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September 26, 2016

Requirements

1.

Nasdaq Rule 5605(d)(1) provides in pertinent part that “Each Company must certify that it
has adopted a formal written compensation committee charter and that the compensation
committee will review and reassess the adequacy of the formal written charter on an annual
basis. The charter must specify: (A) the scope of the compensation committee's
responsibilities, and how it carries out those responsibilities, including structure, processes
and membership requirements; (B) the compensation committee's responsibility for
determining, or recommending to the board for determination, the compensation of the
chief executive officer and all other Executive Officers of the Company; (C) that the chief
executive officer may not be present during voting or deliberations on his or her

compensation; and (D) the specific compensation committee responsibilities and authority
set forth in Rule 5605(d)(3).”

Nasdaq Rule 5605(d)(2) provides in pertinent part that “(A) Each Company must have, and
certify that it has and will continue to have, a compensation committee of at least two
members. Each committee member must be an Independent Director as defined under Rule
5605(a)(2). In addition, in affirmatively determining the independence of any director who
will serve on the compensation committee of a board of directors, the board of directors
must consider all factors specifically relevant to determining whether a director has a
relationship to the Company which is material to that director's ability to be independent
from management in connection with the duties of a compensation committee member,
including, but not limited to: (i) the source of compensation of such director, including any
consulting, advisory or other compensatory fee paid by the Company to such director; and
(i1) whether such director is affiliated with the Company, a subsidiary of the Company or
an affiliate of a subsidiary of the Company.”

Nasdaq Rule 5605(d)(5) provides in pertinent part that “[a] Smaller Reporting Company,
as defined in Rule 12b-2 under the Act, is not subject to the requirements of Rule 5605(d),
except that a Smaller Reporting Company must have, and certify that it has and will
continue to have, a compensation committee of at least two members, each of whom must
be an Independent Director as defined under Rule 5605(a)(2). A Smaller Reporting
Company may rely on the exception in Rule 5605(d)(2)(B) and the cure period in Rule
5605(d)(4). In addition, a Smaller Reporting Company must certify that it has adopted a
formal written compensation committee charter or board resolution that specifies the
content set forth in Rule 5605(d)(1)(A)-(C). A Smaller Reporting Company does not need
to include in its formal written compensation committee charter or board resolution the
specific compensation committee responsibilities and authority set forth in Rule
5605(d)(3).”
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4. With regard to the number and qualifications of members of the Committee at the time of
listing with Nasdaq, Nasdaq Rule 5615 provides as follows:

(b)

Purpose

Phase-In Schedules

(1

Initial Public Offerings. A Company listing in connection with its initial
public offering shall be permitted to phase in its compliance with the
independent committee requirements set forth in Rules 5605(d)(2) and
(e)(1)(B) on the same schedule as it is permitted to phase in its compliance
with the independent audit committee requirement pursuant to Rule 10A-
3(b)(1)(iv)(A) under the Act. Accordingly, a Company listing in connection
with its initial public offering shall be permitted to phase in its compliance
with the committee composition requirements set forth in Rule 5605(d)(2)
and (e)(1)(B) as follows: (1) one member must satisfy the requirement at
the time of listing; (2) a majority of members must satisfy the requirement
within 90 days of listing; and (3) all members must satisfy the requirement
within one year of listing. Furthermore, a Company listing in connection
with its initial public offering shall have twelve months from the date of
listing to comply with the majority independent board requirement in Rule
5605(b). .... Companies may choose not to adopt a nomination committee
and may instead rely upon a majority of the Independent Directors to
discharge responsibilities under Rule 5605(b). For purposes of the Rule
5600 Series other than Rules 5605(¢c)(2)(A)(ii) and 5625, a Company shall
be considered to be listing in conjunction with an initial public offering if,
immediately prior to listing, it does not have a class of common stock
registered under the Act. For purposes of Rule 5605(c)(2)(A)(i1) and Rule
5625, a Company shall be considered to be listing in conjunction with an
initial public offering only if it meets the conditions in Rule 10A-
3(b)(1)(iv)(A) under the Act, namely, that the Company was not,
immediately prior to the effective date of a registration statement, required
to file reports with the Commission pursuant to Section 13(a) or 15(d) of
the Act.

The Compensation Committee (the “Committee”) is appointed by the Board of Directors (the
“Board”) to discharge the Board’s responsibilities relating to compensation of the Chief Executive
Officer (the “CEQO”) of ShiftPixy, Inc. (the “Company”) and the Company’s other executive
officers (collectively, including the CEO, the “Executive Officers”). The Committee has overall
responsibility for approving and evaluating all compensation plans, policies and programs of the
Company as they affect the Executive Officers.
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Committee Membership

Subject to the right of the Company to have fewer members at the time of listing with Nasdaq and
thereafter, the Committee shall consist of no fewer than 3 members. The members of the
Committee shall meet the independence requirements of the NASDAQ Stock Market.

At least two members of the Committee also shall qualify as “outside” directors within the meaning
of Internal Revenue Code Section 162(m) and as “non-employee” directors within the meaning of
Rule 16b-3 under the Securities Exchange Act of 1934, as amended.*

The members of the Committee shall be appointed by the Board on the recommendation of the
Nominating & Governance Committee. One member of the Committee shall be appointed as
Committee Chairman by the Board. Committee members may be replaced by the Board.

Meetings

l. In General. The Committee shall meet as frequently as necessary to carry out its
responsibilities under this Charter. The Committee Chair shall, in consultation with the
other members of the Committee and appropriate officers of the Company, establish the
agenda for each Committee meeting. Each Committee member may submit items to be
included on the agenda. Committee members may also raise subjects that are not on the
agenda at any meeting. The Committee Chair or a majority of the Committee members
may call a meeting of the Committee at any time. A majority of the number of Committee
members selected by the Board shall constitute a quorum for conducting business at a
meeting of the Committee. The act of a majority of Committee members present at a
Committee meeting at which a quorum is in attendance shall be the act of the Committee,
unless a greater number is required by law, the Company’s certificate of incorporation or
its bylaws. The Committee Chair shall supervise the conduct of the meetings and will have
other responsibilities which the Committee may designate from time to time.

2. Invitations. The Committee may request any officer or employee of the Company, or any
representative of the Company’s advisors, attend a meeting or meet with any members or
representatives of the Committee.

! Only two members need conform to the membership requirements of Internal Revenue Code Section 162(m) and/or
Rule 16b-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), because satisfaction of those
membership requirements may be accomplished by the delegation of the relevant decisions to a conforming two-
person subcommittee or by the recusal or abstention of the non-conforming members if at least two conforming
members remain. See PLR 9811029 (Dec. 9, 1997); American Society of Corporate Secretaries, 1996 SEC No-Act,
LEXIS 910 (Dec. 11, 1996). In addition, compliance with the membership requirements of Internal Revenue Code
Section 162(m) is only necessary to the extent that the board of directors determines that it is in the best interests of
the Company to qualify for the performance-based exemption to the non-deductibility of individual compensation
payments in excess of $1 million made to the CEO and the next four highest paid officers (other than the CFO). In
addition, compliance with the membership requirements of Exchange Act Rule 16b-3 is not the only means available
to the board of directors to ensure that grants or awards to company officers fall within the Rule 16b-3 short-swing
profit safe harbor from Exchange Act Section 16(b) liability. The safe harbor also is available if the grants or awards
are approved by the full board of directors, if the securities issued to the officers are held by the officers for at least
six months or if a majority of the shareholders approve or ratify the grants or awards by the next annual meeting of
shareholders.
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Delegation. The Committee may, in its discretion, delegate all or a portion of its duties and
responsibilities to a subcommittee of the Committee to the fullest extent permitted by law
or applicable rules or regulations of Nasdaq or the SEC.

Committee Responsibilities and Authority

1.

The Committee shall, at least annually, review and approve the annual base salaries and
annual incentive opportunities of the Executive Officers. The CEO shall not be present
during any Committee deliberations or voting with respect to his or her compensation.

The Committee shall, periodically and as and when appropriate, review and approve the
following as they affect the Executive Officers: (a) all other incentive awards and
opportunities, including both cash-based and equity-based awards and opportunities; (b)
any employment agreements and severance arrangements; (c¢) any change-in-control
agreements and severance protection plans and change-in-control provisions affecting any
elements of compensation and benefits; and (d) any special or supplemental compensation
and benefits for the Executive Officers and individuals who formerly served as Executive
Officers, including supplemental retirement benefits and the perquisites provided to them
during and after employment.

The Committee shall review and discuss the Compensation Discussion and Analysis (the
“CD&A”) required to be included in the Company’s proxy statement and annual report on
Form 10-K by the rules and regulations of the Securities and Exchange Commission (the
“SEC”) with management, and, based on such review and discussion, determine whether
or not to recommend to the Board that the CD&A be so included.

The Committee shall produce the annual Compensation Committee Report for inclusion in
the Company’s proxy statement in compliance with the rules and regulations promulgated
by the SEC.

The Committee shall monitor the Company’s compliance with the requirements under the
Sarbanes-Oxley Act of 2002 relating to loans to directors and officers, and with all other
applicable laws affecting employee compensation and benefits.

The Committee shall oversee the Company’s compliance with SEC rules and regulations
regarding shareholder approval of certain executive compensation matters, including
advisory votes on executive compensation and the frequency of such votes, and the
requirement under the NASDAQ rules that, with limited exceptions, shareholders approve
equity compensation plans.

The Committee shall receive periodic reports on the Company’s compensation programs
as they affect all employees.

The Committee shall make regular reports to the Board.

Compensation Committee Charter — 2016-09-26
Page 4 of 5



‘ShiftPixg

0. The Committee shall have the authority, in its sole discretion, to retain and terminate (or
obtain the advice of) any adviser to assist it in the performance of its duties, but only after
taking into consideration factors relevant to the adviser’s independence from management
specified in NASDAQ Listing Rule 5605(d)(3). The Committee shall be directly
responsible for the appointment, compensation and oversight of the work of any adviser
retained by the Committee, and shall have sole authority to approve the adviser’s fees and
the other terms and conditions of the adviser’s retention. The Company must provide for
appropriate funding, as determined by the Committee, for payment of reasonable
compensation to any adviser retained by the Committee.

10. The Committee may form and delegate authority and duties to subcommittees as it deems
appropriate.
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