THEONEGROUP

lifestyle hospitality

April 8, 2022

Dear Stockholders:

2021 was an outstanding year for our STK and Kona Grill brands. Despite the ongoing pandemic,
commodity headwinds, supply chain challenges, and labor shortages affecting our entire industry, we delivered
record-setting revenue, representing a 95% increase compared to 2020, robust comparable sales growth
compared to both 2020 and 2019, and a nearly 350% increase in Adjusted EBITDA compared to 2020. We
also repaid nearly 50% of our bank debt and still held nearly $24 million in cash at year-end.

These results are a testament to our talented people and the exceptional culture we have built to provide
the very best in culinary and hospitality within a fun and high energy environment. And our guests are
demonstrating their appreciation for the superior quality of our food and beverages and the exceptional service
we offer them which makes for a ‘one of a kind’ VIBE dining experience.

We are so proud and appreciative of our team’s hard work in driving our world-class operations and
fulfilling our mission to be the best restaurants in every market we operate. It is because of their commitment
that we have been able to strengthen our leadership position in high-end and upscale casual dining and can
move forward with great confidence in the long-term opportunity we see for The ONE Group.

Our 2021 restaurant class, which is exceeding our performance expectations, consists of seven new venues.
These include four new STKs and three managed F&B units. The new venues are comprised of two managed
STKSs in Scottsdale, Arizona and in Westminster, UK; one Company-owned STK in Bellevue, Washington;
one licensed STK in Los Cabos Airport, Mexico; Bao Yum in Westminster, UK; Curio Hotel in Westminster,
UK; and Rivershore Bar & Grill in Oregon City, Oregon.

Looking to 2022, our development pipeline of at least nine new venues is the most robust we have ever
had in our history. Our plans include opening two Company-owned STKs, in Dallas, Texas and in San
Francisco, California; a managed STK in the Stratford areca of London, UK; and three Company-owned
Kona Grills, in Riverton, Utah, Columbus, Ohio, and the Phoenix, Arizona area. In addition, in conjunction
with REEF Kitchens, we plan to test and open three licensed units in Texas for takeout and delivery only.
These units will feature offerings from our STK, Kona Grill and Bao Yum concepts.

We are excited about the future of both STK and Kona Grill brands and believe we are early in our
growth strategy with significant whitespace ahead. Our total addressable market is at least 400 restaurants
consisting of 200 STKs globally and more than 200 Kona Grills domestically.

We intend to execute on the strategies we have in place to drive sales, enhance margins, and grow our
business through disciplined development and drive long-term value for you, our stockholders. Thank you for
your commitment to The ONE Group and our vision for the future.

Cheers!
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Emanuel “Manny” P.N. Hilario
President and Chief Executive Officer



THE ONE GROUP HOSPITALITY, INC.
1624 Market Street, Suite 311
Denver, Colorado 80202

April 8, 2022

NOTICE OF 2022 ANNUAL MEETING OF STOCKHOLDERS AND PROXY STATEMENT

The Annual Meeting of Stockholders of The ONE Group Hospitality, Inc. (“Company”) will be held at
STK Denver, 1550 Market St., Denver, CO 80202 at 11:00 am MT on Wednesday, May 18, 2022 for the
following purposes:

Item 1.

Item 2.

Item 3.

Item 4.

Item 5.

To elect two Class III directors to serve a three-year term expiring in 2025 and to elect
two Class II directors to serve for the remainder of the three-year term applicable to
Class II directors expiring in 2024;

To ratify the appointment of Deloitte & Touche LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2022;

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

To approve an amendment to the 2019 Equity Incentive Plan to increase the number of
shares issuable under the Plan; and

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

We currently are not aware of any other business to be brought before the 2022 Annual Meeting of
Stockholders (the “Annual Meeting”). Only holders of record of common stock at the close of business on
April 1, 2022 (the “record date”) will be entitled to vote at the Annual Meeting or at any adjournment or
postponement thereof.

Please submit a proxy as soon as possible so that your shares can be voted at the meeting in accordance with
your instructions. You may submit your proxy (1) by telephone, (2) through the Internet or (3) by mail. For
specific instructions, please refer to the accompanying proxy card. If you attend the Annual Meeting, you may
revoke your proxy and vote in person.

We will send a Notice of Internet Availability of Proxy Materials (the “Notice”) to holders of our
common stock as of the record date on or about April 8, 2022. The Notice describes how you can access our
proxy materials, including this Proxy Statement.

BY ORDER OF THE BOARD OF DIRECTORS

Christi Hing
Secretary



PROXY STATEMENT — HIGHLIGHTS

This summary highlights certain information contained elsewhere in this Proxy Statement. This summary
does not contain all the information you should consider. You should read the entire Proxy Statement carefully
before voting.

The ONE Group Hospitality, Inc. Annual Meeting of Stockholders

Time and Date:  11:00 a.m. May 18, 2022
PLACE: STK Denver, 1550 Market St., Denver, CO 80202

Record

Proposal

Item 1

Item 2

Item 3

Item 4

Date: April 1, 2022

Proposals to be Voted on and Board Recommendations

Board Recommendation  Page No.
Election of two Class III directors and two Class II directors FOR the nominees 10
Ratify the appointment of Deloitte & Touche LLP as the FOR 24
Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2022
Approval, by non-binding advisory vote, of the compensation of FOR 37
our named executive officers
Approval of an amendment to the 2019 Equity Incentive Plan to FOR 40

increase the number of shares issuable under the Plan

Corporate Governance

Board of Directors and Committees

Classified Board of Directors — three classes of directors serve a three-year term with one class
elected annually; the two Class II directors appointed by the board to fill vacancies in 2021 are being
elected to fill the remaining term applicable to Class II directors

71% of our directors are independent

Fully independent Audit Committee, Compensation Committee and Nominating and Corporate
Governance Committee

Executive sessions of non-employee directors held at each regularly scheduled quarterly board
meeting

Stockholder Interests

No rights or “poison pill” plan
Annual vote to ratify independent auditors

Hedging, pledging and short sales of company stock are prohibited




Executive Compensation

Emanuel P. N. Hilario, Director and President and Chief Executive Officer

Base Salary earnings
Annual Incentive Cash Bonus
Long Term Incentive Program

Equity Grants

Compensation Highlights

Say-on-pay proposal approved by 99.9% of stockholders voting at the 2021 meeting
Performance metrics aligned with business strategy and stockholder value creation
Target compensation is risk-based on financial and non-financial performance measures

* CEO — 60% at risk, based on financial and non-financial performance measures

* Average NEO — 50% at risk, based on financial and non-financial performance measures
Incentive compensation plan and practices include good corporate governance features such as:

* Recommended Senior Executive Management team goals are presented to the Compensation
Committee by the CEO prior to the beginning of the fiscal period

* The Compensation Committee evaluates the recommended goals and approves

* Performance goals are established and weighted 75% to Company financial performance and
25% to individual performance goals

No excise tax gross-up on executive severance plan

Double-trigger change-in-control provisions in executive severance plan
Three-year performance period for LTIP awards

Independent compensation consultant

Annual compensation risk assessment

In 2021, our Compensation Committee conducted, with the assistance of Frederic W. Cook & Co.
(“FW Cook”), a comprehensive review of the compensation of Mr. Hilario, our Chief Executive
Officer, and recommended to the Board of Directors that Mr. Hilario receive compensation targeted at
the 75th percentile of chief executive officer compensation in the Company’s selected peer group,
which the Board believed was critical to reflect Mr. Hilario’s efforts in successfully navigating the
Company through the COVID-19 crisis, and to reflect Company performance under his leadership in
2020 and 2021, which generally well exceeded the performance of Company peers. The Board also
recognized retention risk, and wanted to ensure Mr. Hilario had incentives to stay at the Company and
to continue to accelerate Company growth and superior shareholder returns. Among other things,
the Company awarded Mr. Hilario 400,000 time-based restricted stock units (“RSUs”) on
September 24, 2021 to reflect the Company’s performance and total shareholder returns.




IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 18, 2022

This proxy statement is available at http://www.togrp.com/proxy.html. To vote your shares, please follow the
instructions on the Notice or proxy card. You can elect to receive future distributions of our proxy statements and
annual reports to stockholders by electronic delivery by following the instructions contained on the proxy card.

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, 2021, on the website of the Securities and Exchange
Commission, or the SEC, at www.sec.gov, or under “SEC Filings” in the “Investor Relations” section of our
website at www.togrp.com. You may also obtain a printed copy of our Annual Report on Form 10-K free of
charge by sending a written request to: Corporate Secretary, The ONE Group Hospitality, Inc., 1624 Market St.,
Suite 311, Denver, CO 80202. Exhibits to the Annual Report on Form 10-K will be provided upon written request
and payment of an appropriate processing fee.




IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why is the Company Soliciting My Proxy?

The Board of Directors (the “Board”) of The ONE Group Hospitality, Inc. is soliciting your proxy to
vote at the 2022 Annual Meeting of Stockholders to be held at STK Denver, 1550 Market St., Denver,
CO 80202 on Wednesday, May 18, 2022 at 11:00 a.m. MT and any adjournments of the meeting. The proxy
statement 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 2022
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, 2021, because you owned shares of common stock of The ONE Group
Hospitality, Inc. on the record date. The Company will distribute the Important Notice Regarding the Internet
Avalilability of Proxy Materials, which we refer to throughout this proxy statement as the Notice, and, if
necessary, the proxy materials to stockholders on or about April 8, 2022.

Why Did I Receive a Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a
Full Set of Proxy Materials?

We furnish our proxy materials to most of our stockholders by providing access to the materials on the
internet, rather than mailing printed copies. We believe that this process expedites stockholders’ receipt of
proxy materials, lowers the cost of the annual meeting and conserves 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. The Notice instructs you how to 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 instruct how your shares will be voted by following the instructions on the proxy
card.

Who Can Vote?

Only stockholders who owned our common stock at the close of business on April 1, 2022, are entitled to
vote at the annual meeting. On that date, there were 32,275,025 shares of our common stock outstanding and
entitled to vote.

You do not need to attend the annual meeting to vote your shares. Shares represented by valid proxies,
received 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 common stock that you own entitles you to one vote.

How Do I Vote?

Whether or not you plan to attend the annual meeting, 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 internet. You may specify whether
your shares should be voted for or withheld for the nominees 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’s
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, Continental Stock Transfer
& Trust Company, Inc. (“Continental”), or you have stock certificates registered in your name, you may vote:

* By internet. Follow the instructions included in the Notice or, if you received printed materials, in
the proxy card to vote by Internet;

e By mail. If you received a proxy card by mail, you may 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’s
recommendations as noted below; or

* 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.

Stockholders of record may vote via the internet at any time up to 11:59 p.m. Eastern Time on May 17,
2022.

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 from the holder of
record for your shares to be voted. 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 Recommend That I Vote on the Proposals?

The Board recommends that you vote as follows:
* “FOR” the election of the nominees for director;

* “FOR?” ratification of the appointment of Deloitte & Touche LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2022;

* “FOR” the compensation of our named executive officers as disclosed in this proxy statement; and

* “FOR?” the approval of an amendment to the 2019 Equity Incentive Plan to increase the number of
shares issuable under the Plan.

We are not aware of any other matters that needed to be acted on at the annual meeting. 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 best judgment.

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 on the internet as instructed above;

* by notifying The ONE Group Hospitality, Inc.’s Secretary in writing before the annual meeting that
you have revoked your proxy; or

* 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 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 2 of
this proxy statement) without receiving instructions from you. If you hold your shares in street name and you
do not instruct your bank, broker or other nominee how to vote, no votes will be cast on any other proposal 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 or WITHHOLD your vote from any one or
more of the nominees. Abstentions are not included in the vote tally
for the election of the directors.

Proposal 2: Ratify Selection of A majority of the votes present at the meeting, in person or by proxy,
Independent Registered Public and entitled to vote must be cast “for” ratification of the selection of
Accounting Firm our independent registered public accounting firm. Abstentions count

as a “no” 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
Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ended December 31, 2022, our
Audit Committee of our Board of Directors will reconsider its

selection.
Proposal 3: Approve the A majority of the votes present at the meeting, in person or by proxy,
Compensation of our Named and entitled to vote must be cast “for” approval of the compensation
Executive Officers of our named executive officers. Abstentions count as a “no” vote.

Although the vote is advisory and non-binding, the Compensation
Committee and the Board will review the voting results (including the
number of abstentions) and take them into consideration when making
future decisions regarding executive compensation.

Proposal 4: Approve an A majority of the votes present at the meeting, in person or by proxy,
amendment to the 2019 Equity and entitled to vote must be cast “for” approval of the amendment to
Incentive Plan to increase the the 2019 Equity Incentive Plan. Abstentions count as a “no” vote.
number of shares issuable under

the Plan

Proxy holders will vote your shares as you instruct. Abstentions do not affect the vote on Proposal 1 but
would affect the vote on Proposal 2, Proposal 3 and Proposal 4; broker non-votes do not affect the vote on
Proposal 1, 3 or 4 but would affect the vote on Proposal 2. (A “broker non-vote” occurs when a nominee
holding shares for a beneficial owner has not received voting instructions from the beneficial owner and the
nominee does not have discretionary authority to vote the shares. If you hold your shares in street name and
do not provide voting instructions to your broker or other nominee, your shares will be considered to be
broker non-votes and will not be voted on any proposal on which your broker or other nominee does not have
discretionary authority to vote. Brokers generally have discretionary authority to vote on the ratification of
the selection of Deloitte & Touche LLP as our independent registered public accountants, but they do not
have discretionary authority to vote on the election of directors to serve on our Board, the advisory vote to
approve our executive compensation or the approval of the amendment to our 2019 Equity Incentive Plan.)

Is Voting Confidential?

We will keep all the proxies, ballots and voting tabulations private. We only let our Inspectors of Election
examine these documents. Management will not know how you voted on a specific proposal unless it is
necessary to meet legal requirements. We will, however, forward to management any written comments you
make on the proxy card or otherwise provide.



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 final results
in a Current Report on Form 8-K within four business days of the annual meeting.

How are Proxies Solicited for the Annual Meeting?

The Company is soliciting proxies for the annual meeting. We will pay all of the costs of soliciting these
proxies. 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.

Householding of Annual Disclosure Documents

SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a
single Notice or, if applicable, 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,” 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 Notice or, if applicable, a single set of proxy materials this year, but
you would prefer to receive your own copy, please contact our transfer agent, Continental, by calling them at
(212) 509-4000.

If you do not wish to participate in “householding” and would like to receive your own Notice or, if
applicable, a set of our proxy materials in future years, follow the instructions described below. Conversely, if
you share an address with another Company stockholder and together both of you would like to receive only
a single Notice or, if applicable, a set of proxy materials, follow these instructions:

 If your shares of The ONE Group Hospitality, Inc. are registered in your own name, please contact
our transfer agent, Continental, and inform them of your request by writing them at 1 State Street,
New York, New York 10004.

 If a broker or other nominee holds your 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; or

+ following the instructions provided when you vote over the internet.



ELECTION OF DIRECTORS
(Proposal 1)

Our Board has the discretion to set the size of the Board from time to time, and has set the number of
directors at seven. On September 13, 2021, on recommendation of the Nominating and Corporate Governance
Committee, the Board elected Susan Lintonsmith and Haydee Olinger as directors, initially to serve until the
2022 annual meeting of stockholders. Our Board is divided into three classes. One class is elected at each
annual meeting of stockholders to serve for a three-year term. We currently have seven directors sitting on the
Board, classified into three classes as follows: (1) Eugene M. Bullis, and, if elected at the 2022 annual meeting
of stockholders, Susan Lintonsmith and Haydee Olinger, constitutes a class (“Class IT”’) with a term ending at
the 2024 annual meeting; (2) Jonathan Segal and Emanuel P.N. Hilario constitute a class (“Class I1I”’) with a
term ending at the 2022 annual meeting; and (3) Michael Serruya and Dimitrios Angelis constitute a class
(“Class I””) with a term ending at the 2023 annual meeting.

On March 1, 2022, our Board accepted the recommendation of the Nominating and Corporate
Governance Committee and unanimously voted to nominate (1) Susan Lintonsmith and Haydee Olinger for
election at the annual meeting to serve until the 2024 annual meeting of stockholders (when Class II directors
are again up for election); and (2) Jonathan Segal and Emanuel P.N. Hilario for election at the annual meeting
for a term of three years to serve until the 2025 annual meeting of stockholders.

Required Vote

A plurality of the shares voted for the nominee at the annual meeting is required to elect such nominee as
a director.

Recommendation

THE BOARD RECOMMENDS YOU VOTE FOR THE ELECTION OF (1) SUSAN LINTONSMITH
AND HAYDEE OLINGER AS CLASS II DIRECTORS AND (2) JONATHAN SEGAL AND EMANUEL
P.N. HILARIO AS CLASS III DIRECTORS, AND PROXIES SOLICITED BY THE BOARD WILL BE
VOTED IN FAVOR OF THEM UNLESS A STOCKHOLDER HAS INDICATED OTHERWISE ON THE
PROXY.

Qualifications Required for All Directors

In assessing potential directors, including those recommended by stockholders, The Board of Directors
and the Nominating and Governance Committee consider a variety of factors, including the evolving needs of
the Board of Directors and the Company as well as other criteria established by the Board of Directors. These
include the potential director’s judgement, independence, business and educational background, stature, public
service, conflicts of interest, ethics and ownership of Company stock, as well as his or her level of commitment
to stockholder value creation and his or her ability and willingness to devote sufficient time to serve on the
Board of Directors and to the affairs of the Company. The Board of Directors and the Nominating and
Governance Committee require that each director be a recognized person of high integrity with a proven
record of success in his or her field.

Board Diversity

The Board of Directors also believes that diversity and inclusion are important considerations in board
composition. When considering director qualifications, the Board of Directors and the Nominating and
Governance Committee evaluate the entirety of each director’s credentials, including factors such as diversity
of background, experience, skill, age, race, ethnicity and gender. Although the Board of Directors does not
have a written diversity policy, the Nominating and Governance Committee evaluates the current composition
of the Board with a view toward having the Board reflect a diverse mix of skills, experiences, backgrounds and
opinions. Depending on the current composition of the Board of Directors, the Nominating and Governance
Committee may weigh certain factors, including those relating to diversity, more or less heavily when evaluating
a potential candidate.
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Board Diversity Matrix (As of April 8, 2022)
Did not
Non- Disclose
Male | Female | Binary | Gender
Total Number of Directors 7
Part 1: Gender Identity
Directors 5 2 0 0
Part II: Demographic Background
African American or Black 0 0 0 0
Alaskan Native or Native American 0 0 0 0
Asian (other than South Asian) 0 0 0 0
South Asian 0 0 0 0
Hispanic or Latinx 0 1 0 0
Native Hawaiian or Pacific Islander 0 0 0 0
White 5 1 0 0
Two or More Races or Ethnicities 0 0 0 0
LGBTQ+ 0
Persons with Disabilities 0

Experience, Qualifications and Skills Represented on our Board of Directors

In addition to the general qualifications highlighted above, in light of the Company’s current needs and
its business strategy, our Board of Directors has identified particular expertise, qualifications and skills that
are important to be represented on our Board as a whole. The Board of Directors believes it is valuable to have
a mix of individuals with expertise as senior executives in the areas of operations, finance, marketing and sales,
hospitality, human resources, compensation and talent management; individuals with enterprise-level
information technology expertise; and individuals with expertise in domestic and international market
development, corporate strategy, corporate governance and risk management. The Board of Directors also
believes it is important that a meaningful number of our directors have operating knowledge of the industry in
which the Company operates, general management experience or experience serving as a public company
director. As a group, the members of the Board of Directors reflect the diverse mix of skills, experiences,
backgrounds, and perspectives that the Board believes is optimal to foster an effective decision-making
environment.

Our Board of Directors is comprised of individuals who collectively possess the particular experiences
we consider important to be represented on our Board of Directors as a whole. The table below highlights the
primary reasons each individual was selected as a director nominee relative to our desired criteria for a diverse,
well-balanced Board of Directors and the particular expertise, qualifications and skills we believe should be
represented on our Board of Directors. Our directors have experience and expertise beyond those noted below.
The table is intended to highlight the specific, unique characteristics which lead to each individuals selection
as a nominee and the collective strength of our Board’s experience and expertise.
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Emanuel | Jonathan | Dimitrios | Eugene Susan Haydee | Michael
Hilario Segal Angelis Bullis | Lintonsmith | Olinger | Serruya
Director Since 2017 2013 2018 2014 2021 2021 2013
Age 54 61 52 76 57 63 58
Gender M M M M F F M
Senior Operating Executive Expertise v v v v v v v
Senior Financial Executive Expertise v v v
Senior Marketing/Sales Executive v v
Expertise
Senior HR / Compensation / Talent v v v v
Development Expertise
Hospitality v v v v v
Operating Knowledge of Company’s v v v 4 v
Industry
Public Company Directorship v v v v v v 4
Experience
Enterprise Level Information v v v
Technology Expertise
Domestic and International Market v 4 4 4 4 v v
Development Expertise
Corporate Strategy Development v v v v v v v
Expertise
Corporate Governance Expertise v v v v v v v
Risk Management Expertise v v v v v

The following paragraphs provide information about each director background, including positions held,
principal occupation and business expertise for the past five years, and the names of other publicly traded
companies for which they currently serve as a director or have served as a director during the past five years.
For information about the number of shares of common stock beneficially owned by each director, see
“Certain Information Regarding Security Holders.” There are no family relationships among any of the
directors and executive officers of The ONE Group Hospitality, Inc.

Emanuel P.N. Hilario — President, Chief Executive Officer and Director

Emanuel P.N. Hilario served as a Class III member of our Board since April 10, 2017. Mr. Hilario has
served as President and Chief Executive Officer of the Company since October 30, 2017. From 2015 until
October 2017, Mr. Hilario served as Chief Financial Officer of Sizzling Platter, a restaurant management
company operating over 400 franchised restaurants in the United States, Mexico, and China under the brand
names of Red Robin, Sizzler, Little Caesars, Dunkin Donuts, and Wingstop. Before joining Sizzling Platter,
Mr. Hilario served as Chief Operating Officer for Einstein Noah Restaurant Group, Inc. from 2013 to 2014
and served as its Chief Financial Officer from 2010 to 2013. He previously served as Chief Financial Officer
for McCormick & Schmick’s Seafood Restaurants, Inc. from April 2004 through May 2009 and also served on
its Board as a Director from May 2007 to July 2009. For the preceding four years, he served as Chief Financial
Officer of Angelo and Maxie’s, Inc. While there, from 2002 to 2004, he managed day-to-day operations of the
Angelo and Maxie’s steakhouse concept. Mr. Hilario began his career at McDonald’s and has held various
financial roles within the company. He received a Bachelor of Science and Commerce degree from Santa Clara
University in 1990.

Mr. Hilario has served on the Board of Directors of TransAct Technologies Incorporated
(Nasdaq: TACT), a global leader in software-driven technology and printing solutions for high-growth
markets, since 2019.

* Director Qualifications: We believe Mr. Hilario’s qualifications to serve on the Board include his
extensive knowledge and experience in the restaurant industry and as an executive in public companies,
his knowledge of licensing and franchising of restaurants, as well as his years of working at fine
dining concepts and managing food and beverage hospitality operations.
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Jonathan Segal — Executive Chairman of the Board of Directors and Director of Business Development

Jonathan Segal has served as a Class 111 member of our Board since October 16, 2013. Mr. Segal brings
over 35 years of experience in developing and operating hotels, bars and hospitality projects to the Company.
Mr. Segal served as Chief Executive Officer of the Company from 2004 until October 30, 2017. He co-founded
the Company in 2004 in order to open ONE, a pioneering restaurant in the Meatpacking District of New
York. Mr. Segal began his career in the hospitality industry at age 16 with his family’s company, currently
known as The Modern Group in Jersey, Channel Islands, U.K., formerly the largest leisure company in the
Channel Islands. In June 2013, Jonathan won an Ernst & Young Entrepreneur of the Year 2013 New York
award and was a finalist for the national award in November 2013.

* Director Qualifications: We believe Mr. Segal’s qualifications to serve on the Board include his role
as founder and former Chief Executive Officer of the Company, his extensive knowledge and
experience in the restaurant industry and his leadership, strategic guidance and operational vision.

Dimitrios Angelis — Director

Dimitrios Angelis has served as a Class I member of our Board since March 28, 2018. Mr. Angelis is a
practicing corporate attorney and founded Pharma Tech Law in January 2019, having previously held several
general counsel positions. Mr. Angelis is also co-founder and chairman of Sparta Biopharma Inc., a private
medical device company, and Gendeep, Inc., a private technology company. In addition, Mr. Angelis currently
sits on several private boards and advises technology and life science companies on a wide range of matters.
Mr. Angelis was on the Board of Directors of Digigrad Corporation (NASDAQ: DRAD) from August 2015
to August 2020 and OTI Inc. (NASDAQ: OTIV) from December 2012 to August 2015, including having
served as Chairman of the Board and CEO of OTI America, Inc. Prior to his business leadership role at On
Track Innovations, he served as General Counsel and Corporate Secretary at Wockhardt, Inc. from
October 2012 to December 2013, Senior Counsel at Dr. Reddy’s Laboratories, Inc. (NYSE: RDY) from
October 2008 to October 2012, where he won the chairman’s award for individual excellence. Mr. Angelis also
served as Chief Legal Officer at Osteotech, Inc. (NYSE: OSTE) from February to October 2008. Mr. Angelis
was corporate counsel at Actavis Inc. from August 2004 to November 2007. He began his career at Mayer,
Brown, LLP. Mr. Angelis currently serves as a director of AmeriHoldings (NASDAQ: AMRH). He holds a
Bachelor of Arts degree from Boston College, a Master of Arts from California State University, Dominguez
Hills, and a Juris Doctorate from New York University School of Law.

* Director Qualifications: We believe Mr. Angelis’ qualifications to serve on the Board include his
20 years of legal and corporate governance experience, including his background and experience as
an executive, entrepreneur, and board member of several public companies.

Eugene M. Bullis — Director

Eugene M. Bullis has served as a Class II member of our Board since August 12, 2014. Mr. Bullis has
served as Chair of the Audit Committee of Ambac Financial Group, Inc. from May 2013 to May 2016, and
has served as a Member of the Board of Governors of The Doctors Company since December 2010. From
November 2015 to November 2016, Mr. Bullis served as the Executive Vice President and Interim Chief
Financial Officer of The Hanover Insurance Group, Inc., where he held the same position from 2007 until
retirement in 2010. Prior to joining The Hanover Insurance Group, Inc., Mr. Bullis served as Executive Vice
President and Chief Financial Officer of Conseco, Inc. from May 2002 to May 2007. Previously, Mr. Bullis
served in a number of senior financial officer roles primarily in technology-related businesses, including Chief
Financial Officer of Wang Laboratories, Inc. Mr. Bullis began his career with a predecessor firm of what is
now Ernst & Young LLP, where he advanced to audit partner. Mr. Bullis received an A.B. in Business
Administration from Colby College in 1967.

* Director Qualifications: We believe Mr. Bullis’ qualifications to serve on the Board include his
considerable financial experience, including his background in audit and his familiarity with
compliance, finance and regulatory requirements, as well as his experience as an executive in both
public and private companies and as a board member of public companies.
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Susan Lintonsmith — Director

Susan Lintonsmith has served as a Class 11 member of our Board since September 13, 2021.
Ms. Lintonsmith currently serves as Chief Brand Officer of AtYourGate, an in-airport order app and delivery
service for passengers, flight crews, and airport employees. Prior to AtYourGate, she was the CEO of Elements
Massage, a national massage therapy brand with over 250 locations across the United States and Canada.
Ms. Lintonsmith previously was CEO of Quiznos, the global sandwich chain with franchised restaurants in
32 countries, where she led the turn-around plan that resulted in profitable growth after years of store closures
and declining sales. Prior to Quiznos, she was the CMO at Red Robin Gourmet Burgers, Inc. and also held
various management positions at Dean Foods Company, Western Union Company, the Coca-Cola Company,
Einstein Noah Restaurant Group, Inc. and Pizza Hut.

* Director Qualifications: We believe Ms. Lintonsmith’s qualifications to serve on the Board of
Directors include her 30 years of experience as a strategist and branding expert in highly competitive
consumer industries, and her executive leadership experience.

Haydee Olinger — Director

Haydee Olinger has served as a Class 11 member of our Board since September 13, 2021. Ms. Olinger
currently serves as a Senior Advisor at Baker Gilmore, a legal and compliance executive recruiting and advisory
firm, where she provides advising, coaching, and consulting services to Chief Compliance Officers and other
corporate executives. Prior to Baker Gilmore, Ms. Olinger spent over 30 years at McDonald’s Corp. where she
held various legal roles; most recently as McDonald’s first Global Chief Compliance and Privacy Officer and
designed and implemented McDonalds’ best-in-class corporate compliance programs.

 Director Qualifications: We believe Ms. Olinger’s qualifications to serve on the Board include her
30 years of corporate legal and business operations experience, including strategic planning, real estate
leasing and purchasing transactions, franchise and licensee management, food safety, enterprise
risk, corporate compliance and privacy.

Michael Serruya — Director

Michael Serruya has served as a Class I member of our Board since October 27, 2013 and as Non-
Executive Chairman of our Board from October 27, 2013 until October 30, 2017. Mr. Serruya has served as a
director of Second Cup Inc. since 2017. Mr. Serruya was also President, Chief Executive Officer and Chairman
of CoolBrands’ predecessor, Yogen Friiz World-Wide Inc. Mr. Serruya was Chairman and Chief Executive
Officer of Kahala Brands until July 2016 and is currently Chairman and Chief Executive Officer of Serruya
Private Equity.

* Director Qualifications: We believe Mr. Serruya’s qualifications to serve on the Board include his
business experience, including a diversified background as an executive and in operational roles in both
public and private companies, and as a board member of several public companies, gives him a
breadth of knowledge and valuable understanding of our business.

Information about our other Executive Officers

The following table sets forth certain information regarding our executive officers who are not also
directors.

Name Age Positions

Tyler Loy 42 Chief Financial Officer

Tyler Loy — Chief Financial Officer

Tyler Loy has served as the Chief Financial Officer of the Company since April 1, 2019. Mr. Loy served
as the Company’s Vice President of Strategy from September 24, 2018 until April 1, 2019. From 2016 to 2018,
Mr. Loy was the Vice President of Finance at Pacific Bells, a franchisee of approximately 300 Taco Bell and
Buffalo Wild Wings restaurants. Before joining Pacific Bells, Mr. Loy worked at Einstein Noah Restaurant
Group, Inc. (NASDAQ “BAGL”) from 2011 to 2016 and held various finance and sales leadership roles

14



culminating as the Vice President of Catering. Mr. Loy began his career at McCormick & Schmick’s Seafood
Restaurants, Inc. (NASDAQ “MSSR”) where he held various position in operations and finance from 2000 to
2011. Mr. Loy graduated in 2007 with a BA in Business Administration with a Finance Concentration from
Washington State University.
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CORPORATE GOVERNANCE

Board Leadership Structure and Role in Risk Oversight
Our Board consists of seven members.

In accordance with our Amended and Restated Certificate of Incorporation, our Board is divided into
three classes with staggered three-year terms. At each annual general meeting of stockholders, the successors
to directors whose terms then expire will be elected to serve from the time of election and qualification until
the third annual meeting following election. The authorized number of directors may be changed by resolution
of the Board. Vacancies on the Board can be filled by resolution or a majority vote of the remaining directors
then in office, even if less than a quorum, or by a sole remaining director of the Board. Our principles of
corporate governance give the Board the authority to choose whether the roles of Executive Chairman of the
Board and Chief Executive Officer are held by one person or two persons. Our principles also give the Board
the authority to change this policy if it deems it best for the Company at any time. Currently, two separate
individuals serve in the positions of Chief Executive Officer and Executive Chairman of the Board of the
Company.

Our Board currently has five independent members and two non-independent members, one of whom is
our Chief Executive Officer. We believe that the number of independent, experienced directors that make up
our Board 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.

Messrs. Serruya and Angelis are Class I directors and their term will expire at our 2023 annual meeting of
stockholders. Mr. Bullis is a Class II director and his term will expire at our 2024 annual meeting of
stockholders; Ms. Lintonsmith and Ms. Olinger are Class II directors who were elected to fill vacancies on the
Board in September 2021, and, if elected at this annual meeting, their terms will expire at our 2024 annual
meeting of stockholders. Messrs. Hilario and Segal are Class III directors and their term will expire at our
2022 annual meeting of stockholders, and, if elected at this annual meeting, their term will expire at our 2025
annual meeting.

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’s
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 in reviewing our business strategy is an integral aspect of its
assessment of management’s tolerance for risk and also its determination of what constitutes an appropriate
level of risk for the Company.

Although the full Board has overall responsibility for risk oversight, the Board may elect to delegate
oversight responsibility related to certain committees, which in turn would then report on the matters discussed
at the committee level to the full Board. For instance, an audit committee could focus on the material risks
facing the Company, including operational, market, credit, liquidity and legal risks and a 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 Board has reviewed the direct and indirect relationship that each of our directors has with The ONE
Group Hospitality, Inc., and has determined that the following members of the Board are “independent
directors” as defined by The NASDAQ Stock Market (“NASDAQ”): Dimitrios Angelis, Eugene M. Bullis,
Michael Serruya, Susan Lintonsmith, and Haydee Olinger.

Stockholder Communications to the Board of Directors

Generally, stockholders who have questions or concerns should contact our Investor Relations contact at
646-624-2400. However, any stockholders who wish to address questions regarding our business directly with
the Board, or any individual director, should direct his or her questions in writing to the Board at The ONE
Group Hospitality, Inc., 1624 Market St. Suite 311, Denver, CO 80202 Attn: Corporate Secretary.
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Communications will be distributed to the Board, or to any individual director or directors as appropriate,
depending on the facts and circumstances outlined in the communications. Items that are unrelated to the
duties and responsibilities of the Board may be excluded, such as junk mail and mass mailings, resumes and
other forms of job inquiries, surveys, and solicitations or advertisements. In addition, any material that is
unduly hostile, threatening, or illegal in nature may be excluded, provided that any communication that is
filtered out will be made available to any outside director upon request.

Employee, Officer and Director Hedging.

Our insider trading policy, which applies to all employees, officers and directors, prohibits transactions
that hedge or offset decreases in the value of Company securities.

Committees of the Board of Directors and Meetings

The Board of Directors has established an Audit Committee, a Compensation Committee, a Nominating
and Governance Committee, each of which operates pursuant to a written charter that is available on our
website at www.togrp.com.

Meeting Attendance. During the fiscal year ended December 31, 2021, the Board met a total of eight
times, and the various committees of the Board met a total of eight times. Each director attended more than
75% of the total number of meetings of the Board of Directors and the committees of the Board of Directors
on which such director served. The Board has adopted a policy under which each member of the Board is
strongly encouraged but not required to attend each annual meeting of our stockholders. Jonathan Segal,
Michael Serruya, Emanuel P.N. Hilario, Dimitrios Angelis, and Eugene M. Bullis attended our annual meeting
of stockholders in 2021.

Audit Committee

Members This committee currently has five members, Messrs. Bullis (Chair),
Angelis and Serruya and Ms. Lintonsmith and Ms. Olinger. All
members of the Audit Committee satisfy the current independence
standards promulgated by the SEC and by NASDAQ, as such
standards apply specifically to members of audit committees. The
Board has determined that Mr. Bullis is an “audit committee
financial expert,” as defined in Item 407 of Regulation S-K. A copy
of the Audit Committee’s written charter is publicly available on
our website at www. togrp.com.

Number of Meetings Last Year Five

Primary Functions Our Audit Committee’s role and responsibilities are set forth in the
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.

Compensation Committee.

Members This committee currently has three members, Messrs. Angelis
(Chair), Bullis and Serruya. All members of the Compensation
Committee qualify as independent under the definition

promulgated by NASDAQ.
Number of Meetings Last Year Two
Primary Functions Our Compensation Committee’s role and responsibilities are set

forth in the Compensation Committee’s written charter and
include reviewing, approving and making recommendations
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regarding our compensation policies, practices and procedures to
ensure that legal and fiduciary responsibilities of the Board are
carried out and that such policies, practices and procedures
contribute to our success. Our Compensation Committee also
administers our 2019 Equity Incentive Plan. The Compensation
Committee is responsible for the determination of the
compensation of our Chief Executive Officer, and his
compensation without the Chief Executive Officer present.

In establishing compensation amounts for executives, the
Compensation Committee seeks to provide compensation that is
competitive in light of current market conditions and industry
practices. Accordingly, the Compensation Committee annually
reviews market data comprising proxy-disclosed data from peer
companies and information from nationally recognized published
surveys for the restaurant industry, adjusted for size. The market
data helps the committee gain perspective on the compensation
levels and practices at the peer companies and to assess the relative
competitiveness of the compensation paid to the Company’s
executives. The market data guides the Compensation Committee
in its efforts to set executive compensation levels and program
targets at competitive levels for comparable roles in the
marketplace. The Compensation Committee then takes into
account other factors, such as the importance of each executive
officer’s role to the Company, individual expertise, experience, and
performance, retention concerns and relevant compensation
trends, in making its final compensation determinations.

The Compensation Committee’s independent compensation
consultant during fiscal year 2021 was Frederic W. Cook & Co.
(“FW Cook™). FW Cook was previously engaged by, and reported
directly to, the Compensation Committee, which has the sole
authority to hire or fire FW Cook and to approve fee arrangements
for work performed. FW Cook assisted the Compensation
Committee in fulfilling its responsibilities under its charter,
including advising on equity incentive compensation grants to
employees, including officers and to directors. The Compensation
Committee authorized FW Cook to interact with management on
behalf of the Compensation Committee, as needed in connection
with advising the Compensation Committee, and FW Cook was
included in discussions with management.

In 2021, our Compensation Committee conducted, with the
assistance of FW Cook, a comprehensive review of the
compensation of Mr. Hilario, our Chief Executive Officer, and
recommended to the Board of Directors that Mr. Hilario receive
compensation targeted at the 75th percentile of chief executive
officer compensation in the Company’s selected peer group, which
the Board believed was critical to reflect Mr. Hilario’s efforts in
successfully navigating the Company through the COVID-19 crisis,
and to reflect Company performance under his leadership in 2020
and 2021, which generally well exceeded the performance of
Company peers. The Board also recognized retention risk, and
wanted to ensure Mr. Hilario had incentives to stay at the
Company and to continue to accelerate Company growth and
superior shareholder returns. Among other things, the Company
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Nominating and Governance
Committee.

Members

Number of meetings Last Year:

Primary Functions

awarded Mr. Hilario 400,000 time-based RSUs on September 24,
2021 to reflect the Company’s performance and total shareholder
returns.

It is the Compensation Committee’s policy that the Chair of the
Compensation Committee or the full Compensation Committee
pre-approve any additional services provided to management by
an independent compensation consultant.

The Compensation Committee 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 2021, the Compensation
Committee utilized industry benchmarks and the work performed
by FW Cook to determine the appropriate levels of compensation
for our named executive officers.

A copy of the Compensation Committee’s written charter is
publicly available on our website at www.togrp.com.

Our Nominating and Governance Committee currently has four
members, Messrs. Serruya (Chair) and Bullis and Ms. Lintonsmith
and Ms. Olinger. The Nominating and Governance Committee’s
role and responsibilities are set forth in the Nominating and
Governance Committee’s written charter and include evaluating
and making recommendations to the full Board as to the size and
composition of the Board and its committees, evaluating and
making recommendations as to potential candidates for election
to the Board, and evaluating current Board members’
performance. All members of the Nominating and Governance
Committee qualify as independent under the definition
promulgated by NASDAQ.

Two

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 “Stockholder Proposals and Nominations
For Director” at the end of this proxy statement.

In addition, under our current corporate governance policies, the
Nominating and Governance Committee may consider candidates
recommended by stockholders as well as from other sources such
as other directors and officers, third party search firms or other
appropriate sources. For all potential candidates, the Nominating
and 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, and concern for
the long-term interests of the stockholders. In general, persons
recommended by stockholders will be considered on the same basis
as candidates from other sources. If a stockholder wishes to
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propose a candidate for consideration as a nominee by the
Nominating and Governance Committee under our corporate
governance policies, it should submit such recommendation in
writing to: The ONE Group Hospitality, Inc., c/o Corporate
Secretary, Nominating and Governance Committee, 1624 Market
St., Suite 311, Denver, CO 80202.

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, experience, age,
gender, ethnicity and country of citizenship 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.togrp.com.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Our Audit Committee reviews all transactions in excess of $120,000 between us and a related person,
which includes nominees for directors, directors and executive officers and their immediate families and
stockholders who beneficially own more than five percent of our outstanding shares of common stock. For its
review, the Audit Committee obtains relevant information, including through the review of director and officer
questionnaires. In some circumstances, the authority to review and approve or disapprove a transaction is
delegated to our Audit Committee chair. The Audit Committee or its chair may approve a related party
transaction only after a determination that the transaction is in, or not inconsistent with, the best interests of
us and our stockholders, taking into account necessary facts and circumstances. These facts and circumstances
will typically include the benefits of the transaction to us; the impact on a director’s independence if the
related party is a director, an immediate family member of a director or an entity in which a director is a
partner, stockholder or executive officer; the availability of other sources for comparable products or services;
the terms of the transaction; and the terms of comparable transactions that would be available to unrelated
third parties or to employees generally. No member of the Audit Committee may participate in any review,
consideration or approval of any related party transaction with respect to which the member or the member’s
immediate family has an interest.

Management of Rivershore Bar & Grill

Rivershore Bar & Grill is owned by Blame it on the Chef, LLC, a limited liability company based in
Oregon. Blame it on the Chef, LLC is wholly owned by Emanuel P.N. Hilario, the Company’s President and
Chief Executive Officer. Effective August 16, 2021, the Company entered into an agreement to provide certain
management services typical to services provided under the Company’s other management agreements. In
exchange for these services, Blame it on the Chef, LLC pays the Company management fees equivalent to 5%
of net revenues. The agreement may be terminated by either party with 30 days notice.

Lease Guarantees

Mr. Segal is the Executive Chairman of the Board, the Director of Business Development and a principal
stockholder of the Company. As of April 1, 2022, Mr. Segal beneficially owned approximately 14.2% of our
issued and outstanding common stock. Mr. Segal was a limited personal guarantor of the leases for the
Bagatelle New York premises with respect to JEC II, LLC’s payment and performance under the lease. The
lease, and Mr. Segal’s obligations as a guarantor, terminated in November 2020.

Personal Interests in Subsidiaries

Mr. Segal currently owns 100% of Hip Hospitality, LLC, which owns 10% of Bagatelle America, LLC
(“Bagatelle America”). Bagatelle America was the Manager of Bagatelle Little West 12" LLC, which owned
and operated the Bagatelle restaurant in New York City. As Manager, Bagatelle America received an annual
management fee of 5% of the Adjusted Gross Revenue (as defined in the management agreements with each
subsidiary). Bagatelle America is also the holder of the trademark for “Bagatelle,” which it licenses royalty-
free to Bagatelle La Cienega, LLC and Bagatelle Little West 12" LLC. The Company ended its relationship
with Bagatelle Little West 12" LLC in November 2020.

Director Nominations

We have an arrangement with David Kanen and Kanen Wealth Management LLC (collectively, the
“Kanen Group”) — under which the Kanen Group may designate a director acceptable to our Board for
election to our Board (a “Designee”), subject to continued share ownership. Pursuant to this arrangement,
our Board nominated and our stockholders elected in 2020, Dimitrios Angelis to serve as a Class I director,
with a term expiring at our 2023 annual meeting of stockholders. The Kanen Group also agreed to certain
customary standstill provisions until the earliest to occur of (i) the end of the term for which a Designee is
appointed (or such longer period as the Designee or, in certain circumstances, a replacement director selected
pursuant to the agreement, continues to serve on the Board) and (ii) five business days after such date, if any,
that the Kanen Group provides written notice to the Company that the Company materially breached any of
its commitments under its agreement and where the Company has not cured such breach within 15 business
days after such written notice. The standstill provisions generally prohibit the Kanen Group and its affiliates
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from taking specified actions during the standstill period with respect to the Company and its securities,
including, among others: (i) soliciting or participating in the solicitation of proxies; (ii) joining any other
“group” or becoming party to any voting arrangement or agreement; (iii) seeking or encouraging others to
submit nominations for the election or removal of directors; or (iv) calling any meeting of stockholders,
including by written consent, subject to certain conditions. During the standstill period, the Kanen Group has
also agreed to vote its shares in favor of the Company’s nominees of existing directors for election to the
Board and in accordance with any recommendations of the Board on certain other matters.
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2021 DIRECTOR COMPENSATION

Historically, compensation for each non-employee director for service on our Board was paid 50% in
cash and 50% in stock. For 2020 and through the third quarter of 2021, each of our non-employee directors
agreed to receive their compensation solely in the form of common stock to help the Company conserve cash
while operations were affected by COVID-19. Non-employee directors who serve as chair of any committees
earn an additional $12,500 per annum for such services. The Company’s operations normalized in 2021, and
non-employee director compensation reverted to a mix of cash and stock beginning in the fourth quarter of
2021.

The Company reimburses all directors for reasonable expenses incurred traveling to and from Board
meetings. The Company does not pay employee directors any compensation for services as a director.

The following table sets forth the compensation paid or earned for the fiscal year ended December 31,
2021 to our non-employee directors.

Name Stock Awards (§)  Cash ($) Total

Dimitrios Angelis . . . ... .. ... $110,417 $14,583  $125,000
Eugene Bullis . . . ... ... ... . . ... $110,417 $14,583  $125,000
Susan Lintonsmith” . . . ... ... $ 72,940 $10,440 $ 83,380
Haydee Olinger' . . .. .. ... . ... ... .. .. .. .. ... $ 72,940 $10,440 $ 83,380
Michael Serruya . . . ... .. $110,417 $14,583  $125,000

(1) Ms. Lintonsmith and Ms. Olinger were appointed to the Board of Directors on September 13, 2021.
Each received a stock award valued at $50,000 upon their appointment to the Board of Directors.

2022 Compensation

For 2022, each non-employee director will receive a retainer of $112,500 in compensation for their service
and an additional $12,500 for service as chair of a committee.
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RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
(Proposal 2)

Effective March 1, 2022, the Audit Committee appointed Deloitte & Touche LLP (Deloitte & Touche) as
our independent registered public accounting firm for the fiscal year ending December 31, 2022. We expect
that representatives of Deloitte & Touche 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 Deloitte & Touche, the Audit Committee reviewed auditor independence issues
and existing commercial relationships with Deloitte & Touche and concluded that Deloitte & Touche has no
commercial relationship with the Company that would impair its independence for the fiscal year ending
December 31, 2022.

On March 24, 2021, the Audit Committee received notice that Plante & Moran, PLLC (Plante & Moran)
would not stand for reappointment for the 2021 audit engagement. On March 30, 2021, the Board of Directors
unanimously accepted their notice. Plante & Moran agreed to conduct the review of the Company’s financials
to be included in the Company’s form 10-Q for the quarterly period ended March 31, 2021. None of Plante &
Moran’s reports on the financial statements of the Company, since its engagement with the Company,
contained an adverse opinion or a disclaimer of an opinion, and was not qualified or modified as to
uncertainty, and scope, or accounting principles. There were no disagreements with Plante & Moran on any
matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure.

On March 9, 2021, Plante & Moran reported to the Audit Committee significant deficiencies in the
Company’s internal controls over financial reporting relating to the timeliness of completing the review and
assessment of certain significant accounting transactions. On March 17, 2021, Plante & Moran reported to
the Audit Committee a material weakness in the Company’s internal controls over financial reporting relating
to the timeliness of completing the review and assessment of certain significant accounting transactions.
Contemporaneously, management reassessed its internal controls over financial reporting as of December 31,
2020 and determined that its internal controls over financial reporting were effective. The Company authorized
Plante & Moran to respond fully to the inquiries of a future auditor about this matter.

On November 30, 2020, following the relocation of the Company’s headquarters from New York to
Colorado, at the request of Plante Moran, P.C. (an affiliate of Plante & Moran that meets auditor
requirements imposed by New York law for the audit of companies based in New York), the Audit Committee
engaged Plante & Moran to provide professional audit services, including the audit of the Company’s
consolidated financial statements for the fiscal year ending December 31, 2020, and terminated the prior
engagement with Plante Moran, P.C.

None of Plante & Moran or Plante Moran, P.C.’s reports on the financial statements of the Company,
since their engagement with the Company, contained an adverse opinion or a disclaimer of an opinion, and
was not qualified or modified as to uncertainty, and scope, or accounting principles. There were no
disagreements with Plante & Moran or Plante Moran, P.C. on any matter of accounting principles or practices,
financial statement disclosure, or auditing scope or procedure, and, except as described above, none of the
kinds of events described in paragraph (a)(1)(v) of Item 304 of Regulation S-K occurred.

The Company did not consult with Deloitte & Touche prior to its engagement regarding (i) the application
of accounting principles to a specific completed or proposed transaction, or the type of audit opinion that
might be rendered on the Company’s financial statements, and neither a written report was provided to the
Company nor oral advice was provided that the newly appointed auditor concluded was an important factor
in reaching a decision as to the accounting, auditing or financial reporting issue; or (ii) any matter that was
either subject of a disagreement or a reportable event as defined and described in paragraph (a)(1)(iv) and
(a)(1)(v) of Item 304 of Regulation S-K.

The following table presents fees for professional services rendered (a) by Deloitte & Touche for services
rendered during the year ended December 31, 2021 and (b) by Plante & Moran for services rendered during
the year ended December 31, 2020 and in 2021 for the first quarter review and consents provided for various
registration statements.
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2021 2020

Audit fees

Deloitte & Touche LLPY . . . . $616,889 $ —
Previous Auditor (Plante & Moran)® ... ... ... ... ... ... 41,060 290,750
Auditrelated fees . . . ... ... ... — —
Taxfees™ . . ... . 115,500 —
Allother fees . . . .. ... ... . . . — —
Total . ... e $773,449  $290,750

(1) Audit fees consisted of audit work performed in the audit of the annual financial statements and
review of quarterly financial statements.

(2) In 2021, audit fees for the previous auditor included review of the quarter ended March 31, 2021 and
consents provided for various registration statements. A portion of 2020 fees were paid to Plante Moran
P.C., an affiliate of Plante & Moran.

(3) Tax fees paid to Deloitte & Touche LLP consisted of transfer pricing studies associated with the
Company’s international operations.

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.

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.
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In the event the stockholders do not ratify the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm, the Audit Committee will reconsider its appointment.

Required Vote

The affirmative vote of a majority of the votes cast by the stockholders present or represented by proxy
and entitled to vote at the annual meeting affirmatively or negatively at the annual meeting is required to ratify
the appointment of the independent registered public accounting firm.

Recommendation

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE 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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CERTAIN INFORMATION REGARDING SECURITY HOLDERS

The following table sets forth the number of shares of our common stock beneficially owned as of April 1,
2022, by (1) each person known by us to be the beneficial owner of more than 5% of the outstanding shares of
our common stock, (ii) each of our directors and named executive officers and (iii) all current officers and
directors as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or
investment power with respect to the securities. Shares of our common stock that may be acquired by an
individual or group within 60 days of April 1, 2022, pursuant to the exercise of options, are deemed 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.

Percentage ownership calculations for beneficial ownership are based on 32,275,025 shares outstanding
as of April 1, 2022. 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 our common stock shown to be
beneficially owned by them, based on information provided to us by such stockholders. The address for each
director and executive officer listed is 1624 Market St., Suite 311, Denver, CO 80202.

Number of
Shares Subject
to Options Number of
Number of  within 60 days of Shares Subject
Name Shares April 1, 2022 to RSUs Total®® Percent
Jonathan Segal ................... 4,116,413 532,358 — 4,648,771 14.2%
Kanen Wealth Management, LLC . .. ... 4,518,825 — — 4,518,825 14.0%
Emanuel PN. Hilario . . ............. 686,906 368,000 — 1,054,906  3.2%
TylerLoy ....................... 76,740 — — 76,740 *
Michael Serruya . ................. 358,987 — — 358,987® 1.1%
Eugene Bullis .................... 129,769 — — 129,769 *
Dimitrios Angelis . ............... 108,340 — — 108,340 *
Susan Lintonsmith . ............... 8,211 — — 8,211 *
Haydee Olinger . .................. 8,211 — — 8,211 *
All current executive officers and directors
as a group (8 individuals) .......... 5,493,577 900,358 — 6,393,935 19.3%

*  Represents less than 1% of the issued and outstanding shares.

(1) All securities are beneficially owned directly by the persons listed on the table (except as otherwise
indicated).

(2) Based solely on (i) a Form 13F filed with the SEC on February 15, 2022 by Kanen Wealth Management
LLC, a Florida limited liability company (“KWM?”), and David L. Kanen, the managing member for
KWM, and (ii) a Form 4 filed with the SEC on June 26, 2020, by Mr. Kanen, KWM and The Philotimo
Fund LLC (“Philotimo”). KWM, in its role as investment manager for customer accounts, has
discretionary voting and dispositive power over the shares of common stock held in the accounts.
Mr. Kanen, as the managing member of KWM, may be deemed to share voting and dispositive power
over such shares of common stock with KWM. KWM, as the general partner of Philotimo, and
Mr. Kanen, as the managing member of KWM, may be deemed to share voting and dispositive power
over the shares of common stock held by Philotimo. Mr. Kanen, as the managing member of KWM,
may be deemed the beneficial owner of the shares owned by KWM and Philotimo. The address for
Kanen Wealth Management, LLC is 5850 Coral Ridge Drive, Suite 309 Coral Springs, FL 33076.

(3) Includes 147,712 shares of common stock held by MOS Holdings Inc., an entity owned by Mr. Serruya.
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EXECUTIVE OFFICER COMPENSATION

The following table shows the total compensation paid or accrued during the last two fiscal years ended
December 31, 2020 and 2021 to (i) our President and Chief Executive Officer and (ii) our next two most highly
compensated executive officers who earned more than $100,000 and served as executive officers during the
fiscal year ended 2021.

In light of the effect of COVID-19 on our business, all salaried employees including executive officers
were paid 75% of their base salary from March 30, 2020 through June 2020. Named executive officers
continued on a reduced salary through September 2020.

Non Equity
Stock Option  Incentive Plan
Name and Principal Position Year  Salary Bonus Awards>  Awards Compensation Other® Total
Emanqel P. N. Hilar.io(z) 2021 $622,742 $0 $5,338,503 $0 $665,000 $37.462 $6.,663,707
President and Chief 2020 $466.406 SO $ 399,125 80 $193,750  $ 9,615 $1,068,896
Executive Officer
Jona_than Segal(‘”. 2021 $350,000 $0 $ 131,255 $0 $123,047 $ 6,730 $ 611,032
Director of Business 2020 $312,982 S0 $§ 131,250 $0 $ 45117 $ 6,730 $ 496,079
Development
Tyler Loy 2021 $278.942 S0 § 121,316 SO $ 82935 § 5481 S 488,674
Chief Financial Officer 2020 $232,933 $0 $ 84,617 S0 $ 29481 $ 4807 $ 351,838

(1) The amounts reflect the grant date fair value of restricted stock units (“RSUs”) issued for the respective
year pursuant to the 2019 Equity Incentive Plan.

(2) The 2021 stock awards are composed of the following: (a) 150,000 RSUs awarded on January 6, 2021
of which 50,000 vested immediately and the remaining 100,000 vest ratably in annual installments over
three years; (b) 400,000 RSUs awarded on September 24, 2021 which vest ratably in annual installments
over four years beginning on August 31, 2022; and (c) 30,919 RSUs awarded on March 1, 2022 which vest
ratably in annual installments over three years. The 2020 stock award is composed of 73,234 RSUs
awarded on March 9, 2021 which vest ratably in annual installments over three years.

(3) The 2021 stock award is composed of 11,595 RSUs awarded on March 1, 2022 which vest ratably in
annual installments over three years. The 2020 stock awards is composed of 24,083 RSUs awarded on
March 9, 2021 which vests ratably in annual installments over three years.

(4) The 2021 stock awards are composed of the following: (a) 6,000 RSUs awarded on August 10, 2021
which vest ratably in annual installments over three years and (b) 5,035 RSUs awarded on March 1, 2022
which vest ratably in annual installments over three years. The 2020 stock award is composed of
15,526 RSUs awarded on March 9, 2021 which vests ratably in annual installments over three years.

(5) Other includes 53" week of salary paid in December for all salaried employees. Mr. Hilario’s 2021
amount includes $24,000 in transportation allowance.
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Employment Agreements with Executive Officers
President and Chief Executive Officer

HILARIO AGREEMENT HIGHLIGHTS:
Employment Agreement Highlights

Date of Agreement: September 24, 2021
Term of Agreement: Five Years

Base Salary: $700,000 (current)
Bonus Rate: 100%

Separation Highlights:
Accrued Obligations
18 Months of Monthly Salary (paid monthly)
Bonus Amount paid for 18 months
Immediate Vesting of any Equity having vest dates 18 months in the future.
Cobra payments for 18 months

Emanuel P.N. Hilario serves as our President and Chief Executive Officer pursuant to an employment
agreement dated September 24, 2021 (“Hilario Agreement”). The Hilario Agreement amends and restates in
its entirety the Employment Agreement dated September 3, 2019. The Hilario Agreement provides for a term
of five years, with such term automatically extending for additional one-year periods unless either party
provides 90 days written notice of a rejection of the renewal prior to the commencement of the renewal term.
Mr. Hilario receives an annual base salary of $700,000, and thereafter he is entitled to receive increases (but no
decreases) in his base salary as determined by the Company’s Board or Compensation Committee. Effective
July 1, 2021, the Compensation Committee, based on a study by its compensation consultant, approved an
increase in Mr. Hilario’s salary to $700,000. In addition, Mr. Hilario is eligible to receive incentive
compensation for each calendar year during the term of the Hilario Agreement in an amount targeted at
100% of his then-effective annual base salary, based in part upon achievement of individual and corporate
performance objectives determined by the Board. Mr. Hilario will be eligible to receive a bonus in excess of
the target if the Company’s performance exceeds 100% of the targeted goals, and an amount below the target
amount will be paid if actual performance equals at least a minimum threshold, each as approved by the
Board in consultation with Mr. Hilario when annual performance goals are established. Mr. Hilario is also
eligible to participate in the Company’s long term incentive program in amount targeted at 50% of his then-
effective annual base salary, based upon achievement of corporate performance objectives. Whether
Mr. Hilario receives incentive compensation, and the amount of the incentive compensation, will be
determined by the Board in its sole absolute discretion, except that any portion of the incentive compensation
that the Board determines to be based on targeted goals will be considered non-discretionary and payable
based on achievement of the goals. Mr. Hilario is eligible to participate in the Company’s 401(k) plan, health
plans and other benefits on the same terms as other salaried employees.

Noncompetition, Non-Solicitation

Under the Hilario Agreement, for a period of 18 months after the date on which his employment is
terminated for any reason, Mr. Hilario is prohibited from (a) engaging in any Competing Business within any
geographic area where the Company or its subsidiaries conducts, or plans to conduct, business at the time of
his termination, (b) persuading or attempting to persuade any Customer, Prospective Customer or Supplier to
cease doing business with an Interested Party or reduce the amount of business it does with an Interested
Party, (c) persuading or attempting to persuade any Service Provider to cease providing services to an
Interested Party, or (d) soliciting for hire or hiring for himself or for any third party any Service Provider
unless such person’s employment was terminated by the Company or any of its affiliates or such person
responded to a “blind advertisement”. All capitalized terms in this paragraph have the respective meanings set
forth in the Hilario Agreement.
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Termination

If the Hilario Agreement is terminated by the Company for cause, or by the executive without good
reason, or due to his death or disability, the Company must pay him or his estate any earned but unpaid salary,
any unpaid portion of the incentive compensation (“bonus”) from the prior year, any accrued vacation time,
any vested benefits he may have under any employee benefit plan, and any unpaid expense reimbursement
accrued through the date of termination (the “Hilario Accrued Obligations™).

If the Hilario Agreement is terminated (i) by the Company without cause or (ii) by the executive for good
reason, the Company must pay Mr. Hilario: (1) the Accrued Obligations earned through the date of
termination; (2) an amount of his base salary equal to his current base salary over an 18 month period, such
payments to be made in accordance with Company’s normal payroll practices, less all customary and required
taxes and employment-related deductions; (3) an amount of his incentive compensation equal to a monthly
amount equal to one-twelfth of the target bonus for an 18 month period, based on year-to-date performance
as determined by the Board in good faith (to the extent milestones for such bonus have not yet been agreed
upon as of the termination, reference will be made to the milestones established for the prior year); (4) any
equity awards that vest over time and are unvested as of the termination date will be accelerated such that the
portion of the equity awards that would have vested in the following 18 month period will vest as of the
termination date; and (5) an amount equal to the “COBRA” premium for as long as Mr. Hilario, and if
applicable, Mr. Hilario’s dependents are eligible for COBRA, subject to a maximum of 18 months.

Notwithstanding anything in the Hilario Agreement to the contrary, if Mr. Hilario’s employment is
terminated within 24 months following a change of control and upon the fulfillment of certain other
conditions, Mr. Hilario is entitled to receive his severance in a lump sum.

Director of Business Development

SEGAL AGREEMENT HIGHLIGHTS:
Employment Agreement Highlights
Date of Agreement: October 30, 2017

Term of Agreement:

Initial Three Years

Renewal Term Renewable for one-year terms
Base Salary: $350,000 (current)
Bonus Rate: 75%

Separation Highlights:
Accrued Obligations
24 Months of Monthly Salary (paid monthly)

Pro Rata Bonus Amount for the Year during which the separation takes place

Jonathan Segal serves as our Director of Business Development pursuant to an amended and restated
employment agreement dated October 30, 2017 (“Segal Agreement”). The Segal Agreement provides for a
term of three years, with such term automatically extending for additional one-year periods unless either
party provides 90 days written notice prior to the commencement of the renewal term. Mr. Segal initially
received an annual base salary of $350,000, and thereafter he is entitled to receive such increases (but no
decreases) in his base salary as the Board or compensation committee thereof may approve in its sole discretion
from time to time, but not less than annually. In addition, Mr. Segal is eligible to receive incentive compensation
for each calendar year during the term of the Segal Agreement in an amount targeted at 75% of his then-
effective annual base salary, based in part upon achievement of individual and corporate performance
objectives as determined by the Board. Mr. Segal will be eligible to receive a bonus in excess of the target if the
Company’s performance exceeds 100% of the targeted goals, and an amount below the target amount will be
payable if actual performance equals at least a minimum threshold, each as approved by the Board in
consultation with Mr. Segal at the time the annual performance goals are established. Whether Mr. Segal
receives incentive compensation, and the amount of any such incentive compensation, will be determined by
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the Board in its sole discretion, except that any portion of the incentive compensation that the Board
determines to be based on targeted goals will be considered non-discretionary and payable based on
achievement of such goals. Mr. Segal is eligible to participate in the Company’s 401(k) plan, health plans and
other benefits on the same terms as other salaried employees.

Noncompetition, Non-Solicitation

Under the Segal Agreement, for a period of 24 months after the date on which his employment is
terminated for any reason, Mr. Segal is prohibited from (a) engaging in any Competing Business within any
geographic area where the Company or its subsidiaries conducts, or plans to conduct, business at the time of
his termination, (b) persuading or attempting to persuade any Customer, Prospective Customer or Supplier to
cease doing business with an Interested Party or reduce the amount of business it does with an Interested
Party, (c) persuading or attempting to persuade any Service Provider to cease providing services to an
Interested Party, or (d) soliciting for hire or hiring for himself or for any third party any Service Provider
unless such person’s employment was terminated by the Company or any of its affiliates or such person
responded to a “blind advertisement”. All capitalized terms in this paragraph have the respective meanings set
forth in the Segal Agreement.

Termination

If the Segal Agreement is terminated by the Company for cause, or by Mr. Segal without good reason, the
Company must pay him any earned but unpaid salary, any unpaid portion of the incentive compensation
(“bonus”) from the prior year, any accrued vacation time, any vested benefits he may have under any employee
benefit plan, and any unpaid expense reimbursement accrued through the date of termination (the “Segal
Accrued Obligations™).

If the Segal Agreement is terminated (i) by the Company without cause or (ii) by the executive for good
reason, then the Company must pay Mr. Segal: (1) the Segal Accrued Obligations earned through the date of
termination; (2) an amount of his base salary equal to his current base salary over a 24 month period, such
payments to be made in accordance with Company’s normal payroll practices, less all customary and required
taxes and employment-related deductions; (3) an amount of his bonus compensation equal to a pro rata
portion of the bonus for the year in which the termination occurs, based on year-to-date performance as
determined by the Board in good faith, payable when other senior executives receive their annual bonuses for
such year, and in no event later than March 15 of the year following the year in which the termination occurs
(to the extent milestones for such bonus have not yet been agreed upon as of the termination, reference will be
made to the milestones established for the prior year); and (4) an amount equal to the “COBRA” premium for
as long as Mr. Segal and, if applicable, Mr. Segal’s dependents are eligible for COBRA, subject to a maximum
of 18 months.

If Mr. Segal’s employment is terminated as a result of his death or disability, the Company must pay him
or his estate, as applicable, (1) the Segal Accrued Obligations earned through the date of termination and (2) a
portion of the bonus that he would have been eligible to receive for days employed by the Company in the year
in which his death or disability occurs, determined by multiplying (x) the bonus based on the actual level of
achievement of the applicable performance goals for such year, by (y) a fraction, the numerator of which is the
number of days up to and including the date of termination, and the denominator of which is 365, such
amount to be paid in the same time and the same form as the bonus otherwise would be paid. In the event of
the death or disability, vested options held by Mr. Segal may be exercised by him or his survivors, as applicable,
to the extent exercisable at the time of death for a period of one year from the time of death or disability.

If Mr. Segal’s employment is terminated within 12 months following a change in control and upon the
fulfillment of certain other conditions, then (1) notwithstanding the vesting and exercisability schedule in any
stock option agreement between the Company and Mr. Segal, all unvested stock options granted by the
Company to Mr. Segal will immediately vest and become exercisable and remain exercisable for not less than
360 days thereafter, and (2) Mr. Segal will be entitled to receive his severance; provided, however, that if such
lump sum severance payment, either alone or together with other payments or benefits, either cash or
non-cash, that the executive has the right to receive from the Company, including, but not limited to,
accelerated vesting or payment of any deferred compensation, options, stock appreciation rights or any
benefits payable to the executive under any plan for the benefit of employees, would constitute an “excess
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parachute payment” (as defined in Section 280G of the Internal Revenue Code of 1986), then such lump sum
severance payment or other benefit will be reduced to the largest amount that will not result in receipt by the
executive of an excess parachute payment. The determination of the amount of the payment described in this
subsection will be made by the Company’s independent auditors at the sole expense of the Company. For
purposes of clarification the value of any options described above will be determined by the Company’s
independent auditors using a Black-Scholes valuation methodology.

Chief Financial Officer

Tyler Loy has served as the Chief Financial Officer of the Company since April 1, 2019. Mr. Loy served
as the Company’s Vice President of Strategy from September 24, 2018 until April 1, 2019. If Mr. Loy’s
employment is terminated in connection with a change of control for a reason other than cause, the Company
will pay Mr. Loy his salary for 26 weeks following the termination in accordance with the Company’s payroll
practices.
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of Value of
Awards: Market Unearned Unearned
Number of Number of  Number of Number of Value of Shares, Shares,
Securities Securities Securities Shares or Shares Units or Units or
Underlying  Underlying  Underlying Units of or Unites Other Other
Unexercised Unexercised Unexercised Option Option Stock that of Stock  Rights That Rights That
Options Options Unearned  Exercise  Exercise Have Not that Have Have Not Have Not
Name Exercisable Unexercisable  Options Price  Expiration Vested Not Vested Vested Vested
Emanuel P. N. Hilario . . . 300,000 — — $1.42  10/30/2027 903,546 $11,393,715 — —
45,333 22,667V — $2.99 02/18/2029 — — — —
Jonathan Segal . . . . . . 397,008 — — $5.00 10/16/2023 97,612 $ 1,230,892 — —
79,402 — — $5.00 10/16/2023 — — — —
55,942 — — $2.73  04/08/2026 — — — —
Tyler Loy . ........ — — — 70,5349 § 889,438 — —
(1) The option for 68,000 shares vest ratably over three years beginning February 18, 2019.

(@)

A3)

4)

The RSUs for 150,600 shares vest ratably over three years beginning on February 18, 2019. The RSUs
for 420,168 shares granted on March 24, 2020 vest ratably over three years beginning on March 24, 2021.
The RSUs for 100,000 shares granted on January 6, 2021 vest ratably over three years beginning on
January 6, 2022. The RSUs for 73,234 shares granted on March 9, 2021 vest ratably over three years
beginning on March 9, 2022. The RSUS for 400,000 shares granted on September 24, 2021 vest over
four years beginning on August 31, 2022.

The RSUs for 110,294 granted on March 24, 2020 vest ratably over three years beginning on March 24,
2021. The RSUs for 24,083 shares granted on March 9, 2021 vest ratably over three years beginning

on March 9, 2022.

The RSUs for 40,000 shares vests ratably over five years beginning on November 8, 2018. The RSUs
for 15,000 shares vest ratably over three years beginning on March 26, 2019. The RSUs for 42,017 shares
vest ratably over three years beginning on March 24, 2020. The RSUs for 15,523 shares granted on
March 9, 2021 vest ratably over three years beginning on March 9, 2022. The RSUs for 6,000 shares
granted on August 10, 2021 vest ratably over three years beginning on August 10, 2022.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information as of December 31, 2021, with respect to compensation plans
under which equity securities of the Company are authorized for issuance.

Number of
securities
remaining
available for
future issuance

Number of under equity
securities to be compensation
issued upon Weighted-average plans
exercise of exercise price (excluding
outstanding of outstanding options, securities
options, warrants warrants reflected in
or rights and rights column (a))
Plan Category (a) (b) (Oh
Equity compensation plans approved by security
holders . ... ... .. .. ... . . ... 2,942,362 $4.29 160,624
Equity compensation plans not approved by security
holders . ..... ... . . .. . ... — — —

(1) In addition to issuing securities upon the exercise of options, warrants or rights, under our 2019 Equity
Incentive Plan, we may grant stock (with or without restrictions) and other stock-based awards to
employees, consultants and directors.
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REPORT OF AUDIT COMMITTEE

The Audit Committee of the Board, which consists entirely of directors who meet the independence and
experience requirements of The NASDAQ Stock Market, has furnished the following report.

The Audit Committee assists the Board 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. The Audit Committee’s role and responsibilities are set forth in the charter adopted by the
Board, which is available on our website at www.togrp.com. The Audit Committee reviews and reassesses our
charter annually and recommends any changes to the Board 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 Deloitte & Touche LLP in fulfilling its responsibilities for the financial statements for
fiscal year December 31, 2021, the Audit Committee took the following actions:

* Reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2021
with management and Deloitte & Touche LLP, our independent registered public accounting firm;

+ Discussed with Deloitte & Touche LLP the matters required to be discussed in accordance with
Auditing Standard No. 1301, Communications with Audit Committees; and

* Received written disclosures and the letter from Deloitte & Touche LLP regarding its independence
as required by applicable requirements of the Public Company Accounting Oversight Board, and the
Audit Committee further discussed with Deloitte & Touche 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 Deloitte & Touche LLP, the Audit Committee recommended to the Board that the audited
financial statements be included in our Annual Report on Form 10-K, for the fiscal year ended
December 31, 2021 for filing with the SEC.

Members of The ONE Group Hospitality, Inc.
Audit Committee

Eugene M. Bullis, Chair
Dimitrios Angelis
Susan Lintonsmith
Haydee Olinger
Michael Serruya
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DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Securities Exchange Act of 1934 (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.

Based solely upon a review of the copies of the forms furnished to us, our records reflect two reports
required to be filed in 2021 pursuant to Section 16(a) of the Exchange Act was not filed on a timely basis. A
delinquent Form 4 for 14,508 shares withheld for taxes upon the vesting of RSU’s for Manny Hilario on
February 18, 2021 was filed on March 11, 2021. A delinquent Form 4 for 6,881 shares granted to Michael
Serruya on March 9, 2021 was filed on March 12, 2021.
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APPROVAL OF EXECUTIVE COMPENSATION AS DISCLOSED
IN THIS PROXY STATEMENT
(Proposal 3)

We are seeking your advisory vote as required by Section 14A of the Securities Exchange Act of 1934 on
the approval of the compensation of our named executive officers as described in the Executive Officer and
Director Compensation section of this proxy statement in the compensation tables and related disclosures.
Because your vote is advisory, it will not be binding on our Compensation Committee or our Board. However,
the Compensation Committee and the Board 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 2022 Annual Meeting of Stockholders.

Our Compensation Program and Philosophy

The objective of the compensation program for our named executive officers is to motivate and reward
fairly those individuals who perform over time at or above the levels that we expect and to attract, as needed,
and retain individuals with the skills necessary to achieve our objectives. Our compensation program is also
designed to reinforce a sense of ownership and to link compensation to the Company’s performance as well as
the performance of each of our named executive officers.

We rely on qualified, highly skilled and talented employees who have experience in the restaurant and
hospitality industries to execute our business plan and strategy. Thus, our compensation program is patterned
in a manner similar to companies in these industries in order to attract and retain talented employees who may
have other opportunities in these industry areas.

Our compensation program consists of these general elements:

+ a fixed portion of compensation to retain and provide a base level of compensation to our named
executive officers;

* an annual incentive cash performance bonus; and

* long-term equity incentive awards.

The total amount and mixture of the compensation for our executive compensation program is
periodically reviewed and analyzed using current publicly available market data, market trends in the
Company’s industry and reviews of compensation and benefits surveys. In addition to survey data, we
occasionally use compensation consultants to analyze the elements of our compensation program. In addition,
the Compensation Committee subjectively considers the overall value to us of each named executive officer in
light of numerous factors, including, but not limited to, the following:

* our competitive position;
* our financial performance and the contribution of each individual to our financial performance;

+ individual performance, including past and expected contribution to our corporate goals and
execution of our business plan and strategy; and

+ our long-term needs and operational goals, including attracting and retaining key management
personnel.

Long-Term Incentive Awards:  The goal of our equity-based incentive awards is to align the interests of
our executives with those of our stockholders and to provide executives with long-term incentive to manage
the Company from the perspective of an owner with equity in the business. Because vesting of our stock
awards is based on continued employment, our equity-based incentives also facilitate the retention of
executives through the term of the awards. Generally, we believe that our share-based compensation program
has proven to be an effective tool for meeting our goals of increasing long-term stockholder value by tying the
value of the equity-based incentives to future stock performance.

The Compensation Committee and the Board believe that these policies and procedures are effective in
implementing our compensation philosophy and objectives and in achieving our goals.
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NEO Compensation in 2021

We believe the aggregate compensation paid to our NEOs in 2021 was appropriate and that compensation
appropriately weighted performance measures.

Mr. Hilario’s compensation package for the last three years was the amount we believed was equitable to
hire him as our Chief Executive Officer and comprised base salary, 100% performance incentive bonus
potential and the grant of stock, RSUs and options. See “Employment Agreements with Executive
Officers — President and Chief Executive Officer.”

For 2021, our NEOs were eligible to earn an annual incentive cash bonus calculated as a percentage of
their base salary upon attaining specified performance measures as follows: Mr. Hilario — 100%;
Mr. Loy — 40%; Mr. Segal — 75%. Each of Mr. Hilario, Mr. Segal, and Mr. Loy received incentive bonuses
based on the attainment of Bonus Adjusted EBITDA relative to the Bonus Adjusted EBITDA Target of
$40 million consolidated (75% allocation), and the attainment of prescribed individual goals (25% allocation).
Each component is further adjusted by the individual’s goal performance factor. The Fiscal 2021 EBITDA
target was met.

The goals for 2021 for the executive team were as follows:

Grow Sales
 Increase average reputation scores, secret shopper scores and likely to recommend scores; and

» Deliver average weekly sales volume goals.

Improve Restaurant Profitability
* Achieve cost of goods targets; and

* Achieve restaurant labor targets.
Reduce General and Administrative Expenses (in dollars and as a percent of total revenues)

Unit Growth
* Open STKSs on time and on budget; and
* Keep 15 active STK and hospitality deals in the pipeline.

Other Administrative Goals
» Achieve accelerated financial reporting and forecasting cycle;
* Reduce costs in legal, audit and other administrative functions; and

 Create efficiencies and automation in processes across the organization.

For additional information about compensation arrangements, see “Executive Officer and Director
Compensation — Summary Compensation Table.”

2021 Performance

We believe our compensation structure, including our bonus structure, appropriately compensated our
executive officers as they steered the Company through uncertainties created by the COVID-19 pandemic and
contributed to our record-setting financial performance in 2021 including the following (see pages 26-27 and
30 of our Annual Report on Form 10-K for the year ended December 31, 2021 for descriptions of Restaurant
Operating Profit, Adjusted EBITDA and Comparable sales, and reconciliation to GAAP numbers).

» Total GAAP revenues increased 95.3% to $277.2 million from $141.9 million in 2020;

* GAAP net income attributable to The ONE Group was $31.3 million, or $0.93 net income per share,
compared to GAAP net loss of $12.8 million, or $0.44 net loss per share in 2020;
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» Restaurant Operating Profit increased 840 basis points to 19.8% of Owned Restaurant Net Revenue;
and

» Adjusted EBITDA increased 346.7% to $42.7 million from $9.6 million in 2020.

Comparable sales for 2021 compared to 2019 periods, which we show to eliminate the effects of
COVID-19 that affected Company performance in 2020, were as follows:

* Consolidated comparable sales increased 34.2%;
» Comparable sales for STK increased 45.1%; and

* Comparable sales for Kona Grill increased 23.2%

2022 Compensation

Fundamentally, our goals for 2022 are in line with goals established in 2021 and those are to grow the
business profitably through increased sales, reduced expenses and with profitable, capital light growth.

For 2022, base salaries for our named executive officers are as follows: Emanuel Hilario $700,000;
Jonathan Segal $350,000 and Tyler Loy $300,000.

Say-on-Pay Vote

Because your vote is advisory, it will not be binding on our Compensation Committee or our Board, nor
will it directly affect or otherwise limit any compensation or award arrangements that have already been
granted to any of our named executive officers. However, the Compensation Committee and the Board will
review the voting results and take them into consideration when making future decisions regarding executive
compensation. In accordance with the rules recently adopted by the SEC, the following resolution, commonly
known as a “say-on-pay” vote, is being submitted for a stockholder vote at the 2022 annual meeting:

“RESOLVED, that the compensation paid to the named executive officers of The ONE Group
Hospitality, Inc., as disclosed pursuant to the compensation disclosure rules of the SEC, including the
compensation tables and the related material disclosed in this proxy statement, is hereby APPROVED.”

Required Vote

The affirmative vote of a majority of the votes cast by the stockholders present or represented by proxy
and entitled to vote at the annual meeting affirmatively or negatively at the annual meeting is required to
approve, on an advisory basis, this resolution.

Recommendation

THE BOARD RECOMMENDS YOU VOTE FOR APPROVAL OF THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS, AND PROXIES SOLICITED BY THE BOARD WILL BE
VOTED IN FAVOR OF SUCH APPROVAL UNLESS A STOCKHOLDER INDICATES OTHERWISE
ON THE PROXY.
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APPROVE AN AMENDMENT TO THE 2019 EQUITY INCENTIVE PLAN TO INCREASE THE
NUMBER OF SHARES ISSUABLE UNDER THE PLAN
(Proposal 4)

Depletion of Shares under our 2019 Equity Incentive Plan; Potential Additional Awards in 2022

We depleted the shares reserved for issuance under our 2019 Equity Incentive Plan (the “Equity Incentive
Plan”) more quickly that than we anticipated when we last increased the available share pool in 2019. Our
burn rate was higher than anticipated due to the following factors:

 In early 2020, when the harsh effects of COVID-19 and government-mandated restaurant closures
and operating restrictions hit the restaurant industry, the Company acted quickly to preserve cash in
order to extend its operational viability. Among other things, members of senior management
agreed to accept restricted stock units, with a time-vesting retention element, in lieu of cash bonuses
they had earned based on 2019 Company performance, while at the same time accepting significant
temporary salary reductions. Similarly, non-management directors of the Company agreed to accept
payment for board service in the form of shares rather than cash. We believe that conserving cash
was then critical to the Company, and that the willingness of management and directors to accept
equity in lieu of cash was an important signal to the Company’s suppliers, landlords and creditors
about management’s confidence in the Company.

* Considering the significant drop in Company’s share value, which mirrored declines in the restaurant
and hospitality industry generally, a large number of shares were necessary to pay employees
earned bonuses. The Company’s stock price in March 2020, when earned bonuses for 2019
performance were determined, dipped as low as $0.73 per share. In total, approximately one million
shares were issued in lieu of cash compensation to both employees and directors.

* In 2021, our Compensation Committee conducted, with the assistance of FW Cook, a comprehensive
review of the compensation of Mr. Hilario, our Chief Executive Officer, and recommended to the
Board of Directors that Mr. Hilario receive compensation targeted at the 75th percentile of chief
executive officer compensation in the Company’s selected peer group, which the Board believed was
critical to reflect Mr. Hilario’s efforts in successfully navigating the Company through the
COVID-19 crisis, and to reflect Company performance under his leadership in 2020 and 2021, which
generally well exceeded the performance of Company peers. The Board also recognized retention
risk, and wanted to ensure Mr. Hilario had incentives to stay at the Company and to continue to
accelerate Company growth and superior shareholder returns. Among other things, the Company
awarded Mr. Hilario 400,000 time-based RSUs on September 24, 2021 to reflect the Company’s
performance and total shareholder returns.

The Compensation Committee has had preliminary discussions regarding an additional performance-
based equity award to Mr. Hilario, and additional RSU awards to other specified members of the Company’s
management team, to recognize them for achievements in 2021 and to ensure the Company retains their
services as competition for management-talent is expected to increase as restaurants and hospitality services
continue to recover from the COVID-19 pandemic. A potential award to Mr. Hilario, while not yet determined,
may be significant.

Equity Incentive Plan

We maintain our Equity Incentive Plan for the benefit of our employees, directors and others who provide
services to us. The Board of Directors believes the issuance of equity grants provides appropriate long-term
incentives and is a critical part of a competitive compensation package for employees. In March 2022, the
Board of Directors approved an amendment of the Equity Incentive Plan to increase the number of shares of
common stock issuable by 4,500,000 shares, from 7,073,922 to 11,573,922 shares, and is submitting the Equity
Incentive Plan to stockholders for approval.

As of April 1, 2022, out of a total of 7,073,922 shares reserved for issuance under the existing plan, only
approximately 36,795 shares remained available for grant. We believe replenishing this pool is important to
incentivize our employees’ performance, and to attract, hire and retain talented individuals.
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Certain provisions of the Equity Incentive Plan are described below. The complete text of the Equity
Incentive Plan, as proposed to be amended, is attached to this proxy statement as Appendix A.

Under our Equity Incentive Plan, we may grant incentive stock options, non-qualified stock options,
stock (with or without restrictions) and other stock-based awards to employees, consultants and directors
who, in the opinion of the Board, 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 2019 Equity Compensation Plan
provides an essential component of the total compensation we offer to employees, 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 2019 Equity
Incentive Plan.

The maximum number of shares of our common stock that may be delivered in satisfaction of awards
under the Equity Incentive Plan is 11,573,922 shares. This number is subject to adjustment in the event of a
stock split, stock dividend, combination, recapitalization or other change in our capitalization.

Shares of our common stock to be issued under the Equity Incentive Plan may be authorized but unissued
shares of our common stock or previously issued shares acquired by us. Any shares of our common stock
underlying awards that otherwise expire, terminate, or are forfeited prior to the issuance of stock will again be
available for issuance under the Equity Incentive Plan.

Stock Options. Stock options granted under the Equity Incentive 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 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 “cause,” except in the case of death or total and permanent
disability in which such options may be exercised for 12 months after termination of service.

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 Equity Incentive Plan authorizes the grant of other types of stock-
based compensation including, but not limited to, stock appreciation rights, phantom stock awards, and
restricted stock unit awards.

Plan Administration. The Equity Incentive Plan will be administered by our Compensation Committee.
Our Compensation Committee will have full power and authority to determine the terms of awards granted
pursuant to this plan, including:

+ which employees, directors and consultants will be granted options and other awards;
+ the number of shares subject to each award;

* the vesting provisions of each award;
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* 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
Equity Incentive Plan.

In addition, the administrator 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 Equity Incentive Plan, and (ii) any
such amendment will be made only with the consent of the participant to whom such award was made, if the
amendment is adverse to the participant; and provided, further, that without the prior approval of our
stockholders, stock awards will not be repriced, replaced or regranted through cancellation or by lowering the
exercise price of a previously granted award.

Stock Dividends and Stock Splits. If our common stock is 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 will be
appropriately increased or decreased proportionately, and appropriate adjustments will 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, may, in its sole
discretion, take any one or more of the following actions pursuant to our Equity Incentive Plan, as to some or
all outstanding awards:

» provide that all outstanding options will be assumed or substituted by the successor corporation;

* upon written notice to a participant provide that the participant’s unexercised options will terminate
immediately prior to the consummation of such transaction unless exercised by the participant;

* in the event of a merger pursuant to which holders of our common stock will receive a cash payment
for each share surrendered in the merger, make or provide for a cash payment to the participants
equal to the difference between the merger price times the number of shares of our common stock
subject to such outstanding options, and the aggregate exercise price of all such outstanding options,
in exchange for the termination of such options; or

+ provide that outstanding awards will be assumed or substituted by the successor corporation,
become realizable or deliverable, or restrictions applicable to an award will lapse, in whole or in part,
prior to or upon the merger or reorganization event.

Under the terms of the Equity Incentive Plan, a change of control means the occurrence of any of the
following events: (i) 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 does not approve; (ii) (A) a merger or consolidation of the Company
whether or not approved by the Board, 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 stockholder approval; or (iii) a change in the composition of the
Board, as a result of which fewer than a majority of the directors are Incumbent Directors. “Incumbent
Directors” are defined under the Equity Incentive Plan as directors who either (A) were directors of the
Company as of October 16, 2013, (B) are elected, or nominated for election, to the Board with the affirmative
votes of at least a majority of the Incumbent Directors at the time of such election or nomination (but will 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) or (C) were appointed in connection with the
consummation of the Merger.
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Amendment and Termination. The Equity Incentive Plan may be amended by our stockholders. It may
also be amended by our Board, provided that stockholder approval will be required for any amendment to the
Equity Incentive Plan to the extent such approval is required by law, including the Internal Revenue Code of
1986, as amended, or applicable stock exchange requirements. Any amendment approved by the Board which
the Board determines is of a scope that requires stockholder approval will be subject to obtaining such
stockholder approval. No such amendment may adversely affect the rights under any outstanding award
without the holder’s consent. In addition, if any stock market on which the Company’s common stock is
traded amends its corporate governance rules so that such rules no longer require stockholder approval of
“material amendments” of equity compensation plans, then, from and after the effective date of such an
amendment to such rules, no amendment of the Equity Incentive Plan which (i) materially increases the
number of shares to be issued under the Equity Incentive Plan (other than to reflect a reorganization, stock
split, merger, spin off or similar transaction); (ii) materially increases the benefits to participants, including
any material change to: (a) permit a repricing (or decrease in exercise price) of outstanding options, (b) reduce
the price at which awards may be offered, or (c) extend the duration of the Equity Incentive Plan; (iii) materially
expands the class of participants eligible to participate in the Equity Incentive Plan; or (iv) expands the types
of awards provided under the Equity Incentive Plan will become effective unless stockholder approval is
obtained.

Required Vote

The affirmative vote of a majority of the votes cast by the stockholders present or represented by proxy
and entitled to vote at the annual meeting affirmatively or negatively at the annual meeting is required to
approve the amendment to our Equity Incentive Plan.

Recommendation

THE BOARD RECOMMENDS YOU VOTE FOR APPROVAL OF THE AMENDMENT TO THE
EQUITY INCENTIVE PLAN, AND PROXIES SOLICITED BY THE BOARD 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 that applies to all of our employees, including our chief
executive officer and chief financial and accounting officer. The code of conduct and ethics is available on our
website at www. togrp.com. We intend to publicly disclose any amendment to and any waiver of the Code of
Conduct and Ethics on our website.

OTHER MATTERS

The Board 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 2023 Annual Meeting of
Stockholders, we must receive stockholder proposals (other than for director nominations) no later than
December 9, 2022 (120 days before the anniversary of the date notice was mailed for the prior year’s meeting)
mailing date). To be considered for presentation at the 2023 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 later than the close of business on February 27, 2023 (90 days before the
anniversary of the prior year’s meeting) and no earlier than the opening of business on January 18, 2023
(120 days before the anniversary of the prior year’s meeting). Proposals that are not received in a timely
manner will not be voted on at the 2023 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 the Secretary of The ONE Group Hospitality, Inc., 1624 Market St., Suite 311, Denver, CO 80202.

Denver, Colorado
April 8, 2022
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Appendix A
THE ONE GROUP HOSPITALITY, INC.

2019 EQUITY INCENTIVE PLAN
1. DEFINITIONS.

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this
The One Group Hospitality, Inc. 2019 Equity Incentive Plan, have the following meanings:

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.

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

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

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

California Participant means a Participant who resides in the State of California.

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
(including any Agreement of employment (an “Employment Agreement”) then in effect) 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.

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

(ii) 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 stockholder approval; or

(iii) 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) were directors of the Company as of October 16,
2013, or (B) are elected, or nominated for election, to the Board of Directors with the affirmative
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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).

(iv) “Change of Control” shall be interpreted, if applicable, in a manner, and limited to the extent
necessary, so that it will not cause adverse tax consequences under Section 409A.

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

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.

Common Stock means shares of the Company’s common stock, $.0001 par value per share.
Company means The One Group Hospitality, Inc., a Delaware corporation.

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.

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

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.

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

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;

(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 there is no regular public trading market for such Common Shares, the Fair Market
Value of the Shares shall be determined by the Administrator in good faith and in compliance with
Section 409A of the Code.

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

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

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

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.
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Plan means this The One Group Hospitality, Inc. 2019 Equity Incentive Plan.
Securities Act means the Securities Act of 1933, as amended.

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.

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.

Stock Grant means a grant by the Company of Shares under the Plan.

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.

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.

3. SHARES SUBJECT TO THE PLAN.

(a) The number of Shares which may be issued from time to time pursuant to this Plan shall be
11,573,922, 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 24 of the Plan.

(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. 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;

(d) Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted;
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(e) Subject to the limitations in Paragraph 31, amend any term or condition of any outstanding Stock
Right, including, without limitation, to accelerate the vesting schedule or extend the expiration date, provided
that (i) such term or condition as amended is permitted 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;

(f) Buy out for a payment in cash or Shares, a Stock Right previously granted and/or cancel any such
Stock Right and grant in substitution therefor other Stock Rights, covering the same or a different number of
Shares and having an exercise price or purchase price per share which may be lower or higher than the exercise
price or purchase price of the cancelled Stock Right, based on such terms and conditions as the Administrator
shall establish and the Participant shall accept; and

(g) 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.
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.

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.

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,
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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:

(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:

(M)

(ii)

(i)

(iv)

V)

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 provided, that if the exercise price is less than Fair Market Value, the terms of
such Option must comply with the requirements of Section 409A of the Code unless granted to
a Consultant to whom Section 409A of the Code does not apply.

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

Option Periods: 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 conditions or the attainment of stated goals or events. For
California Participants, the exercise period of the Option set forth in the Option Agreement
shall not be more than 120 months from the date of grant.

Option 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:

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 Optionintended 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)

(ii)

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.

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) 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.

(iv) 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.

7. 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. For California
Participants, each Stock Grant shall be issued within ten (10) years from the earlier of the date the Plan is
adopted or approved by the Company’s shareholders. 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:

(a) 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;

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

(c) 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 and events upon which such rights shall accrue and the
purchase price therefor, if any.

8. 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.

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.  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
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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 (¢) 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 [SO 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.

10. 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 Stock-Based 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.

11. 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.

12. 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
(1) 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. For California Participants, Stock Rights shall not be transferable by the Participant other than by
will or by the laws of descent and distribution, to a revocable trust, or as permitted by Rule 701 of the Securities
Act. 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
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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.

13. 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 or Employment Agreement then in
effect, 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:

(a) 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 14, 15, and 16, 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.

(b) Except as provided in Subparagraph (c) below, or Paragraph 15 or 16, in no event may an Option
intended to be an ISO, be exercised later than three months after the Participant’s termination of employment.
For Options granted to California Participants, an Option must be exercisable for at least thirty (30) days from
the date of a Participant’s termination of employment.

(c) The provisions of this Paragraph, and not the provisions of Paragraph 15 or 16, 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.

(d) 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.

(e) 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" day following such leave of absence.

(f) Except as required by law or as set forth in a Participant’s Option Agreement or Employment
Agreement then in effect, 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.

14. 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:

(a) 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.
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(b) 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.

15. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.

Except as otherwise provided in a Participant’s Option Agreement or Employment Agreement then in
effect:

(a) 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:

(i) 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; and

(i1) 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.

(b) 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. For Options granted to California Participants, a
Participant may exercise such rights for at least six (6) months from the date of termination of service due to
Disability.

(¢) 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.

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

Except as otherwise provided in a Participant’s Option Agreement or Employment Agreement then in
effect:

(a) 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:

(i) To the extent that the Option has become exercisable but has not been exercised on the date of
death; and

(i1) 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.

(b) 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. For Options granted to California Participants, the Participant’s Survivors
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must be allowed to take all necessary steps to exercise the Option for at least six (6) months from the date of
death of such Participant.

17. 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 17 and Paragraph 18 below, a Participant to whom a Stock Grant 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 17 and Paragraph 18 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.

18. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE OTHER THAN FOR
CAUSE OR DEATH OR DISABILITY.

Except as otherwise provided in a Participant’s Stock Grant Agreement or Employment Agreement then
in effect, in the event of a termination of service (whether as an Employee, director or Consultant), other than
termination for Cause, Disability, or death for which events there are special rules in Paragraphs 19, 20, and
21, respectively, 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 as to
which the Company’s forfeiture or repurchase rights have not lapsed.

19. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE FOR CAUSE.

Except as otherwise provided in a Participant’s Stock Grant Agreement or Employment Agreement then
in effect, 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:

(a) All Shares subject to any Stock Grant that are subject to forfeiture provisions shall be immediately
forfeited to the Company as of the time the Participant is notified that his or her service is terminated for
Cause. All Shares subject to any Stock Grant that are not subject to forfeiture provisions shall become
immediately subject to repurchase by the Company at the Fair Market Value thereof as of the time the
Participant is notified that his or her service is terminated for Cause.

(b) 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 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.

20. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE FOR DISABILITY.

Except as otherwise provided in a Participant’s Stock Grant 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 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.
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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.

21. EFFECT ON STOCK GRANTS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR
CONSULTANT.

Except as otherwise provided in a Participant’s Stock Grant 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 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.

22. 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:

(a) 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.”

(b) 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.

23. 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.

24. 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
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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.

(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.

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 24(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 24, including, but not limited to the effect of any
Corporate Transaction and, subject to Paragraph 4, its determination shall be conclusive.
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(e) Modification of Options. Notwithstanding the foregoing, any adjustments made pursuant to
Subparagraph (a), (b) or (¢) 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 (i1) 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).

25. 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.

26. 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.

27. 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.

28. 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.

29. 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
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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.

30. TERMINATION OF THE PLAN.

The Plan may be terminated by the Administrator or 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.

31. AMENDMENT OF THE PLAN AND AGREEMENTS.

The Plan may be amended by the shareholders of the Company. Any amendment of the Plan approved
by the shareholders of the Company will be considered an adoption of new Plan. 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. In addition, if NASDAQ amends its corporate governance rules so that such rules
no longer require stockholder approval of “material amendments” of equity compensation plans, then, from
and after the effective date of such an amendment to the NASDAQ rules, no amendment of the Plan which
(1) materially increases the number of shares to be issued under the Plan (other than to reflect a reorganization,
stock split, merger, spin-off or similar transaction); (ii) materially increases the benefits to Participants,
including any material change to: (a) permit a repricing (or decrease in exercise price) of outstanding Options,
(b) reduce the price at which Shares or Options may be offered, or (c¢) extend the duration of the Plan;
(ii1) materially expands the class of Participants eligible to participate in the Plan; or (iv) expands the types of
awards provided under the Plan shall become effective unless stockholder approval is obtained. 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. 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.

32. 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.

33. GOVERNING LAW.

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

34. SEVERABILITY.

The invalidity or unenforceability of any provision of this Plan shall not affect the validity or
enforceability of any other provision of this Plan, which shall remain in full force and effect, and any invalid or
unenforceable provision shall be deemed replaced by a provision that is valid and enforceable and that comes
closest to expressing the intention of the invalid or unenforceable provision.

58





