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CALCULATION OF REGISTRATION FEE
 
 

Title of Securities
to be Registered  

Amount
to be

Registered (1)  

Proposed
Maximum

Offering Price
Per Share  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Ordinary shares, $0.00045 par value per share:         



—Reserved for issuance pursuant to the Oculii Corp. 2017 Stock
Option Plan  167,873 (2)  $21.84 (3)  $3,666,346.32  $339.88

TOTAL:  167,873    $3,666,346.32  $339.88
 

 

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this Registration Statement shall also cover any additional ordinary shares of
the Registrant that become issuable under the Oculii Corp. 2017 Stock Option Plan (“Oculii Plan”) by reason of any stock dividend, stock split,
recapitalization or other similar transaction effected without receipt of consideration that increases the number of the Registrant’s outstanding
ordinary shares.

(2) Pursuant to the Agreement and Plan of Merger dated as of October 26, 2021, by and among the Registrant, Ohio Merger Sub, Inc., Oculii Corp.
(“Oculii”) and Shareholder Representative Services LLC, the Registrant assumed certain outstanding options to purchase shares of common stock
of Oculii under the Oculii Plan and such options became exercisable to purchase ordinary shares of the Registrant, subject to appropriate
adjustments to the number of shares and the exercise price of each such option.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act of 1933, as amended, on the
basis of the weighted average exercise price of options outstanding under the Oculii Plan and assumed by the Registrant.

   



PART I

INFORMATION REQUIRED IN THE PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the
“Registration Statement”) in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”) and the
introductory note to Part I of Form S-8. The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in
the equity benefit plans covered by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.

PART II

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Ambarella, Inc. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents:

(1) The Registrant’s Annual Report on Form 10-K for the fiscal year ended January 31, 2021, filed with the Commission on March 31, 2021
pursuant to Section 13(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”);

(2) All other reports filed with the Commission pursuant to Sections 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by
the Registrant’s Annual Report referred to in (1) above; and

(3) The description of the Registrant’s ordinary shares contained in the Company’s Registration Statement on Form 8-A (File No. 001-35667)
filed with the Commission on September 26, 2012, pursuant to Section 12(b) of the Exchange Act, including any amendment or report filed for the
purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or
that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof
from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.
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Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Cayman Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for indemnification of
directors and officers, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to
provide indemnification against civil fraud or the consequences of committing a crime. The Registrant’s amended and restated memorandum and articles
of association provide for indemnification of directors and officers against any liability, action, proceeding, claim, demand, costs, damages or expenses,
including legal expenses, which they may incur as a result of any act or failure to act in carrying out their functions other than such liability (if any) that
they may incur by reason of their own actual fraud or willful default.

In addition, the Registrant has entered into separate indemnification agreements with its directors and officers, pursuant to which the Registrant
has agreed to indemnify its directors and officers against certain liabilities and expenses incurred by such persons in connection with claims by reason of
their being such a director or officer.

The Registrant has purchased and intends to maintain insurance on behalf of each person who is or was a director or officer of the Registrant
against any loss arising from any claim asserted against him or her and incurred by him or her in any such capacity, subject to certain exclusions.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
 
Exhibit
Number  Exhibit Description

  Incorporated by Reference
  Form   File No.   Exhibit   Filing Date

4.1.1   Oculii Corp. 2017 Stock Option Plan.         

4.1.2   Form of Stock Option Award Agreement under Oculii Corp. 2017 Stock Option Plan.         

5.1
  

Opinion of Maples and Calder (Cayman) LLP, Cayman Islands counsel to the Registrant, regarding the
validity of the Ordinary Shares being registered.         

23.1   Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.         

23.2   Consent of Maples and Calder (contained in Exhibit 5.1 hereto).         

24.1   Power of Attorney (contained on signature page hereto).         
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Item 9. Undertakings.

A. The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement.

Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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C. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person
of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in Santa Clara, California, on the 19th day of November, 2021.
 

AMBARELLA, INC.

By:  /s/ Feng-Ming Wang
 Feng-Ming Wang
 Chairman of the Board of Directors,
 President and Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Feng-Ming
Wang and John Young, jointly and severally, as his true and lawful attorneys-in-fact and agents with full power of substitution, for him in any and all
capacities, to sign the Registration Statement on Form S-8 of Ambarella, Inc., and any or all amendments (including post-effective amendments thereto),
and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith, as fully for all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or his or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed by the following persons in
the capacities and on the dates indicated.
 

Signature   Title  Date

/s/ Feng-Ming Wang
Feng-Ming Wang

  

President, Chief Executive Officer, Executive
Chairman and Director

(Principal Executive Officer)  

November 19, 2021

/s/ John Young
John Young   

Vice President, Finance
(Principal Financial and Accounting Officer)  

November 19, 2021

/s/ Leslie D. Kohn
Leslie D. Kohn   

Chief Technical Officer and Director
 

November 19, 2021

/s/ Chenming C. Hu
Chenming C. Hu   

Director
 

November 19, 2021

/s/ Teresa H. Meng
Teresa H. Meng   

Director
 

November 19, 2021

/s/ Christopher B. Paisley
Christopher B. Paisley   

Director
 

November 19, 2021

/s/ Jeff Richardson
Jeff Richardson   

Director
 

November 19, 2021
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/s/ Hsiao-Wuen Hon
Hsiao-Wuen Hon   

Director
 

November 19, 2021

/s/ Andrew W. Verhalen
Andrew W. Verhalen   

Director
 

November 19, 2021

/s/ Elizabeth M. Schwarting
Elizabeth M. Schwarting   

Director
 

November 19, 2021

/s/ John Young
John Young   

(Authorized U.S. Representative)
 

November 19, 2021
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Exhibit 4.1.1

OCULII CORP.

2017 Stock Option Plan

1. Purpose. The purpose of this Plan is to promote share ownership by key employees, Directors and consultants of Oculii Corp., a Delaware
corporation, and its Subsidiaries, thereby reinforcing a mutuality of interest with other stockholders, and to enable the Company and the Subsidiaries to
attract, retain and motivate key employees, Directors and consultants by permitting them to share in its growth.

2. Definitions. As used in this Plan,

“Affiliate” means, with respect to a Person, a Person that directly or indirectly Controls, or is Controlled by, or is under common Control
with such Person.

“Award” means a grant of Options pursuant to the provisions of the Plan.

“Board” means the Board of Directors of the Company and, to the extent of any delegation by the Board to a committee (or subcommittee
thereof) pursuant to Section 12 of this Plan, such committee (or subcommittee).

“Cause” means (i) conviction of, or the entry of a plea of guilty or no contest to, a felony or any other crime that causes the Company or its
Affiliates public disgrace or disrepute, or materially and adversely affects the Company’s or its Affiliates’ operations or financial performance or the
relationship the Company has with its customers, (ii) gross negligence or willful misconduct with respect to the Company or any of its Affiliates,
including, without limitation fraud, embezzlement, theft or proven dishonesty in the course of his or her employment; (iii) alcohol abuse or use of
controlled drugs other than in accordance with a physician’s prescription; (iv) refusal to perform any lawful, material obligation or fulfill any duty (other
than any duty or obligation of the type described in clause (vi) below) to the Company or its Affiliates (other than due to a Disability), which refusal, if
curable, is not cured within 15 days after delivery of written notice thereof; (v) material breach of any agreement with or duty owed to the Company or
any of its Affiliates, which breach, if curable, is not cured within 15 days after the delivery of written notice thereof; or (vi) any breach of any obligation
or duty to the Company or any of its Affiliates (whether arising by statute, common law or agreement) relating to confidentiality, noncompetition,
nonsolicitation or proprietary rights. Notwithstanding the foregoing, if a Participant and the Company (or any of its Affiliates) have entered into an
employment agreement, consulting agreement or other similar agreement that specifically defines “cause,” then with respect to such Participant,
“Cause” shall have the meaning defined in that employment agreement, consulting agreement or other agreement.

“Change in Control” means a “Deemed Liquidation Event” as such term is defined in the Company’s certificate of incorporation (as in
effect from time to time), or if such term is not defined in the Company’s certificate of incorporation, then it shall mean, unless otherwise defined in an
Award agreement, the occurrence of any one or more of the following: (i) the sale of all of the outstanding equity interests of the Company to an
unrelated person or entity; (ii) the sale of all or substantially all of the assets of the Company on a consolidated basis to an unrelated person or entity;
(iii) a merger,
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reorganization or consolidation after which the holders of the voting stock of the Company immediately prior to such transaction (and their related
persons or entities) own less than fifty percent (50%) of the outstanding voting power of the surviving or resulting entity immediately upon completion
of such transaction; or (iv) the dissolution or liquidation of the Company.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and any successor thereto.

“Control” means, as to any Person, the power to direct or cause the direction of the management and policies of such Person, whether
through the ownership of voting securities, by contract or otherwise (the terms “Controlled by” and “under common Control with” shall have correlative
meanings).

“Company” means Oculii Corp., a Delaware corporation, and any successor thereto.

“Date of Grant” means the date as of which an Option is determined to be effective and designated in a resolution by the Board. The Date
of Grant shall not be earlier than the date of the resolution and action therein by the Board.

“Director” means a member of the Board.

“Disability” means a condition rendering a Participant Disabled.

“Disabled” with respect to a particular Participant will have the same meaning as set forth in any long-term disability policy or program
sponsored by the Company or any Subsidiary covering such Participant, as in effect as of the date of such determination, or if no such policy or program
shall be in effect, “Disabled” will have the meaning as set forth in Section 22(e)(3) of the Code.

“Fair Market Value” means, as of any given day, the amount determined in good faith by the Board to be the fair market value of a Share
on such day (which determination shall, to the extent applicable, be made in a manner that complies with Section 409A of the Code), and such
determination shall be conclusive and binding for all purposes.    

“Incentive Stock Options” means Options that are intended to qualify as “incentive stock options” under Section 422 of the Code or any
successor provision.

“Initial Public Offering” means the first public offering of the Company’s equity securities registered under the Securities Act of 1933, as
amended, or any successor statute, or such other event as a result of which outstanding equity securities of the Company (or any successor entity) shall
be publicly traded.

“Nonqualified Stock Option” means an Option that is not intended to meet the requirements of Section 422 of the Code or otherwise does
not meet such requirements.

“Option” means the right to purchase Shares upon exercise of an option granted pursuant to Section 4 of this Plan.
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“Option Price” means the purchase price per Option Share payable on exercise of an Option.

“Option Shares” means Shares acquired upon the exercise of an Option.

“Participant” means a person who is selected by the Board to receive benefits under this Plan and who is at the time an employee, Director,
advisor, or consultant of the Company or a Subsidiary.

“Person” means an individual, partnership, corporation, limited liability company, trust, joint venture, unincorporated association, or other
entity or association.

“Plan” means this 2017 Stock Option Plan, as amended from time to time.

“Repurchase Right” means the Company’s right to repurchase Option Shares as set forth in Section 5 of this Plan.

“Right of First Refusal” means the Company’s right of first refusal as set forth in Section 6 of this Plan.

“Stockholder Agreement” means any stockholders’ agreement (including, but not limited to, the Company’s bylaws and certificate of
incorporation, if and as applicable, and as from time to time in effect) by and among, or otherwise binding, the Company and certain stockholders and/or
one or more agreements among the Company, a Participant (or such Participant’s estate, heirs or beneficiaries) and other parties thereto in such form
determined from time to time by the Company in its sole discretion, that include terms and conditions that provide the Company and/or other
stockholders with (i) a right of first refusal or impose other restrictions with respect to the transfer of Shares, (ii) a voting agreement with respect to
Shares, (iii) “drag-along” rights in favor of the stockholders owning a specified threshold of Shares, (iv) “market standoff” or “lock-up” conditions, and
(v) such other reasonable terms and conditions as the Board may require, if any.

“Shares” means shares of the common stock, $0.00001 par value per share, of the Company or any security into which such shares may be
changed by reason of any transaction or event of the type referred to in Section 7.

“Stock Option Agreement” means the agreement entered into by the Company and Participant pursuant to Section 8 of this Plan.

“Subsidiary” means any corporation, company or other entity (i) more than 50 percent of whose outstanding shares or securities
(representing the right to vote for the election of directors or other managing authority) are, or (ii) which does not have outstanding shares or securities
(as may be the case in a partnership, joint venture, limited liability company or unincorporated association), but more than 50 percent of whose
ownership interest representing the right generally to make decisions for such other entity is, now or hereafter, owned or controlled, directly or
indirectly, by the Company.
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“Ten Percent Stockholder” shall mean any Participant who owns more than 10% of the combined voting power of all classes of stock of
the Company, within the meaning of Section 422 of the Code.

3. Shares Available. Subject to adjustment as provided in Section 7 of this Plan, the total number of Shares which may be issued and sold under
Options granted pursuant to this Plan shall not exceed 748,757 Shares, any or all of which may be issued under Incentive Stock Options. Such shares
may be treasury shares or shares of original issue or a combination of the foregoing.

4. Options. The Board may, from time to time and upon such terms and conditions as it may determine, authorize the granting of Options to
Participants. Each such grant shall be subject to all of the requirements contained in the following provisions and such other terms as the Board shall
determine:

(a) Each grant shall specify the number of Shares to which it pertains and shall separately designate whether the Options are intended to be
Incentive Stock Options, Nonqualified Stock Options, or a combination of the foregoing.

(b) Each grant shall specify an Option Price, which shall be at least equal to the Fair Market Value of a Share on the Date of Grant. In the
case of an Incentive Stock Option granted to a Ten Percent Stockholder, the Option Price shall be at least equal to one hundred ten percent (110%) of the
Fair Market Value of a Share on the Date of Grant.

(c) The Option Price shall be payable (i) in cash or by other consideration acceptable to the Company, (ii) by the actual or constructive
transfer to the Company of Shares owned by the Participant having a Fair Market Value at the time of exercise equal to the total Option Price, (iii) by a
combination of such methods of payment, or (iv) any other method approved or accepted by the Board in its sole discretion, including, if the Board so
determines, a cashless exercise that complies with all applicable laws.

(d) (i) Each grant shall specify the period or periods of continuous service by the Participant with the Company or any of its Subsidiaries
that is necessary before the Options or installments thereof will become exercisable and may provide for earlier exercise of the Option, including,
without limitation, in the event of a Change in Control or similar event. Any grant may specify performance conditions that must be satisfied as a
condition to the exercise or early exercise of the Option.

(ii) Notwithstanding the foregoing, any grant of Options may provide for the immediate exercisability of the Options, subject to the
additional restrictions described in this paragraph (d)(ii). Option Shares so acquired may not be transferred, sold, pledged, exchanged, assigned or
otherwise encumbered or disposed of by the Optionee, except to the Company, until they have become vested in accordance with a vesting schedule set
forth in the agreement evidencing the grant. Should the Optionee terminate service while holding Option Shares that have not become vested, the
Company shall have the right to repurchase, at the Option Price paid per share, any or all of those unvested Option Shares. The terms upon which such
repurchase right shall be exercisable (including the period and procedure for exercise and the appropriate vesting schedule for the purchased shares)
shall be established by the Board and set forth in the document evidencing such repurchase right. Unless
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otherwise directed by the Board, all certificates representing unvested Option Shares shall be held in custody by the Company until all restrictions
thereon have lapsed, together with a stock power or powers, executed by the Optionee in whose name such certificates are registered, endorsed in blank
and covering such Option Shares. The repurchase rights described in this paragraph (d)(ii) shall be in addition to the Repurchase Right described in
Section 5 of this Plan.

(e) Unless otherwise approved by the Board, each Option shall be subject to the Repurchase Right and the Right of First Refusal in favor
of the Company as specified in Sections 5 and 6 of this Plan, respectively.

(f) Except as otherwise determined by the Board, no Option shall be transferable by the Participant except by will or the laws of descent
and distribution. Except as otherwise determined by the Board, Options shall be exercisable during the Participant’s lifetime only by the Participant or,
in the event of the Participant’s legal incapacity to do so, the Participant’s guardian or legal representative acting on behalf of the Participant in a
fiduciary capacity under state law and court supervision.

(g) No Option shall be exercisable more than 10 years after the Date of Grant. In the case of an Incentive Stock Option granted to a Ten
Percent Stockholder, the Incentive Stock Option shall not be exercisable later than 5 years after its Date of Grant.

(h) A Participant may exercise an Option in whole or in part at any time and from time to time during the period within which an Option
may be exercised. To exercise an Option, a Participant shall give written notice to the Company specifying the number of Shares to be purchased and
provide payment of the Option Price and any other documentation that may be required by the Company.

(i) A Participant shall be treated for all purposes as the owner of record of the number of Shares purchased pursuant to exercise of the
Option (in whole or in part) as of the date such Shares are issued following the complete and valid satisfaction of the conditions set forth in Section 4(h).

(j) To the extent required for Incentive Stock Option status under Section 422 of the Code, the aggregate Fair Market Value (determined as
of the Date of Grant) of the Shares with respect to which Incentive Stock Options are exercisable for the first time by the Participant during any calendar
year under the Plan and/or any other stock option plan of the Company (within the meaning of Section 424 of the Code) shall not exceed $100,000. To
the extent any Option granted under the Plan which is intended to be an Incentive Stock Option exceeds the limitation set forth above in this
Section 4(j), such Option shall be treated as a Nonqualified Stock Option.

(k) Notwithstanding the foregoing provisions of this Section 4, Incentive Stock Options may be granted only to eligible Participants who
are “employees” (as defined in Section 3401(c) of the Code) of the Company, or a “parent” or “subsidiary” of the Company (each as defined in
Section 424(e) and (f) of the Code). Eligible Participants who are employees of a Subsidiary may be granted Options under the Plan only if the
Subsidiary qualifies as an “eligible issuer of service recipient stock” within the meaning of Section 409A of the Code.
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(l) Termination of Service.

(i) Notwithstanding anything to the contrary set forth in the Plan, if a Participant’s service with the Company or any Subsidiaries is
terminated for Cause: (i) any Option not already exercised will be immediately and automatically forfeited as of the date of such termination without
consideration therefor, and (ii) any Option Shares for which the Company has not yet delivered share certificates will be immediately and automatically
forfeited and the Company will refund to the Participant the Option Price paid for such Option Shares, if any.

(ii) If a Participant’s service with the Company or any of its Subsidiaries terminates by reason of death, any Option held by such
Participant may thereafter be exercised, to the extent then exercisable or on such accelerated basis as the Board may determine, at or after grant, by the
legal representative of the estate or by the legatee of the Participant under the will of the Participant, for a period expiring (1) at such time as may be
specified by the Board at or after the time of grant (which, in the event that the Participant resides in the State of California, shall be no less than 6
months from the date of termination), (2) if not specified by the Board, then 12 months from the date of death, or (3) if sooner than the applicable period
specified under (1) or (2) above, then upon the expiration of the stated term of such Option.

(iii) If a Participant’s service with the Company or any of its Subsidiaries terminates by reason of Disability, any Option held by
such Participant may thereafter be exercised by the Participant or his or her personal representative, to the extent it was exercisable at the time of
termination, or on such accelerated basis as the Board may determine at or after grant, for a period expiring (1) at such time as may be specified by the
Board at or after the time of grant (which, in the event that the Participant resides in the State of California, shall be no less than 6 months from the date
of termination), (2) if not specified by the Board, then 12 months from the date of termination of service, or (3) if sooner than the applicable period
specified under (1) or (2) above, then upon the expiration of the stated term of such Option.

(iv) If a Participant’s service with the Company or any Subsidiary terminates for any reason other than death, Disability or Cause,
any Option held by such Participant may thereafter be exercised by the Participant, to the extent it was exercisable at the time of such termination, or on
such accelerated basis as the Board may determine at or after grant, for a period expiring (1) at such time as may be specified by the Board at or after the
time of grant (which, in the event that the Participant resides in the State of California, shall be no less than 30 days from the date of termination), (2) if
not specified by the Board, then 90 days from the date of termination of service, or (3) if sooner than the applicable period specified under (1) or (2)
above, then upon the expiration of the stated term of such Option.

5. Company’s Repurchase Right.

(a) The Company shall have the right to repurchase some or all of the Option Shares of a Participant upon the occurrence of any of the
events specified in Section 5(b) below (the “Repurchase Event”). The Repurchase Right may be exercised by the Company within 180 days following
the date of such event (the “Repurchase Period”). The Repurchase Right shall be exercised by the Company by giving the holder written notice on or
before the last day of the Repurchase Period of its intention to exercise the Repurchase Right, and, together with such notice, tendering to the holder an
amount equal to the Fair Market Value of the Option Shares, as provided in Section 5(c);
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provided, however, that if the Repurchase Event was the termination of Participant’s employment or other service with the Company and its Subsidiaries
for Cause, the amount payable on exercise of the Repurchase Right shall equal the lesser of Fair Market Value of the Option Shares and the Option Price
the Participant had paid for the exercise of the Option Shares. The Company may assign the Repurchase Right to one or more persons. Upon exercise of
the Repurchase Right in the manner provided in this Section 5(a), the Participant shall promptly deliver to the Company the stock certificate or
certificates representing the Option Shares being repurchased, duly endorsed and free and clear of any and all liens, charges and encumbrances. Upon
the Company’s receipt of the certificates from the Participant (or at such later date as is determined to be necessary by the Board to avoid any breach by
the Company of any agreement to which it is a party), the Company shall deliver to the Participant a check for the purchase price of the Option Shares
being purchased; provided, however, that the Company may pay the purchase price for such Option Shares by offsetting and canceling any indebtedness
then owed by the Participant to the Company. If Option Shares are not purchased under the Repurchase Right, the Participant and his or her successor in
interest, if any, will hold any such shares in his or her possession subject to all of the provisions of this Section 5 and Section 6 hereof. The Repurchase
Right described in this Section 5 of the Plan shall be in addition to the rights of the Company described in Section 4(d)(ii) of the Plan.

(b) Company’s Right to Exercise Repurchase Right. The Company shall have the Repurchase Right in the event that any of the
following events shall occur:

(i) The termination of the Participant’s employment or other service with the Company and its Subsidiaries for any reason
whatsoever, regardless of the circumstances thereof, and including without limitation upon death, disability, retirement, discharge or resignation for any
reason, whether voluntary or involuntarily; or

(ii) The (x) filing of a voluntary petition under any bankruptcy or insolvency law, or a petition for the appointment of a receiver or
the making of an assignment for the benefit of creditors, with respect to the Participant, or (y) the Participant being subjected involuntarily to a petition
or assignment or to an attachment or other legal or equitable interest with respect to his or her assets, which involuntary petition or assignment or
attachment is not discharged within 60 days after its date or (z) the Participant being subject to a transfer of Option Shares by operation of law, except by
reason of death.

(c) Determination of Fair Market Value. For purposes of this Section 5, the Fair Market Value of the Option Shares shall be determined
by the Board as of a date no more than 90 days prior to the date on which the Company provides written notice (pursuant to Section 5(a)) of its exercise
of the Repurchase Right.

(d) Expiration of Company’s Repurchase Right. The Repurchase Right of the Company set forth in this Section 5 of the Plan shall
remain in effect until the closing of an Initial Public Offering.

(e) Other Company Documents. Notwithstanding the provisions of this Section 5 or this Plan in general, the repurchase rights set forth
herein shall be superseded by any similar or comparable rights or provisions to which the Participant is subject or made subject under or by any other
Company agreement, instrument or document.
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6. Company’s Right of First Refusal.

(a) Exercise of Right. If at a time other than within the period specified in Section 5(a) the Participant desires to transfer all or any part of
the Option Shares to any person other than the Company (an “Offeror”), the Participant shall: (i) obtain in writing an arms’ length, bona fide offer,
subject only to customary (if any) closing conditions (the “Offer”), for the purchase thereof from the Offeror; and (ii) give written notice (the “Option
Notice”) to the Company setting forth the Participant’s desire to transfer such shares, which Option Notice shall be accompanied by a photocopy of the
Offer and shall set forth the name and address of the Offeror and the price and terms of the Offer. Upon receipt of the Option Notice, the Company shall
have an assignable option to purchase any or all of such Option Shares (the “Company Option Shares”) specified in the Option Notice, such option to be
exercisable by giving, within 10 days after receipt of the Option Notice, a written counter notice to the Participant. If the Company elects to purchase
any or all of such Company Option Shares, it shall be obligated to purchase, and the Participant shall be obligated to sell to the Company, such
Company Option Shares at the price and terms indicated in the Offer within 30 days from the date of delivery by the Company of such counter notice.

(b) Sale of Option Shares to Offeror. The Participant may, for 60 days after the expiration of the 10-day option period as set forth in
Section 6(a), sell to the Offeror, pursuant to the terms of the Offer, any or all of such Company Option Shares not purchased or agreed to be purchased
by the Company or its assignee. If any or all of such Company Option Shares are not sold pursuant to an Offer within the time permitted above, the
unsold Company Option Shares shall remain subject to the terms of this Section 6.

(c) Adjustments for Changes in Capital Structure. If there shall be any change in the Shares of the Company through merger,
consolidation, reorganization, recapitalization, stock dividend, stock split, combination or exchange of shares, or the like, the restrictions contained in
this Section 6 shall apply with equal force to additional and/or substitute securities, if any, received by the Participant in exchange for, or by virtue of his
or her ownership of, Option Shares.

(d) Failure to Deliver Option Shares. If the Participant fails or refuses to deliver on a timely basis duly endorsed certificates representing
Company Option Shares to be sold to the Company or its assignee pursuant to this Section 6, the Company shall have the right to deposit the purchase
price for such Company Option Shares in a special account with any bank or trust company, giving notice of such deposit to the Participant, whereupon
such Company Option Shares shall be deemed to have been purchased by the Company. All such monies shall be held by the bank or trust company for
the benefit of the Participant. All monies deposited with the bank or trust company but remaining unclaimed for two years after the date of deposit shall
be repaid by the bank or trust company to the Company on demand, and the Participant shall thereafter look only to the Company for payment. The
Company may place a legend on any certificate for Option Shares delivered to the Participant reflecting the restrictions on transfer provided in this
Section 6.
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(e) Expiration of Company’s Right of First Refusal. The first refusal rights of the Company set forth above shall remain in effect until
the closing of an Initial Public Offering.

(f) Other Company Documents. Notwithstanding the provisions of this Section 6 or this Plan in general, the rights of first refusal set
forth herein shall be superseded by any similar or comparable rights or provisions to which the Participant is subject or made subject under or by any
other Company agreement, instrument or document.

7. Adjustments. The Board shall make or provide for such adjustments in the Option Price and in the number or kind of shares or other securities
covered by outstanding Options as the Board in its sole discretion determines to be equitably required in order to prevent dilution or enlargement of the
rights of Participants that would otherwise result from any (a) stock dividend, stock split, combination of shares, recapitalization or other change in the
capital structure of the Company, (b) merger, consolidation, separation, reorganization, partial or complete liquidation, issuance of rights or warrants to
purchase stock, or (c) other corporate transaction or event having an effect similar to any of the foregoing. Moreover, in the event of any such
transaction or event, the Board, in its discretion, may provide in substitution for any or all outstanding Options under this Plan such alternative
consideration (including cash) as it, in good faith, determines to be equitable in the circumstances and may require in connection therewith the surrender
of all Options so replaced. The Board may also make or provide for such adjustments in the number of shares specified in Section 3 of this Plan as the
Board in its sole discretion, exercised in good faith, may determine is appropriate to reflect any transaction or event described in this Section 7.
Notwithstanding the foregoing, the Board shall not make any adjustment pursuant to this Section 7 that would (i) cause any Option intended to qualify
as an Incentive Stock Option to fail to so qualify, (ii) cause an Option that is otherwise exempt from Section 409A of the Code to become subject to
Section 409A, or (iii) cause an Option that is subject to Section 409A of the Code to fail to satisfy the requirements of Section 409A.

8. Stock Option Agreement; Stockholder Agreement. The form of each Stock Option Agreement shall be prescribed, and any Stock Option
Agreement evidencing an outstanding Option may with the concurrence of the affected Participant be amended, by the Board, provided that the terms
and conditions of each Stock Option Agreement and amendment are not inconsistent with this Plan and that no amendment shall adversely affect the
rights of the Participant with respect to any outstanding Option without the Participant’s consent. The Board may require that, upon exercise of any
Award granted under the Plan, the Participant shall become party to, or otherwise agree to by bound by, (i) any Stockholder Agreement the Board may
require and (ii) any other agreement the Board may require.

9. Withholding. No later than the date as of which an amount first becomes includible in the gross income of the Participant for applicable tax
purposes with respect to any Option under the Plan, the Participant shall pay to the Company, or make arrangements satisfactory to the Board regarding
the payment of, any Federal, state, local, foreign or other taxes of any kind required by law to be withheld with respect to such amount. Unless otherwise
determined by the Board, the minimum required withholding obligations may be settled with Shares, including Shares that are part of the award that
gives rise to the withholding requirement. The obligations of the Company under this Plan shall be conditional on such payment or arrangements and the
Company shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the Participant.
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10. Governing Law. The Plan and all Options granted and actions taken thereunder shall be governed by and construed in accordance with the
laws of the State of Delaware.

11. Fractional Shares. The Company shall not be required to issue any fractional Shares pursuant to this Plan. The Board may provide for the
elimination of fractional Shares or for the settlement of fractional Shares for cash.

12. Administration. This Plan shall be administered by the Board, which may from time to time delegate all or any part of its authority under this
Plan to a committee of not less than two Directors appointed by the Board. To the extent of any such delegation, references in this Plan to the Board
shall also refer to the committee. A majority of the members of the committee shall constitute a quorum, and any action taken by a majority of the
members of the committee who are present at any meeting of the committee at which a quorum is present, or any actions of the committee that are
unanimously approved by the members of the committee in writing, shall be the acts of the committee. Any determination by the Board pursuant to any
provision of this Plan shall be final, binding and conclusive. No member of the Board shall be liable for any act, omission, interpretation, construction or
determination made in connection with the Plan in good faith, and each member of the Board shall be entitled in all cases to indemnification and
reimbursement by the Company in respect of any claim, loss, damage or expense (including without limitation reasonable attorneys’ fees) arising or
resulting therefrom to the fullest extent permitted by law, indemnification agreement, and/or under any directors’ and officers’ liability insurance
coverage which may be in effect from time to time. The Board shall have no obligation to treat Participants or eligible Participants uniformly, and the
Committee may make determinations made under the Plan selectively among Participants who receive or who are eligible to receive Options (whether
or not such Participants or eligible Participants are similarly situated). Directors who are eligible for Awards or have received Awards may vote on any
matters affecting the administration of the Plan or the grant of Awards, except that no such member will act upon the grant of an Award to himself or
herself, but any such member may be counted in determining the existence of a quorum at any meeting of the Board during which action is taken with
respect to the grant of Awards to himself or herself.

13. Lock-Up Agreement. The Company may, in its discretion, require in connection with an Initial Public Offering that a Participant agree that
any Option Share not be sold, offered for sale or otherwise disposed of for a period of time as determined by the Board, provided at least a majority of
the Company’s Directors and officers who hold Options or Shares at such time are similarly bound.

14. Foreign Employees. In order to facilitate the making of any grant or combination of grants under this Plan, the Board may provide for such
special terms for awards to Participants who are foreign nationals or who are employed by the Company or any Subsidiary outside of the United States
of America as the Board may consider necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, the Board
may approve such sub-plans or supplements to or amendments, restatements or alternative versions of this Plan as it may consider necessary or
appropriate for such purposes, without thereby affecting the terms of this Plan as in effect for any other purpose, and the Secretary or other appropriate
officer of the Company may certify any such document as having been approved and adopted in the same manner as this Plan.
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15. Amendment, Etc.

(a) The Board may at any time and from time to time amend the Plan in whole or in part.

(b) In case of termination of employment or other service by reason of death, Disability or normal or early retirement, or in the case of
hardship or other special circumstances, of a Participant who holds an Option not immediately exercisable in full, the Board may, in its sole discretion,
accelerate the time at which such Option may be exercised.

(c) This Plan shall not confer upon any Participant any right with respect to continuance of employment or other service with the Company
or any Subsidiary, nor shall it interfere in any way with any right the Company or any Subsidiary would otherwise have to terminate such Participant’s
employment or other service at any time. No individual shall have the right to be selected to receive an Option under the Plan, or, having been so
selected, to be selected to receive future Options.

(d) By accepting any benefit under the Plan, each Participant and each person claiming under or through any such Participant shall be
conclusively deemed to have indicated their acceptance and ratification of, and consent to, all of the terms and conditions of the Plan and any action
taken under the Plan by the Board or the Company, in any case in accordance with the terms and conditions of the Plan.

(e) Notwithstanding anything to the contrary set forth in the Plan, upon or in anticipation of any Change in Control of the Company or any
of its Affiliates, the Board may, in its sole and absolute discretion and without the need for the consent of any Participant, take one or more of the
following actions contingent upon the occurrence of that Change in Control: (i) cause any or all outstanding Options held by Participants affected by the
Change in Control to become vested and immediately exercisable, in whole or in part; (ii) cause any or all outstanding unvested Options held by
Participants affected by the Change in Control to be cancelled without consideration therefor; (iii) cancel any Option in exchange for a substitute option
in a manner consistent with the requirements of Treas. Reg. §1.424-1(a) (notwithstanding the fact that the original Option may never have been intended
to satisfy the requirements for treatment as an Incentive Stock Option); or (iv) cancel any Option held by a Participant affected by the Change in Control
in exchange for cash and/or other substitute consideration with a value equal to (A) the number of Shares subject to that Option, multiplied by (B) the
difference, if any, between the Fair Market Value per Share on the date of the Change in Control and the exercise price of that Option; provided, that if
the Fair Market Value per Share on the date of the Change in Control does not exceed the exercise price of any such Option, the Board may cancel that
Option without any payment of consideration therefor.

(f) Notwithstanding anything contained in the Plan or in a Stock Option Agreement to the contrary, in the event of a Change in Control,
each Participant shall, except to the extent otherwise determined by the Board, be subject to substantially the same escrow, indemnification and similar
obligations, contingencies and encumbrances contained in the definitive agreement relating to the Change in Control as other stockholders of the
Company may be subject (including, without limitation, the requirement to contribute a proportionate number of Shares issued as a result of the exercise
or
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vesting of an Award, or any cash or property that may be received upon exercise or exchange of an Award, to an escrow fund, or otherwise have a
proportionate amount of such Shares, cash or other property encumbered by the indemnification, escrow and similar provisions of such definitive
agreement). By accepting an Award, a Participant agrees to execute such documents and instruments as the Board may reasonably require for the
Participant to be bound by such obligations. In the event that a Participant fails or refuses to execute such documents and instruments, such Participant’s
Award (to the extent outstanding as of the date of the Change in Control) shall, unless otherwise determined by the Board, be canceled and be of no
further force and effect upon the consummation of a Change in Control.

16. Effective Date. This Plan shall be effective immediately; provided, however, that the effectiveness of this Plan is conditioned on its approval
by the stockholders of the Company in accordance with Delaware law within 12 months after the date this Plan is adopted by the Board. All awards
under this Plan shall be null and void if the Plan is not approved by the stockholders within such 12-month period.

17. Securities Laws. The Board shall condition any Award upon compliance with applicable securities laws. The Board may require each
Participant to represent to and agree with the Company in writing that the Participant is acquiring securities of the Company for investment purposes
and without a view to distribution thereof and as to such other matters as the Board believes are appropriate. The certificate evidencing any Award and
any securities issued pursuant thereto may include any legend which the Board deems appropriate to reflect any restrictions on transfer and compliance
with applicable securities laws. All certificates for Option Shares or other securities delivered under the Plan will be subject to such share-transfer orders
and other restrictions as the Board may deem advisable under the rules, regulations, and other requirements of the Securities Act of 1933, as amended,
the Securities Exchange Act of 1934, as amended, any stock exchange upon which the Option Shares are then listed, and any other applicable federal or
state securities laws, and the Board may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.

18. Invalid Provisions. In the event that any provision of this Plan is found to be invalid or otherwise unenforceable under any applicable law,
such invalidity or unenforceability will not be construed as rendering any other provisions contained herein as invalid or unenforceable, and all such
other provisions will be given full force and effect to the same extent as though the invalid or unenforceable provision was not contained herein.

19. Term. No Option shall be granted pursuant to this Plan more than 10 years after the earlier of (a) the date on which this Plan is first approved
by the stockholders of the Company or (b) the date the Plan is adopted by the Board, but awards granted prior to such date shall continue in effect
thereafter subject to the terms thereof and of this Plan.
 

12



20. Notices. Any notice to be given to the Company pursuant to the provisions of the Plan will be given by registered or certified mail, postage
prepaid, and, addressed, if to the Company to its Secretary (or such other person as the Company may designate in writing from time to time) at its
principal executive office, and, if to a Participant, to the address given beneath his or her signature on his or her Stock Option Agreement, or at such
other address as such Participant may hereafter designate in writing to the Company. Any such notice will be deemed duly given on the date and at the
time delivered via personal, courier or recognized overnight delivery service or on the date five (5) days after the date of the mailing (which will be by
regular, registered or certified mail).

END OF DOCUMENT
 

13



Exhibit 4.1.2

OCULII CORP.
STOCK OPTION AWARD AGREEMENT

 
Name of Grantee:    

Date of Grant:    

Vesting Commencement Date:    

Number of Option Shares:    

Option Price:    

Type of Options (check one):                       :   Incentive Stock Option (ISO)

                      :   Non-qualified Stock Option (NSO or NQSO)

Applicable Plan:   2017 Stock Option Plan

Vesting:

  

During the period of time that the Grantee remains in the continuous employment or other service of the
Company, the Option shall vest to the extent of 25% of the Option Shares on the first anniversary of the Vesting
Commencement Date, and the balance of the Option Shares shall vest in 36 equal and consecutive monthly
installments thereafter such that, provided that the Option has not otherwise terminated or expired in accordance
with the provisions hereof, this Option shall be fully-vested on the fourth anniversary of the Vesting
Commencement Date. If the Option is not evenly divisible by 36, then the first 35 increments shall be equal,
rounded down to the nearest whole share, and the final increment shall be adjusted to incorporate the fractional
Option Shares that otherwise would have vested in the first 35 increments.

  

During the period of time that the Grantee remains in the continuous employment or other service of the
Company, the Option may be exercised at any time, provided, however, that the Option Shares shall remain
subject to the additional restrictions described herein and in the Plan.

IN WITNESS WHEREOF, the Company has caused this Agreement to be executed on its behalf by its duly authorized officer and Grantee has
also executed this Agreement in duplicate, as of the day and year first above written.
 
OCULII CORP.   “Grantee”

By:     By:   
Name:     Name:   
Title:      
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THIS AGREEMENT SHALL BE VOID IF IT HAS NOT BEEN EXECUTED AND RETURNED TO THE COMPANY WITHIN 30 DAYS AFTER
THE DATE OF GRANT. THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED. THIS OPTION AGREEMENT AND THE SECURITIES UNDERLYING THIS OPTION AGREEMENT MAY NOT BE SOLD,
PLEDGED, HYPOTHECATED, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS SUCH SALE, PLEDGE, HYPOTHECATION,
TRANSFER OR OTHER DISPOSITION SHALL HAVE BEEN REGISTERED UNDER SAID ACT AND IN COMPLIANCE WITH ANY
APPLICABLE STATE SECURITIES LAWS OR UNTIL THE COMPANY SHALL HAVE RECEIVED A LEGAL OPINION SATISFACTORY IN
FORM AND SUBSTANCE TO THE COMPANY, THAT SUCH SECURITIES MAY BE LEGALLY SOLD OR OTHERWISE TRANSFERRED
WITHOUT SUCH REGISTRATION AND COMPLIANCE. GRANTEE HEREBY AGREES THAT ALL OPTION SHARES ACQUIRED UPON
THE EXERCISE OF THIS OPTION SHALL BE SUBJECT TO CERTAIN REPURCHASE RIGHTS AND RIGHTS OF FIRST REFUSAL
EXERCISABLE BY THE COMPANY AND ITS ASSIGNS. THE TERMS OF SUCH RIGHTS ARE SPECIFIED IN THE PLAN.

OCULII CORP.
STOCK OPTION AWARD AGREEMENT

This AGREEMENT (the “Agreement”) is made as of the date of grant on the cover page hereof (the “Date of Grant”) by and between Oculii
Corp., a Delaware corporation (the “Company”), and the recipient named on the cover page hereto (the “Grantee”).

1. Grant of Stock Option. Subject to and upon the terms, conditions, and restrictions set forth in this Agreement and in the Plan, the Company
hereby grants to the Grantee as of the Date of Grant a stock option (the “Option”) to purchase the number of Shares shown on the cover page hereof (the
“Option Shares”). The Option may be exercised from time to time in accordance with the terms of this Agreement. The price per Option Share at which
the Option Shares may be purchased pursuant to this Option shall be as set forth on the cover page hereof (the “Option Price”). If so noted on the cover
page hereof, the Option is intended to be an “incentive stock option” within the meaning of that term under Section 422 of the Code, and this Agreement
shall be construed in a manner that will enable the Option to be so qualified.

2. Term of Option. The term of the Option shall commence on the Date of Grant and, unless earlier terminated in accordance with Section 6
hereof, shall expire ten (10) years from the Date of Grant.

3. Right to Exercise. Subject to the expiration or earlier termination of this Option in accordance with its terms, this Option shall vest and become
exercisable as set forth on the cover page hereof. To the extent the Option is vested and exercisable, it may be exercised in whole or in part. In no event
shall the Grantee be entitled to acquire a fraction of one Option Share pursuant to this Option. The Grantee shall be entitled to the privileges of
ownership with respect to Option Shares purchased and delivered to him upon the complete and valid exercise of all or part of this Option. The
Company may require, as a condition to the exercise of this Option, that the Grantee agree to be bound by any stockholders agreement among all or
certain stockholders of the Company that may then be in effect, or certain provisions of any such agreement that may be specified by the Company,
either in addition to or in lieu of the provisions of Section 7 hereof (as determined by the Company).

4. Option Nontransferable. The Option granted hereby shall be neither transferable nor assignable by the Grantee except by will or by the laws
of descent and distribution and may be exercised, during the lifetime of the Grantee, only by the Grantee, or in the event of his or her legal incapacity, by
his or her guardian or legal representative acting on behalf of the Grantee in a fiduciary capacity under state law and court supervision.
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5. Notice of Exercise; Payment. To the extent exercisable, the Option may be exercised by written notice (on the form attached hereto as
Exhibit A or such other form acceptable to the Company) to the Company stating the number of Option Shares for which the Option is being exercised
and the intended manner of payment. The date of such notice shall be the exercise date. Payment equal to the aggregate Option Price of the Option
Shares for which the Option is being exercised shall be tendered in full with the notice of exercise to the Company in cash in the form of currency or
check or other cash equivalent acceptable to the Company. The Grantee may also tender the Option Price by (a) the actual or constructive transfer to the
Company of nonforfeitable, nonrestricted Shares, (b) by any combination of the foregoing methods of payment, including a partial tender in cash and a
partial tender in nonforfeitable, nonrestricted Shares, or (c) any other method approved or accepted by the Board in its sole discretion, including, if the
Board so determines, a cashless exercise that complies with all applicable laws. Nonforfeitable, nonrestricted Shares that are transferred by the Grantee
in payment of all or any part of the Option Price shall be valued on the basis of their Fair Market Value per Share, as determined by the Board. As a
further condition precedent to the exercise of this Option, the Grantee shall execute any documents which the Board shall in its sole discretion deem
necessary or advisable.

6. Termination of Agreement. This Agreement and the Option granted hereby shall terminate automatically and without further notice on the
earliest of the following dates:

(a) Ninety (90) calendar days after the Grantee ceases to be an employee, advisor or consultant of the Company and its Subsidiaries for
any reason, except as otherwise set forth in Section 4(l) of the Plan; or

(b) Ten years from the Date of Grant.

Notwithstanding the foregoing, in the event that the Grantee’s employment or other service is terminated for Cause (as defined in the Plan), this
Agreement shall terminate at the time of such termination and the Grantee shall forfeit all rights under this Agreement without further action or notice,
including his or her rights with respect to the portion of this Option that would otherwise be exercisable but for this sentence, notwithstanding any other
provision of this Agreement.

This Agreement shall not be exercisable for any number of Option Shares in excess of the number of Option Shares for which this Agreement is then
exercisable, pursuant to Section 3 hereof, on the date of termination of employment or other service. For the purposes of this Agreement, the continuous
employment or other service of the Grantee with the Company shall not be deemed to have been interrupted, and the Grantee shall not be deemed to
have ceased to be an employee of the Company, by reason of the transfer of his or her employment among the Company and its Subsidiaries or a leave
of absence of not more than thirty (30) days unless otherwise approved by the Board.

7. Company’s Right of Repurchase and Right of First Refusal. The Option Shares shall be subject to the Repurchase Right set forth in
Section 5 of the Plan and the Right of First Refusal set forth in Section 6 of the Plan.
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8. Compliance with Law. Notwithstanding any other provision of this Agreement, the Option shall not vest or be exercisable if the exercise
thereof would result in a violation of any applicable federal or state securities law.

9. Lock-Up Agreement. The Grantee agrees that, if requested by the Company in connection with an Initial Public Offering, the Grantee will not
sell, offer for sale or otherwise dispose of the Option Shares for such period of time as is determined by the Board, provided that at least of the majority
of the Company’s Directors and officers who hold Options or Shares at such time are similarly bound.

10. Amendments. Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is
applicable hereto; provided, however, that no amendment shall adversely affect the rights of the Grantee under this Agreement without the Grantee’s
consent.

11. Severability. In the event that one or more of the provisions of this Agreement shall be invalidated for any reason by a court of competent
jurisdiction, any provision so invalidated shall be deemed to be separable from the other provisions hereof, and the remaining provisions hereof shall
continue to be valid and fully enforceable.

12. Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any inconsistency between the provisions
of this Agreement and the Plan, the Plan shall govern. Capitalized terms used herein without definition shall have the meanings assigned to them in the
Plan. The Board acting pursuant to the Plan, as constituted from time to time, shall, except as expressly provided otherwise herein, have the right to
determine any questions which arise in connection with this Option or its exercise.

13. Successors and Assigns. Without limiting Section 4 hereof, the provisions of this Agreement shall inure to the benefit of, and be binding
upon, the successors, administrators, heirs, legal representatives and assigns of the Grantee, and the successors and assigns of the Company.

14. Governing Law. The interpretation, performance, and enforcement of this Agreement shall be governed by the laws of the State of Delaware.

15. Notices. Any notice to the Company provided for herein shall be in writing to the Company, marked Attention: Chief Executive Officer, and
any notice to the Grantee shall be addressed to the Grantee at his or her address on file with the Company. Any written notice required to be given to the
Company shall be deemed to be duly given only when actually received by the Company.

END OF DOCUMENT
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EXHIBIT A

OPTION EXERCISE FORM

Oculii Corp.

Attention: Chief Executive Officer

Dear Sir or Madam:

In accordance with and subject to the terms and conditions of the applicable stock option plan, I hereby elect to exercise my option granted under
the Stock Option Award Agreement dated ____________________, to purchase _______________________________________________
(_________________) shares, $0.00001 par value per share, of common stock of Oculii Corp. (the “Company”).

Enclosed herewith is payment to the Company in the amount of _____________________________________________________________ U.S.
Dollars ($___________) in full payment of the option price for said shares.

I hereby represent and warrant that I am acquiring the shares purchased hereunder for investment and not with a view to the sale or
distribution thereof. I understand that such shares have not been registered under the Securities Act of 1933, as amended (the “Act”), by reason
of their issuance in a transaction exempt from the registration requirement of the Act pursuant to Section 4(2) thereof and that the shares may
not be resold or otherwise transferred except pursuant to a registration statement which has become effective under the Act unless the
Company determines that such resale or other transfer may be effected without registration under the Act by virtue of an exemption
therefrom.
 

   Sincerely yours,

Dated:      

   Name:   



Exhibit 5.1

Ambarella, Inc.

PO Box 309, Ugland House

Grand Cayman

KY1-1104

Cayman Islands

19 November 2021

Ambarella, Inc.

We have acted as Cayman Islands counsel to Ambarella, Inc. (the “Company”) to provide this legal opinion in connection with the Company’s
registration statement on Form S-8, including all amendments or supplements thereto (the “Form S-8”), filed with the United States Securities
and Exchange Commission (the “Commission”) under the United States Securities Act of 1933 (the “Act”), as amended (the “Registration
Statement”) relating to the reservation for issuance of 167,873 Ordinary Shares of the Company of a par value of US$0.00045 each, (the
“Shares”), upon the granting of certain awards under the Oculii Corp. 2017 Stock Option Plan (the “Plan”).
 

1 Documents Reviewed

We have reviewed originals, copies, drafts or conformed copies of the following documents, and such other documents as we deem necessary:
 

1.1 The certificate of incorporation dated 15 January 2004 and the amended and restated memorandum of association and the second amended and
restated articles of association of the Company adopted on 14 September 2012 and effective immediately upon the closing of the Company’s
initial public offering of its Ordinary Shares on 15 October 2012 (the “Memorandum and Articles”).

 

1.2 The written resolutions of the board of directors of the Company dated 7 November 2021 (the “Resolutions”) and the corporate records of the
Company maintained at its registered office in the Cayman Islands.

 

1.3 A certificate of good standing with respect to the Company issued by the Registrar of Companies (the “Certificate of Good Standing”).
 

1.4 A certificate from a director of the Company a copy of which is attached to this opinion letter (the “Director’s Certificate”).
 

1.5 The Plan.
 

1.6 The Registration Statement.



2 Assumptions

The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter.
These opinions only relate to the laws of the Cayman Islands which are in force on the date of this opinion letter. In giving the following opinions, we
have relied (without further verification) upon the completeness and accuracy of the Director’s Certificate and the Certificate of Good Standing. We
have also relied upon the following assumptions, which we have not independently verified:
 

2.1 The Plan has been or will be authorised and duly executed and unconditionally delivered by or on behalf of all relevant parties in accordance
with all relevant laws (other than, with respect to the Company, the laws of the Cayman Islands).

 

2.2 The Plan is, or will be, legal, valid, binding and enforceable against all relevant parties in accordance with its terms under the laws of the State of
California (the “Relevant Law”) and all other relevant laws (other than, with respect to the Company, the laws of the Cayman Islands).

 

2.3 The choice of the Relevant Law as the governing law of the Plan has been made in good faith and would be regarded as a valid and binding
selection which will be upheld by the courts of the State of California and any other relevant jurisdiction (other than the Cayman Islands) as a
matter of the Relevant Law and all other relevant laws (other than the laws of the Cayman Islands).

 

2.4 Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the
originals.

 

2.5 All signatures, initials and seals are genuine.
 

2.6 The capacity, power, authority and legal right of all parties under all relevant laws and regulations (other than, with respect to the Company, the
laws and regulations of the Cayman Islands) to enter into, execute, unconditionally deliver and perform their respective obligations under the
Plan.

 

2.7 There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect the opinions set out below. Specifically,
we have made no independent investigation of the Relevant Law.

 

2.8 The Company has received, or will receive, money or money’s worth (the “Consideration”) in consideration for the issue of the Shares, and
none of the Shares have, or will be, issued for less than par value.

Save as aforesaid we have not been instructed to undertake and have not undertaken any further enquiry or due diligence in relation to the transaction
the subject of this opinion.

 
3 Opinions

Based upon, and subject to, the foregoing assumptions and the qualification set out below, and having regard to such legal considerations as we deem
relevant, we are of the opinion that the Shares to be offered and issued by the Company pursuant to the provisions of the Plan, have been duly authorised
for issue, and when issued by the Company pursuant to the provisions of the Plan for the consideration fixed thereto and duly registered in the
Company’s register of members (shareholders), will be validly issued and (assuming that all of the Consideration is received by the Company) will be
fully paid and non-assessable.
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4 Qualifications

The opinions expressed above are subject to the following qualification:
 

4.1 Under Cayman Islands law, the register of members (shareholders) is prima facie evidence of title to shares and this register would not record a
third party interest in such shares. However, there are certain limited circumstances where an application may be made to a Cayman Islands court
for a determination on whether the register of members reflects the correct legal position. Further, the Cayman Islands court has the power to
order that the register of members maintained by a company should be rectified where it considers that the register of members does not reflect
the correct legal position. As far as we are aware, such applications are rarely made in the Cayman Islands and for the purposes of the opinion
given in paragraph 3, there are no circumstances or matters of fact known to us on the date of this opinion letter which would properly form the
basis for an application for an order for rectification of the register of members of the Company, but if such an application were made in respect
of the Shares, then the validity of such shares may be subject to re-examination by a Cayman Islands court.

 

4.2 In this opinion letter, the phrase “non-assessable” means, with respect to shares in the Company, that a shareholder shall not, solely by virtue of
its status as a shareholder, be liable for additional assessments or calls on the shares by the Company or its creditors (except in exceptional
circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other circumstances in
which a court may be prepared to pierce or lift the corporate veil).

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In providing our consent, we do not thereby admit that we are
in the category of persons whose consent is required under Section 7 of the Act or the Rules and Regulations of the Commission thereunder.

This opinion is addressed to you and may be relied upon by you and your counsel. This opinion is limited to the matters detailed herein and is not to be
read as an opinion with respect to any other matter.

Yours faithfully
 
/s/ Maples and Calder (Cayman) LLP
Maples and Calder (Cayman) LLP
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Ambarella, Inc.
PO Box 309, Ugland House

Grand Cayman
KY1-1104

Cayman Islands

19 November 2021
 
To: Maples and Calder (Cayman) LLP

PO Box 309, Ugland House
Grand Cayman
KY1-1104
Cayman Islands

Ambarella, Inc. (the “Company”)

I, the undersigned, being a director of the Company, am aware that you are being asked to provide an opinion letter (the “Opinion”) in relation to certain
aspects of Cayman Islands law. Unless otherwise defined herein, capitalised terms used in this certificate have the respective meanings given to them in
the Opinion. I hereby certify that:
 

1 The Memorandum and Articles remain in full force and effect and are unamended.
 

2 The Company has not entered into any mortgages or charges over its property or assets other than those entered in the register of mortgages and
charges, or contemplated by the Plan.

 

3 The Resolutions were duly adopted, are in full force and effect at the date hereof and have not been amended, varied or revoked in any respect.
 

4 The authorised share capital of the Company is US$99,000.00 divided into 200,000,000 Ordinary Shares of a nominal or par value of
US$0.00045 each and 20,000,000 Preference Shares of a nominal or par value of US$0.00045 each.

 

5 The shareholders of the Company (the “Shareholders”) have not restricted the powers of the directors of the Company in any way.
 

6 There is no contractual or other prohibition (other than as arising under Cayman Islands law) binding on the Company prohibiting it from
entering into and performing its obligations under the Plan.

 

7 The minute book and corporate records of the Company as maintained at its registered office in the Cayman Islands and made available to you
are complete and accurate in all material respects, and all minutes and resolutions filed therein represent a complete and accurate record of all
meetings of the Shareholders and directors (or any committee thereof) of the Company (duly convened in accordance with the Memorandum and
Articles) and all resolutions passed at the meetings or passed by written resolution or consent, as the case may be.
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8 Prior to, at the time of, and immediately following the approval of the transactions the subject of the Plan, the Company was, or will be, able to
pay its debts as they fell, or fall, due and has entered, or will enter, into the transactions the subject of the Plan for proper value and not with an
intention to defraud or wilfully defeat an obligation owed to any creditor or with a view to giving a creditor a preference.

 

9 Each director of the Company considers the transactions contemplated by the Plan to be of commercial benefit to the Company and has acted in
good faith in the best interests of the Company, and for a proper purpose of the Company, in relation to the transactions which are the subject of
the Opinion.

 

10 To the best of my knowledge and belief, having made due inquiry, the Company is not the subject of legal, arbitral, administrative or other
proceedings in any jurisdiction. Nor have the directors or Shareholders taken any steps to have the Company struck off or placed in liquidation,
nor have any steps been taken to wind up the Company. Nor has any receiver been appointed over any of the Company’s property or assets.

 

11 The Company is not a central bank, monetary authority or other sovereign entity of any state and is not a subsidiary, direct or indirect, of any
sovereign entity or state.

(Signature Page follows)
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I confirm that you may continue to rely on this certificate as being true and correct on the day that you issue the Opinion unless I shall have previously
notified you personally to the contrary.
 
Signature:  /s/ Feng-Ming Wang

Name:  Feng-Ming Wang

Title:  Director
 

6



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Ambarella, Inc. of our report dated March 31, 2021
relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Ambarella Inc.’s Annual Report on
Form 10-K for the year ended January 31, 2021.
 
/s/ PricewaterhouseCoopers LLP
San Jose, California
November 19, 2021


