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XPEL, INC.

618 W. Sunset Road
San Antonio, Texas 78216

(210) 678-3700

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 28, 2020

To the Stockholders of XPEL, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of XPEL, Inc. (“XPEL” or the “Company”) will be 
held via live webcast at www.cstproxy.com/XPEL/2020 on May 28, 2020 at 9:00 a.m. Central Time, for the following purposes:

(1) To elect as directors to the XPEL Board of Directors the five nominees named below:

• Ryan L. Pape

• Mark Adams

• John Constantine

• Richard Crumly

• Michael A. Klonne

(2) To ratify the appointment of Baker Tilly Virchow Krause, LLP as XPEL’s independent registered public accounting firm 
for the year ended December 31, 2020; 

(3) To approve the XPEL, Inc. 2020 Equity Incentive Plan; and

(4) To consider such other business as may properly come before the Annual Meeting and any adjournment(s) thereof.

Your Board recommends that you vote FOR the nominees named in Proposal 1 and FOR Proposals 2 and 3.

The Board of Directors has fixed the close of business on April 6, 2020 as the record date for the determination of the stockholders 
entitled to notice of and to vote at the Annual Meeting and any adjournment thereof.  Only stockholders of record at the close of business 
on April 6, 2020 will be entitled to vote at the Annual Meeting and any adjournments or postponements thereof.  A list of stockholders 
entitled to vote at the Annual Meeting will be available for inspection at our offices, 618 W. Sunset Road, San Antonio, Texas 78216 for 
ten days prior to the Annual Meeting.  If you would like to review the stockholder list, please call our Investor Relations department at 
(210) 678-3700 to schedule an appointment.

All stockholders are cordially invited to attend the Annual Meeting via live webcast. 

Your vote is important.  Regardless of whether you plan to attend the Annual Meeting, we encourage you to vote your shares 
promptly by using the Internet, following the instructions provided in the Notice of Internet Availability of Proxy Materials, or by signing 
and returning the proxy card mailed to those who receive paper copies of the accompanying proxy statement.

By Order of the Board of Directors,

Barry R. Wood
SECRETARY

San Antonio, Texas
April 17, 2020



Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders 
to be held May 28, 2020:

This proxy statement, the form of proxy card and our 2020 Annual Report on Form 10-K are  
available at https://www.cstproxy.com/xpel/2020, which does not have “cookies” that identify visitors to the site.



i

TABLE OF CONTENTS

PROXY STATEMENT
Record Date; Shares Entitled To Vote; Quorum
Votes Required
Voting of Proxies
Revocability of Proxies
Deadline for Voting by Proxy
Solicitation of Proxies
Householding

PROPOSAL ONE ELECTION OF DIRECTORS
Board of Directors and Executive Officers
Corporate Governance
Board Oversight of Risk Management
Compensation Committee Interlocks and Insider Participation
Code of Ethics
Stockholder Communications with the Board
Nominations

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Equity Compensation Plan Information
Delinquent Section 16(a) Reports
Hedging Policy

EXECUTIVE COMPENSATION
Compensation of Named Executive Officers of the Company
Summary Compensation Table
Incentive Bonus Compensation
Stock Option Plan
Compensation of Directors
Director Compensation – 2019

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Review, Approval, or Ratification of Transactions with Related Persons
Transactions with Related Persons in 2019

PROPOSAL TWO RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM

AUDIT COMMITTEE REPORT

FEES PAID TO AUDITORS

POLICY ON AUDIT COMMITTEE PRE-APPROVAL OF AUDIT AND NON-AUDIT SERVICES 
PERFORMED BY INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

1
1
1
2
3
3
3
3

4
4
6
7
8
8
8
8

9
10
10
10

10
10
10
11
11
11
11

11
11
12

12

14

14

15



ii

PROPOSAL THREE  
APPROVAL OF XPEL, INC. 2020 EQUITY INCENTIVE PLAN

Authorized Shares
Plan Administration
Eligibility
Types of Awards
Non-Transferability of Awards
Certain Adjustments
Dissolution or Liquidation
Change in Control
Forfeiture and Clawback
Prohibition on Repricing
Amendment; Termination
Federal Income Tax Consequences
New Plan Benefits
Vote Required

STOCKHOLDER PROPOSALS FOR 2021 XPEL ANNUAL MEETING

OTHER MATTERS

APPENDIX A – XPEL, INC. 2020 EQUITY INCENTIVE PLAN

16
16
16
16
16
17
17
18
18
18
18
18
18
19
20

21

22

A-1



1

XPEL, INC.
618 W. Sunset Road

San Antonio, Texas 78216
(210) 678-3700

PROXY STATEMENT

The Board of Directors of XPEL, Inc. (“XPEL” or the “Company”) is soliciting proxies to vote shares of common stock at the 
2020 Annual Meeting of Stockholders to be held at 9:00 a.m., local time, on May 28, 2020, via live webcast at https://www.cstproxy.com/
xpel/2020.

In accordance with Securities and Exchange Commission (the “SEC”) rules, instead of mailing a printed copy of our Proxy 
Statement, annual report and other materials relating to the Annual Meeting to stockholders, we intend to mail a Notice of Internet 
Availability of Proxy Materials (“Notice of Internet Availability”), which advises that the proxy materials are available on the Internet 
to stockholders.  We intend to commence distribution of the Notice of Internet Availability on or about April 17, 2020.  Stockholders 
receiving a Notice of Internet Availability by mail will not receive a printed copy of proxy materials unless they so request.  Instead, the 
Notice of Internet Availability will instruct stockholders as to how they may access and review proxy materials on the Internet.  Stockholders 
who receive a Notice of Internet Availability by mail who prefer to receive a printed copy of our proxy materials, including a proxy card 
or voting instruction card, should follow the instructions for requesting these materials included in the Notice of Internet Availability.  
Please note that, although our proxy materials are available on our website, no other information contained on the website is incorporated 
by reference in or considered to be a part of this Proxy Statement.

This process is designed to expedite stockholders’ receipt of proxy materials, lower the cost of the Annual Meeting, and help 
conserve natural resources.  If you previously elected to receive our proxy materials electronically, you will continue to receive these 
materials in that manner unless you elect otherwise.  However, if you prefer to receive printed proxy materials, please follow the instructions 
included in the Notice of Internet Availability.

For ten days prior to the Annual Meeting, a complete list of stockholders entitled to vote at the Annual Meeting will be available 
for examination by any stockholder for any purpose relevant to the Annual Meeting during regular business hours at XPEL’s corporate 
office, located at the address set forth above.  If you would like to review the stockholder list, please call our Investor Relations department 
at (210) 678-3700 to schedule an appointment.

 Record Date; Shares Entitled To Vote; Quorum

The Board of Directors has fixed the close of business on April 6, 2020 as the record date for XPEL stockholders entitled to 
notice of and to vote at the Annual Meeting.  Only holders of common stock as of the record date are entitled to vote at the Annual 
Meeting.  As of the record date, there were 27,612,597 shares of XPEL common stock outstanding, which were held by approximately 
45 holders of record.  Stockholders are entitled to one vote for each share of XPEL common stock held as of the record date.

The holders of a majority of the outstanding shares of XPEL common stock issued and entitled to vote at the Annual Meeting 
must be present in person via the live broadcast or by proxy to establish a quorum for business to be conducted at the Annual Meeting.  
Abstentions and “broker non-votes” are treated as shares that are present and entitled to vote for purposes of determining the presence 
of a quorum.

A “broker non-vote” occurs when you fail to provide your broker with voting instructions and the broker does not have the 
discretionary authority to vote your shares on a particular proposal because the proposal is not a routine matter under New York Stock 
Exchange  rules.  A broker non-vote may also occur if your broker fails to vote your shares for any reason.  Brokers cannot vote on their 
customers’ behalf on “non-routine” proposals such as Proposals One and Three.  Because brokers require their customers’ direction to 
vote on such non-routine matters, it is critical that stockholders provide their brokers with voting instructions.  Proposal Two, ratification 
of the appointment of our independent registered public accounting firm, will be a “routine” matter for which your broker does not need 
your voting instruction in order to vote your shares.

 Votes Required

The votes required for each proposal are as follows:
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Election of Directors.  Each share of our Common Stock is entitled to one vote with respect to the election of directors.  The 
nominees for director who receive the most votes will be elected.  Therefore, if you do not vote for a particular nominee or you indicate 
“withhold authority to vote” for a particular nominee on your proxy card, your vote will have no effect on the election of directors.  To 
be elected, each director must receive a plurality of the votes cast at the meeting.  Withheld votes and broker non-votes are not considered 
votes cast “for” or “against” this proposal and will have no effect on the approval to elect directors.

If you sign and submit your proxy card or voting instruction form without specifying how you would like your shares voted, 
your shares will be voted FOR the Board’s recommendations specified below under Proposal One–Election of Directors, and in accordance 
with the discretion of the proxy holders with respect to any other matters that may be voted upon at the Annual Meeting.  Should the 
Company lawfully identify or nominate substitute or additional nominees before the Annual Meeting, we will file supplemental proxy 
material that identifies such nominee(s), discloses whether such nominee(s) has (have) consented to being named in the proxy material 
and to serve if elected and includes the relevant required disclosures with respect to such nominee(s).

The Board of Directors recommends a vote “FOR” each of its nominees.

Appointment of Independent Registered Public Accounting Firm.  Each share of our Common Stock is entitled to one vote with 
respect to the ratification of the appointment of Baker Tilly Virchow Krause, LLP as our independent registered public accounting firm.  
The affirmative vote of holders of a majority of the shares of Common Stock present at the Annual Meeting in person or represented by 
proxy and entitled to vote on the matter will be considered to determine the outcome of this proposal.  Abstentions from voting will have 
the same effect as a vote against this proposal.  This proposal is a “routine” matter for which your broker does not need your voting 
instruction in order to vote your shares.  The outcome of this proposal is advisory in nature and is non-binding.

The Board of Directors recommends a vote “FOR” the ratification of the appointment of Baker Tilly Virchow Krause, 
LLP, as XPEL’s independent registered public accounting firm for the fiscal year ending December 31, 2020.

 Approval of the XPEL, Inc. 2020 Equity Incentive Plan

The proposal to approve the XPEL, Inc. 2020 Equity Incentive Plan, which we refer to as the 2020 Plan, must receive the 
affirmative vote of a majority of the votes cast.  The affirmative vote of a majority of the votes cast, in person or by proxy, will be 
considered to determine the outcome of this proposal.  Abstentions from voting and broker non-votes will have no effect on the outcome 
of this proposal.  Brokers, as nominees for the beneficial owner, may not exercise discretion in voting on this matter and may only vote 
on this proposal as instructed by the beneficial owner of the shares.

The Board of Directors recommends a vote “FOR” the approval of the 2020 Plan.

 Voting of Proxies

If you are a stockholder whose shares are registered in your name, you may vote your shares by one of the following four 
methods:

• Vote in person, by attending the Annual Meeting via the live webcast.  If you attend the virtual Annual Meeting, you 
should follow the instructions at https://www.cstproxy.com/xpel/2020 to vote or submit questions during the meeting.  

• Vote by Internet, by going to the web address www.cstproxyvote.com.  If you wish to vote your shares by means of the 
Internet, you will need to have your Notice of Internet Availability available to you and you will need to follow the 
instructions on the website.

• Vote by Proxy Card, by completing, signing, dating and mailing the proxy card mailed to you when requesting a paper 
copy of the proxy materials made available to you on the website https://www.cstproxy.com/xpel/2020.  If you vote by 
Internet, please do not mail your proxy card.  If you vote by mail, your signed proxy card must be received before the 
Annual Meeting to be counted at the Annual Meeting.

The deadline for voting electronically through the Internet is 11:59 p.m., Eastern Time, on May 27, 2020.

If your shares are held in “street name” (through a broker, bank or other nominee), you may receive a separate voting instruction 
form with this proxy statement, or you may need to contact your broker, bank or other nominee to determine whether you will be able 
to vote electronically using the Internet.

PLEASE NOTE THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE 
AND YOU WISH TO VOTE AT THE MEETING, YOU WILL NOT BE PERMITTED TO VOTE IN PERSON AT THE 
MEETING VIA THE LIVE WEBCAST UNLESS YOU FIRST OBTAIN A LEGAL PROXY ISSUED IN YOUR NAME FROM 
THE RECORD HOLDER.
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The proxies identified on the proxy card will vote the shares of which you are stockholder of record in accordance with your 
instructions.  If you sign and return your proxy card without giving specific voting instructions, the proxies will vote your shares “FOR” 
the nominated slate of directors and “FOR” proposals Two and Three.  The giving of a proxy will not affect your right to vote in person 
if you decide to attend the meeting via the live webcast.

Stockholder of Record.  If your shares are registered directly in your name or with our transfer agent, Continental Stock Transfer 
and Trust Company, you are considered the stockholder of record with respect to those shares and these proxy materials are being sent 
directly to you by us.  As a stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the 
Annual Meeting via the live webcast.

Beneficial Holder.  If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial 
owner of the shares held in street name, and these proxy materials are being forwarded to you by your broker, bank or other nominee 
who is considered the stockholder of record with respect to those shares.  As the beneficial owner, you have the right to direct your broker 
on how to vote and are also invited to attend the meeting.  However, since you are not the stockholder of record, in order to vote these 
shares in person at the meeting via the live webcast you must obtain a legal proxy from your broker, bank or other nominee.

 Revocability of Proxies

If you are a stockholder of record, whether you vote by Internet or by mail, you may change or revoke your proxy before it is 
voted at the Annual Meeting by:

• submitting a new proxy card bearing a later date;
• voting again by the Internet at a later time;
• giving written notice before the meeting to our Secretary at the address set forth on the cover of this proxy statement stating 

that you are revoking your proxy; or
• attending the virtual Annual Meeting and voting your shares in person via the live webcast.
Attendance at the virtual Annual Meeting will not, in and of itself, constitute revocation of a proxy.  An XPEL stockholder whose 

shares are held in the name of a broker, bank or other nominee must submit a legal proxy from his, her or its broker, bank or other nominee 
to the meeting in order to vote in person via the live webcast.

 Deadline for Voting by Proxy

In order to be counted, votes cast by proxy must be received prior to the Annual Meeting.

 Solicitation of Proxies

Proxies will be solicited by mail and the Internet.  Proxies may also be solicited personally, or by telephone, fax, or other means 
by the directors, officers, and employees of XPEL.  Directors, officers, and employees soliciting proxies will receive no extra compensation 
but may be reimbursed for related out-of-pocket expenses.  XPEL will make arrangements with brokerage houses and other custodians, 
nominees, and fiduciaries to send the proxy materials to beneficial owners.  XPEL will, upon request, reimburse these brokerage houses, 
custodians, and other persons for their reasonable out-of-pocket expenses in doing so.  XPEL will pay the cost of solicitation of proxies.

 Householding

The SEC has adopted rules that permit companies and intermediaries (e.g. brokers) to satisfy the delivery requirements for proxy 
materials with respect to two or more stockholders sharing the same address by delivering a single set of proxy materials.  This process, 
which is commonly referred to as “householding,” potentially results in extra convenience for stockholders, cost savings for companies 
and conservation of paper products.  We have adopted this “householding” procedure.

If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate set of proxy materials, 
you may:

• send a written request to Investor Relations, XPEL, Inc., 618 W. Sunset Road, San Antonio, Texas 78216 or call 
(210) 678-3700, if you are a stockholder of record; or

• notify your broker, if you hold your shares in street name.

Upon receipt of your request, we will promptly deliver a separate set of proxy materials to you.  You may also contact Investor Relations 
as described above if you are receiving multiple copies of our proxy materials and would like to receive only one copy in the future.
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PROPOSAL ONE 
ELECTION OF DIRECTORS

Directors are elected annually.  Any nominee who is elected to serve as a director at our 2020 Annual Meeting of Stockholders 
will be elected to serve a term of one year and is expected to hold office until the 2021 Annual Meeting of Stockholders and until their 
successors are elected and qualified.  Similarly, any director who is appointed to fill a vacancy on the Board will serve until the next 
annual meeting of stockholders after his or her appointment and until his or her successor is elected and qualified. 

Assuming the presence of a quorum, the nominees for director who receive the most votes will be elected.  The enclosed proxy 
card provides a means for stockholders to vote for or to withhold authority to vote for the nominees for director.  If a stockholder executes 
and returns a proxy, but does not specify how the shares represented by such stockholder’s proxy are to be voted, such shares will be 
voted FOR the election of the nominees for director.  Non-votes are not considered votes cast “for” or “withhold” with respect to this 
proposal at the Annual Meeting and will have no effect on the election of directors.

The Board of Directors recommends a vote “FOR” the election of the nominees to the Board of Directors. 

 Board of Directors and Executive Officers

The following table sets forth the names, ages, and positions of the executive officers and directors of XPEL. 

Name
and Municipality of Residence Age Office

Ryan L. Pape
San Antonio, Texas

38 Chairman of the Board, President and Chief
Executive Officer and Director

Barry R. Wood
San Antonio, Texas

57 Senior Vice President and Chief Financial Officer

Mark E. Adams
Austin, Texas

58 Director

John A. Constantine
Austin, Texas

60 Director

Richard K. Crumly
Austin, Texas

63 Director

Michael A. Klonne
Miramar Lakes, Florida

68 Director

 Executive Officers 

Ryan L. Pape has served as our President and Chief Executive Officer since 2009, as a director since 2010 and Chairman of the 
Board of Directors in November 2019.  In these roles, he is responsible for providing strategic leadership by working with the Board and 
the management team to establish long-term goals, growth strategies, and policies and procedures for the Company.  Mr. Pape’s primary 
objective is to ensure the Company’s affairs are carried out competently, ethically, in accordance with the law, and in the best interest of 
employees, customers and stockholders.  From 2008 to 2009, Mr. Pape served as our Vice President of Operations, and has previously 
also served in other positions in operations and technology within the Company.  Prior to his initial employment with the Company in 
2004, Mr. Pape started his career in technology consulting.  Mr. Pape graduated from the University of Texas in Austin with a Bachelor 
of Science Degree in Computer Science.

Mr. Pape was appointed President and Chief Executive Officer of the Company in 2009.  Our Board has determined that Mr. 
Pape is qualified to serve as a director and President and Chief Executive Officer based on his extensive experience with strategy, 
technology and product distribution and his proven ability to bring people together and develop a strong team of leaders.

Barry R. Wood joined the Company in June 2016 as Senior Vice President and Chief Financial Officer.  In this role, the oversees 
the Company’s finance functions, including accounting, risk management, treasury management, investor relations and corporate 
development, and human resources.  Mr. Wood brings to the Company significant financial and operational expertise, having spent his 
entire professional career in the public accounting and finance fields.  During his 4 year tenure as Vice President of Dispensing Operations 
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with OptumRx, Inc. (previously Catamaran Home Delivery), from 2011 to 2016, Mr. Wood was responsible for back-end dispensing 
operations for four dispensing pharmacies.  From 2008 to 2011, Mr. Wood served as the Chief Financial Officer of PTRX, Inc., a pharmacy 
benefits and prescription home delivery company, where he was responsible for all aspects of finance, treasury, audit, risk management, 
investor relations and human resources.  Prior to this, Mr. Wood served in various executive finance roles with AT&T.  Prior to that, Mr. 
Wood was as an audit manager for Ernst & Young.  Mr. Wood graduated from Southern Illinois University - Edwardsville with a Bachelor 
of Science Degree in Accountancy, and obtained his Master of Business Administration with a Finance Concentration (MBA) at the 
University of Texas - Dallas.  He earned his Certified Public Accountant designation in 1986 and his Chartered Global Management 
Accountant designation in 2010, and is currently licensed in Texas.

 Directors

Ryan L. Pape, see above.

Mark A. Adams is a successful serial entrepreneur and visionary who has founded, led, built, and sold several companies he has 
created in a variety of different industries including Health Care, Finance, Manufacturing, Electric Vehicles, Restaurants, Insurance, 
Software, Real Estate, Medical Products, Nutritional Products, Digital Communications, Farming, and others.  Mr. Adams spent the first 
17 years of his career working for large public companies such as Xerox, Johnson & Johnson and Bostik, and has spent the last 16 years 
creating, building, running and selling several successful companies in a variety of different industries.

In 2007, Mr. Adams co-founded Murphy Adams Restaurant Group, Inc. which today owns over 40 restaurants including Mama 
Fu’s Asian House restaurants in the US and internationally, and Austin’s Pizza restaurants in Central Texas.  In 2008, Mr. Adams co-
founded Kind Health, Inc., which is today one of the nation’s fastest growing on-line health insurance companies.  Mr. Adams is the co-
founder of Sustainability initiatives, LLC., Austin Electric Vehicles, Inc., Direct Biologics, LLC, Tru-EV Financial, Inc., Evergreen Farms, 
LLC and is a co-founder and large owner of at least 12 other successful companies in a variety of industries all currently in operation 
today.

Mr. Adams is a past winner of the prestigious Ernst & Young Entrepreneur of the Year Award for Central Texas and was named 
an Outstanding Texas Entrepreneur by the Governor of Texas and the Texas House of Representatives.  Mr. Adams serves on the board 
of directors of numerous companies including public, private and non-profit boards.  Mr. Adams is a long serving member of the McCoy 
College of Business Advisory Board at Texas State University and was named a 2018 Distinguished Alumnus of Texas State University.  
Mr. Adams is a large individual XPEL stockholder and has served on the XPEL Board of Directors since 2010.  Mr. Adams also serves 
as Lead Independent Director.

John A. Constantine gained valuable experience early in his career working for two fortune 50 companies.  Mr. Constantine 
has since co-founded eight successful ventures in various industries including direct sales, surgical and biologics, insurance technology, 
agriculture and large-scale farming, and is the sole general partner managing multiple large medical facilities leased to tier one hospital 
systems.  Mr. Constantine has held these roles since 2011.  Mr. Constantine serves as director of Affordable Housing Development Fund, 
Inc. providing low income housing all over the country.  Mr. Constantine graduated from the University of Texas at Austin with a Bachelor 
of Business Administration, with a minor in Real Estate Development.

Mr. Constantine became a director of the Company in 2010.  Mr. Constantine brings to our Board his extensive background in 
company building as well as a strategic and visionary approach to leadership.

Richard K. Crumly has been investing in start-up companies and other entrepreneurial ventures for more than 30 years.  He has 
been involved in ventures ranging from consumer products to telecommunications – from start-up to the transition to the public marketplace.

Mr. Crumly also has years of experience investing in various real estate ventures, from raw land to developed properties.  He 
graduated from Trinity University in San Antonio with a Bachelor of Science.  Mr. Crumly has served on the Board since 2010.

We believe that Mr. Crumly’s qualifications to serve on our Board include his entrepreneurial experience and broad investment 
background.

Michael A. Klonne built a successful career from entry level sales to President and CEO.  From 1993 to 1996, Mr. Klonne 
played a major part in the growth of Findley Adhesives from a $20 million, regional company to a $300 million global company leading 
to the ultimate sale of the company to Bostik, S.A.  From 1996 to 2010, Mr. Klonne served as Chief Executive Officer of Bostik, Inc., a 
subsidiary of Bostik, S.A., of Paris, France, helping grow Bostik, Inc.’s revenue to $1 billion with over 1,000 employees at 20 sites across 
North America, Latin America, Europe and Asia.  He received his Bachelor of Science in Business Education at the University of 
Cincinnati, and his Master of Business Administration from Duke University.
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Since 2013, Mr. Klonne has been serving as an industry leading consultant in the adhesives and polymers industries.  His clients 
have included private equity firms, top global consumer companies and other industry leaders.  Mr. Klonne is also active in the support 
of non-profit education startup companies and schools.  Mr. Klonne also serves as board chairman for the Right Step, Inc., a 501(c)(3) 
Choice School in Milwaukee, WI.  Mr. Klonne has served on the Board since 2017.

We believe that Mr. Klonne’s qualifications to serve on our Board include his broad and deep senior level experience in the 
products and sales industry as well as his general business acumen.

 Corporate Governance

 Composition of the Board of Directors

The Company believes that its Board as a whole should encompass a diverse range of talent, skill, experience and expertise 
enabling it to provide sound guidance with respect to the Company’s operations and business goals.  In addition to considering a candidate’s 
background and accomplishments, candidates are reviewed in the context of the current composition of the Board and the evolving needs 
of the Company.  The Company’s policy is to have at least a majority of its directors qualify as “independent” as determined in accordance 
with the listing standards of The NASDAQ Stock Market and Rule 10A-3 of the Securities Exchange Act of 1934, as amended, or the 
Exchange Act.  The Nominating and Corporate Governance Committee identifies candidates for election to the Board of Directors and 
reviews their skills, characteristics and experience, and recommends nominees for director to the Board for approval.

The Nominating and Corporate Governance Committee believes that the Board of Directors should be composed of directors 
with experience in areas relevant to the strategy and operations of the Company, particularly in the automotive after products and consumer 
discretionary industries and complex business and financial dealings.   We believe that each nominee and current director has gained 
experience in core management skills, such as strategic and financial planning, public company financial reporting, corporate governance, 
risk management, and leadership development.  Many of our directors also have experience serving on boards and board committees of 
other public companies, as well as charitable organizations and private companies.  The Nominating and Corporate Governance Committee 
also believes that each nominee and current director has other key attributes that are important to an effective board: integrity and 
demonstrated high ethical standards; sound judgment; analytical skills; the ability to engage management and each other in a constructive 
and collaborative fashion; diversity of background, experience and thought; and the commitment to devote significant time and energy 
to service on the Board and its Committees.  With respect to each of our current directors and director nominees, their biographies on 
pages 4, 5 and 6 detail their individual experiences, together with their past and current board positions.

 Meeting Attendance

During the fiscal year ended December 31, 2019, the Board of Directors held six meetings, the Audit Committee held 
four meetings, the Compensation Committee held four meetings and the Nominating and Corporate Governance Committee held 
four meeting.  In addition, the Board of Directors acted by unanimous written consent two times during the year.  During 2019, each 
director attended at least 75% of all Board and applicable Committee meetings and, other than Mr. Pape, our Chairman of the Board, 
President and Chief Executive Officer, each director received compensation for his service to XPEL for his role as director.  See “Executive 
Compensation—Compensation of Directors.”  XPEL encourages, but does not require, directors to attend the Annual Meeting of 
stockholders; however, XPEL believes that such attendance allows for direct interaction between stockholders and members of the Board 
of Directors.  XPEL did not have an annual meeting in 2019.

 Committees of the Board of Directors

XPEL has standing Audit, Compensation and Nominating and Corporate Governance Committees.  The Nominating and 
Corporate Governance Committee was established in 2019 in conjunction with XPEL’s common stock commencing trading on the 
NASDAQ Stock Market.

The Audit Committee is a separately-designated standing audit committee established in accordance with Section 3(a)(58)(A) 
of the Exchange Act.  During 2019, the Audit Committee consisted of Messrs. Constantine, Crumly and Klonne.  The Board of Directors 
has determined that Mr. Klonne is an audit committee financial expert as defined by SEC rules.  The Audit Committee aids management 
in the establishment and supervision of our financial controls, evaluates the scope of the annual audit, reviews audit results, makes 
recommendations to our Board regarding the selection of our independent registered public accounting firm, consults with management 
and our independent registered public accounting firm prior to the production of financial statements to stockholders and, as appropriate, 
initiates inquiries into aspects of our financial affairs.  The Audit Committee has authority under its charter to retain, approve fees for 
and terminate advisors, consultants, and agents as it deems necessary to assist in the fulfillment of its responsibilities.  The Audit Committee 
Report, which appears on page 14, more fully describes the activities and responsibilities of the Audit Committee.  Mr. Wood and 
representatives from Baker Tilly Virchow Krause, LLP, the Company’s independent registered public accounting firm, along with all 
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three members of the Company’s Audit Committee attended each meeting of the Audit Committee.  In addition, the representatives from 
Baker Tilly Virchow Krause, LLP and the Audit Committee met in executive session at each meeting.

The Compensation Committee consists of Messrs. Messrs. Adams, Constantine and Crumly.  The Compensation Committee’s 
role is to establish and oversee XPEL’s compensation and benefit plans and policies, to administer its stock option plans, and to annually 
review and approve all compensation decisions relating to XPEL’s executive officers.  The Compensation Committee submits its decisions 
regarding executive compensation to the independent members of the Board for approval.  The agenda for meetings of the Compensation 
Committee is determined by its Chairman.  Mr. Adams reports the committee’s recommendations on executive compensation to the Board.  
The Company’s personnel support the Compensation Committee in its duties and, along with Mr. Adams, may be delegated authority to 
fulfill certain administrative duties regarding the Company’s compensation programs.  The Compensation Committee has authority under 
its charter to retain, approve fees for and terminate advisors, consultants and agents as it deems necessary to assist in the fulfillment of 
its responsibilities.  During 2019, the Compensation Committee engaged Intelligent Compensation, LLC, or the “Compensation 
Consultant”, as its independent compensation consultant to assist the Compensation Committee with its work as it relates to compensation 
of XPEL’s executive officers and its board of directors.  The Compensation Consultant did not provide additional services to XPEL.

The Nominating and Corporate Governance Committee consists of Messrs. Adams, Constantine and Klonne.  The primary 
function of the Nominating and Corporate Governance Committee is to develop and maintain the corporate governance policies of XPEL 
and to assist the Board in identifying, screening and recruiting qualified individuals to become Board members and determining the 
composition of the Board and its committees, including recommending nominees for the election at the annual meeting of stockholders 
or to fill vacancies on the Board.

Each of the Board’s committees has a written charter and copies of the charters are available for review on the Company’s 
website at www.xpel.com.

 Director Independence

The Board of Directors has determined that each of the following members of the Board of Directors is independent as determined 
in accordance with the listing standards of The NASDAQ Stock Market and Rule 10A-3 of the Exchange Act:  John A. Constantine, 
Richard K. Crumly, Michael A. Klonne and Mark E. Adams.  All of the members of the Audit, Compensation and Nominating and 
Corporate Governance Committees are independent as determined in accordance with the listing standards of The NASDAQ Stock Market 
and Rule 10A-3 of the Exchange Act.  The Board of Directors periodically conducts a self-evaluation on key Board and committee-
related issues, which has proven to be a beneficial tool in the process of continuous improvement in the Board’s functioning and 
communication.

 Board Leadership Structure

The Board of Directors believes that the Chief Executive Officer is best situated to serve as Chairman because he is the director 
most familiar with XPEL’s business and industry, and most capable of effectively identifying strategic priorities and leading the discussion 
and execution of strategy.  The Board believes this provides XPEL with an efficient and effective leadership model.  The Board believes 
that combining the Chairman and Chief Executive Officer roles fosters clear accountability, effective decision-making and alignment on 
corporate strategy.  To assure effective independent oversight, the Board has adopted a number of governance practices, including:

• a strong, independent director role;
• regular executive sessions of the independent directors; and
• annual performance evaluations of the Chairman and Chief Executive Officer by the independent directors.

Mr. Adams serves as the Lead Independent Director of the Company to provide the Board with additional independent oversight. Mr. 
Adams leads the regularly held executive sessions.

 Non-Management Sessions

The Board generally schedules regular executive sessions involving exclusively non-management directors generally at the time 
of each in-person board meeting.  Our Lead Independent Director, Mr. Adams, presides at all such executive sessions.

 Board Oversight of Risk Management

The Board of Directors has an active role, as a whole and also at the committee level, in overseeing management of the Company’s 
risks.  The Board reviews quarterly information regarding the Company’s liquidity and operations, as well as the risks associated with 
each.  The Company’s Compensation Committee is responsible for overseeing the management of risks relating to the Company’s 
executive compensation plans and arrangements to ensure that the compensation programs do not encourage excessive risk-taking.  The 
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Audit Committee oversees management of financial risks, as well as other identified risks, including information technology.  The 
Nominating and Corporate Governance Committee manages the risks associated with the independence of the Board of Directors and 
potential conflicts of interest.  While each committee is responsible for evaluating specific risks and overseeing the management of such 
risks, the entire Board of Directors is regularly informed through committee reports about such risks.

The Board of Directors, together with the Compensation Committee, the Audit Committee, and the Nominating and Corporate 
Governance Committee, coordinate with each other to provide company-wide oversight of our management and handling of risk.  These 
committees report regularly to the entire Board of Directors on risk-related matters and provide the Board of Directors with integrated 
insight about the Company’s management of strategic, financial reporting, liquidity, compliance and operational risks.  While the Company 
has not developed a company-wide risk statement, the Board of Directors believes a well-balanced operational risk profile together with 
a relatively conservative approach to managing liquidity and debt levels contribute to an effective oversight of the Company’s risks.

At meetings of the Board of Directors and its committees, directors receive regular updates from management regarding risk 
management.  Outside of formal meetings, the Board, its committees and individual Board members have regular access to the executive 
officers of XPEL.

 Compensation Committee Interlocks and Insider Participation

Messrs. Adams, Constantine and Crumly served on the Compensation Committee during 2019.  No member of the Compensation 
Committee was at any time during 2019 or at any other time, an officer or employee of XPEL, and no member had any relationship with 
XPEL requiring disclosure as a related-party transaction in the section “Certain Relationships and Related Party Transactions” of this 
proxy statement.  No executive officer of XPEL has served on the Board of Directors or Compensation Committee of any other entity 
that has or has had one or more executive officers who served as a member of the Board of Directors or the Compensation Committee 
during 2019.

 Code of Ethics

In May, 2019, the Board of Directors unanimously approved XPEL’s Code of Ethics.  This Code is a statement of XPEL’s high 
standards for ethical behavior, legal compliance and financial disclosure, and is applicable to all directors, officers, and employees.  A 
copy of the Code of Ethics can be found in its entirety on XPEL’s website at www.xpel.com.  Additionally, should there be any changes 
to, or waivers from, XPEL’s Code of Ethics, those changes or waivers will be posted immediately on our website at the address noted 
above.

 Stockholder Communications with the Board

The Board of Directors has implemented a process by which stockholders may communicate with the Board of Directors.  Any 
stockholder desiring to communicate with the Board of Directors may do so in writing by sending a letter addressed to the Board of 
Directors, c/o Corporate Secretary.  The Corporate Secretary has been instructed by the Board to promptly forward any communications 
received to the members of the Board.

 Nominations

The Nominating and Corporate Governance Committee is responsible for determining the slate of director nominees for election 
by stockholders, which the committee recommends for consideration by the Board.  All director nominees are approved by the Board 
prior to annual proxy material preparation and are required to stand for election by stockholders at the next annual meeting.  For positions 
on the Board created by a director’s leaving the Board prior to the expiration of his current term, whether due to death, resignation, or 
other inability to serve, Article III of the Company’s Amended and Restated Bylaws provides that a director elected by the Board to fill 
a vacancy shall be elected for the unexpired term of his predecessor in office.

The Nominating and Corporate Governance Committee does not currently utilize the services of any third-party search firm to 
assist in the identification or evaluation of Board member candidates.  The Nominating and Corporate Governance Committee may 
engage a third party to provide such services in the future, as it deems necessary or appropriate at the time in question.

The Nominating and Corporate Governance Committee determines the required selection criteria and qualifications of director 
nominees based upon the needs of the Company at the time nominees are considered.  A candidate must possess the ability to apply good 
business judgment and be in a position to properly exercise his or her duties of loyalty and care.  Candidates should also exhibit proven 
leadership capabilities, high integrity and experience with a high level of responsibility within his or her chosen fields, and have the 
ability to quickly understand complex principles of, but not limited to, business and finance.  Candidates with potential conflicts of interest 
or who do not meet independence criteria will be identified and disqualified.  The Nominating and Corporate Governance Committee 
will consider these criteria for nominees identified by the Committee, by stockholders, or through some other source.  When current 



9

Board members are considered for nomination for re-election, the Nominating and Corporate Governance Committee also takes into 
consideration their prior Board contributions, performance and meeting attendance records.

The Committee strives to nominate directors with a variety of complementary skills so that, as a group, the Board will possess 
the appropriate talent, skills, experience and expertise to oversee the Company’s business.  As part of this process, the Committee evaluates 
how a particular candidate would strengthen and increase the diversity of the Board in terms of how that candidate may contribute to the 
Board’s overall balance of perspectives, backgrounds, knowledge, experience, skill sets and expertise in substantive matters pertaining 
to the Company’s business.

The Nominating and Corporate Governance Committee will consider qualified candidates for possible nomination that are 
recommended by stockholders.  Stockholders wishing to make such a recommendation may do so by sending the required information 
to the Nominating and Corporate Governance Committee, c/o Corporate Secretary at the address listed above.  Any such nomination 
must comply with the advance notice provisions of, and provide all of the information required by, XPEL’s Amended and Restated Bylaws.  
These provisions and required information are summarized under “Stockholder Proposals for 2021 XPEL Annual Meeting” beginning 
on page 21 of this proxy statement.

The Nominating and Corporate Governance Committee conducts a process of making a preliminary assessment of each proposed 
nominee based upon the resume and biographical information, an indication of the individual’s willingness to serve and other background 
information.  This information is evaluated against the criteria set forth above as well as the specific needs of the Company at that time.  
Based upon a preliminary assessment of the candidate(s), those who appear best suited to meet the needs of the Company may be invited 
to participate in a series of interviews, which are used for further evaluation.  The Nominating and Corporate Governance Committee 
uses the same process for evaluating all nominees, regardless of the original source of the information.  The Company does not have a 
formal policy with regard to the consideration of diversity in identifying director nominees, but the Nominating Committee will strive 
to nominate directors with a variety of complementary skills so that, as a group, the Board will possess the appropriate talent, skills, and 
expertise to oversee the Company’s businesses.

No candidates for director nominations were submitted to the Board of Directors by any stockholder in connection with the 
Annual Meeting.

 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Based upon information received from the persons concerned, each person known to XPEL to be the beneficial owner of more 
than five percent of the outstanding shares of common stock of XPEL, each director and nominee for director, each of the executive 
officers and all directors and officers of XPEL as a group, owned beneficially as of March 17, 2020, the number and percentage of 
outstanding shares of common stock of XPEL indicated in the following table.  Except as otherwise noted below, the address for each of 
the beneficial owners is c/o XPEL, Inc., 618 W. Sunset Road, San Antonio, Texas 78216.  None of the shares listed below have been 
pledged as security.

Name of Beneficial Owner Number of Shares

Percentag
e 

 (%)

Jason Hirschman……………………………………………………… 1,500,000(1) 5.4%
Mark E. Adams 3,175,171 11.5%
John A. Constantine 1,834,332 6.6%
Richard K. Crumly 4,890,199(2) 17.7%
Michael Klonne 50,425 *
Ryan L. Pape 1,323,602 4.8%
Barry R. Wood 30,000 *
Directors and Executive Officers as a group 11,088,229 40.2%

______________
* Less than one percent (1%)
(1) Mr. Hirschman’s address is 2424 Tour Edition Drive, Henderson, Nevada 89074
(2) Crumly Family Partners, Ltd., of which Mr. Crumly is a control person, is the record owner 225,000 shares of Common Stock of the Company.  ADAMAS, LLC, 

of which Mr. Crumly is a control person, is the record owner of 2,079,793 shares of Common Stock of the Issuer.  CARPE, LLC, of which Mr. Crumly is a control 
person, is the record owner of 2,329,906 shares of Common Stock of the Company.  Mr. Crumly disclaims beneficial ownership of all such shares except to the extent 
of his pecuniary interest therein.  Mr. Crumly’s spouse is the record owner of 255,500 shares of Common Stock of the Company.  Mr. Crumly does not have any 
voting or dispositive power over such shares and disclaims beneficial ownership of all such shares.
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 Equity Compensation Plan Information

For a description of our current stock option plan,  see “Executive Compensation—Stock Option Plan”.

(Shares in million)
Plan Category

Number of Securities to be
Issued Upon Exercise of

Outstanding Options, Warrants
and Rights

Weighted Average Exercise Price of
Number of Securities to be Issued

Upon Exercise of Outstanding
Options, Warrants and Rights

Number of Securities Remaining
Available for Future Issuance
Under Equity Compensation

Plans Approved by Stockholders
Equity compensation plans
approved by stockholders — — —
Equity compensation plans not
approved by stockholders — — —
Total — — —

 Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires XPEL’s directors and executive officers and persons who own more than 10% of a 
registered class of XPEL equity securities to file with the Securities and Exchange Commission and The NASDAQ Stock Market initial 
reports of ownership and reports of changes in ownership of XPEL common stock.  Officers, directors and greater than 10% stockholders 
are required by SEC regulation to furnish us with copies of all such forms they file.  Based solely on a review of the copies of such reports 
furnished to us and written representations that no other reports were required, XPEL believes that during 2019 each of Messrs. Pape, 
Wood, Constantine, Crumly, Klonne and Adams failed to file his initial report on Form 3 on a timely basis.

 Hedging Policy

The Board has adopted a policy prohibiting hedging transactions and disallowing pledging transactions subject to narrow 
exceptions as further described below.  Pursuant to this policy, hedging of any type by officers, directors and employees is prohibited, 
including entry into any prepaid variable forward contracts, equity swaps, collars, exchange funds or other transactions involving Company 
securities that could be used to hedge or offset any decrease in the value of the Company’s stock.  Officers, directors and employees are 
also prohibited from maintaining Company securities in a margin account.  Any officer, director or employee who wishes to pledge shares 
as collateral for a loan must demonstrate that he or she has the financial capability to repay the loan without resorting to the pledged 
securities and obtain the prior written approval of the Chief Financial Officer.  This policy is included in the Company’s Insider Trading 
Policy

 EXECUTIVE COMPENSATION

 Compensation of Named Executive Officers of the Company

As of the date of this proxy statement, the Company had two named executive officers, Ryan L. Pape, Chairman of the Board, 
President and Chief Executive Officer, and Barry R. Wood, Senior Vice President and Chief Financial Officer.

The following table provides compensation information for the Company’s two most recently completed financial years in 
respect of the named executive officers.

 Summary Compensation Table

Name and Principal Position Year
Salary

($)
Bonus

($)

Nonequity
Incentive Plan
Compensation

($)

All Other
Compensation(

1)
Total

($)

Ryan L. Pape
Chairman of the Board  
and President and CEO

2019 420,000 0 199,500 12,000 631,500

2018 350,000 0 162,750 12,000 524,750

Barry R. Wood
Senior Vice President and CFO

2019 295,000 30,000 98,100 12,000 435,100
2018 260,000 0 96,675 12,000 362,675

_________________
(1) Consists of Company paid health insurance premiums
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Neither Mr. Pape nor Mr. Wood has an employment agreement.

 Incentive Bonus Compensation

In addition to base salaries, the Company may award bonuses to the named executive officers.  The bonus element of the 
Company’s Executive Compensation Program is designed to retain top quality talent and reward both corporate and individual performance 
during the Company’s last completed financial year.  Bonuses are determined at the discretion of the Compensation Committee and are 
based on overall Company revenue, net income performance and other factors.  The proposed bonus amounts and targets for executive 
officers are recommended by the Compensation Committee for review, discussion, and approval by the Board.  The bonuses paid to each 
named executive officer in 2018 and 2019 are included in the summary compensation table above under “Nonequity Incentive Plan 
Compensation.”

 Stock Option Plan

The 2018 XPEL, Inc. Stock Option Plan (“Stock Option Plan”) authorizes us to grant incentive stock options and non-qualified 
stock options to our directors, executive officers, employees, consultants and any affiliate of the Company.  Option grants generally have 
a term of less than 10 years, and no single participant in the plan may be granted more than 5% of the issued and outstanding shares of 
Common Stock of the Company in any 12-month period, unless we have obtained the approval of disinterested stockholders.  The 
maximum number of shares allocated to and made available to be issued under the Plan shall not exceed 10% of the common shares 
issued and outstanding (on a non-diluted basis) at any time.  There are currently no options issued under our Stock Option Plan.

The Stock Option Plan is administered by our Board and the grant of stock options are determined by an assessment of an 
individual’s current and expected future performance, level of responsibilities, and the importance of his or her position with and 
contribution to the Company.  The number of shares of Common Stock issued under the Stock Option Plan and any other stock options 
of the Company may not exceed 10% of all of our issued and outstanding shares.  The Stock Option Plan also requires us reserves sufficient 
shares of Common Stock to satisfy all outstanding options.  The Board determines the exercise price of options issued pursuant to the 
Stock Option Plan, provided that such price meets the requirements of The NASDAQ Stock Market

 Compensation of Directors

The Compensation Committee is responsible for all forms of compensation to be granted to the directors of the Company.  The 
Compensation Committee’s mandate includes reviewing and recommending director compensation proposals for approval by the Board.  
The level of compensation for directors is determined after consideration of various relevant factors, including the expected nature and 
quantity of duties and responsibilities, past performance, comparison with compensation paid by other issuers of comparable size and 
scope, and the availability of financial and other resources of the Company.

All directors, other than Mr. Pape, receive annual directors’ fees of $80,400, plus $300 per month for each committee in which 
they participate.  The chairman for each committee receives $900 per month.  The Lead Independent Director receives an additional 
$1,500 per month.

 Director Compensation – 2019

The following table summarizes the compensation paid to directors, other than Mr. Pape, for the fiscal year ended 
December 31, 2019.

Name

Fees Earned 
or Paid in 

Cash
(US$)

Total
(US$)

Mark Adams   $85,500 $85,500
John A. Constantine   $86,400 $86,400
Richard K. Crumly   $78,000 $78,000
Mike A. Klonne   $82,500 $82,500

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

 Review, Approval, or Ratification of Transactions with Related Persons
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On December 12, 2019, the Board of Directors adopted a formal written related person transaction approval policy, which sets 
out XPEL’s policies and procedures for the review, approval, or ratification of “related person transactions.” For these purposes, a “related 
person” is a director, nominee for director, executive officer, or holder of more than 5% of our common stock, or any immediate family 
member of any of the foregoing.  This policy applies to any financial transaction, arrangement or relationship or any series of similar 
financial transactions, arrangements or relationships in which XPEL is a participant and in which a related person has a direct or indirect 
interest, other than the following:

• payment of compensation by XPEL to a related person for the related person’s service in the capacity or capacities that 
give rise to the person’s status as a “related person;”

• transactions available to all employees or all stockholders on the same terms;
• purchases of supplies from XPEL in the ordinary course of business at the same price and on the same terms as offered to 

any other purchasers, regardless of whether the transactions are required to be reported in XPEL’s filings with the SEC; 
and

• transactions which when aggregated with the amount of all other transactions between the related person and XPEL involve 
less than $10,000 in a fiscal year.

Our Audit Committee is required to approve any related person transaction subject to this policy before commencement of the 
related person transaction, provided that if the related person transaction is identified after it commences, it shall be brought to the Audit 
Committee for ratification, amendment or rescission.  The chairman of our Audit Committee has the authority to approve or take other 
actions in respect of any related person transaction that arises, or first becomes known, between meetings of the Audit Committee, provided 
that any action by the chairman must be reported to our Audit Committee at its next regularly scheduled meeting.

Our Audit Committee will analyze the following factors, in addition to any other factors the members of the Audit Committee 
deem appropriate, in determining whether to approve a related person transaction:

• whether the terms are fair to XPEL;
• whether the transaction is material to XPEL;
• the role the related person has played in arranging the related person transaction;
• the structure of the related person transaction; and
• the interest of all related persons in the related person transaction.

 

 Transactions with Related Persons in 2019

There were no related party transactions during 2019.

Our Audit Committee may, in its sole discretion, approve or deny any related person transaction.  Approval of a related person 
transaction may be conditioned upon XPEL and the related person following certain procedures designated by the Audit Committee.

PROPOSAL TWO  
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The XPEL Board of Directors has appointed Baker Tilly Virchow Krause, LLP to serve as XPEL’s independent registered public 
accounting firm for the fiscal year ending December 31, 2020.  Although stockholder ratification is not required, the Board of Directors 
has directed that such appointment be submitted to the stockholders of XPEL for ratification at the Annual Meeting.  Even if the selection 
is ratified, the Audit Committee, in its discretion, may select a different independent registered public accounting firm at any time if the 
Audit Committee believes that such a change would be in the best interests of our company and its stockholders.  If our stockholders do 
not ratify the selection of Baker Tilly Virchow Krause, LLP, the Audit Committee will take that fact into consideration, together with 
such other factors it deems relevant, in determining its next selection of an independent registered public accounting firm.

Baker Tilly Virchow Krause, LLP provided audit services to XPEL for the year ended December 31, 2019.  A representative of 
Baker Tilly Virchow Krause, LLP will be present at the Annual Meeting, will have an opportunity to make a statement if he or she desires 
to do so and will be available to respond to appropriate questions.

Assuming the presence of a quorum, the affirmative vote of the holders of a majority of the shares of Common Stock present 
at the Annual Meeting in person or represented by proxy and entitled to vote on the matter is necessary to ratify the appointment of 
XPEL’s independent registered public accounting firm.  The enclosed proxy card provides a means for stockholders to vote for the 
ratification of the selection of XPEL’s independent registered public accounting firm, to vote against it or to abstain from voting with 
respect to it.  If a stockholder executes and returns a proxy, but does not specify how the shares represented by such stockholder’s proxy 
are to be voted, such shares will be voted FOR the ratification of selection of XPEL’s independent registered public accounting firm.  
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Abstentions will have the same legal effect as a vote against the proposal.  This proposal is a “routine” matter for which your broker does 
not need your voting instruction in order to vote your shares.

The Board of Directors recommends a vote “FOR” the ratification of the appointment of Baker Tilly Virchow Krause, 
LLP, as XPEL’s independent registered public accounting firm for the fiscal year ending December 31, 2020.
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AUDIT COMMITTEE REPORT

The Audit Committee represents and assists the Board in fulfilling its responsibilities for general oversight of the integrity of 
XPEL’s financial statements, XPEL’s compliance with legal and regulatory requirements, the independent registered public accounting 
firm’s qualifications and independence, the performance of XPEL’s internal audit function, and risk assessment and risk management.  
The Audit Committee manages XPEL’s relationship with its independent registered public accounting firm (which report directly to the 
Audit Committee).  The Audit Committee has the authority to obtain advice and assistance from outside legal, accounting or other advisors 
as the Audit Committee deems necessary to carry out its duties and receives appropriate funding, as determined by the Audit Committee, 
from XPEL for such advice and assistance.

XPEL’s management is primarily responsible for XPEL’s internal control and financial reporting process.  XPEL’s independent 
registered public accounting firm, Baker Tilly Virchow Krause, LLP, is responsible for performing an independent audit of XPEL’s 
consolidated financial statements and internal control over financial reporting, and issuing opinions on the conformity of those audited 
financial statements with United States generally accepted accounting principles.  The Audit Committee monitors XPEL’s financial 
reporting process and reports to the Board on its findings.

In this context, the Audit Committee hereby reports as follows:

1. The Audit Committee has reviewed and discussed the audited financial statements with XPEL’s management.

2. The Audit Committee has discussed with the independent registered public accounting firm the matters required to be 
discussed by Public Company Accounting Oversight Board (“PCAOB”) and the SEC.

3. The Audit Committee has received the written disclosures and the letter from the independent registered public accounting 
firm required by applicable requirements of the PCAOB regarding the independent registered public accounting firms’ 
communications with the Audit Committee concerning independence, and has discussed with the independent registered 
public accounting firm their independence.

4. Based on the review and discussions referred to in paragraphs (1) through (3) above, the Audit Committee recommended 
to the Board, and the Board has approved, that the audited financial statements be included in XPEL’s Annual Report on 
Form 10-K for the year ended December 31, 2019, and for filing with the Securities and Exchange Commission.

This report is submitted by the members of the Audit Committee.

John A. Constantine
Richard K. Crumly
Mike Klonne

FEES PAID TO AUDITORS

Audit Fees.  The aggregate fees billed by Baker Tilly Virchow Krause, LLP for professional services rendered for the audit of 
XPEL’s annual financial statements for the years ended December 31, 2019 and  2018, the reviews of the condensed consolidated financial 
statements included in XPEL’s quarterly reports on Form 10-Q for the years ended December 31, 2019 and, 2018 and the preparation 
and delivery of consents, comfort letters and other similar documents, were $320,400 and $200,000, respectively.

Audit-Related Fees.  The aggregate fees billed by Baker Tilly Virchow Krause, LLP for assurance and related services that were 
reasonably related to the performance of the audit or review of XPEL’s financial statements which are not reported in “audit fees” above, 
for the years ended December 31, 2019 and, 2018, were $19,500 and $18,500, respectively.

Tax Fees.  The aggregate fees billed by Baker Tilly Virchow Krause, LLP for professional services rendered for tax compliance, 
tax advice or tax planning for the years ended December 31. 2019 and December 31, 2018, was $0 and $10,000, respectively. 

All Other Fees.  The aggregate fees billed by Baker Tilly Virchow Krause, LLP for other services, exclusive of the fees disclosed 
above relating to financial statement audit and audit-related services and tax compliance, advice or planning, for the years ended 
December 31, 2019 and, 2018, were $0 and $15,000, respectively.
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Consideration of Non-audit Services Provided by the Independent Registered Public Accounting Firm.  The Audit Committee 
has considered whether the services provided for non-audit services are compatible with maintaining Baker Tilly Virchow Krause, LLP’s 
independence, and has concluded that the independence of such firm has been maintained.

 POLICY ON AUDIT COMMITTEE PRE-APPROVAL OF AUDIT AND NON-AUDIT SERVICES PERFORMED 
BY INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee’s policy is to pre-approve all audit, audit-related and non-audit services provided by the independent 
registered public accounting firm.  These services may include audit services, audit-related services, tax services and other services.  The 
Audit Committee approved all of the fees described above.  The Audit Committee may also pre-approve particular services on a case-
by-case basis.  The independent registered public accounting firm is required to periodically report to the Audit Committee regarding the 
extent of services provided by the independent registered public accounting firm in accordance with such pre-approval.  The Audit 
Committee may also delegate pre-approval authority to one or more of its members.  Such member(s) must report any decisions to the 
Audit Committee at the next scheduled meeting.
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PROPOSAL THREE  
APPROVAL OF XPEL, INC. 2020 EQUITY INCENTIVE PLAN 

We are asking stockholders to approve the XPEL, Inc. 2020 Equity Incentive Plan, which we refer to as the 2020 Plan.  Our 
Board of Directors believes that our success depends, in large part, on our ability to maintain a competitive position by: attracting and 
retaining the best available personnel for positions of substantial responsibility; providing additional incentive to employees, directors 
and consultants; and promoting the success of the Company’s business.  We believe that a stock-based compensation program is central 
to this objective.  On March [18], 2020, upon the recommendation of the Compensation Committee, and subject to stockholder approval, 
the Board of Directors adopted the 2020 Plan.  The 2020 Plan is intended to replace the Stock Option Plan.  If our stockholders approve 
the 2020 Plan at the Annual Meeting, then we will terminate the Stock Option Plan after the Annual Meeting.  There are no outstanding 
options under the Stock Option Plan.

The following is a brief summary of the 2020 Plan, a copy of which is attached as Appendix A to this proxy statement. 

 Authorized Shares

A total of 275,000 shares of our Common Stock are reserved for issuance pursuant to our 2020 Plan.  If an award expires or is 
terminated, surrendered or cancelled or otherwise becomes unexercisable without having been exercised in full, is forfeited in whole or 
in part or is forfeited due to failure to vest, then the unpurchased shares (or the forfeited or unused shares) will become available for 
future grant under the 2020 Plan.  Shares that have actually been issued under the 2020 Plan under any award will not be returned to the 
2020 Plan; provided, however, that if shares issued pursuant to awards under the 2020 Plan are forfeited due to a failure to vest, such 
shares will become available for future grant under the 2020 Plan.  To the extent an award is settled or paid out in cash rather than shares, 
such cash payment will not result in a reduction in the number of shares available for issuance under the 2020 Plan.  Shares repurchased 
by us on the open market using proceeds from the exercise of an award will not increase the number of shares available for issuance 
under the 2020 Plan.

 Plan Administration

Our 2020 Plan will be administered by our Compensation Committee.  Subject to the provisions of our 2020 Plan and applicable 
law, the Compensation Committee (or its delegate) will have the authority to administer our 2020 Plan and make all determinations 
deemed necessary or advisable for administering the 2020 Plan, such as the power to determine the fair market value of our Common 
Stock, select the service providers to whom awards may be granted, determine the number of shares covered by each award, approve 
forms of award agreements for use under the 2020 Plan, determine the terms and conditions of awards (such as the exercise price, the 
time or times at which the awards may be exercised, any vesting acceleration or waiver of forfeiture restrictions, and any restriction or 
limitation regarding any award or the shares relating thereto), construe and interpret the terms of our 2020 Plan and awards granted under 
it, prescribe, amend, and rescind rules relating to our 2020 Plan, including creating sub-plans, modify or amend each award, including 
the discretionary authority to extend the post-termination exercisability period of awards and determine the timing and characterization 
or reason for a participant's termination of employment or service with us.

 Eligibility 

Awards may be granted to employees, consultants, or directors of the Company or any parent or subsidiary of the Company; 
provided that incentive stock options may be granted only to employees. 

 Types of Awards

 Stock Options

We are able to grant stock options under our 2020 Plan.  The per share exercise price of options granted under our 2020 Plan 
must be at least equal to the fair market value of a share of our Common Stock on the date of grant.  The term of an option will not exceed 
10 years, except that with respect to any incentive stock option granted to any participant who owns more than 10% of the voting power 
of all classes of stock of ours or any parent or subsidiary corporations, the term must not exceed five years and the per share exercise 
price must equal at least 110% of the fair market value of a share of our Common Stock on the grant date.  The Compensation Committee 
will determine the methods of payment of the exercise price of an option, which may include cash, shares or other property acceptable 
to the Compensation Committee, as well as other types of consideration permitted by applicable law or any combination thereof.  After 
the termination of service of a participant, he or she will be able to exercise his or her option (to the extent it has vested as of the date of 
the termination of service) for the period of time stated in his or her award agreement.  In the absence of a specified time in an award 
agreement, if termination is due to death or disability, the option will remain exercisable for 12 months.  In all other cases, in the absence 
of a specified time in an award agreement, the option will remain exercisable for three months following the termination of service.  An 



17

option may not be exercised later than the expiration of its term.  Subject to the provisions of our 2020 Plan, the Compensation Committee 
determines the other terms of options.

 Restricted Stock

We are able to grant restricted stock under our 2020 Plan.  Restricted stock awards are grants of shares of our  Common Stock 
that vest in accordance with terms and conditions established by the Compensation Committee.  The Compensation Committee will 
determine the number of shares of restricted stock granted to any employee, director or consultant and, subject to the provisions of our 
2020 Plan, will determine the terms and conditions of such awards.  The Compensation Committee will be able to impose whatever 
conditions to vesting it determines to be appropriate (for example, the Compensation Committee will be able to set restrictions based on 
the achievement of specific performance goals or continued service to us); provided, however, that the Compensation Committee will 
have the discretion to accelerate the time at which any restrictions will lapse or be removed.  Recipients of restricted stock awards generally 
will have voting and dividend rights with respect to such shares upon grant without regard to vesting, unless the Compensation Committee 
provides otherwise; provided, however, that if dividends are paid in shares, such dividends will be subject to the same vesting schedule 
and restrictions as the restricted stock awards.  Shares of restricted stock that do not vest will be subject to forfeiture.

 RSUs

 We are able to grant restricted stock units, or RSUs under our 2020 Plan.  Each RSU is a bookkeeping entry representing an 
amount equal to the fair market value of one share of our Common Stock.  Subject to the provisions of our 2020 Plan, the Compensation 
Committee determines the terms and conditions of RSUs, including the vesting criteria and the form and timing of payment.  The 
Compensation Committee will be able to set vesting criteria based upon continued employment or service, the achievement of company-
wide, divisional, business unit, or individual goals, or any other basis determined by the Compensation Committee in its discretion.  The 
Compensation Committee will have the discretion to pay earned restricted stock units in the form of cash, in shares or in some combination 
thereof.  The Compensation Committee will also have the discretion to accelerate the time at which any restrictions will lapse or be 
removed.

 Performance Units and Performance Shares

We are able to grant performance units and performance shares under our 2020 Plan.  Performance units and performance shares 
are awards that will result in a payment to a participant only if performance goals established by the Compensation Committee are 
achieved or the awards otherwise vest.  The Compensation Committee will establish performance objectives or other vesting criteria for 
a defined performance period (including continued employment or service) in its discretion, which, depending on the extent to which 
they are met, will determine the number and/or the value of performance units and performance shares to be paid out to participants.  The 
Compensation Committee will be able to set performance objectives based on the achievement of company-wide, divisional, business 
unit, or individual goals, or any other basis determined by the Compensation Committee in its discretion.  After the grant of a performance 
unit or performance share, the Compensation Committee will have the discretion to reduce or waive any performance criteria or other 
vesting provisions for such performance units or performance shares.  Performance units will have an initial dollar value established by 
the Compensation Committee on or prior to the grant date.  Performance shares will have an initial value equal to the fair market value 
of our  common stock on the grant date.  The Compensation Committee will have the discretion to pay earned performance units or 
performance shares in the form of cash, in shares or in some combination thereof.

 Other Share-Based Awards

We are able to grant other share-based awards under our 2020 Plan.  Subject to the provisions our 2020 Plan, the Compensation 
Committee will determine the terms and conditions of such awards.

 Non-Transferability of Awards

Unless the Compensation Committee provides otherwise, our 2020 Plan generally does not allow for the transfer of awards 
(other than by will, by the laws of descent or distribution or to a trust or estate planning vehicle that is approved by the Compensation 
Committee) and only the recipient of an award is able to exercise an award during his or her lifetime.  If the Compensation Committee 
makes an award transferrable, such award will contain such additional terms and conditions as the Compensation Committee deems 
appropriate.

 Certain Adjustments

In the event of certain changes in our capitalization or applicable laws, regulations, or accounting principles, to prevent diminution 
or enlargement of the benefits or potential benefits available under our 2020 Plan, the Compensation Committee will, subject to compliance 
with Section 409A of the Code and other applicable law, adjust the number and class of shares that may be delivered under our 2020 Plan 
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and/or the number, class and price of shares covered by each outstanding award, the terms and conditions of any outstanding award and 
the numerical share limits set forth in our 2020 Plan.

 Dissolution or Liquidation

In the event of our proposed liquidation or dissolution, the Compensation Committee will notify participants as soon as practicable 
and all awards will terminate immediately prior to the consummation of such proposed transaction.

 Change in Control

Our 2020 Plan provides that in the event of a change in control, as defined under our 2020 Plan, if the participant’s employment 
is terminated by the Company other than for cause (as defined in the 2020 Plan) or if the participant terminates his or her employment 
for good reason (as defined in the 2020 Plan) within 24 months following the change in control or if the Company (or its successor) 
terminates or does not assume awards under the 2020 Plan or substitute or equitably convert such awards after a change in control, then 
the participant’s outstanding awards will fully vest, all restrictions on such outstanding awards will lapse, all performance goals or other 
vesting criteria applicable to such outstanding awards will be deemed achieved at 100% of target levels (unless specifically provided 
otherwise under the applicable award agreement, policy, or other written agreement with the participant) and such outstanding awards 
will become fully exercisable, if applicable, for a specified period prior to the transaction.

In addition, in the event of a change in control, each outside director's options, if any, will vest fully and become immediately 
exercisable, all restrictions on his or her restricted stock and restricted stock units, if any, will lapse and all performance goals or other 
vesting requirements for his or her performance shares and units, if any,  will be deemed achieved at 100% of target levels and all other 
terms and conditions met (unless specifically provided otherwise under the applicable award agreement, policy, or other written agreement 
with the outside director).

 Forfeiture and Clawback

All awards granted under our 2020 Plan will be subject to recoupment under any clawback policy that we have in place from 
time to time, including any policy that we are required to adopt pursuant to the listing standards of NASDAQ or under applicable law.  
In addition, the Compensation Committee will be able to provide in an award agreement that the recipient's rights, payments, and benefits 
with respect to such award will be subject to reduction, cancellation, forfeiture, or recoupment upon the occurrence of specified events.  
In the event of certain accounting restatement, the recipient of an award will be required to repay a portion of the proceeds received in 
connection with the settlement of an award earned or accrued under certain circumstances.

 Prohibition on Repricing 

Except as provided in the anti-dilution provisions of the 2020 Plan, outstanding stock options cannot be repriced, directly or 
indirectly, without the prior approval of the Company’s stockholders. The exchange of an “underwater” stock option (i.e., a stock option 
having an exercise price or base price in excess of the current market value of the underlying stock) for another award or for cash would 
be considered an indirect repricing and would, therefore, require the prior approval of the Company’s stockholders.

 Amendment; Termination

The board of directors will have the authority to amend, suspend or terminate our 2020 Plan provided such action does not 
impair the existing rights of any participant and provided, that to the extent required by the Code or the rules of the NASDAQ Stock 
Market, such other exchange upon which the Company’s Common Stock is either quoted or traded, or the SEC, stockholder approval 
shall be required for any material amendment of the Plan.  Our 2020 Plan will automatically terminate in 2029, unless we terminate it 
sooner.

 Federal Income Tax Consequences

The following is a summary of the United States federal income tax consequences that generally will arise with respect to awards 
granted under the 2020 Plan.  This summary is based on the federal tax laws in effect as of the date of this proxy statement.  In addition, 
this summary assumes that all awards are exempt from, or comply with, the rules under Section 409A of the Code regarding nonqualified 
deferred compensation.  Changes to these laws could alter the tax consequences described below.

Incentive Stock Options.  A participant will not have taxable income upon the grant of an incentive stock option.  Also, except 
as described below, a participant will not have taxable income upon the exercise of an incentive stock option if the participant has been 
employed by XPEL or its parent or subsidiary at all times beginning with the option grant date and ending three months before the date 
the participant exercises the option.  If the participant has not been so employed during that time, then the participant will be taxed as 
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described below under “Nonstatutory Stock Options.” The exercise of an incentive stock option may subject the participant to the 
alternative minimum tax.

A participant will have taxable income upon the sale of the stock acquired under an incentive stock option at a profit (if sales 
proceeds exceed the exercise price).  The income tax consequences will depend on when the participant sells the stock.  If a participant 
sells the stock more than two years after the option was granted and more than one year after the option was exercised, then all of the 
profit will be taxed as long-term capital gain.  If a participant sells the stock prior to satisfying these waiting periods, then the participant 
will have engaged in a disqualifying disposition and the profit, or a portion  thereof, will be taxed as compensation income(i.e., ordinary 
income) .  Any capital gain will be long-term if the participant has held the stock for more than one year from the date of exercise and 
otherwise will be short-term.  If a participant sells the stock at a loss (sales proceeds are less than the exercise price), then the loss will 
be a capital loss.  This capital loss will be long-term if the participant held the stock for more than one year from the date of exercise and 
otherwise will be short-term.

Nonstatutory Stock Options. A participant will not have taxable income upon the grant of a nonstatutory stock option.  A participant 
will have compensation income upon the exercise of a nonstatutory stock option equal to the fair market value of the stock on the day 
the participant exercises the option less the exercise price.  Upon sale of the stock, the participant will have capital gain or loss equal to 
the difference between the sales proceeds and the fair market value of the stock on the day the option was exercised.  This capital gain 
or loss will be long-term if the participant has held the stock for more than one year from the date of exercise and otherwise will be short-
term.

Restricted Stock Awards.  A participant will not have taxable income upon the grant of restricted stock unless an election under 
Section 83(b) of the Code is made within 30 days of the date of grant.  If a timely Section 83(b) election is made, then a participant will 
have compensation income equal to the fair market value of the stock on the date of grant less the purchase price, and no taxable income 
will be recognized on the date the stock vests.  When the stock is sold, the participant will have capital gain or loss equal to the difference 
between the sales proceeds and the fair market value of the stock on the date of grant.  If the participant does not make a Section 
83(b) election, then the participant will have compensation income when the stock vests equal to the value of the stock on the vesting 
date less the purchase price.  When the stock is sold, the participant will have capital gain or loss equal to the sales proceeds less the fair 
market value of the stock on the vesting date.  Any capital gain or loss will be long-term if the participant held the stock for more than 
one year from the date of vesting (or the date of grant if a Section 83(b) election is made) and otherwise will be short-term.

Restricted Stock Units.  A participant will not have taxable income upon the grant of a restricted stock unit.  A participant is not 
permitted to make a Section 83(b) election with respect to a restricted stock unit award.  When the restricted stock unit is settled, the 
participant will have compensation income on the settlement date in an amount equal to the fair market value of the stock on the settlement 
date less the purchase price, if any.  If the restricted stock unit is settled in stock, when the stock is sold, the participant will have capital 
gain or loss equal to the sales proceeds less the fair market value of the stock on the settlement date.  Any capital gain or loss will be 
long-term if the participant held the stock for more than one year from the settlement date and otherwise will be short-term.

Performance Shares and Performance Units.  Performance shares awards and performance units awards have similar tax 
consequences to restricted stock awards and restricted stock unit awards, respectively.

Other Stock-Based Awards.  The tax consequences associated with any other stock-based award granted under the 2020 Plan 
will vary depending on the specific terms of such award.  Among the relevant factors are whether or not the award has a readily ascertainable 
fair market value, whether or not the award is subject to forfeiture provisions or restrictions on transfer, the nature of the property to be 
received by the participant under the award, and the participant’s holding period and tax basis for the award or underlying common stock.

Tax Consequences to the Company.  There will be no tax consequences to the Company except that the Company will be entitled 
to a deduction when a participant has compensation income, subject to the limitations of Section 162(m) of the Code.

Section 409A. All awards granted under the 2020 Plan are intended to be exempt from, or comply with, the rules under 
Section 409A of the Code. Section 409A of the Code imposes complex rules on nonqualified deferred compensation arrangements, 
including requirements with respect to elections to defer compensation and the timing of payment of deferred amounts. Depending on 
how they are structured, certain equity-based awards may be subject to Section 409A of the Code, while others are exempt. If an award 
is subject to Section 409A of the Code and a violation occurs, the compensation is includible in income when no longer subject to a 
substantial risk of forfeiture and the participant may be subject to a 20% penalty tax and, in some cases, interest penalties.

 New Plan Benefits

Because the Compensation Committee will make future awards at its discretion, we cannot determine the number of options 
and other awards that may be awarded in the future to eligible participants.
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 Vote Required

Assuming the presence of a quorum, the affirmative vote of a majority of the votes cast, in person or by proxy, is necessary to 
approve the 2020 Plan.  The enclosed form of proxy provides a means for stockholders to vote for the approval of the 2020 Plan, to vote 
against it or to abstain from voting with respect to it.  If a stockholder executes and returns a proxy, but does not specify how the shares 
represented by such stockholder’s proxy are to be voted, such shares will be voted FOR the approval of the 2020 Plan.  Under applicable 
Nevada law, in determining whether this item has received the requisite number of affirmative votes, abstentions and broker non-votes will 
not be counted and will have no effect.

The Board recommends that you vote “FOR” the approval of the 2020 Plan.
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STOCKHOLDER PROPOSALS FOR 2021 XPEL ANNUAL MEETING

XPEL intends to hold its next annual meeting during the second quarter of 2021.  In order to be included in the proxy material 
for the 2021 Annual Meeting, XPEL must receive eligible proposals from stockholders intended to be presented at the annual meeting 
on or before December 18, 2020, directed to the XPEL Secretary at the address indicated on the first page of this proxy statement.

According to our Amended and Restated Bylaws, XPEL must receive timely written notice of any stockholder nominations and 
proposals to be properly brought before the 2020 Annual Meeting.  To be timely, such notice must be delivered to the XPEL Secretary 
at the principal executive offices set forth on the first page of this proxy statement between January 28, 2021 and the close of business 
on February 27, 2021 The written notice must set forth, as to the stockholder giving the notice and the beneficial owner, if any, on whose 
behalf the nomination or proposal is made: (i) the name and address of such stockholder, as they appear on XPEL’s books, and of such 
beneficial owner, if any, (ii) (a) the class or series and number of XPEL shares which are, directly or indirectly, owned beneficially and 
of record by such stockholder and such beneficial owner, (b) a description of any agreement, arrangement, proxy, relationship or 
understanding with respect to the nomination or other business between or among such stockholder or beneficial owner or control person, 
(c) a description of any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion 
privilege or a settlement payment or mechanism at a price related to any class or series of XPEL shares or with a value derived in whole 
or in part from the value of any class or series of XPEL shares, whether or not such instrument or right shall be subject to settlement in 
the underlying class or series of XPEL capital stock or otherwise (a “Derivative Instrument”) directly or indirectly owned beneficially 
by such stockholder and any other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in 
the value of XPEL shares, (d) a description of any proxy, contract, arrangement, understanding, or relationship pursuant to which such 
stockholder has a right to vote or direct the voting of any shares of any XPEL security, (e) a description of any short interest in any XPEL 
security (a person shall be deemed to have a short interest in a security if such person, directly or indirectly, through any contract, 
arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in 
the value of the subject security), (f) a description of any rights to dividends on the XPEL shares owned beneficially by such stockholder 
that are separated or separable from the underlying XPEL shares, (g) a description of any proportionate interest in XPEL shares or 
Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder is a general partner or, 
directly or indirectly, beneficially owns an interest in a general partner, (h) a description of any performance-related fees (other than an 
asset-based fee) that such stockholder is entitled to, based on any increase or decrease in the value of XPEL shares or Derivative Instruments, 
if any, as of the date of such notice including, without limitation, any such interests held by members of such stockholder’s immediate 
family sharing the same household (which information shall be supplemented by such stockholder and beneficial owner, if any, not later 
than 10 days after the record date for the meeting to disclose such ownership as of the record date) and (i) a representation of whether 
the stockholder or the beneficial owner, if any, and any control person will engage in a solicitation with respect to the nomination or 
business and if so, the name of each participant in such solicitation and whether such person intends or is part of a group which intends 
to deliver a proxy statement and/or form of proxy to holders of at least the percentage of their outstanding stock required to approve or 
adopt the business to be proposed by the stockholders, and (iii) any other information relating to such stockholder and beneficial owner, 
if any, that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations 
of proxies for, as applicable, the proposal and/or for the election of directors in a contested election pursuant to Section 14 of the Exchange 
Act, and the rules and regulations promulgated thereunder.

If the notice relates to any business other than a nomination of a director or directors that the stockholder proposes to bring 
before the meeting, the notice must set forth (i) a brief description of the business desired to be brought before the meeting, the reasons 
for conducting such business at the meeting and any material interest of such stockholder and beneficial owner, if any, in such business 
and (ii) a description of all agreements, arrangements and understandings between such stockholder and beneficial owner, if any, and 
any other person or persons (including their names) in connection with the proposal of such business by such stockholder.

As to each person, if any, whom the stockholder proposes to nominate for election or reelection to the Board of Directors, the 
notice must set forth (i) all information relating to such person that would be required to be disclosed in a proxy statement or other filings 
required to be made in connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of 
the Exchange Act and the rules and regulations promulgated thereunder (including such person’s written consent to being named in the 
proxy statement as a nominee and to serving as a director if elected) and (ii) a description of all direct and indirect compensation and 
other material monetary agreements, arrangements and understandings during the past three years, and any other material relationships, 
between or among such stockholder and beneficial owner, if any, and their respective affiliates and associates, or others acting in concert 
therewith, on the one hand, and each proposed nominee, and his or her respective affiliates and associates, or others acting in concert 
therewith, on the other hand, including, without limitation all information that would be required to be disclosed pursuant to Rule 404 
promulgated under Regulation S-K (or any successor rule) if the stockholder making the nomination and any beneficial owner on whose 
behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in concert therewith, were the “registrant” for 
purposes of such rule and the nominee were a director or executive officer of such registrant, and include a completed, dated and signed 
questionnaire, representation and agreement.
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To be eligible to be a nominee for election or reelection as a director of XPEL, a person must deliver (in accordance with the 
time periods prescribed above for delivery of notice) to the Secretary at the principal executive offices of XPEL a written questionnaire 
with respect to the background and qualification of such person and the background of any other person or entity on whose behalf the 
nomination is being made (which questionnaire shall be provided by the Secretary upon written request) and a written representation and 
agreement (in the form provided by the Secretary upon written request) that such person (i) is not and will not become a party to (a) any 
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such 
person, if elected as a director of XPEL, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed 
to XPEL or (b) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a director of XPEL, 
with such person’s fiduciary duties under applicable law, (ii) is not and will not become a party to any agreement, arrangement or 
understanding with any person or entity other than XPEL with respect to any direct or indirect compensation, reimbursement or 
indemnification in connection with service or action as a director that has not been disclosed therein, and (iii) in such person’s individual 
capacity and on behalf of any person or entity on whose behalf the nomination is being made, would be in compliance, if elected as a 
director of XPEL, and will comply with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and 
stock ownership and trading policies and guidelines of XPEL.  XPEL may also require any proposed nominee to furnish such other 
information as may reasonably be required by XPEL to determine the eligibility of such proposed nominee to serve as an independent 
director of XPEL or that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such 
nominee.

In the event that the 2021 Annual Meeting is more than 30 days from May 28, 2021 (the anniversary of the 2020 Annual Meeting), 
the dates for submission of proposals to be included in the proxy materials and for business to be properly brought before the 2021 Annual 
Meeting will change according to XPEL’s Amended and Restated Bylaws and Regulation 14A under the Exchange Act.  A copy of XPEL’s 
Amended and Restated Bylaws setting forth the advance notice provisions and requirements for submission of stockholder nominations 
and proposals may be obtained from the XPEL Secretary at the address indicated on the first page of this proxy statement.

OTHER MATTERS

No business other than the matters set forth in this proxy statement is expected to come before the meeting, but should any other 
matters requiring a stockholder’s vote arise, including a question of adjourning the meeting, the persons named in the accompanying 
proxy will vote thereon according to their best judgment in the interests of XPEL.  If a nominee for office of director should withdraw 
or otherwise become unavailable for reasons not presently known, the persons named as proxies may vote for another person in his place 
in what they consider the best interests of XPEL.

Upon the written request of any person whose proxy is solicited hereunder, XPEL will furnish without charge to such 
person a copy of its annual report filed with the Securities and Exchange Commission on Form 10-K, including financial statements 
and schedules thereto, for the fiscal year ended December 31, 2019.  Such written request is to be directed to Investor Relations, 
618 W. Sunset Road, San Antonio, Texas 78216.

By Order of the Board of Directors

Barry R. Wood
SECRETARY

San Antonio, Texas 
April 17, 2020
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Appendix A

XPEL, INC. 
2020 EQUITY INCENTIVE PLAN

1. Purposes of the Plan.  The purposes of this Plan are:

• to attract and retain the best available personnel for positions of substantial responsibility;
• to provide additional incentive to Employees, Directors and Consultants; and
• to promote the success of the Company’s business.

2. Definitions.  As used herein, the following definitions will apply:

(a) “Administrator” means the Committee.

(b) “Applicable Laws” means the legal and regulatory requirements relating to the administration of equity-
based awards and the related issuance of Shares thereunder including, but not limited to U.S. federal and state corporate 
laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock 
is listed or quoted and the applicable laws of any non-U.S. country or jurisdiction where Awards are, or will be, granted under 
the Plan.

(c) “Award” means, individually or collectively, a grant under the Plan of Options, Restricted Stock, Restricted 
Stock Units, Performance Units, Performance Shares or Other Share-Based Awards.

(d) “Award Agreement” means the written or electronic agreement setting forth the terms and provisions 
applicable to each Award granted under the Plan.  The Award Agreement is subject to the terms and conditions of the Plan.

(e) “Beneficial Ownership” has the meaning set forth in Rule 13d-3 promulgated under the Exchange Act.

(f) “Board” means the Board of Directors of the Company.

(g) “Cause” means, in the absence of an Award Agreement or employment or service agreement with the 
Participant otherwise defining Cause, (i) a Participant’s conviction of or indictment for any crime (whether or not involving 
the Company or any Parent or Subsidiary of the Company) (A) constituting a felony or (B) that has, or could reasonably be 
expected to result in, an adverse impact on the performance of the Participant’s duties to the Company or any Parent or 
Subsidiary of the Company, or otherwise has, or could reasonably be expected to result in, an adverse impact on the business 
or reputation of the Company or any Parent or Subsidiary of the Company; (ii) conduct of a Participant, in connection with 
his employment or service, that has, or could reasonably be expected to result in, material injury to the business or reputation 
of the Company or any Parent or Subsidiary of the Company; (iii) any material violation of the policies of the Company or 
any Parent or Subsidiary of the Company including, but not limited to, those relating to sexual harassment or the disclosure 
or misuse of confidential information, or those set forth in the manuals or statements of policy of the Company or any Parent 
or Subsidiary of the Company; (iv) willful neglect in the performance of a Participant’s duties for the Company or any Parent 
or Subsidiary of the Company or willful or repeated failure or refusal to perform such duties; (v) acts of willful misconduct 
on the part of a Participant in the course of his employment or service that has, or could be reasonably expected to result in, 
material injury to the reputation or business of the Company or any Parent or Subsidiary of the Company; (vi) embezzlement, 
misappropriation or fraud committed by a Participant or at his direction, or with his personal knowledge, in the course of his 
employment or service, that has, or could be reasonably expected to result in, material injury to the reputation or business 
of the Company or any Parent or Subsidiary of the Company; or (vii) a Participant’s breach of any material provision of any 
employment or service agreement that has, or could be reasonably expected to result in, material injury to the reputation or 
business of the Company or any Parent or Subsidiary of the Company, which breach is not susceptible to cure, or that is not 
cured within thirty (30) days after the Participant is given written notice of such breach by the Company; provided, however, 
that if, subsequent to a Participant’s voluntary termination for any reason or involuntary termination by the Company or any 
Parent or Subsidiary of the Company without Cause, it is discovered that the Participant’s employment or service could have 
been terminated for Cause, upon determination by the Administrator, such Participant’s employment or service shall be 
deemed to have been terminated for Cause for all purposes under this Plan.  In the event there is an Award Agreement or an 
employment or service agreement with the Participant defining Cause, “Cause” shall have the meaning provided in such 
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agreement, and a termination by the Company or any Parent or Subsidiary of the Company for Cause hereunder shall not be 
deemed to have occurred unless all applicable notice and cure periods in such Award Agreement or employment or service 
agreement are complied with. The Administrator shall have the sole discretion to determine whether a Participant has been 
terminated for Cause.

24796310v.3
(h) “Change in Control” means the occurrence of any of the following events:

(i) A change in the ownership of the Company which occurs on the date that any one person (within 
the meaning of Section 13(d) of the Exchange Act), or more than one person acting as a group (“Group”), acquires Beneficial 
Ownership of the stock of the Company that, together with the stock held by such person, constitutes more than twenty 
percent (20%) of the total voting power of the stock of the Company;

(ii) The consummation of a merger or consolidation of the Company with any other corporation or other 
entity, or the issuance of voting securities in connection with a merger or consolidation of the Company pursuant to applicable 
stock exchange requirements; provided that immediately following such merger or consolidation the voting securities of the 
Company outstanding immediately prior thereto do not continue to represent (either by remaining outstanding or by being 
converted into voting securities of the surviving entity of such merger or consolidation or parent entity thereof) fifty percent 
(50%) or more of the total voting power of the Company’s stock (or, if the Company is not the surviving entity of such merger 
or consolidation, fifty percent (50%) or more of the total voting power of the stock of such surviving entity or parent entity 
thereof);

(iii) during any 12-consecutive month period, the individuals who, at the beginning of such period, 
constitute the Board (“Incumbent Directors”) cease for any reason other than death to constitute at least a majority of the 
members of the Board; provided, however, that except as set forth in this Section 2(h)(iii), an individual who becomes a 
member of the Board subsequent to the beginning of the 12-month period, shall be deemed to have satisfied such 12-month 
requirement and shall be deemed an Incumbent Director if such Director was elected by or on the recommendation of, or 
with the approval of, at least two-thirds of the Directors who then qualified as Incumbent Directors either actually (because 
they were Directors at the beginning of such period) or by operation of the provisions of this Section; if any such individual 
initially assumes office as a result of or in connection with either an actual or threatened solicitation with respect to the 
election of Directors (as such terms are used in Rule 14a-12(c) of Regulation 14A promulgated under the Exchange Act) or 
other actual or threatened solicitations of proxies or consents by or on behalf of a person other than the Board, then such 
individual shall not be considered an Incumbent Director; or

(iv) the sale, transfer, or assignment to, or other action by any person of all or substantially all of the 
Company’s assets and business in one or a series of related transactions.

For purposes of this definition, persons will be considered to be acting as a group if they are owners 
of a corporation or other entity that enters into a merger, consolidation, purchase or acquisition of stock, or similar business 
transaction with the Company.

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its 
sole purpose is to change the state of the Company’s incorporation; or (ii) its sole purpose is to create a holding company 
that will be owned in substantially the same proportions by the persons who held the Company’s securities immediately 
before such transaction.

Notwithstanding the foregoing, to the extent an Award or any payment thereunder is considered 
“deferred compensation” subject to Section 409A of the Code, a Change in Control shall not occur unless such transaction 
constitutes a change in the ownership of the Company, a change in the effective control of the Company, or a change in the 
ownership of a substantial portion of the Company’s assets under Section 409A of the Code.

(i) “Code” means the Internal Revenue Code of 1986, as amended.  Reference to a specific section of the Code 
or regulation thereunder will include such section or regulation, any valid regulation promulgated under such section, and 
any comparable provision of any future legislation or regulation amending, supplementing or superseding such section or 
regulation.
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(j) “Committee” means the compensation committee of the Board, unless another duly authorized committee 
is designated by the Board, in accordance with Section 4 hereof.  If there is no compensation committee of the Board and 
the Board does not designate another committee, references herein to the “Committee” shall refer to the Board.

(k) “Common Stock” means the common stock, par value $0.001 per share, of the Company.

(l) “Company” means XPEL, Inc., a Nevada corporation, or any successor thereto.

(m) “Consultant” means any natural person, including an advisor, engaged by the Company or a Parent or 
Subsidiary to render bona fide services to such entity, provided the services (i) are not in connection with the offer or sale 
of securities in a capital-raising transaction, and (ii) do not directly promote or maintain a market for the Company’s securities, 
in each case, within the meaning of Form S-8 promulgated under the Securities Act, and provided, further, that a Consultant 
will include only those persons to whom the issuance of Shares may be registered under Form S-8 promulgated under the 
Securities Act.  For the avoidance of doubt, a Consultant will include advisory members of the Board.

(n) “Data” means certain personal information about a Participant including, but not limited to, the Participant’s 
name, home address and telephone number, date of birth, social insurance number or other identification number, salary, 
nationality, job title, any Shares or directorships held in the Company and details of all Awards or any other entitlement to 
Shares awarded, canceled, exercised, vested, unvested or outstanding in Participant’s favor.

(o) “Director” means a member of the Board.

(p) “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that 
in the case of Awards other than Incentive Stock Options, the Administrator in its discretion may determine whether a 
permanent and total disability exists in accordance with uniform and non-discriminatory standards adopted by the 
Administrator from time to time.

(q) “Employee” means any person, including Officers and Inside Directors, employed by the Company or any 
Parent or Subsidiary of the Company.  Neither service as a Director nor payment of a director’s fee by the Company will be 
sufficient to constitute “employment” by the Company.

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

(s)  “Fair Market Value” means, as of any date, the closing sales price for Common Stock as quoted on any 
established stock exchange or national market system (including without limitation the New York Stock Exchange, NASDAQ 
Global Select Market, the NASDAQ Global Market or the NASDAQ Capital Market of the NASDAQ Stock Market) on 
which the Common Stock is listed on the date of determination (or the closing bid, if no sales were reported), as reported in 
The Wall Street Journal or such other source as the Administrator deems reliable.  If the determination date for the Fair Market 
Value occurs on a non-trading day (i.e., a weekend or holiday), the Fair Market Value will be such price on the immediately 
preceding trading day, unless otherwise determined by the Administrator.  In the absence of an established market for the 
Common Stock, the Fair Market Value thereof will be determined in good faith by the Administrator utilizing a reasonable 
application of a reasonable valuation method in accordance with Treasury Regulation §1.409A-1(b)(5)(iv)(B).

The determination of fair market value for purposes of tax withholding may be made in the Administrator’s 
discretion subject to Applicable Laws and is not required to be consistent with the determination of Fair Market 
Value for other purposes.

(t) “Fiscal Year” means the fiscal year of the Company.

(u) “Good Reason” means, in the absence of an Award Agreement or employment or service agreement with 
the Participant otherwise defining Good Reason:

(i) a reduction in Participant’s annual base salary as in effect immediately prior to a Change in Control 
or as the same may be increased from time to time;
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(ii) a change in the principal place of Participant’s employment, as in effect at the time of a Change in 
Control, to a location more than fifty (50) miles from such principal place of employment, excluding required travel on the 
Company’s business; or

(iii) the failure by the Company or any successor, without Participant’s consent, to pay to Participant any 
portion of Participant’s current compensation, or to pay to Participant any portion of any deferred compensation, within ten 
(10) days of the date any such compensation payment is due.

Notwithstanding the above, an event listed in (i)-(iii) above will only constitute Good Reason if (A) Participant notifies the 
Board in writing of the underlying circumstances constituting Good Reason within thirty (30) days of the occurrence of the 
circumstances constituting Good Reason, (B) the Company fails to cure such circumstances within thirty (30) days after 
receiving written notice thereof, and (C) Participant terminates his or her employment within thirty (30) days after such cure 
period has expired.

(v) “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning 
of Section 422 of the Code and the regulations promulgated thereunder.

(w) “Inside Director” means a Director who is an Employee.

(x) “Nonstatutory Stock Option” means an Option that does not qualify or is not intended to qualify as an 
Incentive Stock Option.

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

(z) “Option” means a stock option granted pursuant to the Plan.

(aa) “Other Share-Based Award” means an Award granted pursuant to Section 10 that may be denominated or 
payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Shares or factors that may influence 
the value of Shares, including convertible or exchangeable debt securities, other rights convertible or exchangeable into 
Shares, purchase rights for Shares, dividend rights or dividend equivalent rights or Awards with value and payment contingent 
upon service with performance of the Company, its Subsidiaries or business units thereof or any other factors designated by 
the Committee.

(bb) “Outside Director” means a Director who is not an Employee.

(cc) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of 
the Code.

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

(ee) “Performance Share” means an Award denominated in Shares which may be earned in whole or in part upon 
attainment of performance goals or other vesting criteria as the Administrator may determine pursuant to Section 9.

(ff) “Performance Unit” means an Award which may be earned in whole or in part upon attainment of performance 
goals or other vesting criteria as the Administrator may determine and which may be settled for cash, Shares or other securities 
or a combination of the foregoing  pursuant to Section 9.

(gg) “Period of Restriction” means the period during which the transfer of Shares of Restricted Stock are subject 
to restrictions and, therefore, the Shares are subject to a substantial risk of forfeiture.  Such restrictions may be based on the 
passage of time, the achievement of target levels of performance, or the occurrence of other events as determined by the 
Administrator.

(hh) “Plan” means this 2020 Equity Incentive Plan.
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(ii) “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 7 of the Plan, 
or issued pursuant to the early exercise of an Option.

(jj) “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value 
of one Share, granted pursuant to Section 8.  Each Restricted Stock Unit represents an unfunded and unsecured obligation 
of the Company.

(kk) “Section 409A” means Section 409A of the Code, as it has been and may be amended from time to time, 
and any proposed or final Treasury Regulations and Internal Revenue Service guidance that has been promulgated or may 
be promulgated thereunder from time to time.

(ll) “Securities Act” means the Securities Act of 1933, as amended.

(mm) “Service Provider” means an Employee, Director or Consultant.

(nn) “Share” means a share of the Company’s Common Stock, par value $0.001 per share, as adjusted in accordance 
with Section 13 of the Plan.

(oo) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in 
Section 424(f) of the Code.

3. Stock Subject to the Plan.  (a) Subject to the provisions of Section 13 of the Plan, the maximum aggregate 
number of Shares that may be issued under the Plan is 275,000 Shares. 

(a) Lapsed Awards.  For purposes of determining the number of Shares available for issuance under the Plan:

(i) If any Award expires or is terminated, surrendered or cancelled or otherwise becomes unexercisable 
without having been exercised in full, is forfeited in whole or in part including, without limitation, any Award which is 
forfeited to the Company due to failure to vest, then the unvested Shares (or, for Awards other than Options, the forfeited or 
unused Shares), which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has 
terminated).

(ii) Shares that have actually been issued under the Plan under any Award will not be returned to the 
Plan and will not become available for future distribution under the Plan; provided, however, that if Shares issued pursuant 
to Awards of Restricted Stock, Restricted Stock Units, Performance Shares or Performance Units are forfeited to the Company, 
such Shares will become available for future grant under the Plan.

(iii) To the extent an Award under the Plan is settled or paid out in cash rather than Shares, such cash 
payment will not result in reducing the number of Shares available for issuance under the Plan.

(iv) Shares repurchased by the Company on the open market using the proceeds from the exercise of an 
Award shall not increase the number of Shares available for issuance under the Plan.

(v) Notwithstanding the foregoing and, subject to adjustment as provided in Section 13, the maximum 
number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share number 
stated in Section 3(a), plus, to the extent allowable under Section 422 of the Code and the Treasury Regulations promulgated 
thereunder, any Shares that become available for issuance under the Plan pursuant to Section 3(b).

(b) Share Reserve.  The Company, during the term of this Plan, will at all times reserve and keep available such 
number of Shares as will be sufficient to satisfy the requirements of the Plan.

4. Administration of the Plan.

(a) Administration; Delegation.  The Plan shall be administered by the Committee.  To the extent permitted by 
Applicable Law, the Committee may delegate to one or more officers of the Company some or all of its authority under the 
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Plan, including the authority to grant Awards (except that such delegation shall not be applicable to any Award for a person 
then covered by Section 16 of the Exchange Act).

(b) Powers of the Administrator.  Subject to the provisions of the Plan and Applicable Law, the Administrator 
(or its delegate) will have the authority, in its discretion:

(i) to determine the Fair Market Value;

(ii) to select the Service Providers to whom Awards may be granted hereunder;

(iii) to determine the number of Shares to be covered by each Award granted hereunder;

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

(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award 
granted hereunder.  Such terms and conditions include, but are not limited to, the exercise price, the time or times when 
Awards may be exercised (which may be based on performance criteria), any vesting acceleration or waiver of forfeiture 
restrictions, and any restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such 
factors as the Administrator will determine;

(vi) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

(vii) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and 
regulations relating to sub-plans established for the purpose of satisfying applicable non-U.S. laws or for qualifying for 
favorable tax treatment under applicable non-U.S. laws;

(viii) to modify or amend each Award (subject to Section 19 of the Plan and Applicable Law) including, 
but not limited to, the discretionary authority to extend the post-termination exercisability period of Awards and to extend 
the maximum term of an Option (subject to Section 6(b) of the Plan regarding Incentive Stock Options);

(ix) to allow Participants to satisfy tax withholding obligations in such manner as prescribed in Section 14 
of the Plan;

(x) to authorize any person to execute on behalf of the Company any instrument required to effect the 
grant of an Award previously granted by the Administrator;

(xi) to determine the timing and characterization or reason for a Participant’s termination of employment 
or service with the Company; and

(xii) to make all other determinations deemed necessary or advisable for administering the Plan.

(c) Effect of Administrator’s Decision.  The Administrator’s decisions, determinations and interpretations will 
be final and binding on all Participants and any other holders of Awards.

(d) Indemnification. In addition to such other rights of indemnification as they may have as Directors or members 
of the Committee, and to the extent allowed by Applicable Laws, the Committee shall be indemnified by the Company against 
the reasonable expenses, including attorney’s fees, actually incurred in connection with any action, suit or proceeding or in 
connection with any appeal therein, to which the Committee may be party by reason of any action taken or failure to act 
under or in connection with the Plan or any Award granted under the Plan, and against all amounts paid by the Committee 
in settlement thereof (provided, however, that the settlement has been approved by the Company, which approval shall not 
be unreasonably withheld) or paid by the Committee in satisfaction of a judgment in any such action, suit or proceeding, 
except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Committee did not 
act in good faith and in a manner which such person reasonably believed to be in the best interests of the Company, or in the 
case of a criminal proceeding, had no reason to believe that the conduct complained of was unlawful; provided, however, 
that within 60 days after the institution of any such action, suit or proceeding, such Committee shall, in writing, offer the 
Company the opportunity at its own expense to handle and defend such action, suit or proceeding.
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5. Eligibility.  Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Performance Shares, 
Performance Units and Other Share-Based Awards may be granted to Service Providers.  Incentive Stock Options may be 
granted only to Employees.

6. Stock Options.

(a) Limitations.  Each Option will be designated in the Award Agreement as either an Incentive Stock Option 
or a Nonstatutory Stock Option.  However, notwithstanding such designation, to the extent that the aggregate fair market 
value of the shares with respect to which Incentive Stock Options are exercisable for the first time by the Participant during 
any calendar year (under all plans of the Company and any Parent or Subsidiary) exceeds one hundred thousand dollars 
($100,000), such options will be treated as Nonstatutory Stock Options.  For purposes of this Section 6(a), Incentive Stock 
Options will be taken into account in the order in which they were granted.  The fair market value of the shares will be 
determined as of the time the option with respect to such shares is granted. To the extent that an Option is not designated as 
an Incentive Stock Option in the Award Agreement, or even if so designated does not qualify, in whole or in part, as an 
Incentive Stock Option at or subsequent to the date of grant, such Option, or the non-qualifying portion thereof, shall be a 
Nonstatutory Stock Option. Notwithstanding the foregoing, the Company shall have no liability to any Participant or any 
other person if an Option designated as an Incentive Stock Option fails to qualify as such at any time or if an Option is 
determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A of the Code and the 
terms of such Option do not satisfy the requirements of Section 409A of the Code.

(b) Term of Option.  The term of each Option will be stated in the Award Agreement.  In the case of an Incentive 
Stock Option, the term will be ten (10) years from the date of grant or such shorter term as may be provided in the Award 
Agreement.  Moreover, in the case of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock 
Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power of all classes of 
stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date 
of grant or such shorter term as may be provided in the Award Agreement.

(c) Option Exercise Price and Consideration.

(i) Exercise Price.  The per share exercise price for the Shares to be issued pursuant to exercise of an 
Option will be determined by the Administrator, subject to the following:

(1) In the case of an Incentive Stock Option:

(A) granted to an Employee who, at the time the Incentive Stock Option is granted, 
owns stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company or 
any Parent or Subsidiary, the per Share exercise price will be no less than one hundred ten percent (110%) of the 
Fair Market Value per Share on the date of grant;

(B) granted to any Employee other than an Employee described in paragraph (A) 
immediately above, the per Share exercise price will be no less than one hundred percent (100%) of the Fair Market 
Value per Share on the date of grant.

(2) In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than 
one hundred percent (100%) of the Fair Market Value per Share on the date of grant.

(3) Notwithstanding the foregoing, Options may be granted with a per Share exercise price of 
less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction 
described in, and in a manner consistent with, Section 424(a) of the Code and Section 409A of the Code.

(ii) Transferability. Notwithstanding as otherwise provided in Section 12, an Incentive Stock Option 
will not be transferable other than by will or the laws of descent and distribution and will be exercisable during the Participant’s 
lifetime only by such Participant or his guardian or legal representative.
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(iii) Waiting Period and Exercise Dates.  At the time an Option is granted, the Administrator will fix the 
period within which the Option may be exercised and will determine any conditions that must be satisfied before the Option 
may be exercised.

(iv) Form of Consideration.  The Administrator will determine the acceptable form of consideration for 
exercising an Option, including the method of payment.  In the case of an Incentive Stock Option, the Administrator will 
determine the acceptable form of consideration at the time of grant.  Such consideration may consist entirely of: (1) cash; 
(2) check; (3) promissory note, to the extent permitted by Applicable Laws; (4) other Shares, provided that such Shares have 
a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which such Option will 
be exercised and provided that accepting such Shares will not result in any adverse accounting consequences to the Company, 
as the Administrator determines in its sole discretion; (5) consideration received by the Company under a broker-assisted (or 
other) cashless exercise program (whether through a broker or otherwise) implemented by the Company in connection with 
the Plan; (6) by net exercise; (7) such other consideration and method of payment for the issuance of Shares to the extent 
permitted by Applicable Laws; or (8) any combination of the foregoing methods of payment.

(d) Exercise of Option.

(i) Procedure for Exercise; Rights as a Stockholder.  Any Option granted hereunder will be exercisable 
according to the terms of the Plan and at such times and under such conditions as determined by the Administrator and set 
forth in the Award Agreement.

An Option will be deemed exercised when the Company receives: (i) a notice of exercise (in such 
form as the Administrator may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment 
for the Shares with respect to which the Option is exercised (together with applicable withholding taxes).  Full payment may 
consist of any consideration and method of payment authorized by the Administrator and permitted by the Award Agreement 
and the Plan.  Shares issued upon exercise of an Option will be issued in the name of the Participant or, if requested by the 
Participant, in the name of the Participant and his or her spouse.  Until the Shares are issued (as evidenced by the appropriate 
entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive 
dividends or any other rights as a stockholder will exist with respect to the Shares subject to an Option, notwithstanding the 
exercise of the Option.  The Company will issue (or cause to be issued) such Shares promptly after the Option is exercised.  
No adjustment will be made for a dividend or other right for which the record date is prior to the date the Shares are issued, 
except as provided in Section 13 of the Plan.

(ii) Termination of Relationship as a Service Provider.  If a Participant ceases to be a Service Provider, 
other than upon the Participant’s termination as the result of the Participant’s death or Disability, the Participant may exercise 
his or her Option within such period of time as is specified in the Award Agreement to the extent that the Option is vested 
on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award 
Agreement).  In the absence of a specified time in the Award Agreement, the Option will remain exercisable for three (3) 
months following the Participant’s termination.  Unless otherwise provided by the Administrator, if on the date of termination 
the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will be 
forfeited and cancelled.  If after termination the Participant does not exercise his or her Option within the time specified by 
the Administrator, the Option will terminate.

(iii) Disability of Participant.  If a Participant ceases to be a Service Provider as a result of the Participant’s 
Disability, the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement 
to the extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such 
Option as set forth in the Award Agreement).  In the absence of a specified time in the Award Agreement, the Option will 
remain exercisable for twelve (12) months following the Participant’s termination.  Unless otherwise provided by the 
Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the Shares covered by 
the unvested portion of the Option will be forfeited and cancelled.  If after termination the Participant does not exercise his 
or her Option within the time specified herein, the Option will terminate.

(iv) Death of Participant.  If a Participant dies while a Service Provider, the Option may be exercised 
following the Participant’s death within such period of time as is specified in the Award Agreement to the extent that the 
Option is vested on the date of death (but in no event may the option be exercised later than the expiration of the term of 
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such Option as set forth in the Award Agreement), by the Participant’s designated beneficiary, provided such beneficiary has 
been designated prior to Participant’s death in a form acceptable to the Administrator.  If no such beneficiary has been 
designated by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate 
or by the person(s) to whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of 
descent and distribution.  In the absence of a specified time in the Award Agreement, the Option will remain exercisable for 
twelve (12) months following Participant’s death.  Unless otherwise provided by the Administrator, if at the time of death 
Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will be 
forfeited and cancelled.  If the Option is not so exercised within the time specified herein, the Option will terminate.

(v) Prohibition on Repricing. Except as otherwise provided in Section 13, without the prior approval of 
stockholders of the Company: (A) the exercise price of an Option may not be reduced, directly or indirectly, (B) an Option 
may not be cancelled in exchange for cash, other Awards, or Options with an exercise or base price that is less than the 
exercise price of the original Option, and (C) the Company may not repurchase an Option for value (in cash or otherwise) 
from a Participant if the current Fair Market Value of the Shares underlying the Option is lower than the exercise price per 
share of the Option.

7. Restricted Stock.

(a) Grant of Restricted Stock.  Subject to the terms and provisions of the Plan, the Administrator, at any time 
and from time to time, may grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in 
its sole discretion, will determine.

(b) Restricted Stock Agreement.  Each Award of Restricted Stock will be evidenced by an Award Agreement 
that will specify the Period of Restriction, the number of Shares granted, and such other terms and conditions as the 
Administrator, in its sole discretion, will determine.  Unless the Administrator determines otherwise, the Company as escrow 
agent will hold Shares of Restricted Stock until the restrictions on such Shares have lapsed.

(c) Transferability.  Except as provided in this Section 7 or the Award Agreement, Shares of Restricted Stock 
may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable Period 
of Restriction.

(d) Other Restrictions.  The Administrator, in its sole discretion, may impose such other restrictions on Shares 
of Restricted Stock as it may deem advisable or appropriate.

(e) Removal of Restrictions.  Except as otherwise provided in this Section 7, Shares of Restricted Stock covered 
by each Restricted Stock grant made under the Plan will be released from escrow as soon as practicable after the last day of 
the Period of Restriction or at such other time as the Administrator may determine.  The Administrator, in its discretion, may 
accelerate the time at which any restrictions will lapse or be removed.

(f) Voting Rights.  During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted 
hereunder may exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.

(g) Dividends and Other Distributions.  During the Period of Restriction, Service Providers holding Shares of 
Restricted Stock will be entitled to receive all dividends and other distributions paid with respect to such Shares, unless the 
Administrator provides otherwise.  If any such dividends or distributions are paid in Shares, the Shares will be subject to the 
same restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to which they were paid.

(h) Return of Restricted Stock to Company.  On the date set forth in the Award Agreement, the Restricted Stock 
for which restrictions have not lapsed will revert to the Company and again will become available for grant under the Plan.

8. Restricted Stock Units.

(a) Grant.  Restricted Stock Units may be granted at any time and from time to time as determined by the 
Administrator.  After the Administrator determines that it will grant Restricted Stock Units under the Plan, it will advise the 



A-10

Participant in an Award Agreement of the terms, conditions, and restrictions related to the grant, including the number of 
Restricted Stock Units.

(b) Vesting Criteria and Other Terms.  The Administrator will set vesting criteria in its discretion, which, 
depending on the extent to which the criteria are met, will determine the number of Restricted Stock Units that will be paid 
out to the Participant.  The Administrator may set vesting criteria based upon continued employment or service and/or the 
achievement of Company-wide, divisional, business unit, or individual goals or any other basis determined by the 
Administrator in its discretion.

(c) Earning Restricted Stock Units.  Upon meeting the applicable vesting criteria, the Participant will be entitled 
to receive a payment in respect of the underlying Shares as determined by the Administrator.  Notwithstanding the foregoing, 
at any time after the grant of Restricted Stock Units, the Administrator, in its sole discretion, may reduce or waive any vesting 
criteria that must be met to receive a payout.

(d) Form and Timing of Payment.  Payment of earned Restricted Stock Units will be made at such times as 
determined by the Administrator and set forth in the Award Agreement.  The Administrator, in its sole discretion, may only 
settle earned Restricted Stock Units in cash, Shares, or a combination of both.

(e) Cancellation.  On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be 
forfeited and cancelled.

9. Performance Units and Performance Shares.

(a) Grant of Performance Units/Shares.  Performance Units and Performance Shares may be granted to Service 
Providers at any time and from time to time, as will be determined by the Administrator, in its sole discretion.  The Administrator 
will have complete discretion in determining the number of Performance Units and Performance Shares granted to each 
Participant.

(b) Value of Performance Units/Shares.  Each Performance Unit will have an initial value that is established by 
the Administrator on or before the date of grant.  Each Performance Share will have an initial value equal to the Fair Market 
Value of a Share on the date of grant.

(c) Performance Objectives and Other Terms.  The Administrator will set performance objectives or other vesting 
provisions (including, without limitation, continued employment or service as a Service Provider) in its discretion which, 
depending on the extent to which they are met, will determine the number or value of Performance Units/Shares that will be 
paid out to the Service Providers.  The time period during which the performance objectives or other vesting provisions must 
be met will be called the “Performance Period.”  Each Award of Performance Units/Shares will be evidenced by an Award 
Agreement that will specify the Performance Period, and such other terms and conditions as the Administrator, in its sole 
discretion, will determine.  The Administrator may set performance objectives based upon the achievement of Company-
wide, divisional, business unit or individual goals or any other basis determined by the Administrator in its discretion.  

(d) Earning of Performance Units/Shares.  After the applicable Performance Period has ended, the holder of 
Performance Units/Shares will be entitled to receive a payment in respect of units/Shares underlying the Performance Units/
Shares earned by the Participant over the Performance Period, to be determined as a function of the extent to which the 
corresponding performance objectives or other vesting provisions have been achieved.  After the grant of a Performance 
Unit/Share, the Administrator, in its sole discretion, may reduce or waive any performance objectives or other vesting 
provisions for such Performance Unit/Share.

(e) Form and Timing of Payment of Performance Units/Shares.  Payment of earned Performance Units/Shares 
will be made at such times as determined by the Administrator and set forth in the Award Agreement.  The Administrator, in 
its sole discretion, may pay earned Performance Units/Shares in the form of cash, in Shares (which have an aggregate Fair 
Market Value equal to the value of the earned Performance Units/Shares at the close of the applicable Performance Period) 
or in a combination thereof.
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(f) Cancellation of Performance Units/Shares.  On the date set forth in the Award Agreement, all unearned or 
unvested Performance Units/Shares will be forfeited and cancelled.

10. Other Share-Based Awards.  The Administrator is authorized, subject to limitations under Applicable Law, 
to grant Other Share-Based Awards.  The Administrator shall determine the terms and conditions of such Awards.  Shares 
delivered pursuant to an Award in the nature of a purchase right granted under this Section 10 shall be purchased for such 
consideration, and paid for at such times, by such methods and in such forms, including cash, Shares, other Awards, other 
property, net settlement, broker-assisted cashless exercise or any combination thereof, as the Administrator shall determine; 
provided that the purchase price therefor shall not be less than the Fair Market Value of such Shares on the date of grant of 
such right.

11. Leaves of Absence/Transfer Between Locations.  Unless the Administrator provides otherwise, vesting of 
Awards granted hereunder will be suspended during any unpaid leave of absence.  A Participant will not cease to be an 
Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of the Company 
or between the Company, its Parent, or any Subsidiary.  For purposes of Incentive Stock Options, no such leave may exceed 
three (3) months, unless reemployment upon expiration of such leave is guaranteed by statute or contract.  If reemployment 
upon expiration of a leave of absence approved by the Company is not so guaranteed, then six (6) months following the first 
(1st) day of such leave any Incentive Stock Option held by the Participant will cease to be treated as an Incentive Stock 
Option and will be treated for tax purposes as a Nonstatutory Stock Option.

12. Transferability of Awards.  Unless determined otherwise by the Administrator, an Award may not be sold, 
pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will, by the laws of descent or 
distribution or to a trust or estate planning vehicle (provided that such trust or estate planning vehicle is approved by the 
Administrator), and may be exercised, during the lifetime of the Participant, only by the Participant.  If the Administrator 
makes an Award transferable, such Award will contain such additional terms and conditions as the Administrator deems 
appropriate.

13. Adjustments; Dissolution or Liquidation; Merger or Change in Control.

(a) Adjustments.  In the event that any dividend or other distribution (whether in the form of cash, Shares, other 
securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, 
spin-off, combination, separation, rights offering, repurchase, or exchange of Shares or other securities of the Company, 
issuance of warrants or other rights to purchase Shares or other securities of the Company, issuance of Shares pursuant to 
the anti-dilution provisions of securities of the Company, or other change in the corporate structure of the Company affecting 
the Shares occurs, or in the event that there are changes in Applicable Laws, regulations or accounting principles, the 
Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available 
under the Plan, will, subject to compliance with Section 409A of the Code and other Applicable Law, adjust the number and 
class of Shares that may be delivered under the Plan and/or the number, class, and price of Shares covered by each outstanding 
Award, the terms and conditions of any outstanding Award and the numerical Share limits in Section 3 of the Plan.

(b) Dissolution or Liquidation.  In the event of the proposed dissolution or liquidation of the Company, the 
Administrator will notify each Participant as soon as practicable prior to the effective date of such proposed transaction.  To 
the extent it has not been previously exercised, an Award will terminate immediately prior to the consummation of such 
proposed action.

(c) Change in Control.  Notwithstanding any other provision in this Plan to the contrary, the following provisions 
shall apply unless otherwise provided in the most recently executed award agreement between the Service Provider and the 
Company, or specifically prohibited under applicable laws including, without limitation, Section 409A of the Code, or by 
the rules and regulations of any applicable governmental agencies or national securities exchanges or quotation systems:

(i) In the event that (i) with respect to Awards assumed by the surviving entity of the Change in Control 
(the “Surviving Entity”) or otherwise equitably converted or substituted in connection with a Change in Control, in the event 
of a Service Provider’s death or Disability or in the event a Service Provider’s employment is terminated by the Surviving 
Entity (or a Parent or a Subsidiary which is his or her employer) for reasons other than Cause or if a Service Provider 
voluntarily terminates his or her employment for Good Reason within 24 months following a Change in Control, or (ii) the 
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Plan is terminated by the Surviving Entity or an affiliate of the Surviving Entity following a Change in Control without 
provision for the continuation of outstanding Awards hereunder or equitable conversion or substitution of such Award in 
connection with the Change in Control in a manner approved by the Administrator, all Awards which have not otherwise 
expired shall be Accelerated (as defined below). If, upon a Change in Control, awards in other shares or securities are continued 
or equitably converted or substituted for outstanding Awards pursuant to Section 13(a), and immediately following the Change 
in Control the Service Provider becomes employed (if the Service Provider was an employee immediately prior to the Change 
in Control) by the Surviving Entity or any affiliate of the Surviving Entity, or a successor to the Surviving Entity or any 
affiliate of the Surviving Entity, the Service Provider shall not be treated as having terminated employment or service for 
purposes of this Section 13 until such time as the Participant’s employment or service with the Surviving Entity, as applicable, 
is terminated. The terms of this Section 13 shall apply to all Awards except to the extent that an Award Agreement provides 
for different treatment (in which case the terms of the Award Agreement shall govern and this Section 13(c) shall not be 
applicable).

(ii) For purposes of this Section 13(c), Awards of a Service Provider being “Accelerated” means, with 
respect to such Service Provider:

(A) any and all Options shall become fully vested and immediately exercisable, and shall remain 
exercisable throughout their entire term; and

(B) any restriction periods and restrictions imposed on Restricted Stock, Restricted Stock Units, 
Performance Shares, Performance Units and Other Share-Based Awards shall lapse and with respect to Awards with 
performance-based vesting, unless specifically provided otherwise under the applicable Award Agreement, a 
Company policy applicable to the Service Provider or other written agreement between the Service Provider and the 
Company, all performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) 
of target levels and all other terms and conditions met.

(iii) For the purposes of this Plan, an Award shall be considered assumed by the Surviving Entity or 
otherwise equitably converted or substituted if following the applicable transaction the Award confers the right to purchase 
or receive, for each Share subject to the Award immediately prior to the applicable transaction, on substantially the same 
vesting and other terms and conditions as were applicable to the Award immediately prior to the applicable transaction, the 
consideration (whether stock, cash or other securities or property) received in the applicable transaction by holders of Shares 
for each Share held on the effective date of such transaction (and if holders were offered a choice of consideration, the type 
of consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such consideration 
received in the applicable transaction is not solely common stock of the successor or subsidiary, the Administrator may, with 
the consent of the successor company or its parent or subsidiary, provide that the consideration to be received upon the 
exercise or vesting of an Award, for each Share subject thereto, will be solely common stock of the successor company or 
its parent or subsidiary substantially equal in fair market value to the per share consideration received by holders of Shares 
in the applicable transaction. The determination of such substantial equality of value of consideration shall be made by the 
Administrator in its sole discretion and its determination shall be conclusive and binding

(d) Outside Director Awards.  With respect to Awards granted to an Outside Director, in the event of a Change 
in Control, then the Outside Director will fully vest in and have the right to exercise Options as to all of the Shares underlying 
such Award, including those Shares which would not otherwise be vested or exercisable, all restrictions on Restricted Stock, 
Restricted Stock Units Performance Shares, Performance Units and Other Share-Based Awards will lapse, and, with respect 
to Awards with performance-based vesting, unless specifically provided otherwise under the applicable Award Agreement, 
a Company policy applicable to the Outside Director, or other written agreement between the Outside Director and the 
Company, all performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target 
levels and all other terms and conditions met.

14. Tax.

(a) Withholding Requirements.  Prior to the delivery of any Shares or cash pursuant to an Award (or exercise 
thereof) or such earlier time as any tax withholding obligations are due, the Company will have the power and the right to 
deduct or withhold from any Award granted or any payment due or transfer made under any Award or under the Plan or from 
any compensation or other amount owing to the Participant, or require a Participant to remit to the Company, an amount 
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sufficient to satisfy U.S. federal, state, or local taxes, non-U.S. taxes, or other taxes (including the Participant’s FICA 
obligation) required to be withheld with respect to such Award (or exercise thereof).

(b) Withholding Arrangements.  The Administrator, in its sole discretion and pursuant to such procedures as it 
may specify from time to time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by 
(without limitation) (i) paying cash, (ii) electing to have the Company withhold otherwise deliverable cash or Shares having 
a fair market value not in excess of the maximum statutory amount required to be withheld (i.e., net settlement), or 
(iii) delivering to the Company already-owned Shares having a fair market value not in excess of the maximum statutory 
amount required to be withheld or (iv) any combination thereof.  The fair market value of the Shares to be withheld or 
delivered will be determined as of the date that the taxes are required to be withheld.

(c) Compliance With Section 409A.  Awards will be designed and operated in such a manner that they are either 
exempt from the application of, or comply with, the requirements of Section 409A such that the grant, payment, settlement 
or deferral will not be subject to the additional tax or interest applicable under Section 409A, except as otherwise determined 
in the sole discretion of the Administrator.  The Plan and each Award Agreement under the Plan is intended to meet the 
requirements of Section 409A and will be construed and interpreted in accordance with such intent, except as otherwise 
determined in the sole discretion of the Administrator.  If any provision of the Plan or any term or condition of any Award 
would otherwise frustrate or conflict with this intent, the provision, term or condition shall be interpreted and deemed amended 
so as to avoid this conflict.  To the extent that an Award or payment, or the settlement or deferral thereof, is subject to 
Section 409A, the Award will be granted, paid, settled or deferred in a manner that will meet the requirements of Section 409A, 
such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest applicable under 
Section 409A.  Notwithstanding anything in the Plan to the contrary, if the Board considers a Participant to be a “specified 
employee” under Section 409A of the Code at the time of such Participant’s “separation from service” (as defined in 
Section 409A of the Code), and any amount hereunder is “deferred compensation” subject to Section 409A of the Code, any 
distribution of such amount that otherwise would be made to such Participant with respect to an Award as a result of such 
“separation from service” shall not be made until the date that is six months after such “separation from service,” except to 
the extent that earlier distribution would not result in such Participant’s incurring interest or additional tax under Section 409A 
of the Code.  If an Award includes a “series of installment payments” (within the meaning of Section 1.409A-2(b)(2)(iii) of 
the Treasury Regulations), the Participant’s right to such series of installment payments shall be treated as a right to a series 
of separate payments and not as a right to a single payment, and if an Award includes “dividend equivalents” (within the 
meaning of Section 1.409A-3(e) of the Treasury Regulations), the Participant’s right to such dividend equivalents shall be 
treated separately from the right to other amounts under the Award.  Notwithstanding the foregoing, the tax treatment of the 
benefits provided under the Plan or any Award Agreement is not warranted or guaranteed, and in no event shall the Company 
(or any Parent or Subsidiary of the Company, as applicable) be liable for or reimburse a Participant for all or any portion of 
any taxes, penalties, interest or other expenses that may be incurred by any Participant on account of non-compliance with 
Section 409A of the Code.

15. No Effect on Employment or Service.  Neither the Plan nor any Award (nor any vesting schedule contained 
therein) will confer upon a Participant any right with respect to continuing the Participant’s relationship as a Service Provider, 
nor will they interfere in any way with the Participant’s right or the right of the Company (or any Parent or Subsidiary of the 
Company) to terminate such relationship at any time, with or without Cause, to the extent permitted by Applicable Laws.

16. No Uniformity of Treatment.  No Service Provider, Participant, or other person shall have any claim to be 
granted any Award under the Plan, and there is no obligation for uniformity of treatment of Service Providers, Participants, 
holders or beneficiaries of Awards under the Plan.  The terms and conditions of Awards need not be the same with respect 
to each recipient.  Any Award granted under the Plan shall be a one-time Award that does not constitute a promise of or any 
contractual right to receive future grants, or benefits in lieu of grants, even if Awards have been granted in the past.  The 
Company, in its sole discretion, maintains the right to make available future grants under the Plan.

17. Date of Grant.  The date of grant of an Award will be, for all purposes, the date on which the Administrator 
makes the determination granting such Award, or such other later date as is determined by the Administrator.  Notice of the 
determination will be provided to each Participant within a reasonable time after the date of such grant.
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18. Term of Plan.  Subject to Section 23 of the Plan, the Plan will become effective upon its adoption by the 
Board.  It will continue in effect for a term of ten (10) years from the date adopted by the Board, unless terminated earlier 
under Section 19 of the Plan.

19. Amendment and Termination of the Plan.

(a) Amendment and Termination.  The Board may at any time amend, alter, suspend or terminate the Plan and 
the Administrator may at any time waive any conditions or rights under, amend any terms of, or amend, alter, suspend or 
terminate any Award granted thereunder, prospectively or retroactively, without the consent of any relevant Participant or 
beneficiary of an Award, subject to Section 19(c); provided, that to the extent required by the Code or the rules of the NASDAQ 
Stock Market, such other exchange upon which the Company’s Common Stock is either quoted or traded, or the SEC, 
stockholder approval shall be required for any material amendment of this Plan.

(b) Stockholder Approval.  The Company will obtain stockholder approval of the Plan and any Plan amendment 
to the extent necessary and desirable to comply with Applicable Laws.

(c) Effect of Amendment or Termination.  No amendment, alteration, suspension or termination of the Plan or 
any Award will materially adversely impair the rights of any Participant or beneficiary under any Award theretofore granted 
under the Plan, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be 
in writing and signed by the Participant and the Company except (x) to the extent any such action is made to cause the Plan 
to comply with Applicable Law, stock market or exchange rules and regulations or accounting or tax rules and regulations, 
or (y) to impose any “clawback” or recoupment provisions on any Awards (including any amounts or benefits arising from 
such Awards) in accordance with Section 22.  The Administrator shall be authorized to make adjustments in the terms and 
conditions of, and the criteria included in, Awards in recognition of events (including the events described in Section 13) 
affecting the Company, or the financial statements of the Company, or of changes in Applicable Laws, regulations or accounting 
principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or 
enlargement of the benefits or potential benefits intended to be made available under the Plan.  Termination of the Plan will 
not affect the Administrator’s ability to exercise the powers granted to it hereunder with respect to Awards granted under the 
Plan prior to the date of such termination.

20. Conditions Upon Issuance of Shares.

(a) Legal Compliance.  Shares will not be issued pursuant to an Award unless the exercise of such Award and 
the issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of 
counsel for the Company with respect to such compliance.

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

21. Inability to Obtain Authority.  The inability of the Company to obtain authority from any regulatory body 
having jurisdiction or to complete or comply with the requirements of any registration or other qualification of the Shares 
under any U.S. federal or state law, any non-U.S. law, or the rules and regulations of the Securities and Exchange Commission, 
the stock exchange on which Shares of the same class are then listed, or any other governmental or regulatory body, which 
authority, registration, qualification or rule compliance is deemed by the Company’s counsel to be necessary or advisable 
for the issuance and sale of any Shares hereunder, will relieve the Company of any liability in respect of the failure to issue 
or sell such Shares as to which such requisite authority, registration, qualification or rule compliance will not have been 
obtained.

22. Forfeiture Events.

(a) All Awards granted under the Plan will be subject to recoupment under any clawback policy that the Company 
has in place from time to time, including any policy that the Company is required to adopt pursuant to the listing standards 
of any national securities exchange or association on which the Company’s securities are listed or as is otherwise required 
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by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other Applicable Laws.  The Administrator may, to 
the extent permitted by Applicable Laws and stock exchange rules or by any applicable policy or arrangement, and shall, to 
the extent required, cancel or require reimbursement of any Awards granted to a Participant or any Shares issued or cash 
received upon vesting, exercise or settlement of any such Awards or sale of Shares underlying such Awards.  In addition, the 
Administrator may impose such other clawback, recovery or recoupment provisions in an Award Agreement as the 
Administrator determines necessary or appropriate including, but not limited to a reacquisition right regarding previously 
acquired Shares or other cash or property.  Unless this Section 22 is specifically mentioned and waived in an Award Agreement 
or other document, no recovery of compensation under a clawback policy or otherwise will be an event that triggers or 
contributes to any right of a Participant to resign for “good reason” or “constructive termination” (or similar term) under any 
agreement with the Company or any Subsidiary.

(b) The Administrator may specify in an Award Agreement that the Participant’s rights, payments, and benefits 
with respect to an Award will be subject to reduction, cancellation, forfeiture, or recoupment upon the occurrence of specified 
events, in addition to any otherwise applicable vesting or performance conditions of an Award.  Such events may include, 
but will not be limited to, termination of such Participant’s status as a Service Provider for cause or any specified action or 
inaction by a Participant, whether before or after the date Participant is no longer a Service Provider, that would constitute 
cause for termination of such Participant’s status as a Service Provider.

(c) If the Company is required to prepare an accounting restatement due to the material noncompliance of the 
Company, as a result of misconduct, with any financial reporting requirement under securities laws, any Participant who 
(1) knowingly or through gross negligence engaged in the misconduct or who knowingly or through gross negligence failed 
to prevent the misconduct or (2) is one of the individuals subject to automatic forfeiture under Section 304 of the Sarbanes-
Oxley Act of 2002, must reimburse the Company the amount of any payment in settlement of an Award earned or accrued 
during the 12-month period following the first public issuance or filing with the United States Securities and Exchange 
Commission (whichever first occurred) of the financial document embodying such financial reporting requirement.

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

24. Miscellaneous.

(a) Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or 
additional compensation arrangements, and such arrangements may be either generally applicable or applicable only in 
specific cases.

(b) If any provision of the Plan or any Award Agreement is or becomes or is deemed to be invalid, illegal or 
unenforceable in any jurisdiction, or as to any person or Award, or would disqualify the Plan or any Award under any law 
deemed applicable by the Administrator, such provision shall be construed or deemed amended to conform to Applicable 
Laws, or if it cannot be so construed or deemed amended without, in the determination of the Administrator, materially 
altering the intent of the Plan or the Award Agreement, such provision shall be stricken as to such jurisdiction, person or 
Award, and the remainder of the Plan and any such Award Agreement shall remain in full force and effect.

(c) Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or 
a fiduciary relationship between the Company and a Participant or any other person.  To the extent that any person acquires 
a right to receive payments from the Company pursuant to an Award, such right shall be no greater than the right of any 
unsecured general creditor of the Company.

(d) No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Administrator 
shall determine whether cash or other securities shall be paid or transferred in lieu of any fractional Shares, or whether such 
fractional Shares or any rights thereto shall be canceled, terminated or otherwise eliminated.

(e) Awards may be granted to Participants who are non-United States nationals or employed or providing services 
outside the United States, or both, on such terms and conditions different from those applicable to Awards to Participants 
who are employed or providing services in the United States as may, in the judgment of the Administrator, be necessary or 
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desirable to recognize differences in local law, tax policy or custom.  The Administrator also may impose conditions on the 
exercise or vesting of Awards in order to minimize the Administrator’s obligation with respect to tax equalization for 
Participants on assignments outside their home country.

(f) Language.  If the Participant receives an Award Agreement or any other document related to the Plan translated 
into a language other than English, and if the meaning of the translated version is different than the English version, the 
English version of such Award Agreement or such other document will control.

25. Successors and Assigns.  The terms of the Plan shall be binding upon and inure to the benefit of the Company 
and any assignee or successor entity, including any successor entity contemplated by Section 13(c).

26. Data Protection.

(a) Personal Data Processing.  By participating in the Plan, the Participant understands and acknowledges 
that it is necessary for the Company, Parent and any of its Subsidiaries and affiliates to collect, use, disclose, hold, transfer 
and otherwise process certain personal information about the Participant including, but not limited to, the Participant’s 
Data, or other personal information as described in an Award Agreement or any other grant materials or as otherwise 
provided to the Company or any Parent, Subsidiary or affiliate for the purpose of implementing, administering and 
managing the Plan.  Any such processing will be carried out in accordance with the Company’s legitimate interest in 
administering the Plan and using commercially reasonable efforts to comply with applicable data protection laws.  A 
Participant’s failure or refusal to provide or update such Participant’s Data (or to agree to the terms and conditions of 
the Plan) may result in the Company being unable to administer the Plan in respect of such Participant.  A Participant’s 
Data will be retained by the Company for as long as such Participant holds Awards and/or Shares in the Company, and 
thereafter, to the extent necessary to fulfill lawful purposes or as long as required by applicable law, which is generally 
seven (7) years.  These purposes include:

(i) administering and maintaining Participant records;

(ii) providing information to the Company or any Parent, Subsidiary or affiliate, trustees of any 
employee benefit trust, registrars, brokers or third-party administrators of the Plan;

(iii) providing information to future purchasers or merger partners of the Company or any affiliate, 
or the business in which the Participant works; and

(iv) transferring information about the Participant to any country or territory that may not provide 
the same protection for the information as the Participant’s home country.

(b) Disclosure.  The Company may transfer a Participant’s Data amongst its Parent, Subsidiaries or affiliates 
and service providers, acting as processors or joint data controllers, including any stock plan administrator (the “Stock 
Plan Administrator”) that is an independent service provider based in the United States assisting the Company with the 
implementation, administration and management of the Plan.  The Stock Plan Administrator may open an account for 
a Participant to receive and trade Shares.  A Participant may be asked to acknowledge, or agree to, separate terms and 
data processing practices with the Stock Plan Administrator.  In the future, the Company may select a different service 
provider or additional service providers and share Data with such other provider(s) serving the Company in a similar 
manner.

(c) International Transfer.  A Participant’s Data may be transferred from such Participant’s country to other 
jurisdictions, including the United States.  The Participant understands and acknowledges that such jurisdictions might 
have enacted data privacy laws that are less protective or otherwise different from those applicable in the Participant’s 
country of residence.  The Company shall take reasonable steps to ensure that the Participant’s Data is legally transferred 
and continues to be adequately protected and securely held.  If the Participant’s Data is subject to the data protection laws 
of the European Economic Area, including the United Kingdom (the “EEA”), the Company shall rely upon an adequate 
mechanism for the international transfer and subsequent onward transfers of personal data.  The Company is certified 
to the EU-U.S. Privacy Shield Program.
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(d) Data Subject Rights.  Subject to the nature of the data, the purpose and nature of the processing, and any 
lawful bases of the Company, the Participant understands that he or she may have a number of rights under data privacy 
laws in the Participant’s jurisdiction.  Subject to the conditions set out in the applicable law and depending on where the 
Participant is based, such rights may include the right to (i) request access to or copies of Data processed by the Company, 
(ii) rectification of incorrect Data, (iii) deletion of Data, (iv) restrictions on the processing of Data, (v) object to the 
processing of Data for legitimate interests, (vi) portability of Data, (vii) lodge complaints with competent authorities in 
the Participant’s jurisdiction, and/or (viii) receive a list with the names and addresses of any potential recipients of the 
Participant’s Data.  To receive clarification regarding these rights or to exercise these rights, the Participant may contact 
the Company.

(e) Data Controller.  The data controller is XPEL, Inc., located at 618 W. Sunset Rd., San Antonio, Texas 
78216, United States of America, can be contacted at 618 W. Sunset Rd., San Antonio, Texas 78216.

27. Electronic Delivery and Acceptance.  The Company may, in its sole discretion, decide to deliver any 
documents related to the Awards granted under the Plan or future Awards that may be granted under the Plan by electronic 
means or request the Participant’s consent to participate in the Plan by electronic means.  By participating in the Plan, the 
Participant consents to receive such documents by electronic delivery and agrees to participate in the Plan through any on-
line or electronic system established and maintained by the Company or a third party designated by the Company.

28. Governing Law.  The Plan and each Award Agreement shall be governed by the laws of the State of Texas, 
without application of the conflicts of law principles thereof.
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