knoll AG
between 1995 and 2001. Mr. Koehler was Vice President, Finance and Treasurer, of Boots Pharmaceuticals, Inc. from 1993 to 1995. From 1977 to 1993, he
held positions in finance and accounting with the American Hospital Supply Corporation, then with Baxter International, Inc. after the two companies
merged in 1985. Mr. Koehler began his career with Arthur Andersen LLP in Chicago from 1973 to 1977. Mr. Koehler is a Certified Public Accountant and
holds a B.A. from Duke University and an MBA from the Kellogg Graduate School of Management, Northwestern University. We believe Mr. Koehler’s
qualifications to serve on the Board of Directors include his many years of experience in the pharmaceutical industry, including his senior leadership
positions at several pharmaceutical companies, as well as his extensive financial experience.
Thomas J. Sabatino, Jr. – Director
Thomas J. Sabatino, Jr., age 59, has served as a member of our Board of Directors since September 2017. Since January 2017, Mr. Sabatino has served
as Executive Vice President and General Counsel of Aetna Inc with worldwide responsibility for leading its legal operations, including formulating corporate
legal policy. Prior to joining Aetna, Mr. Sabatino worked for Hertz Global Holdings, Inc., where he served as Senior Executive Vice President, Chief
Administrative Officer and General Counsel. He joined Hertz in 2015 after serving as Executive Vice President, Global Legal and Chief Administrative
Officer of Walgreens Boots Alliance. Previously, in 2010, Mr. Sabatino was Executive Vice President and General Counsel of UAL Corporation and United
Airlines, Inc., and was Executive Vice President and General Counsel of Schering-Plough Corporation from 2004 through 2009. He also has held General
Counsel positions at Baxter International and American Medical International. Mr. Sabatino has received numerous awards from his peers, including Inside
Counsel’s Transformative Leader Award (2012), the National Bar Association Gertrude E. Rush Award (2013) and the Equal Justice Works Scales of Justice
Award (2014). He serves on the Board of Overseers for the University of Pennsylvania Law School, the Board of Directors of Equal Justice Works and the
Board of Directors of the International Institute for Conflict Prevention and Resolution. Mr. Sabatino earned his law degree from the University of
Pennsylvania and his undergraduate degree from Wesleyan University in Connecticut.
13

Committees of the Board of Directors and Meetings
Meeting Attendance. During the fiscal year ended December 31, 2017, there were 11 meetings of our Board of Directors, and the various committees
of the Board of Directors met a total of 12 times. No director attended fewer than 75% of the total number of meetings of the Board and of committees of the
Board of Directors on which he served during fiscal 2017. The Board of Directors has adopted a policy under which each member of the Board of Directors is
strongly encouraged to attend each annual meeting of our stockholders. All of our directors attended our annual meeting of stockholders held in 2017.
Audit Committee. Our Audit Committee met five times during fiscal 2017. This committee currently has four members, Steven Koehler (Chairman),
Bhaskar Chaudhuri, John Celentano and Thomas J. Sabatino, Jr. Our Audit Committee’s role and responsibilities are set forth in the Audit Committee’s
written charter and include the authority to retain and terminate the services of our independent registered public accounting firm. In addition, the Audit
Committee reviews annual financial statements, considers matters relating to accounting policy and internal controls and reviews the scope of annual audits.
All members of the Audit Committee satisfy the current independence standards promulgated by the SEC and by the Nasdaq Marketplace Rules, as such
standards apply specifically to members of audit committees. The Board of Directors has determined that Mr. Koehler is an “audit committee financial
expert,” as the SEC has defined that term in Item 407 of Regulation S-K. Please also see the report of the Audit Committee set forth elsewhere in this proxy
statement.
A copy of the Audit Committee’s written charter is publicly available on our website at www.teligent.com.
Organization and Compensation Committee. Our Organization and Compensation Committee met six times during fiscal 2017. This committee
currently has three members, John Celentano (Chairman), James C. Gale and Carole S. Ben-Maimon, M.D. On March 30, 2017, the Board appointed John
Celentano to serve as the Chairman of our Organization and Compensation Committee, effective upon the departure of Narendra Borkar on May 18, 2017.
Our Organization and Compensation Committee’s role and responsibilities are set forth in the Organization and Compensation Committee’s written charter,
and includes reviewing, approving and making recommendations regarding our compensation policies, practices and procedures to ensure that legal and
fiduciary responsibilities of the Board of Directors are carried out and that such policies, practices and procedures contribute to our success. Our Organization
and Compensation Committee also administers our 2016 Equity Incentive Plan (the “2016 Plan”). The Organization and Compensation Committee is
responsible for the determination of the compensation of our chief executive officer, and shall conduct its decision-making process with respect to that issue
without the chief executive officer present. All members of the Organization and Compensation Committee qualify as independent under the Nasdaq
Marketplace Rules.
The Organization and Compensation Committee has the authority to directly retain the services of any consulting firm to assist in fulfilling its
responsibilities and to approve any fee arrangements for work performed. The Compensation Committee’s independent compensation consultant during
fiscal year 2015 was the Hay Group (the “Hay Group”). The Hay Group was engaged by, and reported directly to, the Organization and Compensation
Committee, which had the sole authority to hire or fire them and to approve fee arrangements for work performed. The Hay Group assisted the Organization
and Compensation Committee in fulfilling its responsibilities under its charter, including advising on proposed compensation packages for executive
officers, compensation program design and market practices generally. The Organization and Compensation Committee authorized the Hay Group to interact
with management on behalf of the Organization and Compensation Committee, as needed, in connection with advising the Organization and Compensation
Committee, and the Hay Group was included in discussions with management and, when applicable, the Organization and Compensation Committee’s
outside legal counsel on matters being brought to the Organization and Compensation Committee for consideration. As described in “Compensation
Discussion and Analysis – Compensation Consultants,” the Hay Group assisted the Organization and Compensation Committee in defining the appropriate
market of our peer companies for executive compensation and practices. The Hay Group also assisted the Organization and Compensation Committee in
comparing our director compensation program and practices against those of our peers. We used the information that we obtained from the Hay Group
primarily for evaluating our executive compensation practices, including measuring the competitiveness of our practices. The Organization and
Compensation Committee has assessed the independence of the Hay Group pursuant to SEC rules and the corporate governance rules of the NYSE MKT, the
exchange on which the Company’s common stock traded until October 23, 2015, and The Nasdaq Stock Market, as applicable, and concluded that the Hay
Group’s work with and on behalf of the Organization and Compensation Committee raises no conflict of interest.
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The Organization and Compensation Committee, and, where applicable, the Chief Executive Officer reviews the performance of each named
executive officer in light of the above factors and determines whether the named executive officer should receive any increase in base salary or receive a
discretionary equity award based on such evaluation. During fiscal year 2017, the Organization and Compensation Committee determined the appropriate
levels of compensation for our named executives by evaluating and weighting the achievement of certain corporate goals. The Organization and
Compensation Committee also considered each executive’s weighted personal key performance indicator score, base salary, performance target and target of
bonus for each such executive.
Please also see the report of the Organization and Compensation Committee set forth elsewhere in this proxy statement.
A copy of the Organization and Compensation Committee’s written charter is publicly available on our website.
Nominating and Corporate Governance Committee. Our Nominating and Corporate Governance Committee met one time during fiscal 2017 and
has three members, Bhaskar Chaudhuri (Chairman), James C. Gale and Carole S. Ben-Maimon, M.D. The Nominating and Corporate Governance Committee’s
role and responsibilities are set forth in the Nominating and Corporate Governance Committee’s written charter and include evaluating and making
recommendations to the full Board of Directors as to the size and composition of the Board of Directors and its committees, evaluating and making
recommendations as to potential candidates and evaluating current Board of Directors members’ performance. Both members of the Nominating and
Corporate Governance Committee qualify as independent under the Nasdaq Marketplace Rules.
If a stockholder wishes to nominate a candidate for director who is not to be included in our proxy statement, it must follow the procedures described
in our Amended and Restated By-Laws and in “Stockholder Proposals and Nominations for Director” at the end of this proxy statement.
In addition, under our current corporate governance policies, the Nominating and Corporate Governance Committee may consider candidates
recommended by stockholders as well as from other sources, such as other directors or officers, third party search firms or other appropriate sources. For all
potential candidates, the Nominating and Corporate Governance Committee may consider all factors it deems relevant, such as a candidate’s personal
integrity and sound judgment, business and professional skills and experience, independence, knowledge of the industry in which we operate, possible
conflicts of interest, diversity, the extent to which the candidate would fill a present need on the Board of Directors, and concern for the long-term interests of
our stockholders. In general, persons recommended by stockholders will be considered on the same basis as candidates from other sources. If a stockholder
wishes to propose a candidate for consideration as a nominee by the Nominating and Corporate Governance Committee under our corporate governance
policies, it should submit such recommendation in writing to our General Counsel at our corporate offices, 105 Lincoln Avenue, PO Box 687, Buena, New
Jersey 08310.
The Nominating and Governance Committee considers issues of diversity among its members in identifying and considering nominees for director,
and strives, where appropriate, to achieve a diverse balance of backgrounds, perspectives and experience on the board and its committees.
A copy of the Nominating and Governance Committee’s written charter is publicly available on the Company’s website at www.teligent.com.
Organization and Compensation Committee Interlocks and Insider Participation. Our Organization and Compensation Committee has three
members, John Celentano (Chairman), James C. Gale and Carole S. Ben-Maimon, M.D. On March 30, 2017, the Board appointed John Celentano to serve as
the Chairman of our Organization and Compensation Committee, effective upon the departure of Narendra Borkar on May 18, 2017. No member of the
Organization and Compensation Committee has been an officer or employee of Teligent. None of our executive officers serves on the board of directors or
compensation committee of a company that has an executive officer that serves on our Board of Directors or Organization and Compensation Committee.
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Board of Directors Leadership Structure and Role in Risk Oversight
Our Board of Directors has six independent members and one non-independent member who serves as our President and Chief Executive Officer. We
believe that the number of independent, experienced directors that make up our Board of Directors, along with the independent oversight of the Board of
Directors by the Non-Executive Chairman, benefits our Company and our stockholders. All of our independent directors have demonstrated leadership in
other organizations and are familiar with board of director processes.
The Chairman of the Board of Directors presides at all meetings of the Board of Directors. The Chairman is appointed on an annual basis by a
majority vote of the directors. Currently, the offices of Chairman of the Board of Directors and Chief Executive Officer are separated. We have no fixed policy
with respect to the separation of the offices of the Chairman of the Board of Directors and Chief Executive Officer. Currently, two separate individuals serve
in the positions of Chairman of our Board of Directors and Chief Executive Officer. We believe that our current leadership structure is optimal for the
Company at this time.
Our management is principally responsible for defining the various risks facing the Company, formulating risk management policies and procedures,
and managing our risk exposures on a day-to-day basis. The Board of Directors’ principal responsibility in this area is to ensure that sufficient resources, with
appropriate technical and managerial skills, are provided throughout the Company to identify, assess and facilitate processes and practices to address
material risk and to monitor our risk management processes by informing itself concerning our material risks and evaluating whether management has
reasonable controls in place to address the material risks. The involvement of the Board of Directors in reviewing our business strategy is an integral aspect of
the Board of Directors’ assessment of management’s tolerance for risk and also its determination of what constitutes an appropriate level of risk for the
Company.
While the full Board of Directors has overall responsibility for risk oversight, the Board of Directors has elected to delegate oversight responsibility
related to certain risks committees, which, in turn, report on the matters discussed at the committee level to the full Board of Directors. For instance, our Audit
Committee focuses on the material risks facing the Company, including operational, market, credit, liquidity and legal risks. Additionally, our Organization
and Compensation committee could be charged with reviewing and discussing with management whether our compensation arrangements are consistent with
effective controls and sound risk management. Our management reports to the Board of Directors and Audit Committee on a regular basis regarding risk
management.
Stockholder Communications to the Board of Directors
Stockholders who wish to send communications to our Board of Directors may do so by sending them c/o Teligent, Inc., Corporate Secretary, 105
Lincoln Avenue, PO Box 687, Buena, New Jersey 08310. Such communications may be addressed either to specified individual directors or the entire Board
of Directors. The Corporate Secretary will have the discretion to screen and not forward to directors communications that the Corporate Secretary determines
are communications unrelated to our business or governance, commercial solicitations, offensive, obscene, or otherwise inappropriate. The Corporate
Secretary will, however, compile all stockholder communications that are not forwarded and such communications will be available to any director.
Executive Officers
During the year ended December 31, 2017, we had three executive officers who were not also directors: Jenniffer Collins, who served as our Chief
Financial Officer until February 5, 2018, Stephen Richardson, who serves as our Chief Scientific Officer, and Martin Wilson, who serves as our General
Counsel. We have employment agreements with each of our executive officers. See the section of our proxy statement entitled “Executive Officer and
Director Compensation – Employment Agreements with Executive Officers.”
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Jenniffer Collins – Chief Financial Officer
Jenniffer Collins, age 47, served as our Chief Financial Officer from July 2011 to February 2018, when she was replaced by Damian Finio. Ms.
Collins has over twenty years of experience in accounting and finance. Prior to joining Teligent, since October 2006, she served as Vice President - Treasurer
and, previously, the Corporate Controller of the Lightstone Group, a privately held real estate firm, and The Lightstone Value Plus REIT, a publicly traded
real estate investment trust. From January 2004 through October 2006, Ms. Collins served as Corporate Controller of Orchid Cellmark, Inc., a publicly held
biotechnology company, and, from July 2001 through January 2004, Ms. Collins served as Director of Finance and Investor Relations for Tellium, Inc., a
publicly held optical switching company, which was purchased by Zhone Technologies, Inc. in November 2003. Her background also includes seven years
of public accounting experience, including at Pricewaterhouse Coopers. Ms. Collins earned her CPA in New Jersey in 1993 and graduated with a B.S. in
accounting from Lehigh University.
Stephen Richardson – Chief Scientific Officer
Stephen Richardson, age 52, has served as our Chief Scientific Officer since October 2015. Mr. Richardson has over 30 years of experience in the
pharmaceutical industry. Prior to joining Teligent, since August 2014, he served as Principal Consultant at Lachman Consultants, Inc., a leading
pharmaceutical consulting company serving global organizations. From November 2007 through June 2014 Mr. Richardson served as VP of Scientific and
Regulatory Affairs at JHP Pharmaceuticals, a privately held pharmaceutical company which was acquired by Par Pharmaceutical in February 2014. Prior to
JHP Pharmaceuticals, he held senior management roles at Stiefel Laboratories and Mayne Pharma, which was acquired by Hospira. Mr. Richardson holds a
B.S. in Chemistry and Microbiology from the University of South Australia and an MBA from Adelaide University in Australia.
Martin Wilson - General Counsel
Martin Wilson, age 41, was appointed General Counsel in April of 2017. Prior to joining Teligent, Mr. Wilson served as the Vice President and
Assistant General Counsel for Endo Pharmaceuticals' generic arm, Par Pharmaceutical, Inc., a position he held for 18 months following the acquisition of Par
by Endo. Mr. Wilson was with Par for over 11 years prior to Endo's acquisition and served in a number of roles, most recently as Chief Compliance Officer.
Mr. Wilson has a B.S. from Saint Joseph's University in Philadelphia, PA, and obtained a J.D. from Villanova University in 2002.
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COMPENSATION DISCUSSION AND ANALYSIS
Compensation Discussion and Analysis
The following Compensation Discussion and Analysis presents an overview of our compensation program, focusing on the elements of
compensation awarded or paid to our President and Chief Executive Officer, our Chief Financial Officer and our Chief Scientific Officer, or our “Named
Executive Officers.”
Compensation Philosophy and Objectives.
Our executive compensation program is designed to support pay-for-performance and is intended to align the interests of our executives with
shareholders. Our program emphasizes incentive compensation and includes four pay elements:
·
·
·
·

Salary
Annual incentives
Long-term incentives
Benefits

Target compensation award opportunities for our executives is based on the executive’s level of responsibility and ability to impact overall business
results. The Compensation Committee sets target award levels to be fully competitive with market levels. The Compensation Committee reviews peer group
and broader industry market pay data annually to ensure the target pay is aligned with market practices.
Emphasizing Performance
Our annual incentive plan places a significant focus on attaining performance goals. We developed metrics, both financial and operational, to
measure performance and ensure an executive’s expectations are aligned with our stockholders when taking performance into account.
The performance metrics are directly linked to the key drivers of our business: revenue, cash flow, profitability, product launches and other strategic
initiatives. These metrics are also meaningful to our investors. The strategic and operational initiatives established and approved by the Compensation
Committee at the beginning of each year ensure that the highest priorities are identified, monitored and measured over the course of the performance period.
All of the financial and strategic goals are thoughtfully developed to complement each other — creating a holistic program that aligns the interests of our
stockholders with our business strategy.
To further align the interests of our executives with those of shareholders, a significant portion of compensation is in the form of long-term equity
incentives. Executives are focused on shareholder value creation through long-term incentives such as stock options, which only provide value if the stock
price increases over time, and restricted stock awards, which provide retention value, directly tied to our stock price.
Benefits
Our benefits program is conservative and is well within market practices. This approach ensures the focus is on pay-for-performance.
Consideration of Last Year’s “Say on Pay” Advisory Vote
At last year’s annual meeting of stockholders, we held an advisory stockholder vote on executive compensation. More than 94% of the shares that
voted approved our executive compensation described in last year’s proxy statement. The Organization and Compensation Committee viewed the results of
this vote as a strong indication that the Company’s stockholders support the compensation policies and practices of the Company. Accordingly, the results of
this vote did not affect the Company's executive compensation decisions and policies for our named executive officers during the fiscal year ended December
31, 2017.
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Components of Compensation
The Organization and Compensation Committee engaged Pearl Meyer, , an independent third party, in September 2017, to conduct a market
benchmark study and review the compensation arrangements between the Company and its Named Executive Officers in comparison to their peers set forth
below. Specifically, the independent third party’s assessment focused on the following areas of review:
·

Competitiveness of the Company’s current executive compensation program, on a target basis, relative to the proxy peer group;

·

Pay mix for each executive relative to the peer group and/or survey data; and

·

Prevalence of long-term incentive vehicles and practices within the peer group as well as the mix of long term incentive compensation.

Our compensation program generally provides equivalent benefits for all salaried and hourly-paid employees. For our managers, directors and vice
presidents, including our executive officers, we provide additional compensation designed to reward performance. For 2017, the principal components of
compensation for our Named Executive Officers were:
·

Base Salary;

·

Performance-Based Annual Bonus;

·

Long-Term Incentive Compensation, including periodic grants of long-term stock-based compensation, such as stock options and restricted
stock units, which are subject to time-based vesting requirements; and

·

Health and Welfare Benefits.

Summary of 2017 Results
We are pleased with another year of progress that we believe is due to management’s effective and successful execution of the Company’s strategic
objectives established by our President and Chief Executive Officer and the Board of Directors. The key highlights and accomplishments for our 2017 fiscal
year include the following:
·

Received approval on nine (9) products;

·

Launched eleven (11) products into the market; and

·

Grew sales of Teligent labeled product by nineteen percent (19%).

Summary of Compensation for the Year Ended December 31, 2017
Base Salary. The salaries for our Named Executive Officers have been established in order to be competitive with market practices so as to allow us
to attract and retain senior executive talent. Salary decisions are also influenced by equity grants based on the relationship between salaries among the
executives and each executive’s role and responsibilities and the impact on the Company’s performance. Other factors considered by the Organization and
Compensation Committee include an executive’s experience, specific skills, tenure and individual performance. In setting base salaries for the Named
Executive Officers, we also consider how equity can be used to balance an executive’s overall compensation to make it competitive based on an analysis of
peer group data. In 2017, the base salaries of our President and Chief Executive Officer and Chief Financial Officer were increased from $446,250 to
$459,638 and from $262,500 to $269,063, respectively.
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Performance-Based Annual Bonus. Each year, the Organization and Compensation Committee adopts guidelines pursuant to which it calculates the
annual cash incentive awards available to our Named Executive Officers, subject to the Organization and Compensation Committee’s oversight and
modification. The Organization and Compensation Committee believes that our annual incentive program provides our Named Executive Officers with a
team incentive to both enhance our financial performance and perform at the highest level. The terms of these programs are not contained in a formal written
plan. No executive is part of an incentive plan that has any guaranteed bonus amounts.
We structured specific annual incentive compensation pay for 2017 based upon the Company’s achievement of its overall corporate goals. In
addition, the annual incentive compensation pay of our Chief Financial Officer and Chief Scientific Officer is based on individual performance goals set and
established by the President and Chief Executive Officer and reviewed and approved by the Organization and Compensation Committee. After our Board of
Directors reviewed the strategic plan and budget for the year, the Organization and Compensation Committee set annual corporate goals designed to induce
achievement of that plan and budget. For 2017, in accordance with the employment agreement for the President and Chief Executive Officer, our President
and Chief Executive Officer’s bonus target was set at 70% of base compensation, and the Chief Financial Officer’s bonus was set at 40% of base
compensation.
For the year ended 2017, the Company’s overall corporate objectives were as follows:
·

Achieve a determined level of net sales and adjusted EBITDA and Gross Margin as a percentage of total revenue;

·

submit a certain number of ANDA filings;

·

manage the Company’s cash flow; and

·

significant progress on site expansion in Buena

Based on the Company’s level of achievement of its corporate goals for 2017, bonuses were paid for 2017 as follows:

Jason Grenfell-Gardner
Jenniffer Collins
Stephen Richardson
Martin Wilson
TOTAL

Base Pay for
Bonus
Calculation (a)
$
459,638
$
269,063
$
309,000
$
300,000
$
1,337,700

Base Bonus
Opportunity
(b)
70%
40%
40%
40 %

$
$
$
$
$

Base Bonus
Available
(c)
321,746
107,625
123,600
120,000
672,971

$
$
$
$
$

Base Bonus
Paid
(d)
164,090
54,889
63,036
41,616
323,631

$
$
$
$
$

Total Bonus
Value Paid
(e)
164,090
54,889
63,036
41,616
323,631

Where:
·

(c), or Base Bonus Available = Base Pay (a) x Base Bonus Opportunity (b);

·

(d) or Base Bonus Paid = Base Pay (a) x Base Bonus Opportunity (b) at 51% for our President and Chief Executive Officer, 51% for our Chief
Financial Officer, 51% for our Chief Scientific Officer and 35% for our General Counsel;

·

(e), or Total Bonus Paid, equals Base Bonus Paid (d) + Discretionary Bonus Paid (e).
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Long Term Incentive Compensation. The Organization and Compensation Committee considered how equity can be used to balance an executive’s
overall compensation to make it competitive based on an analysis of peer group data as well as to incentivize our Named Executive Officers. Based on the
foregoing considerations of competitiveness and incentivization, in February 2015, we decided to increase the equity compensation portion of our
executive’s overall compensation and instituted an annual equity incentive program for our Named Executive Officers, pursuant to which we would issue, in
the sole discretion of our Organization and Compensation Committee, an annual equity grant of options to purchase shares of our common stock and/or
RSUs to our Named Executive Officers. The allocation of different securities within each annual equity grant is determined by the Organization and
Compensation Committee in its sole discretion. This year’s annual equity grants were approved on March 22, 2018, and were as follows:
·

·

·

To our President and Chief Executive Officer:
o

options to purchase up to 66,406 shares of our common stock at an exercise price of $3.53 per share, with one-third of the common
stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on March 22, 2019; and

o

33,203 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three anniversaries of the date of
grant, starting on March 22, 2019; and

To our Chief Scientific Officer:
o

options to purchase up to 33,482 shares of our common stock at an exercise price of $3.53 per share, with one-third of the common
stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on March 22, 2019; and

o

16,741 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three anniversaries of the date of
grant, starting on March 22, 2019.

To our General Counsel:
o

options to purchase up to 22,105 shares of our common stock at an exercise price of $3.53 per share, with one-third of the common
stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on March 22, 2019; and

o

11,052 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three anniversaries of the date of
grant, starting on April 25, 2019.

Benefits.
Employment Agreements. The Company entered into employment agreements with its President and Chief Executive Officer, Chief Financial Officer
and Chief Scientific Officer in connection with their hiring. These agreements provide certain benefits upon a change of control or termination without
cause. See “Executive Officer and Director Compensation—Potential Payments upon Termination or Change in Control ” set forth elsewhere in this Proxy
Statement.
The Organization and Compensation Committee believes that reasonable severance and change-in-control benefits are necessary in order to recruit
and retain qualified senior executives and are generally required by the competitive recruiting environment within our industry and the marketplace in
general. These severance benefits reflect the fact that it may be difficult for our named executive officers to find comparable employment within a short
period of time and are designed to alleviate concerns about the loss of his or her position without cause. The Organization and Compensation Committee
also believes that a change-in-control arrangement will provide security that will likely reduce the reluctance of a named executive officer to pursue a change
in control transaction that could be in the best interest of our shareholders. Our severance plan is designed to pay severance benefits to a named executive
officer for a qualifying separation.
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Company-Wide Benefits. Executive officers and all full-time employees are eligible to participate in the Company’s standard benefit program,
which includes health insurance, 401(k), disability and life insurance, flexible spending accounts, travel assistance, paid time off and holidays. The
Company matches employee 401(k) contributions at a rate of 100% of the first 3% of compensation contributed by participants and 50% of the next 2% of
compensation contributed by participants. We do not offer any benefits to our Named Executive Officers that are not offered to our other employees.
Role of Organization and Compensation Committee and Management
Our Organization and Compensation Committee is composed exclusively of independent directors and meets regularly both with and without
management present. The Organization and Compensation Committee annually sets Named Executive Officer base salaries, establishes annual incentive
compensation pay for performance objectives based on both individual and company goals, makes actual awards of annual incentive compensation based on
attainment of these goals and other factors the Organization and Compensation Committee deems appropriate, and considers awards of long-term equity
compensation. In connection with its review and determination, the Organization and Compensation Committee considers the input of the Chairman of our
Board of Directors, who conducts a detailed review of the performance of our President and Chief Executive Officer based on the Chairman’s substantial and
meaningful experience in ownership and management of pharmaceutical and life science companies. Our Chairman also presents his recommendation to the
Organization and Compensation Committee for any change in base salary or other compensation components for our President and Chief Executive
Officer. The Organization and Compensation Committee also seeks input from the President and Chief Executive Officer, particularly related to the
establishment and measurement of corporate and individual objectives and recommendations related to overall employee compensation matters.
Our President and Chief Executive Officer reviews the performance of, and proposes salary increases for, all managers who report to him, including
the other Named Executive Officers. Any increases are generally based upon the individual’s performance during the previous year in addition to the
Company’s performance as it relates to the key objectives established at the beginning of the year. The Organization and Compensation Committee reviews
and approves the reasonableness of any proposed compensation for the Named Executive Officers. In conducting its review and making its determinations,
the Organization and Compensation Committee reviews a history of base salary, cash incentive bonus targets and payouts and equity awards, prepared by the
Company’s Human Resources Department (“HR”). During the year, our President and Chief Executive Officer may not change the base salary of the
managers who report to him without the prior approval of our Organization and Compensation Committee.
Our HR evaluates compensation levels and composition and fashions competitive pay packages on a company-wide basis. HR also works with the
President and Chief Executive Officer in planning for recruitment and retention of employees.
Compensation Consultants
The Organization and Compensation Committee has maintained a structured approach to compensation for our Named Executive Officers and
engaged a new independent compensation consultant, Pearl Meyer in September 2017 to provide the Organization and Compensation Committee with
support, advice and recommendations. Our compensation consultant worked with the Organization and Compensation Committee in comparing our
executive compensation with pertinent market data taken from published salary surveys reflecting a broad range of entities, both within and outside our own
specialty pharmaceutical industry. The study also included publicly reported data from the following selected peer group: Aceto Corporation; Amphastar
Pharmaceuticals, Inc.; ANI Pharmaceuticals, Inc.; Antares Pharmaceuticals, Inc.; Aralez Pharmaceuticals, Inc.; Avadel Pharmaceuticals plc; Cumberland
Pharmaceuticals Inc.; Eagle Pharmaceuticals, Inc.; Momenta Pharmaceuticals, Inc.; Pacira Pharmaceuticals, Inc.; Pfenex Inc.; and Recro Pharma, Inc. The
Organization and Compensation Committee reviewed these surveys and information in order to obtain a general understanding of current compensation
practices and trends for specific positions held as opposed to solely focusing on the Named Executive Officers. This analysis was reviewed in order to
confirm the appropriate data, measures and comparisons.
With respect to establishing the overall compensation of the President and Chief Executive Officer and Chief Financial Officer, we gathered,
analyzed and evaluated the compensation mix provided by our peer group, while keeping in mind the other factors set forth in the Organization and
Compensation Committee’s charter. We do not select a specific target or benchmark for our Named Executive Officers’ compensation at a certain level or
percentage based on other companies’ compensation arrangements.
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The Organization and Compensation Committee has analyzed whether the work of our compensation consultant, Pearl Meyer, has raised any
conflict of interest, taking into consideration the following factors: (i) the provision of other services to the Company by Pearl Meyer; (ii) the policies and
procedures of Pearl Meyer that are designed to prevent conflicts of interest; (iii) any business or personal relationship of Pearl Meyer or the individual
compensation advisors employed by Pearl Meyer with our President and Chief Executive Officer; (iv) any business or personal relationship of the individual
compensation advisors with any member of the Organization and Compensation Committee; and (v) any stock of the Company owned by Pearl Meyer or the
individual compensation advisors employed by Pearl Meyer. The Organization and Compensation Committee has determined, based on its analysis of the
above factors, that the work of Pearl Meyer and the individual compensation advisors employed by Pearl Meyer as compensation consultants to the
Company has not created any conflict of interest.
Other Considerations.
Tax Considerations. It has been and continues to be our intent that all non-equity incentive payments be deductible unless maintaining such
deductibility would undermine our ability to meet our primary compensation objectives or is otherwise not in our best interest. We also regularly analyze the
tax effects of various forms of compensation and the potential for excise taxes to be imposed on the executive officers, which might have the effect of
frustrating the purposes of such compensation.
Accounting Treatment Considerations. We are especially attuned to the impact of Accounting Standards Codification (“ ASC”) Topic 718, Stock
Compensation, with respect to the grant and vesting of equity compensation awards. Prior to the granting of such awards, we analyze the short and longerterm effects of any particular award on our budget for the year of grant and anticipated financial impact in future years. This information is taken into
account in determining the type and vesting parameters for equity-based compensation awards.
Timing of Equity Grants and Equity Grant Practices. The Organization and Compensation Committee recommends to the Board of Directors equity
compensation to all of the Named Executive Officers and all other Company employees. All awards are made based on the closing price of our stock on the
date of the approved award. In addition, awards may be made to new employees upon their joining the Company, and to employees who are promoted during
the year. The timing of such awards depends on those specific circumstances and is not tied to any other particular company event, anticipated events or
announcements.
COMPENSATION COMMITTEE REPORT
The Organization and Compensation Committee of our Board of Directors has reviewed and discussed the Compensation Discussion and Analysis
required by Item 402(b) of Regulation S-K, which appears elsewhere in this proxy statement, with our management. Based on this review and discussion, the
Organization and Compensation Committee has recommended to the Board of Directors that the Compensation Discussion and Analysis be included in our
proxy statement.
Members of the Teligent, Inc. Organization and Compensation Committee
James C. Gale
John Celentano
Carole Ben-Maimon
23

RISKS RELATED TO COMPENSATION PRACTICES AND POLICIES
Consistent with SEC disclosure requirements, we have assessed the Company’s compensation policies, practices and awards and have concluded
that our compensation policies, practices and awards do not create risks that are reasonably likely to have a material adverse effect on the Company. Our
management assessed the Company’s compensation and benefits programs to determine if the programs’ provisions and operations create undesired or
unintentional risk of a material nature. We do not have any programs where a participant may be able to directly affect variability or timing of a payout.
Rather, our compensation programs include a combination of fixed base salaries, cash bonuses, long-term incentive awards and employee retirement plans
that are generally uniform in design and operation throughout the Company and with all levels of employees.
Based on the foregoing, we believe that our compensation policies, practices and awards do not create risks that are likely to have a material adverse
effect on the Company as a whole. We also believe that our incentive compensation arrangements provide incentives that do not encourage risk-taking
beyond the organization’s ability to effectively identify and manage significant risks, are compatible with our effective internal controls and our risk
management practices and are supported by the oversight and administration of the Compensation Committee with regard to executive compensation
programs.
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EXECUTIVE OFFICER AND DIRECTOR COMPENSATION
Summary Compensation Table
The following table shows the total compensation paid or accrued during the last three fiscal years ended December 31, 2017, 2016 and 2015 to our
Chief Executive Officer, our former Chief Financial Officer, our Chief Scientific Officer and our General Counsel.

Name and
Principal Position
Jason Grenfell-Gardner,
President and Chief
Executive Officer
Jenniffer Collins,
Former Chief Financial Officer
Stephen Richardson,
Chief Scientific Officer
Martin Wilson,
General Counsel

Year
2017
2016
2015
2017
2016
2015
2017
2016
2015
2017

Salary
($)
459,638
445,250
425,000
269,063
262,500
250,000
309,000
300,000
75,000 (8)
200,769

Bonus
($)
164,090
256,148
203,788
54,889
82,950
75,000
63,036
97,800
22,913
41,616

Stock
Awards
($)(1)
188,339
211,028
866,938
83,095
74,483
336,105
94,963
37,500
185,500
122,250

Option
Awards
($)(1)
181,802
199,366
898,689
80,206
70,365
363,515
91,664
35,428
677,899
150,968

All Other
Compensation
($)
30,428 (2)
30,199 (3)
29,775 (4)
21,321 (5)
23,318 (6)
25,567 (7)
20,017 (9)
20,433 (10)
2,323 (11)
17,232 (12)

Total ($)
1,024,298
1,142,991
2,424,190
508,574
513,615
1,050,186
578,581
491,161
1,188,635
533,326

(1)

These amounts represent the aggregate grant date fair value for stock awards for fiscal years 2015, 2016 and 2017, respectively, computed in
accordance with FASB ASC Topic 718. A discussion of the assumptions used in determining grant date fair value may be found in Note 9 to our
Financial Statements, included in our Annual Report on Form 10-K for the year ended December 31, 2017.

(2)

Includes $17,612 relating to premiums for medical and dental insurance paid for by the Company, $1,817 in premiums paid for by the Company for
a life insurance policy to benefit Mr. Grenfell-Gardner with a face amount of $415,000, and $10,800 of matching contributions made under the
Company’s 401(k) plan.

(3)

Includes $17,694 relating to premiums for medical and dental insurance paid for by the Company, $1,905 in premiums paid for by the Company for
a life insurance policy to benefit Mr. Grenfell-Gardner with a face amount of $415,000, and $10,600 of matching contributions made under the
Company’s 401(k) plan.

(4)

Includes $17,493 relating to premiums for medical and dental insurance paid for by the Company, $1,682 in premiums paid for by the Company for
a life insurance policy to benefit Mr. Grenfell-Gardner with a face amount of $280,000, and $10,600 of matching contributions made under the
Company’s 401(k) plan.

(5)

Includes $19,505 relating to premiums for medical and dental insurance paid for by the Company and $1,817 in premiums paid for by the Company
for a life insurance policy to benefit Ms. Collins with a face amount of $415,000.

(6)

Includes $21,413 relating to premiums for medical and dental insurance paid for by the Company and $1,905 in premiums paid for by the Company
for a life insurance policy to benefit Ms. Collins with a face amount of $415,000.

(7)

Includes $23,885 relating to premiums for medical and dental insurance paid for by the Company and $1,682 in premiums paid for by the Company
for a life insurance policy to benefit Ms. Collins with a face amount of $280,000.
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(8)

Although Mr. Richardson’s annual base salary was $300,000, during the fiscal year ended December 31, 2015, he received $75,000 in total base
salary due to the commencement of his employment on October 5, 2015.

(9)

Includes $7,461 relating to premiums for medical and dental insurance paid for by the Company, $1,817 in premiums paid for by the Company for a
life insurance policy to benefit Mr. Richardson with a face amount of $415,000, and $10,800 of matching contributions made under the Company’s
401(k) plan.

(10)

Includes $8,773 relating to premiums for medical and dental insurance paid for by the Company, $1,060 in premiums paid for by the Company for a
life insurance policy to benefit Mr. Richardson with a face amount of $415,000, and $10,600 of matching contributions made under the Company’s
401(k) plan.

(11)

Includes $15 relating to premiums for medical and dental insurance paid for by the Company and $2,308 of matching contributions made under the
Company’s 401(k) plan.

(12)

Includes $16,524 relating to premiums for medical and dental insurance paid for by the Company and $1,209 in premiums paid for by the Company
for a life insurance policy to benefit Mr. Wilson with a face amount of $415,000.

2017 Fiscal Year Grants of Plan-Based Awards

Name
Jason Grenfell-Gardner,
President and Chief Executive Officer
Jenniffer Collins,
Chief Financial Officer
Stephen Richardson,
Chief Scientific Officer
Martin Wilson,
General Counsel

Grant date
2/3/2017
2/3/2017
2/3/2017
2/3/2017
2/3/2017
2/3/2017
4/25/2017
4/25/2017

All other stock
awards: Number
of shares of stock
or units
(#)
—
26,564
—
11,720
—
13,394
—
15,000

All other option
awards: Number of
securities
underlying options
(#)
54,453
—
24,023
—
27,455
—
40,000
—

Exercise or base
price of option
awards
($/Share)
7.09
—
7.09
—
7.09
—
8.15
—

Grant date
fair value of
stock and
option awards
($)
181,802.05
188,338.76
80,205.51
83,094.80
91,663.92
94,963.46
150,958.02
122,250

Annual Equity Incentive Program for Management. On February 11, 2015, the Organization and Compensation Committee instituted an annual
equity incentive program for our Named Executive Officers pursuant to which we would issue, in the sole discretion of our Organization and Compensation
Committee, to our (i) President and Chief Executive Officer, an annual equity grant of options to purchase shares of our common stock and/or RSUs, in an
amount equal to 100% of his annual base salary, and (ii) Chief Financial Officer, an annual equity grant of options to purchase shares of our common stock
and/or RSUs, in an amount equal to 60% of her annual base salary. The equity grants were to be made pursuant to our 2009 Equity Incentive Plan, which has
since been discontinued and was replaced by our 2016 Plan, and, if granted, would be subject to a three-year vesting schedule. The allocation of different
securities within each annual equity grant shall be determined by the Organization and Compensation Committee in its sole discretion. The annual equity
grants for the year ended December 31, 2017 were approved on February 3, 2017 for our President and Chief Executive Officer, Chief Financial Officer and
Chief Scientific Officer, and on April 25, 2017 for our General Counsel, and were as follows
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·

·

·

·

To our President and Chief Executive Officer:
o

options to purchase up to 54,453 shares of our common stock at an exercise price of $7.09 per share, with one-third of the common
stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on February 3, 2018; and

o

26,564 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three anniversaries of the date of
grant, starting on February 3, 2018; and

To our former Chief Financial Officer:
o

options to purchase up to 24,023 shares of our common stock at an exercise price of $7.09 per share, with one-third of the common
stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on February 3, 2018; and

o

11,270 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three anniversaries of the date of
grant, starting on February 3, 2018.

To our Chief Scientific Officer:
o

options to purchase up to 27,455 shares of our common stock at an exercise price of $7.09 per share, with one-third of the common
stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on February 3, 2018; and

o

13,394 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three anniversaries of the date of
grant, starting on February 3, 2018.

To our General Counsel:
o

options to purchase up to 40,000 shares of our common stock at an exercise price of $8.15 per share, with one-third of the common
stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on April 25, 2018; and

o

15,000 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three anniversaries of the date of
grant, starting on April 25, 2018.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table
Employment Agreements with Executive Officers
President and Chief Executive Officer. Jason Grenfell-Gardner joined Teligent as our President and Chief Executive Officer and entered into an
employment agreement, effective July 30, 2012 (the “CEO Employment Agreement”). Under the CEO Employment Agreement, Mr. Grenfell-Gardner is
entitled to an annual base salary of $315,000, which was increased in accordance with terms of the CEO Employment Agreement to $459,638 for the fiscal
year ended December 31, 2017. Mr. Grenfell-Gardner is also eligible to receive an annual performance bonus for each calendar year during the term of his
employment, which may be payable in either cash, stock options and/or restricted stock, provided Mr. Grenfell-Gardner is employed on December 31 of such
fiscal year. Mr. Grenfell-Gardner’s target annual performance bonus will be equal to 70% of his base salary then-in effect for the applicable fiscal year. The
amount of any such annual performance bonus shall be determined by the Organization and Compensation Committee of the Board of Directors in their
discretion, with reference to Mr. Grenfell-Gardner’s fulfillment of performance goals established by the Organization and Compensation Committee of our
Board of Directors.
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In connection with the entry into the CEO Employment Agreement, Mr. Grenfell-Gardner received (i) 325,000 shares of restricted stock (the
“Restricted Stock Award ”), which are now fully vested, (ii) an option to purchase 975,000 shares of the Company’s common stock at an exercise price of
$1.02 per share (the “Primary Option”), which is now fully vested and (iii) a supplemental option to purchase 50,000 shares of the Company’s common
stock (the “Supplemental Option”), which is now fully vested: options to purchase 25,000 shares of the Company’s common stock at an exercise price of
$1.02 per share were issued on July 30, 2012, and are now fully vested; options to purchase 25,000 shares of the Company’s common stock at an exercise
price of $2.89 were issued on December 30, 2013, and are now fully vested. The Restricted Stock Award and the Primary Option are subject to and governed
by the terms of the 2009 Plan and a restricted stock award agreement and stock option award agreement, respectively. The Supplemental Option is subject to
and governed by the terms of the 2009 Plan and stock option award agreements. In addition, any options or restricted stock that remain unvested immediately
prior to a change in control, as defined below, will immediately vest, provided that Mr. Grenfell-Gardner remains in continuous service with the Company
through the consummation of that change in control.
Either party may terminate Mr. Grenfell-Gardner’s employment at any time, provided that Mr. Grenfell-Gardner shall provide 30 days’ written notice
to the Company of any such termination.
Mr. Grenfell-Gardner is also subject to certain restrictive covenants as set forth in the CEO Employment Agreement, including confidentiality, nonsolicitation and non-competition covenants. Mr. Grenfell-Gardner also agrees to assign certain intellectual property to the Company. Mr. Grenfell-Gardner is
also entitled to participate in certain of the Company’s benefit programs on the same terms and conditions generally provided by the Company to its
executive employees.
Chief Financial Officer. Jenniffer Collins joined Teligent as our Chief Financial Officer pursuant to an employment agreement, effective July 21,
2011 (the “CFO Employment Agreement”) and served as our Chief Financial Officer until February 2018. Under the CFO Employment Agreement, Ms.
Collins received an annual base salary of $210,000, which was increased in accordance with terms of the CFO Employment Agreement to $269,063 for the
fiscal year ended December 31, 2017. Ms. Collins was also eligible to receive an annual performance bonus for each calendar year during the term of her
employment, which was payable in either cash, stock options and/or restricted stock, provided Ms. Collins was employed on December 31 of such fiscal year.
Ms. Collins’ target annual performance bonus was equal to 40% of her base salary then-in effect for the applicable fiscal year. The amount of any such annual
performance bonus shall be determined by the Organization and Compensation Committee of the Board of Directors in their discretion, with reference to Ms.
Collins’ fulfillment of performance goals established by the Board of Directors or any committee with respect to the applicable fiscal year.
In connection with entering into the CFO Employment Agreement, Ms. Collins received an option to purchase 225,000 shares of the Company’s
common stock at an exercise price of $1.04 per share. The option is subject to and governed by the terms of the 2009 Plan and a stock option award
agreement, and is now fully vested. In addition, any options or restricted stock that remain unvested immediately prior to a change in control, as defined
below, will immediately vest, provided that Ms. Collins remains in continuous service with the Company through the consummation of that change in
control.
Ms. Collins is also subject to certain restrictive covenants as set forth in the CFO Employment Agreement, including confidentiality, nonsolicitation and non-competition covenants. Ms. Collins also agreed to assign certain intellectual property to the Company. Ms. Collins was also entitled to
participate in certain of the Company’s benefit programs on the same terms and conditions generally provided by the Company to its executive employees.
Chief Scientific Officer. Stephen Richardson joined Teligent as our Chief Scientific Officer pursuant to an employment agreement, effective October
5, 2015 (the “CSO Employment Agreement”). Under the CSO Employment Agreement, Mr. Richardson receives an annual base salary of $300,000, which
was increased in accordance with terms of the CFO Employment Agreement to $309,000 for the fiscal year ended December 31, 2017. Mr. Richardson is also
eligible to receive an annual performance bonus for each calendar year during the term of his employment, which may be payable in either cash, stock
options and/or restricted stock, provided Mr. Richardson is employed on December 31 of such fiscal year. Mr. Richardson’s target annual performance bonus
will be equal to 40% of his base salary then in effect for the applicable fiscal year. The amount of any such annual performance bonus shall be determined by
the Organization and Compensation Committee of the Board of Directors in their discretion, with reference to Mr. Richardson’s fulfillment of performance
goals established by the Board of Directors or any committee with respect to the applicable fiscal year.
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In connection with entering into the CSO Employment Agreement, Mr. Richardson received an option to purchase 200,000 shares of the Company’s
common stock at an exercise price of $7.42 per share. The option is subject to and governed by the terms of the 2009 Plan and a stock option award
agreement, with one-third of the common stock underlying such options to vest ratably over the next three anniversaries of the date of grant, starting on
October 5, 2016. Mr. Richardson also received 25,000 RSUs, with one-third of the common stock underlying such grant to vest ratably over the next three
anniversaries of the date of grant, starting on October 5, 2016. In addition, any options or restricted stock that remain unvested immediately prior to a change
in control, as defined below, will immediately vest, provided that Mr. Richardson remains in continuous service with the Company through the
consummation of that change in control.
Either party may terminate Mr. Richardson’s employment at any time, provided that Mr. Richardson shall provide 30 days’ written notice to the
Company of any such termination.
Mr. Richardson is also subject to certain restrictive covenants as set forth in the CSO Employment Agreement, including confidentiality, nonsolicitation and non-competition covenants. Mr. Richardson also agrees to assign certain intellectual property to the Company. Mr. Richardson is also
entitled to participate in certain of the Company’s benefit programs on the same terms and conditions generally provided by the Company to its executive
employees.
General Counsel. Martin Wilson joined Teligent as our General Counsel pursuant to an employment agreement, effective March 31, 2017 (the “ GC
Employment Agreement”). Under the GC Employment Agreement, Mr. Wilson receives an annual base salary of $300,000. Mr. Wilson is also eligible to
receive an annual performance bonus for each fiscal year during the term of his employment, which may be payable in either cash, stock options and/or
restricted stock, provided Mr. Wilson is employed on December 31 of such fiscal year. Mr. Wilson’s target annual performance bonus will be equal to 40% of
his base salary then in effect for the applicable fiscal year. The amount of any such annual performance bonus shall be determined by the Board of Directors
or the Compensation Committee of the Board of Directors in their discretion, with reference to Mr. Wilson’s fulfillment of performance goals established by
the Compensation Committee with respect to the applicable fiscal year.
Either party may terminate Mr. Wilson’s employment at any time, provided that Mr. Wilson shall provide 30 days’ written notice to the Company of
any such termination.
Mr. Wilson is also subject to certain restrictive covenants as set forth in the GC Employment Agreement, including confidentiality, non-solicitation
and non-competition covenants. Mr. Wilson also agrees to assign certain intellectual property to the Company. Mr. Wilson is also entitled to participate in
certain of the Company’s benefit programs on the same terms and conditions generally provided by the Company to its executive employees.
Outstanding Equity Awards at 2017 Fiscal Year-End
The following table shows grants of stock options and grants of unvested stock awards outstanding on the last day of the fiscal year ended December
31, 2017 to each of the executive officers named in the Summary Compensation Table.
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Option Awards

Name
Jason
GrenfellGardner,
President and
Chief
Executive
Officer

Jenniffer
Collins,
Former Chief
Financial
Officer

Stephen
Richardson,
Chief
Scientific
Officer
Martin
Wilson,
General Counsel

Number
of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options
(#)
Unexercisable(1)

Stock Awards

Option
Exercise Price
($)

Option
Expiration
Date

Number of
Shares or Units
of Stock That
Have Not
Vested
(#)(1)

Market Value of
Shares or Units
of Stock That
Have Not
Vested
($)(2)

975,000

–

1.02

7/30/22

–

–

25,000

–

1.02

7/30/22

–

–

25,000

–

2.89

12/30/23

–

–

120,000

60,000

10.67

2/11/25

27,083

98,311

28,333

14,167

10.67

2/11/25

–

–

18,758

37,516

7.50

1/26/26

18,758

68,092

–

54,453

7.09

2/3/27

26,564

96,427

225,000

–

1.04

12/22/21

–

–

50,000

25,000

10.67

2/11/25

10,500

38,115

10,000

5,000

10.67

2/11/25

–

–

6,620

13,241

7.50

1/26/26

6,620

24,031

–

24,023

7.09

2/3/27

11,720

42,544

133,333

66,667

7.42

10/5/25

8,333

30,249

3,333

6,667

7.50

1/26/26

3,333

12,099

–

27,455

7.09

2/3/27

13,394

48,620

–

40,000

8.15

4/25/27

15,000

54,450

(1)

Mr. Grenfell-Gardner’s grants of (i) options to purchase up to 54,453 and (ii) 26,654 RSUs each vest over a three-year period in three equal
installments beginning on February 3, 2018. Ms. Collins’ grants of (i) options to purchase up to 24,023 shares of common stock and (ii) 11,720
RSUs each vest over a three-year period in three equal installments beginning on February 3, 2018. Mr. Richardson’s grants of (i) options to
purchase up to 27,455 shares of common stock and (ii) 13,394 RSUs vest over a three-year period in three equal installments beginning on February
3, 2018. Mr. Wilson’s grants of (i) options to purchase up to 40,000 shares of common stock and (ii) 15,000 RSUs vest over a three-year period in
three equal installments beginning on April 25, 2018.

(2)

The market value of the stock awards is determined by multiplying the number of shares by $3.63, the closing price of our common stock on the
Nasdaq Global Select Market on December 31, 2017, the last day of our fiscal year.

Option Exercises and Stock Vested in 2017
The following table shows information regarding exercises of options to purchase our common stock and vesting of stock awards held by each
executive officer named in the Summary Compensation Table during the fiscal year ended December 31, 2017.
No executive officer exercised an option to purchase our common stock during the fiscal year ended December 31, 2017.
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Name
Jason Grenfell-Gardner,
President and Chief Executive Officer

Stock Awards
Number of Shares Acquired on
Vesting (#)
Value Realized on Vesting ($)
36,462 (1)
259,880

Jenniffer Collins,
Chief Financial Officer

13,811 (2)

98,439

Stephen Richardson,
Chief Scientific Officer

10,000 (3)

71,200

(1)

9,379 shares vested on January 26, 2017 and the value realized is calculated by multiplying the closing price of our common stock on the vesting
date ($7.12). 27,083 shares vested on February 11, 2017 and the value realized is calculated by multiplying the closing price of our common stock
on the vesting date ($7.13).

(2)

3,311 shares vested on January 26, 2017 and the value realized is calculated by multiplying the closing price of our common stock on the vesting
date ($7.12). 10,500 shares vested on February 11, 2017 and the value realized is calculated by multiplying the closing price of our common stock
on the vesting date ($7.13).

(3)

1,667 shares vested on January 26, 2017 and the value realized is calculated by multiplying the closing price of our common stock on the vesting
date ($7.12). 8,333 shares vested on October 5, 2017 and the value realized is calculated by multiplying the closing price of our common stock on
the vesting date ($7.12).

Pension Benefits
We do not have any qualified or non-qualified defined benefit plans.
Nonqualified Deferred Compensation
We do not have any nonqualified defined contribution plans or other deferred compensation plan.
Potential Payments upon Termination or Change in Control
Set forth below is a description of the potential payments we would need to make upon termination of any of our named executive officers’
employment or upon a change in control of the Company. Any such payments are conditioned upon such executive’s execution and delivery to the
Company, within 60 days following cessation of employment, of a general release of claims.
Termination by us without cause. If the executive’s employment is terminated by the Company without cause (as defined below), we are required to
pay (i) their unpaid base salary through the effective date of termination and any reimbursable business expenses; (ii) the executive’s base salary as then in
effect for a period of six months following termination of employment; and (iii) the executive’s annual performance bonus that would otherwise have been
payable to the executive for the year in which the termination occurs, prorated as of the date of termination. Further, to the extent then unvested, upon such
termination, a pro-rata portion of the executive’s options and restricted stock will become vested. However, any such payment obligations shall immediately
terminate upon a judicial determination that the executive has breached certain confidentiality, non-solicitation, non-competition and/or conflict of interest
provisions under their respective employment agreements.
Termination for any other reason. If the executive’s employment is terminated by the Company other than without cause (as defined below),
including, but limited to, termination for cause, as a result of the executive’s death or disability, or as a result of the executive’s resignation, we are required
to pay their unpaid base salary through the effective date of termination.
Payments upon a Change in Control. The employment agreements of Mr. Grenfell-Gardner, Ms. Collins and Mr. Richardson provide that, in the
event of a “change in control,” provided they remain in continuous service with the Company through the consummation of such change in control, all
unvested options and restricted stock awarded to them will immediately vest.
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“Cause,” for purposes of each of the employment agreements, includes (i) commission of a willful and material act of dishonesty in the course of the
executive’s duties under their respective employment agreements, (ii) conviction by a court of competent jurisdiction of a crime constituting a felony or
conviction in respect of any act involving fraud, dishonesty or moral turpitude, (iii) the executive’s performance under the influence of controlled substances,
or continued habitual intoxication, during working hours, after the Company shall have provided written notice to the executive and given the executive 30
days within which to commence rehabilitation with respect thereto, and the executive shall have failed to commence such rehabilitation or continued to
perform under the influence after such rehabilitation, (iv) frequent or extended, and unjustifiable (not as a result of incapacity or disability) absenteeism,
which shall not have been cured within 30 days after the Company’s written notice of breach and its intention to terminate the executive’s employment in
accordance with the provisions of his or her employment agreement, (v) the executive’s personal, willful and continuing misconduct or refusal to perform his
or her duties and responsibilities, or to carry out directives of the Board of Directors, which, if capable of being cured, shall not have been cured within 60
days after the Company’s written notice of breach and its intention to terminate the executive’s employment in accordance with the provision of his or her
employment agreement or (vi) material non-compliance with the terms of his or her respective employment agreement, including, but not limited to, any
breach of certain confidentiality, non-solicitation, non-competition and conflict of interest provisions thereunder.
A “change in control,” for purposes of each of the employment agreements, includes (a) any “person,” as such term is used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (other than (i) an individual or entity holding securities of the Company as
of the date hereof which represent 3% or more of the outstanding voting power of the all securities on matters to be generally voted upon by the Company's
stockholders, (ii) Jane Hager, Edward Hager, Steve Morris, Frank Gerardi or any of their respective affiliates, any entity of which any of the foregoing are
trustees, or trusts established for their benefit, (iii) the Company, any trustee or other fiduciary holding securities under an employee benefit plan of the
Company, (iv) Signet Healthcare Partners, its affiliates or any of its affiliated funds, or (v) any corporation owned directly or indirectly by the stockholders of
the Company in substantially the same proportion as their ownership of stock of the Company) is or becomes the owner, directly or indirectly, of outstanding
securities of the Company representing 60% or more of the combined voting power of the Company's then outstanding securities; (b) the consummation of a
merger or consolidation of the Company with any other corporation, other than (i) a merger or consolidation which would result in the voting securities of the
Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity) more than 40% of the combined voting power of the voting securities of the Company or such surviving entity outstanding immediately
after such merger or consolidation or (ii) a merger or consolidation effected to implement a re-capitalization of the Company (or similar transaction) or a
reincorporation of the Company into another jurisdiction; or (c) a sale of all or substantially all of the assets of the Company.
Director Compensation
Effective January 1, 2016, after consultation with its compensation consultant, our Board of Directors unanimously revised the non-employee
director compensation program. Under the Company’s new non-executive director compensation policy, each non-executive director of the Board of
Directors shall receive the following compensation:
·

an annual cash retainer of $25,000;

·

an annual grant of options to purchase 20,000 shares of common stock;

·

each member of the Audit Committee receives an annual cash retainer equal to $10,000, and the Chairman of the Audit Committee receives an
additional cash retainer equal to $10,000;

·

each member of the Organization and Compensation Committee receives an annual cash retainer equal to $7,500, and the Chairman of the
Organization and Compensation Committee receives an additional cash retainer equal to $7,500; and
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·

each member of the Nominating and Corporate Governance Committee receives an annual cash retainer equal to $5,000, and the Chairman of
the Nominating and Corporate Governance Committee receives an additional cash retainer equal to $5,000.

In addition, at the time of his or her appointment, each newly elected director shall be granted options to purchase 20,000 shares of our common
stock and shall receive payment of the applicable cash retainers, pro-rated for the duration of service during the year in which he or she has been appointed.
The following table shows the total compensation paid or accrued during the fiscal year ended December 31, 2017 to each of our non-employee
directors. Directors who are employed by us are not compensated for their service on our Board of Directors. Mr. Grenfell-Gardner, who serves as our President
and Chief Executive Officer, does not receive additional compensation for his service as a director and, therefore, is not included in the Director
Compensation table below. All compensation paid to Mr. Grenfell-Gardner is reported in the Summary Compensation Table included under “ Executive
Officer and Director Compensation.”

Name

Fees Earned or
Paid in
Cash
($)

Change in Pension
Value and
Nonqualified Deferred
Compensation
Earnings
($)

Option
Awards(1)(2)
($)

Total
($)

James. C. Gale

37,500

68,161

—

105,661

Narendra N. Borkar(3)

12,275

—

—

15,275

Bhaskar Chaudhuri

45,000

68,161

—

113,161

Steven Koehler

45,000

68,161

—

113,161

John Celentano

42,134

68,161

—

115,294

Carole S. Ben-Maimon, M.D.(4)

37,500

79,498

—

116,998

Thomas J. Sabatino, Jr.(5)

10,272

17,960

—

28,232

(1)

These amounts represent the aggregate grant date fair value of options granted to each director in 2017 computed in accordance with FASB ASC
Topic 718. A discussion of the assumptions used in determining the grant date fair value can be found in Note 12 to our Financial Statements,
included in our Annual Report on Form 10-K for the year ended December 31, 2017, which, for Messrs. Gale, Borkar, Chaudhuri, Koehler and
Celentano was $3.41 per share, for Ms. Ben-Maimon was $3.41 per share and for Mr. Sabatino was $3.08.

(2)

Mr. Gale agreed to defer payment of his fees until the Company becomes profitable.

(3)

Mr. Borkar’s tenure as a director ended on May 18, 2017.

(4)

Dr. Ben-Maimon was appointed to our Board of Directors in March 2016.

(5)

Mr. Sabatino was appointed to our Board of Directors in September 2017.
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CEO Pay Disclosure
We determined that the 2017 annual total compensation of the median of all our employees who were employed as of November 1, 2017, other than our CEO,
Jason Grenfell-Gardner was $67,778; Mr. Grenfell-Gardner ‘s 2017 annual total compensation was $1,086,723; and the ratio of these amounts was 16.8:1.
To identify the median compensated employee, we analyzed the following compensation elements for all individuals employed as of November 1, 2017:
·
·
·
·

Annual Base Salary of all employees in our US and Canada offices (as per the de minimus exception, the 12 employees in Estonia were excluded
from the calculation)
Cash bonuses, paid in 2017
Equity grants made during 2017, using grant date fair value
Base salary has been annualized for purposes of this calculation

This pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules based on our payroll and employment records and the methodology
described above. The SEC rules for identifying the median compensated employee and calculating the pay ratio based on that employee’s annual total
compensation allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make reasonable estimates and assumptions that
reflect their compensation practices. As such, the pay ratio reported by other companies may not be comparable to the pay ratio reported above, as other
companies may have different employment and compensation practices and may utilize different methodologies, exclusions, estimates and assumptions in
calculating their own pay ratios.
EQUITY COMPENSATION PLAN INFORMATION
The following table provides certain aggregate information with respect to all of the Company’s equity compensation plans in effect as of December
31, 2017.

Plan category
Equity compensation plans approved by
security holders(1)
Total

(a)

(b)

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights

Weighted-average
exercise
price of outstanding
options,
warrants and rights ($)

(c)
Number of securities
remaining available for
future issuance under
equity compensation plans
(excluding securities
reflected in column (a))(2)

4,105,369

4.76

908,144

4,105,369

4.76

908,144

(1)

These plans consist of the 2016 Equity Incentive Plan and the 1999 Stock Incentive Plan, as amended.

(2)

Includes information with respect to the 2016 Equity Incentive Plan. The 2009 Equity Incentive Plan (the "2009 Plan") and the 1999 Director Plan
were replaced by the 2016 Equity Incentive Plan. As of December 31, 2017, we had 908,114 shares available for issuance pursuant to the 2016
Equity Incentive Plan.
REPORT OF AUDIT COMMITTEE

The Audit Committee of the Board of Directors, which consists entirely of directors who meet the independence and experience requirements of
Nasdaq, has furnished the following report:
The Audit Committee assists the Board of Directors in overseeing and monitoring the integrity of our financial reporting process, compliance with
legal and regulatory requirements and the quality of internal and external audit processes. This committee’s role and responsibilities are set forth in our
charter adopted by the Board of Directors, which is available on our website at www.teligent.com. This committee reviews and reassesses our charter annually
and recommends any changes to the Board of Directors for approval. The Audit Committee is responsible for overseeing our overall financial reporting
process, and for the appointment, compensation, retention and oversight of the work of EisnerAmper LLP. In fulfilling its responsibilities for the financial
statements for the fiscal year ended December 31, 2017, the Audit Committee took the following actions:
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•

Reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2016 with management and EisnerAmper LLP,
our independent registered public accounting firm;

•

Discussed with EisnerAmper LLP the matters required to be discussed in accordance with Auditing Standard No. 16 - Communications with
Audit Committees; and

•

Received written disclosures and the letter from EisnerAmper LLP regarding its independence as required by applicable requirements of the
Public Company Accounting Oversight Board regarding EisnerAmper LLP communications with the Audit Committee and further discussed
with EisnerAmper LLP their independence. The Audit Committee also considered the status of pending litigation, taxation matters and other
areas of oversight relating to the financial reporting and audit process that the committee determined appropriate.

Based on the Audit Committee’s review of the audited financial statements and discussions with management and EisnerAmper LLP, the Audit
Committee recommended to the Board of Directors that the audited financial statements be included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2017 for filing with the SEC.
Members of the Teligent, Inc. Audit Committee
Steven Koehler (Chair)
Bhaskar Chaudhuri
John Celentano
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our directors, executive officers and beneficial owners of more than 10% of our common stock to file
with the SEC initial reports of ownership and reports of changes in the ownership of our common stock and other equity securities. Such persons are required
to furnish us copies of all Section 16(a) filings.
To our knowledge, based solely upon a review of Forms 3, 4 and 5 furnished to us, we believe that the directors, executive officers, and greater than
ten percent beneficial owners have complied with all applicable filing requirements with respect to the fiscal year ended December 31, 2017.
CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Other than the compensation agreements and other arrangements which are described in the “Executive Officer and Director Compensation” section
of this proxy statement, during our last fiscal year, there has not been, and there is not currently proposed, any transaction or series of similar transactions to
which we were or will be a party in which the amount involved exceeded $120,000 and in which any of our directors, nominees for director, executive
officers, holders of more than five percent of any class of our voting securities or any member of the immediate family of the foregoing persons had or will
have a direct or indirect material interest.
Policies and Procedures Regarding Review, Approval, or Ratification of Related Person Transactions
The Audit Committee is responsible for reviewing and approving in advance the terms and conditions of all related person transactions. In carrying
out its responsibilities, the Audit Committee reviews and considers information regarding the related person transaction as it deems appropriate under the
circumstances, which may include information such as the related person’s interest in the transaction, the approximate dollar value involved in the
transaction, whether the transaction was undertaken in the ordinary course of business, whether the terms of the transaction are no less favorable to us than
terms that could have been reached with an unrelated third party and the purpose of, and the potential benefits to us of, the transaction. The Audit Committee
may approve or ratify the transaction only if it determines that, under all of the circumstances, the transaction is not inconsistent with our best interests.
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ELECTION OF DIRECTORS
(Notice Item 1)
On April 3, 2018, the Board of Directors nominated Jason Grenfell-Gardner, Bhaskar Chaudhuri, Steven Koehler, James C. Gale, John Celentano,
Carole S. Ben-Maimon, M.D. and Thomas J. Sabatino, Jr., for election at the annual meeting. If they are elected, they will serve on our Board of Directors until
the 2019 Annual Meeting of Stockholders and until their respective successors have been elected and qualified, or until his or her earlier resignation or
removal.
Unless authority to vote for any of these nominees is withheld, the shares represented by the enclosed proxy will be voted FOR the election as
directors of Jason Grenfell-Gardner, Bhaskar Chaudhuri, Steven Koehler, James C. Gale, John Celentano, Carole S. Ben-Maimon, M.D. and Thomas J.
Sabatino, Jr. In the event that any of the nominees become unable or unwilling to serve, the shares represented by the enclosed proxy will be voted for the
election of such other person as the Board of Directors may recommend in that nominee’s place. We have no reason to believe that any nominee will be
unable or unwilling to serve as a director.
A plurality of the shares voted for each nominee at the meeting is required to elect each nominee as a director.
THE BOARD OF DIRECTORS RECOMMENDS THE ELECTION OF JASON GRENFELL-GARDNER, BHASKAR CHAUDHURI, STEVEN
KOEHLER, JAMES C. GALE, JOHN CELENTANO, CAROLE S. BEN-MAIMON, M.D. AND THOMAS J. SABATINO, JR. AS DIRECTORS, AND
PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED IN FAVOR THEREOF UNLESS A STOCKHOLDER HAS INDICATED
OTHERWISE ON THE PROXY.
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APPROVAL OF AN AMENDMENT TO THE TELIGENT, INC. 2016 EQUITY INCENTIVE PLAN TO INCREASE THE NUMBER OF SHARES
AVAILABLE THEREUNDER FROM 2,000,000 TO 4,000,000
(Notice Item 2)
General
We are requesting that you vote to approve an amendment to the Teligent, Inc. 2016 Equity Incentive Plan (the “ 2016 Plan”), which amendment
was approved by the Compensation Committee and the Board of Directors on April 3, 2018, effective upon the approval by our stockholders at the 2018
Annual Meeting. If this proposal is approved, the number of shares available for grant of awards under the 2016 Plan will be increased from 2,000,000 shares
of common stock to an aggregate of 4,000,000 shares of common stock, notwithstanding shares of our common stock represented by awards granted under
Teligent’s 1999 Director Plan or 2009 Equity Incentive Plan pursuant to Section 3(a)(ii) of the 2016 Plan.
As of March 29, 2018, a total of 908,114 shares of our common stock remain available for issuance under the 2016 Plan.
On April 5, 2016, our Board of Directors approved the adoption of the 2016 Plan, effective upon approval by our stockholders at the 2016 Annual
Meeting. Upon stockholder approval of the 2016 Plan, our 1999 Director Plan and our 2009 Equity Incentive Plan were terminated, such that no further
grants were to be made under each such plan, although the terms of the respective plans continues to govern the terms of all outstanding grants made
thereunder. As of March 29, 2018, options to purchase 3,003,798 shares of common stock were outstanding under the 2009 Equity Incentive Plan and
options to purchase 500,000 shares of common stock were outstanding under the 1999 Director Plan.
The amendment to the 2016 Plan is being submitted to you for approval at the annual meeting in order to ensure favorable federal income tax
treatment for grants of incentive stock options under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”). Approval by our
stockholders of the amendment to the 2016 Plan is also required by the Nasdaq Stock Market Listing Standards.
Our Board of Directors, the Compensation Committee and management all believe that the effective use of stock-based long-term incentive
compensation is vital to our ability to achieve strong performance in the future. The 2016 Stock Plan will maintain and enhance the key policies and
practices adopted by our management and Board of Directors to align employee and stockholder interests. In addition, our future success depends, in large
part, upon our ability to maintain a competitive position in attracting, retaining and motivating key personnel. We believe that the increase in the number of
shares available for issuance under our 2016 Stock Plan is essential to permit our management to continue to provide long-term, equity-based incentives to
present and future key employees, consultants and directors. Accordingly, our Board of Directors believes approval of the amendment to increase the
aggregate number of shares available for issuance under the 2016 Stock Plan is in our best interests and those of its stockholders and recommends a vote
“FOR” the approval of the amendment to the 2016 Stock Plan.
The following is a brief summary of the 2016 Stock Plan, as amended by this Proposal. This summary is qualified in its entirety by reference to the
text of the 2016 Stock Plan, as amended, a copy of which is attached in its entirety as Appendix A to this Proxy Statement.
Material Features of the 2016 Plan
Eligibility. The 2016 Plan allows us, under the direction of our Organization and Compensation Committee, to make grants of stock options,
restricted and unrestricted stock awards and other stock-based awards to employees, consultants and directors who, in the opinion of the Organization and
Compensation Committee, are in a position to make a significant contribution to our long-term success. The purpose of these awards is to attract and retain
key individuals, further align employee and stockholder interests, and to closely link compensation with Company performance. The 2016 Plan provides an
essential component of the total compensation package, reflecting the importance that we place on aligning the interests of key individuals with those of our
stockholders. All employees, directors and consultants of the Company and its affiliates are eligible to participate in the 2016 Plan. As of April 4, 2016, there
were approximately 124 individuals eligible to participate. On April 4, 2016, the closing market price per share of our common stock was $5.23, as reported
by The Nasdaq Stock Market.
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Shares Available for Issuance. The 2016 Plan, as amended, would provide for the issuance of up to 4,000,000 shares of our common stock, plus any
shares of our common stock that are represented by awards granted under our 1999 Director Plan and 2009 Equity Incentive Plan that are forfeited, expire or
are cancelled without delivery of shares of common stock or which result in the forfeiture of shares of common stock back to the Company on or after May
25, 2016. Generally, shares of common stock reserved for awards under the 2016 Plan that lapse or are canceled will be added back to the share reserve
available for future awards. However, shares of common stock tendered in payment for an award or shares of common stock withheld for taxes will not be
available again for grant. The 2016 Plan provides that no participant may receive awards for more than 1,000,000 shares of common stock in any fiscal year.
Limits on Grants to Non-Employee Directors. Under the 2016 Plan, the maximum grant-date fair value of all stock rights granted to any one nonemployee director in any 12-month period is $500,000 as computed in accordance with FASB ASC Topic 718 (or any successor provision). This limit does
not apply to any stock rights or shares granted pursuant to a non-employee director’s election to receive stock rights or shares in lieu of cash retainers or other
fees, to the extent such stock rights or shares have a fair value equal to the value of such cash retainers or other fees.
Performance Goals. The 2016 Plan provides that our Organization and Compensation Committee may require that the vesting of certain awards be
conditioned on the satisfaction of performance criteria related to objectives of the Company, an affiliate of the Company or a division or strategic business
unit of the Company in which the relevant participant is employed, such as: (i) pre-tax income or after-tax income; (ii) income or earnings including
operating income, earnings before or after taxes, interest, depreciation, amortization, and/or extraordinary or special items; (iii) net income excluding
amortization of intangible assets, depreciation and impairment of goodwill and intangible assets and/or excluding charges attributable to the adoption of
new accounting pronouncements; (iv) earnings or book value per share (basic or diluted); (v) return on assets (gross or net), return on investment, return on
capital, return on invested capital or return on equity; (vi) return on revenues; (vii) cash flow, free cash flow, cash flow return on investment (discounted or
otherwise), net cash provided by operations, or cash flow in excess of cost of capital; (viii) economic value created; (ix) operating margin or profit margin; (x)
stock price or total stockholder return; (xi) income or earnings from continuing operations; (xii) cost targets, reductions and savings, expense management,
productivity and efficiencies; (xiii) operational objectives, consisting of one or more objectives based on achieving progress in research and development
programs or achieving regulatory milestones related to development and or approval of products; or (xiv) strategic business criteria, consisting of one or more
objectives based on meeting specified market penetration or market share of one or more products or customers, geographical business expansion, customer
satisfaction, employee satisfaction, human resources management, supervision of litigation, information technology, and goals relating to acquisitions,
divestitures, joint ventures and similar transactions.
Stock Options. Stock options granted under the 2016 Plan may either be incentive stock options, which are intended to satisfy the requirements of
Section 422 of the Code, or non-qualified stock options, which are not intended to meet those requirements. Incentive Stock Options may be granted to
employees of the Company and its affiliates. Non-qualified options may be granted to employees, directors and consultants of the Company and its affiliates.
The exercise price of a stock option may not be less than 100% of the fair market value of our common stock on the date of grant. If an incentive stock option
is granted to an individual who owns more than 10% of the combined voting power of all classes of our capital stock, the exercise price may not be less than
110% of the fair market value of our common stock on the date of grant and the term of the incentive stock option may not be longer than five years.
Award agreements for stock options include rules for exercise of the stock options after termination of service. Options may not be exercised unless
they are vested, and no option may be exercised after the end of the term set forth in the award agreement. Generally, stock options will be exercisable for
three months after termination of service for any reason other than death or total and permanent disability, and for twelve months after termination of service
on account of death or total and permanent disability.
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Restricted Stock. Restricted stock is common stock that is subject to restrictions, including a prohibition against transfer and a substantial risk of
forfeiture, until the end of a “restricted period” during which the grantee must satisfy certain vesting conditions. If the grantee does not satisfy the vesting
conditions by the end of the restricted period, the restricted stock is forfeited.
During the restricted period, the holder of restricted stock has the rights and privileges of a regular stockholder, except that the restrictions set forth
in the applicable award agreement apply. For example, the holder of restricted stock may vote and receive dividends on the restricted shares; but he or she
may not sell the shares until the restrictions are lifted.
Other Stock-Based Awards. The 2016 Plan also authorizes the grant of other types of stock-based compensation including, but not limited to,
phantom stock awards, stock appreciation rights and stock unit awards. Our Organization and Compensation Committee may award such stock-based awards
subject to such conditions and restrictions as it may determine; however, each stock appreciation right shall have an exercise price which shall not be less
than the fair market value of our common stock on the date of grant. These conditions and restrictions may include continued employment with us through a
specified restricted period.
Plan Administration. In accordance with the terms of the 2016 Plan, our Board of Directors has authorized our Organization and Compensation
Committee to administer the 2016 Plan. The Organization and Compensation Committee may delegate part of its authority and powers under the 2016 Plan
to one or more of our directors and/or officers, but only the Organization and Compensation Committee can make awards to participants who are directors or
executive officers of the Company. In accordance with the provisions of the 2016 Plan, our Organization and Compensation Committee determines the terms
of awards, including:
·

which employees, directors and consultants will be granted awards;

·

the number of shares subject to each award;

·

the vesting provisions of each award;

·

the termination or cancellation provisions applicable to awards; and

·

all other terms and conditions upon which each award may be granted in accordance with the 2016 Plan.

In addition, our Organization and Compensation Committee may, in its discretion, amend any term or condition of an outstanding award provided
(i) such term or condition as amended is permitted by the 2016 Plan, and (ii) any such amendment shall be made only with the consent of the participant to
whom such award was made, if the amendment is adverse to the participant.
Stock Dividends and Stock Splits. If our common stock shall be subdivided or combined into a greater or smaller number of shares, or if we issue
any shares of common stock as a stock dividend, the number of shares of our common stock deliverable upon exercise of an option issued or upon issuance of
an award shall be appropriately increased or decreased proportionately, and appropriate adjustments shall be made in the purchase price per share to reflect
such subdivision, combination or stock dividend.
Corporate Transactions. Upon a merger or other reorganization event, our Board of Directors may, in its sole discretion, take any one or more of the
following actions pursuant to the 2016 Plan, as to some or all outstanding awards:
·

make appropriate provision for the continuation of outstanding options or stock grants by substituting on an equitable basis for the shares
then subject to such options or stock grants either the consideration payable with respect to the outstanding shares of common stock in
connection with the corporate transaction or securities of any successor or acquiring entity;
39

·

upon written notice to the participants, provide that the outstanding options must be exercised (either (A) to the extent then exercisable or,
(B) at the discretion of the plan administrator), within a specified number of days of the date of such notice, at the end of which period such
options which have not been exercised shall terminate; or

·

terminate the outstanding options or stock grants in exchange for payment of an amount equal to the consideration payable upon
consummation of such corporate transaction to a holder of the number of shares of common stock into which such option would have been
exercisable or comprising such stock grant (either (A) to the extent then exercisable or, (B) at the discretion of the plan administrator) less
the aggregate exercise price thereof.

Amendment and Termination. The 2016 Plan may be amended by our stockholders. It may also be amended by our Board of Directors, provided
that any amendment approved by our Board of Directors which is of a scope that requires stockholder approval as required by the rules of the Nasdaq Stock
Market, in order to ensure favorable federal income tax treatment for any incentive stock options under Code Section 422, or for any other reason is subject to
obtaining such stockholder approval. However, no such action may adversely affect any rights under any outstanding award without the holder’s consent.
Duration of Plan. The 2016 Plan will expire by its terms on April 5, 2026.
Federal Income Tax Considerations
The material federal income tax consequences of the issuance and exercise of stock options and other awards under the 2016 Plan, based on the
current provisions of the Code and regulations, are as set forth below. Changes to these laws could alter the tax consequences described below. This summary
assumes that all awards granted under the 2016 Plan are exempt from or comply with, the rules under Section 409A of the Code related to nonqualified
deferred compensation.
Incentive Stock Options. Incentive stock options are intended to qualify for treatment under Section 422 of the Code. An incentive stock option
does not result in taxable income to the optionee or deduction to us at the time it is granted or exercised, provided that no disposition is made by the
optionee of the shares acquired pursuant to the option within two years after the date of grant of the option nor within one year after the date of issuance of
shares to the optionee (referred to as the “ISO Holding Period”). However, the difference between the fair market value of the shares on the date of exercise
and the option price will be an item of tax preference includible in “alternative minimum taxable income” of the optionee. Upon disposition of the shares
after the expiration of the ISO Holding Period, the optionee will generally recognize long term capital gain or loss based on the difference between the
disposition proceeds and the option price paid for the shares. If the shares are disposed of prior to the expiration of the ISO Holding Period, the optionee
generally will recognize taxable compensation, and we will have a corresponding deduction, in the year of the disposition, equal to the excess of the fair
market value of the shares on the date of exercise of the option over the option price. Any additional gain realized on the disposition will normally constitute
capital gain. If the amount realized upon such a disqualifying disposition is less than fair market value of the shares on the date of exercise, the amount of
compensation income will be limited to the excess of the amount realized over the optionee’s adjusted basis in the shares.
Non-Qualified Options. Options otherwise qualifying as incentive stock options, to the extent the aggregate fair market value of shares with respect
to which such options are first exercisable by an individual in any calendar year exceeds $100,000, and options designated as non-qualified options will be
treated as options that are not incentive stock options.
A non-qualified option ordinarily will not result in income to the optionee or deduction to us at the time of grant. The optionee will recognize
compensation income at the time of exercise of such non-qualified option in an amount equal to the excess of the then value of the shares over the option
price per share. Such compensation income of optionees may be subject to withholding taxes, and a deduction may then be allowable to us in an amount
equal to the optionee’s compensation income.
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An optionee’s initial basis in shares so acquired will be the amount paid on exercise of the non-qualified option plus the amount of any
corresponding compensation income. Any gain or loss as a result of a subsequent disposition of the shares so acquired will be capital gain or loss.
Stock Grants. With respect to stock grants under the 2016 Plan that result in the issuance of shares that are either not restricted as to transferability or
not subject to a substantial risk of forfeiture, the grantee must generally recognize ordinary income equal to the fair market value of shares received. Thus,
deferral of the time of issuance will generally result in the deferral of the time the grantee will be liable for income taxes with respect to such issuance. We
generally will be entitled to a deduction in an amount equal to the ordinary income recognized by the grantee.
With respect to stock grants involving the issuance of shares that are restricted as to transferability and subject to a substantial risk of forfeiture, the
grantee must generally recognize ordinary income equal to the fair market value of the shares received at the first time the shares become transferable or are
not subject to a substantial risk of forfeiture, whichever occurs earlier. A grantee may elect to be taxed at the time of receipt of shares rather than upon lapse of
restrictions on transferability or substantial risk of forfeiture, but if the grantee subsequently forfeits such shares, the grantee would not be entitled to any tax
deduction, including as a capital loss, for the value of the shares on which he or she previously paid tax. The grantee must file such election with the Internal
Revenue Service within 30 days of the receipt of the shares. We generally will be entitled to a deduction in an amount equal to the ordinary income
recognized by the grantee.
Stock Units. The grantee recognizes no income until the issuance of the shares. At that time, the grantee must generally recognize ordinary income
equal to the fair market value of the shares received. We generally will be entitled to a deduction in an amount equal to the ordinary income recognized by
the grantee.
Rules Particular to Specific Countries
The terms and conditions of the 2016 Plan may be amended with respect to particular types of participants as determined by the Board of Directors
by an appendix to the Plan (the “Appendix”). We may adopt one or more Appendices. Each Appendix shall be approved by the Board of Directors and as
required or advisable under applicable law. The terms of an Appendix shall govern only with respect to the types of participants specified in such Appendix.
In the case that the terms and conditions set forth in an Appendix conflict with any provisions of the 2016 Plan, the provisions of the Appendix shall govern
with respect to participant that are subject to such Appendix, provided, however, that such Appendix shall not be construed to grant the participant rights not
consistent with the terms of the 2016 Plan, unless specifically provided in such Appendix.
Required Vote
The affirmative vote of a majority of the votes cast at the annual meeting is required to approve the amendment to the 2016 Plan.
Existing Plan Benefits
The following is a list of the stock issued or otherwise underlying awards as of March 29, 2018, to our executive, directors, and employees since the
initial approval of the 2016 Plan:
Number of Shares
Covered by Awards

Name and Position
Jason Grenfell-Gardner
Chief Executive Officer
Damian Finio
Chief Financial Officer
Stephen Richardson
Chief Scientific Officer
Martin Wilson
General Counsel
All current named executive officers as a group
All non-employee directors as a group
All non-executive officer employees as a group

180,626
155,000
91,072
55,000
336,815
240,000
871,355
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Recommendation
THE BOARD OF DIRECTORS RECOMMENDS APPROVAL OF THE AMENDMENT TO THE 2016 PLAN. PROXIES SOLICITED BY
THE BOARD OF DIRECTORS WILL BE VOTED IN FAVOR OF THE AMENDMENT TO THE 2016 PLAN UNLESS A STOCKHOLDER HAS
INDICATED OTHERWISE ON THE PROXY.
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RATIFY SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Notice Item 3)
The Audit Committee has appointed EisnerAmper LLP as our independent registered public accounting firm to audit our financial statements for the
fiscal year ending December 31, 2018. The Board of Directors proposes that the stockholders ratify this appointment. EisnerAmper LLP audited our financial
statements for the fiscal year ended December 31, 2017. We expect that representatives of EisnerAmper LLP will be present at the annual meeting, will be
able to make a statement if they so desire and will be available to respond to appropriate questions.
In deciding to appoint EisnerAmper LLP, the Audit Committee reviewed auditor independence issues and existing commercial relationships with
EisnerAmper LLP and concluded that EisnerAmper LLP has no commercial relationship with the Company that would impair its independence for the fiscal
year ending December 31, 2018.
The following table presents fees for professional audit services rendered by EisnerAmper LLP for the audit of the Company’s annual financial
statements for the years ended December 31, 2017, and December 31, 2016, and fees billed for other services rendered by EisnerAmper LLP during those
periods.
Audit fees:(1)
Audit-related fees:
Tax fees:(2)
All other fees:
Total

$

2017
456,450
—
—

$

456,450

$

$

2016
540,000
—
—

$

540,000

$

(1)

Audit fees consisted of audit work performed in the preparation of financial statements, as well as work generally only the independent registered
public accounting firm can reasonably be expected to provide, such as statutory audits.

(2)

Tax fees consist principally of assistance with matters related to Section 328 Analysis as well as tax compliance and reporting.

The percentage of services set forth above in the categories that were approved by the Audit Committee pursuant to Rule 2-01(c)(7)(i)(C) (relating to
the approval of a de minimis amount of non-audit services after the fact but before completion of the audit), was 0%.
Policy on Audit Committee Pre-Approval of Audit and Permissible Non-audit Services of Independent Public Accountant
Consistent with SEC policies regarding auditor independence, the Audit Committee has responsibility for appointing, setting compensation and
overseeing the work of our independent registered public accounting firm. In recognition of this responsibility, the Audit Committee has established a policy
to pre-approve all audit and permissible non-audit services provided by our independent registered public accounting firm.
Prior to engagement of an independent registered public accounting firm for the next year’s audit, management will submit an aggregate of services
expected to be rendered during that year for each of four categories of services to the Audit Committee for approval.
1 .
Audit services include audit work performed in the preparation of financial statements, as well as work that generally only an independent
registered public accounting firm can reasonably be expected to provide, including comfort letters, statutory audits and attest services and consultation
regarding financial accounting and/or reporting standards.
2.
Audit-Related services are for assurance and related services that are traditionally performed by an independent registered public accounting
firm, including due diligence related to mergers and acquisitions, employee benefit plan audits and special procedures required to meet certain regulatory
requirements.
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3 .
Tax services include all services performed by an independent registered public accounting firm’s tax personnel except those services
specifically related to the audit of the financial statements, and includes fees in the areas of tax compliance, tax planning and tax advice.
4 .
Other Fees are those associated with services not captured in the other categories. The Company generally does not request such services
from our independent registered public accounting firm.
Prior to engagement, the Audit Committee pre-approves these services by category of service. The fees are budgeted and the Audit Committee
requires our independent registered public accounting firm and management to report actual fees versus the budget periodically throughout the year by
category of service. During the year, circumstances may arise when it may become necessary to engage our independent registered public accounting firm for
additional services not contemplated in the original pre-approval. In those instances, the Audit Committee requires specific pre-approval before engaging our
independent registered public accounting firm.
The Audit Committee may delegate pre-approval authority to one or more of its members. The member to whom such authority is delegated must
report, for informational purposes only, any pre-approval decisions to the Audit Committee at its next scheduled meeting.
In the event the stockholders do not ratify the appointment of EisnerAmper LLP as our independent registered public accounting firm, the Audit
Committee will reconsider its appointment.
The affirmative vote of a majority of the shares cast affirmatively or negatively at the annual meeting is required to ratify the appointment of the
independent registered public accounting firm.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE TO RATIFY THE APPOINTMENT OF EISNERAMPER LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM, AND PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED
IN FAVOR OF SUCH RATIFICATION UNLESS A STOCKHOLDER INDICATES OTHERWISE ON THE PROXY.
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ADVISORY VOTE ON THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS
(Notice Item 4)
We are seeking your advisory vote as required by Section 14A of the Exchange Act on the approval of the compensation of our named executive
officers as described in the Compensation Discussion and Analysis, the compensation tables and related material contained in this proxy statement. Because
your vote is advisory, it will not be binding on our Organization and Compensation Committee or our Board of Directors. However, the Organization and
Compensation Committee and the Board of Directors will review the voting results and take them into consideration when making future decisions regarding
executive compensation. We have determined to hold an advisory vote to approve the compensation of our named executive officers annually, and the next
such advisory vote will occur at the 2019 Annual Meeting of Stockholders.
Our compensation philosophy is designed to align each executive’s compensation with Teligent’s short-term and long-term performance and to
provide the compensation and incentives needed to attract, motivate and retain key executives who are crucial to our long-term success. Consistent with this
philosophy, a significant portion of the total compensation opportunity for each of our executives is directly related to performance factors that measure our
progress against the goals of our strategic and operating plans, as well as our performance against that of our peer companies.
Stockholders are urged to read the Compensation Discussion and Analysis section of this proxy statement, which discusses how our compensation
policies and procedures implement our compensation philosophy. The Organization and Compensation Committee and the Board of Directors believe that
these policies and procedures are effective in implementing our compensation philosophy and in achieving its goals.
In accordance with the rules of the SEC, the following resolution, commonly known as a “say-on-pay” vote, is being submitted for a stockholder
vote at the 2018 Annual Meeting:
“RESOLVED, that the compensation paid to the named executive officers of Teligent, Inc., as disclosed pursuant to the compensation disclosure
rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the compensation tables and the related
material disclosed in this proxy statement, is hereby APPROVED.”
The affirmative vote of a majority of the votes present or represented by proxy and entitled to vote at the annual meeting is required to approve, on
an advisory basis, this resolution.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS, AND PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED IN FAVOR OF SUCH APPROVAL UNLESS A
STOCKHOLDER INDICATES OTHERWISE ON THE PROXY.
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CODE OF CONDUCT AND ETHICS
We have adopted a code of conduct and ethics, the Standards of Business Conduct that applies to all of our employees, including our chief
executive officer and chief financial and accounting officers. The text of the Standards of Business Conduct is posted on our website at www.teligent.com.
Disclosure regarding any amendments to, or waivers from, provisions of the code of conduct and ethics that apply to our directors, principal executive and
financial officers will be included in a Current Report on Form 8-K within four business days following the date of the amendment or waiver, unless website
posting or the issuance of a press release of such amendments or waivers is then permitted by the rules of Nasdaq.
OTHER MATTERS
The Board of Directors knows of no other business which will be presented to the annual meeting. If any other business is properly brought before
the annual meeting, proxies will be voted in accordance with the judgment of the persons named therein.
STOCKHOLDER PROPOSALS AND NOMINATIONS FOR DIRECTOR
To be considered for inclusion in the proxy statement relating to our 2019 Annual Meeting of Stockholders, we must receive stockholder proposals
(other than for director nominations) no later than December 5, 2018. To be considered for presentation at the 2019 Annual Meeting, although not included
in the proxy statement, proposals (including director nominations that are not requested to be included in our proxy statement) must be received no earlier
than February 18, 2019 and no later than March 20, 2019, provided, however, in the event that the date of the 2019 Annual Meeting is more than 60 days
before or more than 60 days after May 19, 2019, proposals must be received no earlier than the 90 th day prior to the 2019 Annual Meeting Date and no later
than 60 days prior to the 2019 Annual Meeting Date or the 15 th day following the day on which public announcement of the date of the 2019 Annual
Meeting is first made by the Company. Proposals that are not received in a timely manner will not be voted on at the 2019 Annual Meeting. If a proposal is
received on time, the proxies that management solicits for the meeting may still exercise discretionary voting authority on the proposal under circumstances
consistent with the proxy rules of the SEC. All stockholder proposals should be marked for the attention of our Corporate Secretary at our corporate offices,
105 Lincoln Avenue, PO Box 687, Buena, New Jersey 08310.
Buena, New Jersey
April 4, 2018
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APPENDIX A: TELIGENT, INC. 2016 EQUITY INCENTIVE PLAN, AS AMENDED

TELIGENT, INC.
2016 EQUITY INCENTIVE PLAN
(as amended)
1.

DEFINITIONS.

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Teligent, Inc. 2016 Equity Incentive Plan,
have the following meanings:
a.

Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the Committee, in which case the
Administrator means the Committee.

b.

Affiliate means a corporation which, for purposes of Section 424 of the Code, is a parent or subsidiary of the Company, direct or
indirect.

c.

Agreement means an agreement between the Company and a Participant pertaining to a Stock Right delivered pursuant to the Plan
in such form as the Administrator shall approve.

d.

Board of Directors means the Board of Directors of the Company.

e.

Cause means, with respect to a Participant (a) dishonesty with respect to the Company or any Affiliate, (b) insubordination,
substantial malfeasance or non-feasance of duty, (c) unauthorized disclosure of confidential information, (d) breach by a
Participant of any provision of any employment, consulting, advisory, nondisclosure, non-competition or similar agreement
between the Participant and the Company or any Affiliate, and (e) conduct substantially prejudicial to the business of the
Company or any Affiliate; provided, however, that any provision in an agreement between a Participant and the Company or an
Affiliate, which contains a conflicting definition of Cause for termination and which is in effect at the time of such termination,
shall supersede this definition with respect to that Participant. The determination of the Administrator as to the existence of Cause
will be conclusive on the Participant and the Company.

f.

Change of Control means the occurrence of any of the following events:
1.

Ownership. Any “Person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “Beneficial
Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company
representing 50% or more of the total voting power represented by the Company’s then outstanding voting securities
(excluding for this purpose any such voting securities held by the Company or its Affiliates or by any employee benefit
plan of the Company) pursuant to a transaction or a series of related transactions which the Board of Directors does not
approve; or

2.

Merger/Sale of Assets. (A) A merger or consolidation of the Company whether or not approved by the Board of Directors,
other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately
prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity or the parent of such corporation) more than 50% of the total voting power represented by the voting
securities of the Company or such surviving entity or parent of such corporation, as the case may be, outstanding
immediately after such merger or consolidation; or (B) the sale or disposition by the Company of all or substantially all of
the Company’s assets in a transaction requiring shareholder approval; or
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3.

Change in Board Composition. A change in the composition of the Board of Directors, as a result of which fewer than a
majority of the directors are Incumbent Directors. “Incumbent Directors” shall mean directors who either (A) are directors
of the Company as of May 25, 2016, or (B) are elected, or nominated for election, to the Board of Directors with the
affirmative votes of at least a majority of the Incumbent Directors at the time of such election or nomination (but shall not
include an individual whose election or nomination is in connection with an actual or threatened proxy contest relating
to the election of directors to the Company);

provided, that if any payment or benefit payable hereunder upon or following a Change of Control would be required to
comply with the limitations of Section 409A(a)(2)(A)(v) of the Code in order to avoid an additional tax under Section 409A of
the Code, such payment or benefit shall be made only if such Change in Control constitutes a change in ownership or control
of the Company, or a change in ownership of the Company’s assets in accordance with Section 409A of the Code.
g.

Code means the United States Internal Revenue Code of 1986, as amended including any successor statute, regulation and
guidance thereto.

h.

Committee means the committee of the Board of Directors to which the Board of Directors has delegated power to act under or
pursuant to the provisions of the Plan the composition of which shall at all times satisfy the provisions of Section 162(m) of the
Code.

i.

Common Stock means shares of the Company’s common stock, $0.01 par value per share.

j.

Company means Teligent, Inc., a Delaware corporation.

k.

Consultant means any natural person who is an advisor or consultant that provides bona fide services to the Company or its
Affiliates, provided that such services are not in connection with the offer or sale of securities in a capital raising transaction, and
do not directly or indirectly promote or maintain a market for the Company’s or its Affiliates’ securities.

l.

Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.

m. Employee means any employee of the Company or of an Affiliate (including, without limitation, an employee who is also serving
as an officer or director of the Company or of an Affiliate), designated by the Administrator to be eligible to be granted one or more
Stock Rights under the Plan.
n.

Exchange Act means the Securities Exchange Act of 1934, as amended.

o.

Fair Market Value of a Share of Common Stock means:
1.

If the Common Stock is listed on a national securities exchange or traded in the over-the-counter market and sales prices
are regularly reported for the Common Stock, the closing or, if not applicable, the last price of the Common Stock on the
composite tape or other comparable reporting system for the trading day on the applicable date and if such applicable
date is not a trading day, the last market trading day prior to such date;
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2.

If the Common Stock is not traded on a national securities exchange but is traded on the over-the-counter market, if sales
prices are not regularly reported for the Common Stock for the trading day referred to in clause (1), and if bid and asked
prices for the Common Stock are regularly reported, the mean between the bid and the asked price for the Common Stock
at the close of trading in the over-the-counter market for the trading day on which Common Stock was traded on the
applicable date and if such applicable date is not a trading day, the last market trading day prior to such date; and

3.

If the Common Stock is neither listed on a national securities exchange nor traded in the over-the-counter market, such
value as the Administrator, in good faith, shall determine in compliance with applicable laws.

p.

ISO means an option intended to qualify as an incentive stock option under Section 422 of the Code.

q.

Non-Qualified Option means an option which is not intended to qualify as an ISO.

r.

Option means an ISO or Non-Qualified Option granted under the Plan.

s.

Participant means an Employee, director or Consultant of the Company or an Affiliate to whom one or more Stock Rights are
granted under the Plan. As used herein, “Participant” shall include “Participant’s Survivors” where the context requires.

t.

Performance Based Award means a Stock Grant or Stock-Based Award which vests based on the attainment of written Performance
Goals as set forth in Paragraph 9 hereof.

u.

Performance Goals means performance goals based on one or more of the following criteria: (i) pre-tax income or after-tax income;
(ii) income or earnings including operating income, earnings before or after taxes, interest, depreciation, amortization, and/or
extraordinary or special items; (iii) net income excluding amortization of intangible assets, depreciation and impairment of
goodwill and intangible assets and/or excluding charges attributable to the adoption of new accounting pronouncements; (iv)
earnings or book value per share (basic or diluted); (v) return on assets (gross or net), return on investment, return on capital, return
on invested capital or return on equity; (vi) return on revenues; (vii) cash flow, free cash flow, cash flow return on investment
(discounted or otherwise), net cash provided by operations, or cash flow in excess of cost of capital; (viii) economic value created;
(ix) operating margin or profit margin; (x) stock price or total shareholder return; (xi) income or earnings from continuing
operations; (xii) cost targets, reductions and savings, expense management, productivity and efficiencies; (xiii) operational
objectives, consisting of one or more objectives based on achieving progress in research and development programs or achieving
regulatory milestones related to development and or approval of products; and (xiv) strategic business criteria, consisting of one or
more objectives based on meeting specified market penetration or market share of one or more products or customers, geographic
business expansion, customer satisfaction, employee satisfaction, human resources management, supervision of litigation,
information technology, and goals relating to acquisitions, divestitures, joint ventures and similar transactions. Where applicable,
the Performance Goals may be expressed in terms of a relative measure against a set of identified peer group companies, attaining a
specified level of the particular criterion or the attainment of a percentage increase or decrease in the particular criterion, and may
be applied to one or more of the Company or an Affiliate of the Company, or a division or strategic business unit of the Company,
all as determined by the Committee. The Performance Goals may include a threshold level of performance below which no
Performance-Based Award will be issued or no vesting will occur, levels of performance at which Performance-Based Awards will
be issued or specified vesting will occur, and a maximum level of performance above which no additional issuances will be made
or at which full vesting will occur. Each of the foregoing Performance Goals shall be evaluated in an objectively determinable
manner in accordance with Section 162(m) of the Code and in accordance with generally accepted accounting principles where
applicable, unless otherwise specified by the Committee, and shall be subject to certification by the Committee. The Committee
shall have the authority to make equitable adjustments to the Performance Goals in recognition of unusual or non-recurring events
affecting the Company or any Affiliate or the financial statements of the Company or any Affiliate, in response to changes in
applicable laws or regulations, or to account for items of gain, loss or expense determined to be extraordinary or unusual in nature
or infrequent in occurrence or related to the disposal of a segment of a business or related to a change in accounting principles
provided that any such change shall at all times satisfy the provisions of Section 162(m) of the Code.
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v.

Plan means this Teligent, Inc. 2016 Equity Incentive Plan.

w. Securities Act means the Securities Act of 1933, as amended.
x.

Shares means shares of the Common Stock as to which Stock Rights have been or may be granted under the Plan or any shares of
capital stock into which the Shares are changed or for which they are exchanged within the provisions of Paragraph 3 of the Plan.
The Shares issued under the Plan may be authorized and unissued shares or shares held by the Company in its treasury, or both.

y.

Stock-Based Award means a grant by the Company under the Plan of an equity award or an equity based award which is not an
Option or a Stock Grant, which the Committee may, in its sole discretion, structure to qualify in whole or in part as “performancebased compensation” under Section 162(m) of the Code.

z.

Stock Grant means a grant by the Company of Shares under the Plan, which the Committee may, in its sole discretion, structure to
qualify in whole or in part as “performance-based compensation” under Section 162(m) of the Code.

aa. Stock Right means a right to Shares or the value of Shares of the Company granted pursuant to the Plan — an ISO, a Non-Qualified
Option, a Stock Grant or a Stock-Based Award.
bb. Survivor means a deceased Participant’s legal representatives and/or any person or persons who acquired the Participant’s rights to
a Stock Right by will or by the laws of descent and distribution.
2.

PURPOSES OF THE PLAN.

The Plan is intended to encourage ownership of Shares by Employees and directors of and certain Consultants to the Company and its Affiliates in
order to attract and retain such people, to induce them to work for the benefit of the Company or of an Affiliate and to provide additional incentive for them
to promote the success of the Company or of an Affiliate. The Plan provides for the granting of ISOs, Non-Qualified Options, Stock Grants and Stock-Based
Awards.
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3.

SHARES SUBJECT TO THE PLAN.

(a)
(a) The number of Shares which may be issued from time to time pursuant to this Plan shall be the sum of: (i) 4,000,000 shares of Common
Stock and (ii) any shares of Common Stock that are represented by awards granted under the Company’s 1999 Director Plan and 2009 Equity Incentive Plan
that are forfeited, expire or are cancelled without delivery of shares of Common Stock or which result in the forfeiture of shares of Common Stock back to the
Company on or after May 25, 2016, or the equivalent of such number of Shares after the Administrator, in its sole discretion, has interpreted the effect of any
stock split, stock dividend, combination, recapitalization or similar transaction in accordance with Paragraph 25 of this Plan; provided, however, that no
more than 250,000 Shares shall be added to the Plan pursuant to subsection (ii).
(b)
If an Option ceases to be “outstanding,” in whole or in part (other than by exercise), or if the Company shall reacquire (at not more than its
original issuance price) any Shares issued pursuant to a Stock Grant or Stock-Based Award, or if any Stock Right expires or is forfeited, cancelled, or
otherwise terminated or results in any Shares not being issued, the unissued or reacquired Shares which were subject to such Stock Right shall again be
available for issuance from time to time pursuant to this Plan. Notwithstanding the foregoing, if a Stock Right is exercised, in whole or in part, by tender of
Shares or if the Company or an Affiliate’s tax withholding obligation is satisfied by withholding Shares, the number of Shares deemed to have been issued
under the Plan for purposes of the limitation set forth in Paragraph 3(a) above shall be the number of Shares that were subject to the Stock Right or portion
thereof, and not the net number of Shares actually issued. However, in the case of ISOs, the foregoing provisions shall be subject to any limitations under the
Code.
4.

ADMINISTRATION OF THE PLAN.

The Administrator of the Plan will be the Board of Directors, except to the extent the Board of Directors delegates its authority to the Committee, in
which case the Committee shall be the Administrator. Notwithstanding the foregoing, the Board of Directors may not take any action that would cause any
outstanding Stock Right that would otherwise qualify as performance-based compensation under Section 162(m) of the Code to fail to so qualify. Subject to
the provisions of the Plan, the Administrator is authorized to:
(a)
Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it deems necessary or advisable for
the administration of the Plan;
(b)

Determine which Employees, directors and Consultants shall be granted Stock Rights;

(c)
Determine the number of Shares for which a Stock Right or Stock Rights shall be granted, provided, however, that in no event shall Stock
Rights with respect to more than 1,000,000 Shares be granted to any Participant in any fiscal year;
(d)
Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted, provided however, except in the case of death,
disability, retirement or Change of Control, Stock Rights shall not vest, and any right of the Company to restrict or reacquire Shares subject to a Stock Grant
shall not lapse, less than one (1) year from the date of grant, provided that time-based vesting may accrue incrementally over such one-year period; and
provided further that, notwithstanding the foregoing, Stock Rights may be granted to non-employee directors having time-based vesting of less than one (1)
year from the date of grant so long as no more than five percent (5%) of the Shares reserved for issuance under the Plan pursuant to Paragraph 3(a) above (as
adjusted under Paragraph 25 of this Plan) may be granted in the aggregate pursuant to such awards;
(e)
Determine Performance Goals no later than such time as required to ensure that a Performance-Based Award which is intended to comply
with the requirements of Section 162(m) of the Code so complies;
(f)
Amend any term or condition of any outstanding Stock Right, other than reducing the exercise price or purchase price, provided that (i)
such term or condition as amended is not prohibited by the Plan; (ii) any such amendment shall not impair the rights of a Participant under any Stock Right
previously granted without such Participant’s consent or in the event of death of the Participant the Participant’s Survivors; and (iii) any such amendment
shall be made only after the Administrator determines whether such amendment would cause any adverse tax consequences to the Participant, including, but
not limited to, the annual vesting limitation contained in Section 422(d) of the Code and described in Paragraph 6(b)(iv) below with respect to ISOs and
pursuant to Section 409A of the Code;
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(g)
Make any adjustments in the Performance Goals included in any Performance-Based Awards provided that such adjustments comply with
the requirements of Section 162(m) of the Code; and
(h)
Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply with or
take advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants or to otherwise facilitate the administration of the Plan,
which sub-plans may include additional restrictions or conditions applicable to Stock Rights or Shares issuable pursuant to a Stock Right;
provided, however, that all such interpretations, rules, determinations, terms and conditions shall be made and prescribed in the context of not causing any
adverse tax consequences under Section 409A of the Code and preserving the tax status under Section 422 of the Code of those Options which are designated
as ISOs and in accordance with Section 162(m) of the Code for all other Stock Rights to which the Committee has determined Section 162(m) is applicable.
Subject to the foregoing, the interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right granted under it shall
be final, unless otherwise determined by the Board of Directors, if the Administrator is the Committee. In addition, if the Administrator is the Committee, the
Board of Directors may take any action under the Plan that would otherwise be the responsibility of the Committee.
To the extent permitted under applicable law, the Board of Directors or the Committee may allocate all or any portion of its responsibilities and
powers to any one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person selected by it. The Board
of Directors or the Committee may revoke any such allocation or delegation at any time. Notwithstanding the foregoing, only the Board of Directors or the
Committee shall be authorized to grant a Stock Right to any director of the Company or to any “officer” of the Company as defined by Rule 16a-1 under the
Exchange Act.
5.

ELIGIBILITY FOR PARTICIPATION.

(a)
General: The Administrator will, in its sole discretion, name the Participants in the Plan; provided, however, that each Participant must be an
Employee, director or Consultant of the Company or of an Affiliate at the time a Stock Right is granted. Notwithstanding the foregoing, the Administrator
may authorize the grant of a Stock Right to a person not then an Employee, director or Consultant of the Company or of an Affiliate; provided, however, that
the actual grant of such Stock Right shall be conditioned upon such person becoming eligible to become a Participant at or prior to the time of the execution
of the Agreement evidencing such Stock Right. ISOs may be granted only to Employees who are deemed to be residents of the United States for tax purposes.
Non-Qualified Options, Stock Grants and Stock-Based Awards may be granted to any Employee, director or Consultant of the Company or an Affiliate. The
granting of any Stock Right to any individual shall neither entitle that individual to, nor disqualify him or her from, participation in any other grant of Stock
Rights or any grant under any other benefit plan established by the Company or any Affiliate for Employees, directors or Consultants.
(b)
Grants to Non-Employee Directors. The maximum grant-date fair value of Stock Rights granted under the Plan in any 12-month period to
any one non-Employee director shall be $50,000, in each case computed in accordance with FASB ASC Topic 718 (or any successor provision). The
foregoing limit related to non-Employee directors shall not apply to any Stock Rights or Shares granted pursuant to a non-Employee director’s election to
receive Stock Rights or Shares in lieu of cash retainers or other fees (to the extent such Stock Rights or Shares have a fair value equal to the value of such cash
retainers or other fees).
6.

TERMS AND CONDITIONS OF OPTIONS.

Each Option shall be set forth in writing in an Option Agreement, duly executed by the Company and, to the extent required by law or requested by
the Company, by the Participant. The Administrator may provide that Options be granted subject to such terms and conditions, consistent with the terms and
conditions specifically required under this Plan, as the Administrator may deem appropriate including, without limitation, subsequent approval by the
shareholders of the Company of this Plan or any amendments thereto. The Option Agreements shall be subject to at least the following terms and conditions:
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( a )
Non-Qualified Options: Each Option intended to be a Non-Qualified Option shall be subject to the terms and conditions which the
Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards for any such Non-Qualified
Option:
(i)

Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares covered by each Option, which
exercise price shall be determined by the Administrator and shall be at least equal to the Fair Market Value per share of Common
Stock on the date of grant of the Option.

(ii)

Number of Shares: Each Option Agreement shall state the number of Shares to which it pertains.

(iii)

Vesting: Each Option Agreement shall state the date or dates on which it first is exercisable and the date after which it may no
longer be exercised, and may provide that the Option rights accrue or become exercisable in installments over a period of months
or years, or upon the occurrence of certain performance conditions or the attainment of stated goals or events.

(iv)

Additional Conditions: Exercise of any Option may be conditioned upon the Participant’s execution of a Share purchase
agreement in form satisfactory to the Administrator providing for certain protections for the Company and its other shareholders,
including requirements that:

(v)

A.

The Participant’s or the Participant’s Survivors’ right to sell or transfer the Shares may be restricted; and

B.

The Participant or the Participant’s Survivors may be required to execute letters of investment intent and must also
acknowledge that the Shares will bear legends noting any applicable restrictions.

Term of Option: Each Option shall terminate not more than ten years from the date of the grant or at such earlier time as the Option
Agreement may provide.

(b )
ISOs: Each Option intended to be an ISO shall be issued only to an Employee who is deemed to be a resident of the United States for tax
purposes, and shall be subject to the following terms and conditions, with such additional restrictions or changes as the Administrator determines are
appropriate but not in conflict with Section 422 of the Code and relevant regulations and rulings of the Internal Revenue Service:
(i)

Minimum standards: The ISO shall meet the minimum standards required of Non-Qualified Options, as described in Paragraph 6(a)
above, except clause (i) and (v) thereunder.

(ii)

Exercise Price: Immediately before the ISO is granted, if the Participant owns, directly or by reason of the applicable attribution
rules in Section 424(d) of the Code:
A.

10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price
per share of the Shares covered by each ISO shall not be less than 100% of the Fair Market Value per share of the Common
Stock on the date of grant of the Option; or

B.

More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise
price per share of the Shares covered by each ISO shall not be less than 110% of the Fair Market Value per share of the
Common Stock on the date of grant of the Option.
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(iii)

(iv)

7.

Term of Option: For Participants who own:
A.

10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall
terminate not more than ten years from the date of the grant or at such earlier time as the Option Agreement may provide;
or

B.

More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall
terminate not more than five years from the date of the grant or at such earlier time as the Option Agreement may provide.

Limitation on Yearly Exercise: The Option Agreements shall restrict the amount of ISOs which may become exercisable in any
calendar year (under this or any other ISO plan of the Company or an Affiliate) so that the aggregate Fair Market Value
(determined on the date each ISO is granted) of the stock with respect to which ISOs are exercisable for the first time by the
Participant in any calendar year does not exceed $100,000.

TERMS AND CONDITIONS OF STOCK GRANTS.

Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company and, to the extent required by law
or requested by the Company, by the Participant. The Agreement shall be in a form approved by the Administrator and shall contain terms and conditions
which the Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards:

8.

(i)

Each Agreement shall state the purchase price per share, if any, of the Shares covered by each Stock Grant, which purchase price
shall be determined by the Administrator but shall not be less than the minimum consideration required by the Delaware General
Corporation Law, if any, on the date of the grant of the Stock Grant;

(ii)

Each Agreement shall state the number of Shares to which the Stock Grant pertains; and

(iii)

Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject to the Stock Grant,
including the time period or attainment of Performance Goals or such other performance criteria upon which such rights shall
accrue and the purchase price therefor, if any.

TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS.

The Administrator shall have the right to grant other Stock-Based Awards based upon the Common Stock having such terms and conditions as the
Administrator may determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of securities convertible into Shares
and the grant of stock appreciation rights, phantom stock awards or stock units. The principal terms of each Stock-Based Award shall be set forth in an
Agreement, duly executed by the Company and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be in a
form approved by the Administrator and shall contain terms and conditions which the Administrator determines to be appropriate and in the best interest of
the Company. Each Agreement shall include the terms of any right of the Company including the right to terminate the Stock-Based Award without the
issuance of Shares, the terms of any vesting conditions, Performance Goals or events upon which Shares shall be issued. Under no circumstances may the
Agreement covering stock appreciation rights (a) have an exercise price (per share) that is less than the Fair Market Value per share of Common Stock on the
date of grant or (b) expire more than ten years following the date of grant.
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The Company intends that the Plan and any Stock-Based Awards granted hereunder be exempt from the application of Section 409A of the Code or
meet the requirements of paragraphs (2), (3) and (4) of subsection (a) of Section 409A of the Code, to the extent applicable, and be operated in accordance
with Section 409A so that any compensation deferred under any Stock-Based Award (and applicable investment earnings) shall not be included in income
under Section 409A of the Code. Any ambiguities in the Plan shall be construed to effect the intent as described in this Paragraph 8.
9.

PERFORMANCE BASED AWARDS.

Notwithstanding anything to the contrary herein, during any period when Section 162(m) of the Code is applicable to the Company and the Plan,
Stock Rights granted under Paragraph 7 and Paragraph 8 may be granted by the Committee in a manner which is deductible by the Company under Section
162(m) of the Code (“Performance-Based Awards”). A Participant’s Performance-Based Award shall be determined based on the attainment of written
Performance Goals, which must be objective and approved by the Committee for a performance period of between one and five years established by the
Committee (I) while the outcome for that performance period is substantially uncertain and (II) no more than 90 days after the commencement of the
performance period to which the Performance Goal relates or, if less, the number of days which is equal to 25% of the relevant performance period. The
Committee shall determine whether, with respect to a performance period, the applicable Performance Goals have been met with respect to a given Participant
and, if they have, to so certify and ascertain the amount of the applicable Performance-Based Award. No Performance-Based Awards will be issued for such
performance period until such certification is made by the Committee. The number of shares issued in respect of a Performance-Based Award to a given
Participant may be less than the amount determined by the applicable Performance Goal formula, at the discretion of the Committee. The number of shares
issued in respect of a Performance-Based Award determined by the Committee for a performance period shall be paid to the Participant at such time as
determined by the Committee in its sole discretion after the end of such performance period. Nothing in this Section shall prohibit the Company from
granting Stock-Based Awards subject to performance criteria that do not comply with this Paragraph.
10.

EXERCISE OF OPTIONS AND ISSUE OF SHARES.

An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its designee (in a form acceptable to the
Administrator, which may include electronic notice), together with provision for payment of the aggregate exercise price in accordance with this Paragraph
for the Shares as to which the Option is being exercised, and upon compliance with any other condition(s) set forth in the Option Agreement. Such notice
shall be signed by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Administrator), shall state the
number of Shares with respect to which the Option is being exercised and shall contain any representation required by the Plan or the Option Agreement.
Payment of the exercise price for the Shares as to which such Option is being exercised shall be made (a) in United States dollars in cash or by check; or (b) at
the discretion of the Administrator, through delivery of shares of Common Stock held for at least six months (if required to avoid negative accounting
treatment) having a Fair Market Value equal as of the date of the exercise to the aggregate cash exercise price for the number of Shares as to which the Option
is being exercised; or (c) at the discretion of the Administrator, by having the Company retain from the Shares otherwise issuable upon exercise of the Option,
a number of Shares having a Fair Market Value equal as of the date of exercise to the aggregate exercise price for the number of Shares as to which the Option
is being exercised; or (d) at the discretion of the Administrator, in accordance with a cashless exercise program established with a securities brokerage firm,
and approved by the Administrator; or (e) at the discretion of the Administrator, by any combination of (a), (b), (c) and (d) above or (f) at the discretion of the
Administrator, by payment of such other lawful consideration as the Administrator may determine. Notwithstanding the foregoing, the Administrator shall
accept only such payment on exercise of an ISO as is permitted by Section 422 of the Code.
The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the Participant (or to the Participant’s
Survivors, as the case may be). In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares
may be delayed by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which
requires the Company to take any action with respect to the Shares prior to their issuance. The Shares shall, upon delivery, be fully paid, non-assessable
Shares.
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11.

PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED AWARDS AND ISSUE OF SHARES.

Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such Stock Grant or Stock-Based Award is
being granted shall be made (a) in United States dollars in cash or by check; or (b) at the discretion of the Administrator, through delivery of shares of
Common Stock held for at least six months (if required to avoid negative accounting treatment) and having a Fair Market Value equal as of the date of
payment to the purchase price of the Stock Grant or Stock-Based Award; or (c) at the discretion of the Administrator, by any combination of (a) and (b) above;
or (d) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may determine.
The Company shall when required by the applicable Agreement, reasonably promptly deliver the Shares as to which such Stock Grant or StockBased Award was made to the Participant (or to the Participant’s Survivors, as the case may be), subject to any escrow provision set forth in the applicable
Agreement. In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed by
the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the Company to
take any action with respect to the Shares prior to their issuance.
12.

RIGHTS AS A SHAREHOLDER.

No Participant to whom a Stock Right has been granted shall have rights as a shareholder with respect to any Shares covered by such Stock Right
except after due exercise of an Option or issuance of Shares as set forth in any Agreement, tender of the aggregate exercise or purchase price, if any, for the
Shares being purchased and registration of the Shares in the Company’s share register in the name of the Participant.
13.

ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.

By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by will or by the laws of descent and
distribution, or (ii) as approved by the Administrator in its discretion and set forth in the applicable Agreement provided that no Stock Right may be
transferred by a Participant for value. Notwithstanding the foregoing, an ISO transferred except in compliance with clause (i) above shall no longer qualify as
an ISO. The designation of a beneficiary of a Stock Right by a Participant, with the prior approval of the Administrator and in such form as the Administrator
shall prescribe, shall not be deemed a transfer prohibited by this Paragraph. Except as provided above during the Participant’s lifetime a Stock Right shall
only be exercisable by or issued to such Participant (or his or her legal representative) and shall not be assigned, pledged or hypothecated in any way
(whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge,
hypothecation or other disposition of any Stock Right or of any rights granted thereunder contrary to the provisions of this Plan, or the levy of any
attachment or similar process upon a Stock Right, shall be null and void.
14.

EFFECT ON OPTIONS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.

Except as otherwise provided in a Participant’s Option Agreement, in the event of a termination of service (whether as an Employee, director or
Consultant) with the Company or an Affiliate before the Participant has exercised an Option, the following rules apply:
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15.

(i)

A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate (for any reason other than
termination for Cause, Disability, or death for which events there are special rules in Paragraphs 15, 16, and 17, respectively), may
exercise any Option granted to him or her to the extent that the Option is exercisable on the date of such termination of service, but
only within such term as the Administrator has designated in a Participant’s Option Agreement.

(ii)

Except as provided in Subparagraph (iii) below, or Paragraph 16 or 17, in no event may an Option intended to be an ISO, be
exercised later than three months after the Participant’s termination of employment.

(iii)

The provisions of this Paragraph, and not the provisions of Paragraph 16 or 17, shall apply to a Participant who subsequently
becomes Disabled or dies after the termination of employment, director status or consultancy; provided, however, in the case of a
Participant’s Disability or death within three months after the termination of employment, director status or consultancy, the
Participant or the Participant’s Survivors may exercise the Option within one year after the date of the Participant’s termination of
service, but in no event after the date of expiration of the term of the Option.

(iv)

Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination of employment, termination of
director status or termination of consultancy, but prior to the exercise of an Option, the Administrator determines that, either prior
or subsequent to the Participant’s termination, the Participant engaged in conduct which would constitute Cause, then such
Participant shall forthwith cease to have any right to exercise any Option.

(v)

A Participant to whom an Option has been granted under the Plan who is absent from the Company or an Affiliate because of
temporary disability (any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of absence for any
purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence alone, to have terminated such
Participant’s employment, director status or consultancy with the Company or with an Affiliate, except as the Administrator may
otherwise expressly provide; provided, however, that, for ISOs, any leave of absence granted by the Administrator of greater than
ninety days, unless pursuant to a contract or statute that guarantees the right to reemployment, shall cause such ISO to become a
Non-Qualified Option on the 181 st day following such leave of absence.

(vi)

Except as required by law or as set forth in a Participant’s Option Agreement, Options granted under the Plan shall not be affected
by any change of a Participant’s status within or among the Company and any Affiliates, so long as the Participant continues to be
an Employee, director or Consultant of the Company or any Affiliate.

EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR CAUSE.

Except as otherwise provided in a Participant’s Option Agreement, the following rules apply if the Participant’s service (whether as an Employee,
director or Consultant) with the Company or an Affiliate is terminated for Cause prior to the time that all his or her outstanding Options have been exercised:
(i)

All outstanding and unexercised Options as of the time the Participant is notified his or her service is terminated for Cause will
immediately be forfeited.

(ii)

Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the
Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s
termination of service but prior to the exercise of an Option, that either prior or subsequent to the Participant’s termination the
Participant engaged in conduct which would constitute Cause, then the right to exercise any Option is forfeited.
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16.

EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.

Except as otherwise provided in a Participant’s Option Agreement:

17.

(i)

A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate by reason of Disability may
exercise any Option granted to such Participant to the extent that the Option has become exercisable but has not been exercised on
the date of the Participant’s termination of service due to Disability;

(ii)

In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the
Participant’s termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting
date had the Participant not become Disabled. The proration shall be based upon the number of days accrued in the current vesting
period prior to the date of the Participant’s termination of service due to Disability;

(iii)

A Disabled Participant may exercise the Option only within the period ending one year after the date of the Participant’s
termination of service due to Disability, notwithstanding that the Participant might have been able to exercise the Option as to
some or all of the Shares on a later date if the Participant had not been terminated due to Disability and had continued to be an
Employee, director or Consultant or, if earlier, within the originally prescribed term of the Option; and

(iv)

The Administrator shall make the determination both of whether Disability has occurred and the date of its occurrence (unless a
procedure for such determination is set forth in another agreement between the Company and such Participant, in which case such
procedure shall be used for such determination). If requested, the Participant shall be examined by a physician selected or
approved by the Administrator, the cost of which examination shall be paid for by the Company.

EFFECT ON OPTIONS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.

Except as otherwise provided in a Participant’s Option Agreement:
(i)

In the event of the death of a Participant while the Participant is an Employee, director or Consultant of the Company or of an
Affiliate, such Option may be exercised by the Participant’s Survivors to the extent that the Option has become exercisable but has
not been exercised on the date of death;

(ii)

In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any
additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be
based upon the number of days accrued in the current vesting period prior to the Participant’s date of death; and

(iii)

If the Participant’s Survivors wish to exercise the Option, they must take all necessary steps to exercise the Option within one year
after the date of death of such Participant, notwithstanding that the decedent might have been able to exercise the Option as to
some or all of the Shares on a later date if he or she had not died and had continued to be an Employee, director or Consultant or, if
earlier, within the originally prescribed term of the Option.
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18.

EFFECT OF TERMINATION OF SERVICE ON STOCK GRANTS AND STOCK-BASED AWARDS.

In the event of a termination of service (whether as an Employee, director or Consultant) with the Company or an Affiliate for any reason before the
Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if required, such grant shall terminate.
For purposes of this Paragraph 18 and Paragraph 19 below, a Participant to whom a Stock Grant or a Stock-Based Award has been issued under the
Plan who is absent from work with the Company or with an Affiliate because of temporary disability (any disability other than a Disability as defined in
Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence
alone, to have terminated such Participant’s employment, director status or consultancy with the Company or with an Affiliate, except as the Administrator
may otherwise expressly provide.
In addition, for purposes of this Paragraph 18 and Paragraph 19 below, any change of employment or other service within or among the Company
and any Affiliates shall not be treated as a termination of employment, director status or consultancy so long as the Participant continues to be an Employee,
director or Consultant of the Company or any Affiliate.
19.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE, DEATH or
DISABILITY.

Except as otherwise provided in a Participant’s Agreement, in the event of a termination of service for any reason (whether as an Employee, director
or Consultant), other than termination for Cause, death or Disability for which there are special rules in Paragraphs 20, 21, and 22 below, before all forfeiture
provisions or Company rights of repurchase shall have lapsed, then the Company shall have the right to cancel or repurchase that number of Shares subject to
a Stock Grant or Stock-Based Award as to which the Company’s forfeiture or repurchase rights have not lapsed.
20.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR CAUSE.

Except as otherwise provided in a Participant’s Agreement, the following rules apply if the Participant’s service (whether as an Employee, director or
Consultant) with the Company or an Affiliate is terminated for Cause:
(i)

All Shares subject to any Stock Grant or Stock-Based Award that remain subject to forfeiture provisions or as to which the
Company shall have a repurchase right shall be immediately forfeited to the Company as of the time the Participant is notified his
or her service is terminated for Cause.

(ii)

Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the
Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s
termination of service, that either prior or subsequent to the Participant’s termination the Participant engaged in conduct which
would constitute Cause, then all Shares subject to any Stock Grant or Stock-Based Award that remained subject to forfeiture
provisions or as to which the Company had a repurchase right on the date of termination shall be immediately forfeited to the
Company.
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21.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR DISABILITY.

Except as otherwise provided in a Participant’s Agreement, the following rules apply if a Participant ceases to be an Employee, director or
Consultant of the Company or of an Affiliate by reason of Disability: to the extent the forfeiture provisions or the Company’s rights of repurchase have not
lapsed on the date of Disability, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse
periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through
the date of Disability as would have lapsed had the Participant not become Disabled. The proration shall be based upon the number of days accrued prior to
the date of Disability.
The Administrator shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure for
such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such
determination). If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination shall
be paid for by the Company.
22.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.

Except as otherwise provided in a Participant’s Agreement, the following rules apply in the event of the death of a Participant while the Participant
is an Employee, director or Consultant of the Company or of an Affiliate: to the extent the forfeiture provisions or the Company’s rights of repurchase have
not lapsed on the date of death, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse
periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through
the date of death as would have lapsed had the Participant not died. The proration shall be based upon the number of days accrued prior to the Participant’s
date of death.
23.

PURCHASE FOR INVESTMENT.

Unless the offering and sale of the Shares shall have been effectively registered under the Securities Act, the Company shall be under no obligation
to issue Shares under the Plan unless and until the following conditions have been fulfilled:
(i)

The person who receives a Stock Right shall warrant to the Company, prior to the receipt of Shares, that such person is acquiring
such Shares for his or her own account, for investment, and not with a view to, or for sale in connection with, the distribution of
any such Shares, in which event the person acquiring such Shares shall be bound by the provisions of the following legend (or a
legend in substantially similar form) which shall be endorsed upon the certificate evidencing the Shares issued pursuant to such
exercise or such grant:
“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise
transferred by any person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares
shall be effective under the Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of
counsel satisfactory to it that an exemption from registration under such Act is then available, and (2) there shall have
been compliance with all applicable state securities laws.”
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(ii)
24.

At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the Shares may be issued in
compliance with the Securities Act without registration thereunder.

DISSOLUTION OR LIQUIDATION OF THE COMPANY.

Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date shall not have been exercised and all
Stock Grants and Stock-Based Awards which have not been accepted, to the extent required under the applicable Agreement, will terminate and become null
and void; provided, however, that if the rights of a Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or the
Participant’s Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the extent that the
Stock Right is exercisable or subject to acceptance as of the date immediately prior to such dissolution or liquidation. Upon the dissolution or liquidation of
the Company, any outstanding Stock-Based Awards shall immediately terminate unless otherwise determined by the Administrator or specifically provided
in the applicable Agreement.
25.

ADJUSTMENTS.

Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted to him or her hereunder shall be
adjusted as hereinafter provided, unless otherwise specifically provided in a Participant’s Agreement.
(a)
Stock Dividends and Stock Splits. If (i) the shares of Common Stock shall be subdivided or combined into a greater or smaller number of
shares or if the Company shall issue any shares of Common Stock as a stock dividend on its outstanding Common Stock, or (ii) additional shares or new or
different shares or other securities of the Company or other non-cash assets are distributed with respect to such shares of Common Stock, each Stock Right
and the number of shares of Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and appropriate
adjustments shall be made including, in the exercise or purchase price per share, to reflect such events. The number of Shares subject to the limitations in
Paragraph 3(a) and 4(c) shall also be proportionately adjusted upon the occurrence of such events and the Performance Goals applicable to outstanding
Performance-Based Awards.
(b )
Corporate Transactions. If the Company is to be consolidated with or acquired by another entity in a merger, consolidation, or sale of all or
substantially all of the Company’s assets other than a transaction to merely change the state of incorporation (a “Corporate Transaction”), the Administrator
or the board of directors of any entity assuming the obligations of the Company hereunder (the “Successor Board”), shall, as to outstanding Options, either
(i) make appropriate provision for the continuation of such Options by substituting on an equitable basis for the Shares then subject to such Options either
the consideration payable with respect to the outstanding shares of Common Stock in connection with the Corporate Transaction or securities of any
successor or acquiring entity; or (ii) upon written notice to the Participants, provide that such Options must be exercised (either (A) to the extent then
exercisable or, (B) at the discretion of the Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph),
within a specified number of days of the date of such notice, at the end of which period such Options which have not been exercised shall terminate; or (iii)
terminate such Options in exchange for payment of an amount equal to the consideration payable upon consummation of such Corporate Transaction to a
holder of the number of shares of Common Stock into which such Option would have been exercisable (either (A) to the extent then exercisable or, (B) at the
discretion of the Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph) less the aggregate exercise
price thereof. For purposes of determining the payments to be made pursuant to Subclause (iii) above, in the case of a Corporate Transaction the
consideration for which, in whole or in part, is other than cash, the consideration other than cash shall be valued at the fair value thereof as determined in
good faith by the Board of Directors.
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With respect to outstanding Stock Grants, the Administrator or the Successor Board, shall make appropriate provision for the continuation of such
Stock Grants on the same terms and conditions by substituting on an equitable basis for the Shares then subject to such Stock Grants either the consideration
payable with respect to the outstanding Shares of Common Stock in connection with the Corporate Transaction or securities of any successor or acquiring
entity. In lieu of the foregoing, in connection with any Corporate Transaction, the Administrator may provide that, upon consummation of the Corporate
Transaction, each outstanding Stock Grant shall be terminated in exchange for payment of an amount equal to the consideration payable upon
consummation of such Corporate Transaction to a holder of the number of shares of Common Stock comprising such Stock Grant (to the extent such Stock
Grant is no longer subject to any forfeiture or repurchase rights then in effect or, at the discretion of the Administrator, all forfeiture and repurchase rights
being waived upon such Corporate Transaction).
In taking any of the actions permitted under this Paragraph 25(b), the Administrator shall not be obligated by the Plan to treat all Stock Rights, all
Stock Rights held by a Participant, or all Stock Rights of the same type, identically.
(c)
Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company other than a Corporate Transaction
pursuant to which securities of the Company or of another corporation are issued with respect to the outstanding shares of Common Stock, a Participant upon
exercising an Option or accepting a Stock Grant after the recapitalization or reorganization shall be entitled to receive for the price paid upon such exercise
or acceptance if any, the number of replacement securities which would have been received if such Option had been exercised or Stock Grant accepted prior
to such recapitalization or reorganization.
( d )
Adjustments to Stock-Based Awards . Upon the happening of any of the events described in Subparagraphs (a), (b) or (c) above, any
outstanding Stock-Based Award shall be appropriately adjusted to reflect the events described in such Subparagraphs. The Administrator or the Successor
Board shall determine the specific adjustments to be made under this Paragraph 25, including, but not limited to the effect of any, Corporate Transaction and
Change of Control and, subject to Paragraph 4, its determination shall be conclusive.
(e)
Modification of Options. Notwithstanding the foregoing, any adjustments made pursuant to Subparagraph (a), (b) or (c) above with respect to
Options shall be made only after the Administrator determines whether such adjustments would (i) constitute a “modification” of any ISOs (as that term is
defined in Section 424(h) of the Code) or (ii) cause any adverse tax consequences for the holders of Options, including, but not limited to, pursuant to
Section 409A of the Code. If the Administrator determines that such adjustments made with respect to Options would constitute a modification or other
adverse tax consequence, it may refrain from making such adjustments, unless the holder of an Option specifically agrees in writing that such adjustment be
made and such writing indicates that the holder has full knowledge of the consequences of such “modification” on his or her income tax treatment with
respect to the Option. This paragraph shall not apply to the acceleration of the vesting of any ISO that would cause any portion of the ISO to violate the
annual vesting limitation contained in Section 422(d) of the Code, as described in Paragraph 6(b)(iv).
(f)
Modification of Performance-Based Awards. Notwithstanding the foregoing, with respect to any Performance-Based Award that is intended to
comply as “performance based compensation” under Section 162(m) of the Code, the Committee may adjust downwards, but not upwards, the number of
Shares payable pursuant to a Performance-Based Award, and the Committee may not waive the achievement of the applicable Performance Goals except in
the case of death or disability of the Participant.
26.

ISSUANCES OF SECURITIES.

Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any
class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares subject to Stock Rights. Except as
expressly provided herein, no adjustments shall be made for dividends paid in cash or in property (including without limitation, securities) of the Company
prior to any issuance of Shares pursuant to a Stock Right.
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27.

FRACTIONAL SHARES.

No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company cash in lieu of such
fractional shares equal to the Fair Market Value thereof.
28.

CONVERSION OF ISOS INTO NON-QUALIFIED OPTIONS; TERMINATION OF ISOS.

The Administrator, at the written request of any Participant, may in its discretion take such actions as may be necessary to convert such Participant’s
ISOs (or any portions thereof) that have not been exercised on the date of conversion into Non-Qualified Options at any time prior to the expiration of such
ISOs, regardless of whether the Participant is an Employee of the Company or an Affiliate at the time of such conversion. At the time of such conversion, the
Administrator (with the consent of the Participant) may impose such conditions on the exercise of the resulting Non-Qualified Options as the Administrator in
its discretion may determine, provided that such conditions shall not be inconsistent with this Plan. Nothing in the Plan shall be deemed to give any
Participant the right to have such Participant’s ISOs converted into Non-Qualified Options, and no such conversion shall occur until and unless the
Administrator takes appropriate action. The Administrator, with the consent of the Participant, may also terminate any portion of any ISO that has not been
exercised at the time of such conversion.
29.

WITHHOLDING.

In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act (“F.I.C.A.”) withholdings or other
amounts are required by applicable law or governmental regulation to be withheld from the Participant’s salary, wages or other remuneration in connection
with the issuance of a Stock Right or Shares under the Plan or for any other reason required by law, the Company may withhold from the Participant’s
compensation, if any, or may require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs or employed the
Participant, the statutory minimum amount of such withholdings unless a different withholding arrangement, including the use of shares of the Company’s
Common Stock or a promissory note, is authorized by the Administrator (and permitted by law). For purposes hereof, the fair market value of the shares
withheld for purposes of payroll withholding shall be determined in the manner set forth under the definition of Fair Market Value provided in Paragraph 1
above, as of the most recent practicable date prior to the date of exercise. If the Fair Market Value of the shares withheld is less than the amount of payroll
withholdings required, the Participant may be required to advance the difference in cash to the Company or the Affiliate employer. The Administrator in its
discretion may condition the exercise of an Option for less than the then Fair Market Value on the Participant’s payment of such additional withholding.
30.

NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION.

Each Employee who receives an ISO must agree to notify the Company in writing immediately after the Employee makes a Disqualifying
Disposition of any Shares acquired pursuant to the exercise of an ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any
disposition (including any sale or gift) of such Shares before the later of (a) two years after the date the Employee was granted the ISO, or (b) one year after the
date the Employee acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Employee has died before such
Shares are sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.
31.

TERMINATION OF THE PLAN.

The Plan will terminate on April 5, 2026, the date which is ten years from the earlier of the date of its adoption by the Board of Directors and the date
of its approval by the shareholders of the Company. The Plan may be terminated at an earlier date by vote of the shareholders or the Board of Directors of the
Company; provided, however, that any such earlier termination shall not affect any Agreements executed prior to the effective date of such termination.
Termination of the Plan shall not affect any Stock Rights theretofore granted.
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32.

AMENDMENT OF THE PLAN AND AGREEMENTS.

The Plan may be amended by the shareholders of the Company. The Plan may also be amended by the Administrator, including, without limitation,
to the extent necessary to qualify any or all outstanding Stock Rights granted under the Plan or Stock Rights to be granted under the Plan for favorable
federal income tax treatment as may be afforded incentive stock options under Section 422 of the Code (including deferral of taxation upon exercise), and to
the extent necessary to qualify the Shares issuable under the Plan for listing on any national securities exchange or quotation in any national automated
quotation system of securities dealers and in order to continue to comply with Section 162(m) of the Code; provided that any amendment approved by the
Administrator which the Administrator determines is of a scope that requires shareholder approval shall be subject to obtaining such shareholder approval.
Other than as set forth in Paragraph 25 of the Plan, the Administrator may not without shareholder approval reduce the exercise price of an Option or cancel
any outstanding Option in exchange for a replacement option having a lower exercise price, any Stock Grant, any other Stock-Based Award or for cash. In
addition, the Administrator not take any other action that is considered a direct or indirect “repricing” for purposes of the shareholder approval rules of the
applicable securities exchange or inter-dealer quotation system on which the Shares are listed, including any other action that is treated as a repricing under
generally accepted accounting principles. Any modification or amendment of the Plan shall not, without the consent of a Participant, adversely affect his or
her rights under a Stock Right previously granted to him or her. With the consent of the Participant affected, the Administrator may amend outstanding
Agreements in a manner which may be adverse to the Participant but which is not inconsistent with the Plan. In the discretion of the Administrator,
outstanding Agreements may be amended by the Administrator in a manner which is not adverse to the Participant. Nothing in this Paragraph 32 shall limit
the Administrator’s authority to take any action permitted pursuant to Paragraph 25.
33.

EMPLOYMENT OR OTHER RELATIONSHIP.

Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating the employment, consultancy or
director status of a Participant, nor to prevent a Participant from terminating his or her own employment, consultancy or director status or to give any
Participant a right to be retained in employment or other service by the Company or any Affiliate for any period of time.
34.

SECTION 409A.

If a Participant is a “specified employee” as defined in Section 409A of the Code (and as applied according to procedures of the Company and its
Affiliates) as of his separation from service, to the extent any payment under this Plan or pursuant to the grant of a Stock-Based Award constitutes deferred
compensation (after taking into account any applicable exemptions from Section 409A of the Code), and to the extent required by Section 409A of the Code,
no payments due under this Plan or pursuant to a Stock-Based Award may be made until the earlier of: (i) the first day of the seventh month following the
Participant’s separation from service, or (ii) the Participant’s date of death; provided, however, that any payments delayed during this six-month period shall
be paid in the aggregate in a lump sum, without interest, on the first day of the seventh month following the Participant’s separation from service.
The Administrator shall administer the Plan with a view toward ensuring that Stock Rights under the Plan that are subject to Section 409A of the
Code comply with the requirements thereof and that Options under the Plan be exempt from the requirements of Section 409A of the Code, but neither the
Administrator nor any member of the Board, nor the Company nor any of its Affiliates, nor any other person acting hereunder on behalf of the Company, the
Administrator or the Board shall be liable to a Participant or any Survivor by reason of the acceleration of any income, or the imposition of any additional tax
or penalty, with respect to a Stock Right, whether by reason of a failure to satisfy the requirements of Section 409A of the Code or otherwise.
35.

INDEMNITY.

Neither the Board nor the Administrator, nor any members of either, nor any employees of the Company or any parent, subsidiary, or other Affiliate,
shall be liable for any act, omission, interpretation, construction or determination made in good faith in connection with their responsibilities with respect to
this Plan, and the Company hereby agrees to indemnify the members of the Board, the members of the Committee, and the employees of the Company and its
parent or subsidiaries in respect of any claim, loss, damage, or expense (including reasonable counsel fees) arising from any such act, omission, interpretation,
construction or determination to the full extent permitted by law.
36.

GOVERNING LAW.

This Plan shall be construed and enforced in accordance with the law of the State of Delaware.
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