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CALCULATION OF REGISTRATION FEE

Title of securities
to be registered

Common Stock, without par value
(1)

Amount
to be
registered (1)

Proposed
maximum
offering price
per share (2)

Proposed
maximum
aggregate
offering price (2)

Amount of
registration fee

300,000

$16.56

$4,968,000.00

$602.12

Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also registers an
indeterminate amount of additional shares of Myers Industries, Inc. common stock (“Common Stock”) that become available pursuant to the Myers
Industries, Inc. Employee Stock Purchase Plan by reason of any stock splits, stock dividends or similar transactions.

(2)

Estimated solely for the purpose of calculating the aggregate offering price and the registration fee pursuant to Rules 457(c) and 457(h) promulgated
under the Securities Act and computed on the basis of $16.56, which is the average of the high and low prices for a share of Common Stock, as
reported on the New York Stock Exchange on November 20, 2018.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information specified in Part I of Form S-8 will be sent or given to participants in the Myers Industries, Inc. Employee
Stock Purchase Plan as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”). In accordance with the instructions
to Part I of Form S-8, such documents will not be filed with the Securities and Exchange Commission (the “Commission”) either as part of this Registration
Statement on Form S-8 (this “Registration Statement”) or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. These
documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this Registration Statement, taken
together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference .
The Commission allows Myers Industries, Inc. (“Registrant”, “Company” and commonly referred to as “us”, “we”, and “our”) to “incorporate by
reference” in this Registration Statement the information in the documents that we file with the Commission, which means that important information can
be disclosed to you by referring you to those documents. The information incorporated by reference is considered to be a part of this Registration Statement.
The following documents, filed by us with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), shall be
deemed to be incorporated by reference into this Registration Statement and to be a part hereof:
•

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed with the Commission on March 9, 2018;

•

Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2018, June 30, 2018, and September 30, 2018 filed with the
Commission on May 7, 2018, August 3, 2018, and November 6, 2018, respectively;

•

Our Current Reports on Form 8-K filed with the Commission on March 6, 2018, March 14, 2018, April 27, 2018, May 7, 2018, May 22, 2018,
July 30, 2018, August 7, 2018, September 13, 2018, October 5, 2018, and November 6, 2018;

•

Our definitive proxy statement on Schedule 14A filed with the Commission on March 20, 2018; and

•

The description of our Common Stock, without par value, contained in our Registration Statement on Form 8A-12b, filed with the SEC on
April 30, 2001.

All documents which may be filed by us with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange subsequent to the date
hereof and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all
securities then remaining unsold, also shall be deemed to be incorporated herein by reference and to be made a part hereof from the date of filing of such
documents. Information furnished to the Commission by us under any Current Report on Form 8-K shall not be incorporated by reference into this
Registration Statement.
Any statement contained herein or 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 other subsequently filed document which
also is incorporated or deemed to be incorporated by reference herein modifies or supersedes such earlier statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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Item 4. Description of Securities .
Not Applicable.
Item 5. Interests of Named Experts and Counsel .
Not Applicable.
Item 6. Indemnification of Directors and Officers .
(a)

Ohio General Corporation Law

Section 1701.13(E) of the Ohio Revised Code grants corporations broad powers to indemnify directors, officers, employees and agents.
Section 1701.13(E) provides:
(E)(1) A corporation may indemnify or agree to indemnify any person who was or is a party, or is threatened to be made a party, to any threatened,
pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, other than an action by or in the right of the
corporation, by reason of the fact that the person is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the
corporation as a director, trustee, officer, employee, member, manager, or agent of another corporation, domestic or foreign, nonprofit or for profit, a limited
liability company, or a partnership, joint venture, trust, or other enterprise, against expenses, including attorney’s fees, judgments, fines, and amounts paid
in settlement actually and reasonably incurred by the person in connection with such action, suit, or proceeding, if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, if the person had no reasonable cause to believe the person’s conduct was unlawful. The termination of any action, suit, or proceeding by
judgment, order, settlement, or conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did
not act in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, the person had reasonable cause to believe that the person’s conduct was unlawful.
(2) A corporation may indemnify or agree to indemnify any person who was or is a party, or is threatened to be made a party, to any threatened,
pending, or completed action or suit by or in the right of the corporation to procure a judgment in its favor, by reason of the fact that the person is or was a
director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, trustee, officer, employee,
member, manager, or agent of another corporation, domestic or foreign, nonprofit or for profit, a limited liability company, or a partnership, joint venture,
trust, or other enterprise, against expenses, including attorney’s fees, actually and reasonably incurred by the person in connection with the defense or
settlement of such action or suit, if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests
of the corporation, except that no indemnification shall be made in respect of any of the following:
(a) Any claim, issue, or matter as to which such person is adjudged to be liable for negligence or misconduct in the performance of the person’s
duty to the corporation unless, and only to the extent that, the court of common pleas or the court in which such action or suit was brought determines, upon
application, that, despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses as the court of common pleas or such other court shall deem proper;
(b) Any action or suit in which the only liability asserted against a director is pursuant to section 1701.95 of the Revised Code.
(3) To the extent that a director, trustee, officer, employee, member, manager, or agent has been successful on the merits or otherwise in defense of
any action, suit, or proceeding referred to in division (E)(1) or (2) of this section, or in defense of any claim, issue, or matter in the action, suit, or
proceeding, the person shall be indemnified against expenses, including attorney’s fees, actually and reasonably incurred by the person in connection with
the action, suit, or proceeding.
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(4) Any indemnification under division (E)(1) or (2) of this section, unless ordered by a court, shall be made by the corporation only as authorized in
the specific case, upon a determination that indemnification of the director, trustee, officer, employee, member, manager, or agent is proper in the
circumstances because the person has met the applicable standard of conduct set forth in division (E)(1) or (2) of this section. Such determination shall be
made as follows:
(a) By a majority vote of a quorum consisting of directors of the indemnifying corporation who were not and are not parties to or threatened
with the action, suit, or proceeding referred to in division (E)(1) or (2) of this section;
(b) If the quorum described in division (E)(4)(a) of this section is not obtainable or if a majority vote of a quorum of disinterested directors so
directs, in a written opinion by independent legal counsel other than an attorney, or a firm having associated with it an attorney, who has been retained by or
who has performed services for the corporation or any person to be indemnified within the past five years;
(c) By the shareholders;
(d) By the court of common pleas or the court in which the action, suit, or proceeding referred to in division (E)(1) or (2) of this section was
brought.
Any determination made by the disinterested directors under division (E)(4)(a) or by independent legal counsel under division (E)(4)(b) of this section
shall be promptly communicated to the person who threatened or brought the action or suit by or in the right of the corporation under division (E)(2) of this
section, and, within ten days after receipt of that notification, the person shall have the right to petition the court of common pleas or the court in which the
action or suit was brought to review the reasonableness of that determination.
(5)(a) Unless at the time of a director’s act or omission that is the subject of an action, suit, or proceeding referred to in division (E)(1) or (2) of this
section, the articles or the regulations of a corporation state, by specific reference to this division, that the provisions of this division do not apply to the
corporation and unless the only liability asserted against a director in an action, suit, or proceeding referred to in division (E)(1) or (2) of this section is
pursuant to section 1701.95 of the Revised Code, expenses, including attorney’s fees, incurred by a director in defending the action, suit, or proceeding shall
be paid by the corporation as they are incurred, in advance of the final disposition of the action, suit, or proceeding, upon receipt of an undertaking by or on
behalf of the director in which the director agrees to do both of the following:
(i) Repay that amount if it is proved by clear and convincing evidence in a court of competent jurisdiction that the director’s action or
failure to act involved an act or omission undertaken with deliberate intent to cause injury to the corporation or undertaken with reckless disregard for the
best interests of the corporation;
(ii) Reasonably cooperate with the corporation concerning the action, suit, or proceeding.
(b) Expenses, including attorney’s fees, incurred by a director, trustee, officer, employee, member, manager, or agent in defending any action,
suit, or proceeding referred to in division (E)(1) or (2) of this section, may be paid by the corporation as they are incurred, in advance of the final disposition
of the action, suit, or proceeding, as authorized by the directors in the specific case, upon receipt of an undertaking by or on behalf of the director, trustee,
officer, employee, member, manager, or agent to repay that amount, if it ultimately is determined that the person is not entitled to be indemnified by the
corporation.
(6) The indemnification or advancement of expenses authorized by this section shall not be exclusive of, and shall be in addition to, any other rights
granted to those seeking indemnification or advancement of expenses under the articles, the regulations, any agreement, a vote of shareholders or
disinterested directors, or otherwise, both as to action in their official capacities and as to action in another capacity while holding their offices or positions,
and shall continue as to a person who has ceased to be a director, trustee, officer, employee, member, manager, or agent and shall inure to the benefit of the
heirs, executors, and administrators of that person. A right to indemnification or to advancement of expenses arising under a provision of the articles or the
regulations shall not be eliminated or impaired by an amendment to that provision after the occurrence of the act or omission that becomes the subject of the
civil, criminal, administrative, or investigative action, suit, or proceeding for which the indemnification or advancement of expenses is sought, unless the
provision in effect at the time of that act or omission explicitly authorizes that elimination or impairment after the act or omission has occurred.
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(7) A corporation may purchase and maintain insurance or furnish similar protection, including, but not limited to, trust funds, letters of credit, or selfinsurance, on behalf of or for any person who is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the
corporation as a director, trustee, officer, employee, member, manager, or agent of another corporation, domestic or foreign, nonprofit or for profit, a limited
liability company, or a partnership, joint venture, trust, or other enterprise, against any liability asserted against the person and incurred by the person in any
such capacity, or arising out of the person’s status as such, whether or not the corporation would have the power to indemnify the person against that
liability under this section. Insurance may be purchased from or maintained with a person in which the corporation has a financial interest.
(8) The authority of a corporation to indemnify persons pursuant to division (E)(1) or (2) of this section does not limit the payment of expenses as
they are incurred, indemnification, insurance, or other protection that may be provided pursuant to divisions (E)(5), (6), and (7) of this section. Divisions (E)
(1) and (2) of this section do not create any obligation to repay or return payments made by the corporation pursuant to division (E)(5), (6), or (7).
(9) As used in division (E) of this section, “corporation” includes all constituent entities in a consolidation or merger and the new or surviving
corporation, so that any person who is or was a director, officer, employee, trustee, member, manager, or agent of such a constituent entity, or is or was
serving at the request of such constituent entity as a director, trustee, officer, employee, member, manager, or agent of another corporation, domestic or
foreign, nonprofit or for profit, a limited liability company, or a partnership, joint venture, trust, or other enterprise, shall stand in the same position under
this section with respect to the new or surviving corporation as the person would if the person had served the new or surviving corporation in the same
capacity.
(b)

Amended and Restated Code of Regulations of Myers Industries, Inc.

Pursuant to Article Six of the Amended and Restated Code of Regulations of the Company, the Company shall indemnify any director or officer and
any former director or officer of the Company and any such director or officer who is or has served at the request of the Company as a director, officer or
trustee of another corporation, partnership, joint venture, trust or other enterprise (and his heirs, executors and administrators) against expenses, including
attorney’s fees, judgments, fines and amounts paid in settlement, actually and reasonably incurred by him by reason of the fact that he is or was such
director, officer or trustee in connection with any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative to the full extent permitted by applicable law. Article Six further provides that the indemnification provided for therein shall not be deemed to
restrict the right of the Company (i) to indemnify employees, agents and others to the extent not prohibited by such law, (ii) to purchase and maintain
insurance or furnish similar protection on behalf of or for any person who is or was a director, officer, employee or agent of the Company, or any person
who is or was serving at the request of the Company as a director, officer, trustee, employee or agent of another corporation, joint venture, partnership, trust
or other enterprise against any liability asserted against him or incurred by him in any such capacity or arising out of his status as such, and (iii) to enter into
agreements with persons of the class identified in clause (ii) above indemnifying them against any and all liabilities (or such lesser indemnification as may
be provided in such agreements) asserted against or incurred by them in such capacities. The rights provided in Article Six are in addition to any rights
provided by contract or as a matter of law.
(c)

Indemnification Agreements

The Company presently maintains indemnification agreements with each of its directors and key officers, and maintains insurance for the benefit of
persons entitled to indemnification.
Item 7. Exemption from Registration Claimed .
Not Applicable.
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Item 8. Exhibits .
See the Index to Exhibits included herewith and beginning at page 8.
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 posteffective 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 20% change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(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 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 the 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 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.
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 provisions described in Item 6 of this Part II, 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 Securities Act of 1933 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 Securities Act of 1933
and will be governed by the final adjudication of such issue.
7

EXHIBIT INDEX
Exhibit
Number

Description

4.1

Amended and Restated Articles of Incorporation of Myers Industries, Inc. (incorporated by reference from Exhibit 3(a) to the Registrant’s
Annual Report on Form 10-K filed with the Commission on March 16, 2005)

4.2

Amended and Restated Code of Regulations of Myers Industries, Inc. (incorporated by reference from Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K filed with the Commission on April 12, 2013)

5.1*

Opinion of Vorys, Sater, Seymour and Pease LLP

23.1*

Consent of Ernst & Young LLP

23.2*

Consent of Vorys, Sater, Seymour and Pease LLP (included in Exhibit 5.1)

24.1*

Power of Attorney

99.1*

Myers Industries, Inc. Employee Stock Purchase Plan, as amended

* Filed herewith
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, 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 the City of Akron, State of Ohio, on November 21, 2018.
Myers Industries, Inc.
By: /s/ Andrean R. Horton
Andrean R. Horton, Executive Vice President, Chief
Legal Officer and Secretary
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated on November 21, 2018.
Signature

Title

*
R. David Banyard

President, Chief Executive Officer and Director (Principal Executive
Officer)

*
Matteo Anversa

Executive Vice President and Chief Financial Officer (Principal
Financial Officer)

*
Kevin L. Brackman

Vice President and Chief Accounting Officer (Principal Accounting
Officer)

*
F. Jack Liebau, Jr.

Chairman, Director

*
Sarah R. Coffin

Director

*
Ron DeFeo

Director

*
William A. Foley

Director

*
Bruce M. Lisman

Director

*
Lori Lutey

Director

*
Jane Scaccetti

Director

*
Robert A. Stefanko

Director

* The undersigned, as attorney-in-fact, signs this document on behalf of the above-named directors and officers pursuant to a Power of Attorney duly
executed by such directors and officers and filed with this Registration Statement as Exhibit 24.1.

/s/ Andrean R. Horton
Andrean R. Horton

Attorney-in-Fact
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Exhibit 5.1
VORYS, SATER, SEYMOUR AND PEASE LLP
106 South Main Street, Suite 1100
Akron, Ohio 44308
330.208.1000
November 21, 2018
Board of Directors
Myers Industries, Inc.
1293 South Main Street
Akron, OH 44301
Re:

Form S-8 Registration Statement

Ladies and Gentlemen:
We have acted as counsel to Myers Industries, Inc., an Ohio corporation (the “Company”), in connection with the Registration Statement on Form
S-8 filed by the Company under the Securities Act of 1933, as amended (the “Act”), with the Securities and Exchange Commission (the “Commission”) on
the date hereof (the “Registration Statement”), relating to the proposed issuance of up to 300,000 shares of common stock, without par value (the “Shares”),
of the Company pursuant to the Myers Industries, Inc. Employee Stock Purchase Plan (the “Plan”).
In connection with rendering this opinion, we have examined, to the extent deemed necessary, originals or copies, the authenticity of which has been
established to our satisfaction, of: (i) the Registration Statement; (ii) the Plan; (iii) the certificate of incorporation of the Company, as currently in effect;
(iv) the code of regulations of the Company, as currently in effect; and (v) the resolutions adopted by the Board of Directors and the shareholders of the
Company relating to the approval of the Plan and the issuance of the Shares as contemplated thereunder. In addition, we have examined such authorities of
law and other documents and matters as we have deemed necessary or appropriate for purposes of this opinion. We have also relied upon such oral or
written statements and representations of officers and other representatives of the Company and examined such certificates of public officials and
authorities of law as we have deemed relevant as a basis for this opinion.
In our examinations of the aforesaid documents and in rendering the opinion set forth below, we have assumed, without independent investigation or
examination: (i) the genuineness of all signatures; (ii) the legal capacity of all individuals who have executed and delivered any of the aforesaid documents;
(iii) the authenticity and completeness of all documents submitted to us as originals; (iv) the conformity to original documents of all documents submitted to
us as copies; and (v) the authenticity of the originals of such latter documents.
We have relied solely upon the examinations and inquiries recited herein, and, except for the examinations and inquiries recited herein, we have not
undertaken any independent investigation to determine the existence or absence of any facts, and no inference as to our knowledge concerning such facts
should be drawn.
Based upon and subject to the foregoing and the further qualifications and limitations set forth below, as of the date hereof, we are of the opinion that
the Shares to be registered under the Act pursuant to the Registration Statement for issuance and delivery pursuant to the Plan have been duly authorized by
all necessary corporate action of the Company and that, when the Registration Statement has become effective under the Act and the Shares proposed to be
issued pursuant to the Registration Statement have been issued and delivered as contemplated under the terms of the Plan, such Shares will be validly
issued, fully paid and non-assessable.
This opinion is limited to the substantive laws and legal interpretations under the Ohio General Corporation Law and the federal law of the United
States in effect, and the facts and circumstances existing, on the date hereof, and we express no opinion as to the laws of any other jurisdiction and we
assume no obligation to revise or supplement this opinion should any such law or legal interpretation be changed by legislative action, judicial interpretation
or otherwise or should there be any change in such facts or circumstances.

This opinion is furnished by us solely for the benefit of the Company in connection with the Registration Statement and may not be relied upon or
used by any other person or for any other purpose. Notwithstanding the foregoing, we consent to the filing of this opinion as an exhibit to the Registration
Statement. By giving such consent, we do not thereby admit that we come within the category of persons whose consent is required under Section 7 of the
Act or the rules and regulations of the Commission promulgated thereunder.
Except in connection with the Registration Statement as aforesaid, no portion of this opinion may be quoted or otherwise used by any person without
our prior written consent.
Very truly yours,
/s/ Vorys, Sater, Seymour and Pease LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Employee Stock Purchase Plan of Myers Industries,
Inc. of our reports dated March 9, 2018, with respect to the consolidated financial statements of Myers Industries, Inc. and Subsidiaries and the
effectiveness of internal control over financial reporting of Myers Industries, Inc. and Subsidiaries included in its Annual Report (Form 10-K) for the year
ended December 31, 2017, filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP
Akron, Ohio
November 21, 2018

Exhibit 24.1
Limited Power of Attorney
Registration Statement on Form S-8
KNOW ALL MEN BY THESE PRESENTS , that the undersigned directors/officers of Myers Industries, Inc. , an Ohio corporation, which is
about to file with the Securities and Exchange Commission, Washington, D.C., under the provisions of the Securities Act of 1933, as amended, a
Registration Statement on Form S-8 for the registration of certain of its shares of common stock, no par value, for offering and sale pursuant to the Myers
Industries, Inc. Employee Stock Purchase Plan , hereby constitutes and appoints R. David Banyard, Matteo Anversa, and Andrean R. Horton , and
each of them, as his or her true and lawful attorneys-in-fact and agents with full power of substitution and re-substitution, for him or her and in his or her
name, place and stead, in any and all capacities, to sign such Registration Statement and any and all amendments and documents related thereto, and to file
the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission and the New York Stock
Exchange, and grants unto each of said attorneys-in-fact and agents, and substitute or substitutes, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, and hereby
ratifies and confirms all things that each of said attorneys-in-fact and agents, or either of them or his or their substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.
IN WITNESS WHEREOF, we have hereunto set our hands effective as of the 21st day of November, 2018.
/s/ R. David Banyard
R. David Banyard
President, Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Matteo Anversa
Matteo Anversa
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

/s/ Kevin L. Brackman
Kevin L. Brackman
Vice President and Chief Accounting Officer
(Principal Accounting Officer)

/s/ F. Jack Liebau, Jr.
F. Jack Liebau, Jr.
Chairman, Director

/s/ Sarah R. Coffin
Sarah R. Coffin
Director

/s/ Ron DeFeo
Ron DeFeo
Director

/s/ William A. Foley
William A. Foley
Director

/s/ Bruce M. Lisman
Bruce M. Lisman
Director

/s/ Lori Lutey
Lori Lutey
Director

/s/ Jane Scaccetti
Jane Scaccetti
Director

/s/ Robert A. Stefanko
Robert A. Stefanko
Director

Exhibit 99.1
MYERS INDUSTRIES, INC.
EMPLOYEE STOCK PURCHASE PLAN
(Effective as of January 1, 2019)

MYERS INDUSTRIES, INC.
EMPLOYEE STOCK PURCHASE PLAN
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MYERS INDUSTRIES, INC.
EMPLOYEE STOCK PURCHASE PLAN
1. Purpose . This Myers Industries, Inc. Employee Stock Purchase Plan (the “Plan”) is intended to encourage stock ownership in the Company by
all employees through the purchase of shares of Common Stock. The Company intends that the Plan qualify as an “employee stock purchase plan” under
Section 423 of the Internal Revenue Code and the Plan shall be interpreted in a manner that is consistent with that intent.
2.

Definitions .
2.1

” Board or Board of Directors ” means the Board of Directors of the Company, as constituted from time to time.

2.2 ” Code ” means the U.S. Internal Revenue Code of 1986, as it may be amended from time to time. Any reference to a section of the Code
shall be deemed to include a reference to any regulations promulgated thereunder.
2.3 ” Committee ” means the Compensation Committee of the Board or any other committee appointed by the Board which is invested by the
Board with the responsibility for the administration of the Plan.
2.4

” Common Stock ” means the common stock of the Company, no par value.

2.5

” Company ” means Myers Industries, Inc., and its Subsidiaries.

2.6 ” Compensation ” means base salary, wages, annual bonuses and commissions paid to an Eligible Employee by the Company or a
Participating Subsidiary as compensation for services to the Company or Participating Subsidiary, before deduction for any salary deferral
contributions made by the Eligible Employee to any tax-qualified or nonqualified deferred compensation plan, including overtime, vacation pay,
holiday pay, jury duty pay and funeral leave pay, but excluding education tuition reimbursements, imputed income arising under any group insurance
or benefit program, travel expenses, business and relocation expenses, and income received in connection with stock options or other equity-based
awards. Notwithstanding the foregoing, separation pay shall not be considered a component of Compensation.
2.7 ” Corporate Transaction ” means a merger, consolidation, acquisition of property or stock, separation, reorganization or other corporate
event described in Section 424 of the Code.
2.8 ” Designated Broker ” means the financial services firm or other agent designated by the Company to maintain ESPP Share Accounts on
behalf of Participants who have purchased shares of Common Stock under the Plan.
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2.9 ” Effective Date ” means January 1, 2019, a date after which this Plan is adopted by the Board, subject to the Plan obtaining shareholder
approval in accordance with Section 19.11 hereof.
2.10 ” Employee ” means any person who renders services to the Company or a Participating Subsidiary as an employee pursuant to an
employment relationship with such employer. For purposes of the Plan, where requirements of Treasury Regulation Section 1.421-1(h)(2) are
applicable:
(a) the employment relationship shall be treated as continuing intact while the individual is on military leave, sick leave or other leave
of absence approved by the Company or a Participating Subsidiary that meets the requirements of Treasury Regulation Section 1.421-1(h)(2);
and
(b) where the period of leave exceeds three (3) months, or such other period of time specified in Treasury Regulation
Section 1.421-1(h)(2), and the individual’s right to re-employment is not guaranteed by statute or contract, the employment relationship shall be
deemed to have terminated on the first day immediately following such three-month period, or such other period specified in Treasury
Regulation Section 1.421-1(h)(2).
2.11 ” Eligible Employee ” means an Employee who (i) has been employed by the Company or a Participating Subsidiary for at least one
(1) year and (ii) is customarily employed for at least twenty (20) hours per week.
2.12 ” Enrollment Form ” means an agreement pursuant to which an Eligible Employee may elect to enroll in the Plan, to authorize a new
level of payroll deductions, or to stop payroll deductions and withdraw from an Offering Period. Canadian Employees will notice specific provisions
in their enrollment forms re: compliance with Canadian securities laws.
2.13 ” ESPP Share Account ” means an account into which Common Stock purchased with accumulated payroll deductions at the end of an
Offering Period are held on behalf of a Participant.
2.14

” Exchange Act ” means the U.S. Securities Exchange Act of 1934, as amended.

2.15 ” Fair Market Value ” means, as of any date, the value of the shares of Common Stock as listed on the New York Stock Exchange, the
Fair Market Value shall be the closing price of a share (or if no sales were reported, the closing price on the date immediately preceding such date) as
quoted on such exchange or system on the day of determination, as reported in The Wall Street Journal.
2.16

” Offering Date ” means the first Trading Day of each Offering Period as designated by the Committee.
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2.17 ” Offering or Offering Period ” means a period of three months beginning each January 1 st , April 1 st , July 1 st and October 1 st of
each calendar year; provided, that, pursuant to Section 5, the Committee may change the duration of future Offering Periods (subject to a maximum
Offering Period of twenty-seven (27) months) and/or the start and end dates of future Offering Periods.
2.18

” Participant ” means an Eligible Employee who is actively participating in the Plan.

2.19 ” Participating Subsidiaries ” means the U.S. and Canada Subsidiaries, and such other Subsidiaries that may be designated by the
Committee from time to time in its sole discretion.
2.20

” Plan ” means this Myers Industries, Inc. Employee Stock Purchase Plan, as set forth herein, and as amended from time to time.

2.21

” Purchase Date ” means the last Trading Day of each Offering Period.

2.22 ” Purchase Price ” means an amount equal to the lesser of (i) eighty-five percent (85%) of the Fair Market Value of a share of Common
Stock on the Offering Date or (ii) eighty-five percent (85%) of the Fair Market Value of a share of Common Stock on the Purchase Date; provided,
that, the Purchase Price per share of Common Stock will in no event be less than the par value of the Common Stock. Note for Canadian employees:
The difference in value between the purchase price and the FMV on the date the shares are issued will be a taxable employment benefit to Canadian
employees and will be subject to applicable source deductions. Canadian employees would not be entitled to the deduction of 50% of such taxable
benefit typically available from an option exercise, because the purchase price will be less than the FMV of the Common Stock on the Offer Date (the
day of the grant).
2.23

” Securities Act ” means the Securities Act of 1933, as amended.

2.24 ” Subsidiary ” means any corporation, domestic or foreign, of which not less than 50% of the combined voting power is held by the
Company or a Subsidiary, whether or not such corporation exists now or is hereafter organized or acquired by the Company or a Subsidiary. In all
cases, the determination of whether an entity is a Subsidiary shall be made in accordance with Section 424(f) of the Code.
2.25

” Trading Day ” means any day on which the national stock exchange upon which the Common Stock is listed is open.

3. Administration . The Plan shall be administered by the Committee, unless the Committee has delegated to a Company officer or to a third party
the responsibilities and duties to administer the Plan. The Committee shall have the authority to construe and interpret the Plan, prescribe, amend and
rescind rules relating to the Plan’s administration and take any other actions necessary or desirable for the administration of the Plan including, without
limitation, adopting sub-plans applicable to particular Participating Subsidiaries or locations, which sub-plans may be designed to be outside the scope of
Section 423 of the Code. The Committee may correct any defect or supply any omission or reconcile any inconsistency or ambiguity in the Plan. The
decisions of the Committee shall be final and binding on all persons. All expenses of administering the Plan shall be borne by the Company.
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4. Eligibility . Unless otherwise determined by the Committee in a manner that is consistent with Section 423 of the Code, any individual who is an
Eligible Employee as of the first day of the enrollment period designated by the Committee for a particular Offering Period shall be eligible to participate in
such Offering Period, subject to the applicable requirements of Section 423 of the Code.
Notwithstanding any provision of the Plan to the contrary, no Eligible Employee shall be granted an option to purchase under the Plan if
(i) immediately after the grant of the option, such Eligible Employee (or any other person whose stock would be attributed to such Eligible Employee
pursuant to Section 424(d) of the Code) would own capital stock of the Company or hold outstanding options to purchase stock possessing 5% or more of
the total combined voting power or value of all classes of stock of the Company or any Subsidiary or (ii) such option would permit his or her rights to
purchase stock under all employee stock purchase plans (described in Section 423 of the Code) of the Company and its Subsidiaries to accrue at a rate that
exceeds $25,000 of the Fair Market Value of such stock (determined at the time the option is granted) for each calendar year in which such option is
outstanding at any time.
5. Offering Periods . The Plan shall be implemented by a series of Offering Periods, each of which shall be three (3) months in duration, with new
Offering Periods commencing on or about January 1, April 1, July 1 and October 1 of each year (or such other times as determined by the Committee). The
Committee shall have the authority to change the duration, frequency, start and end dates of Offering Periods without shareholder approval.
6.

Participation .

6.1 Enrollment; Payroll Deductions . An Eligible Employee may elect to participate in the Plan by properly completing a Subscription
Agreement (as set forth on Appendix A), which may be electronic, and by submitting it to the Company, in accordance with the enrollment
procedures established by the Committee. Participation in the Plan is entirely voluntary. By submitting an Subscription Agreement, the Eligible
Employee authorizes payroll deductions from his or her pay check in an amount equal to an amount not greater than 5% of his or her Compensation
on each payroll date occurring during an Offering Period (or such other maximum percentage as the Committee may establish from time to time
before an Offering Period begins). Payroll deductions shall commence on the first payroll date following the Offering Date and end on the last payroll
date on or before the Purchase Date. The Company shall maintain records of all payroll deductions but shall have no obligation to pay interest on
payroll deductions or to hold such amounts in a trust or in any segregated account. Unless expressly permitted by the Committee, a Participant may
not make any separate contributions or payments to the Plan.
6.2 Election Changes . During an Offering Period, a Participant may not decrease or increase his or her rate of payroll deductions applicable
to such Offering Period. A Participant may decrease or increase his or her rate of payroll deductions for future Offering Periods by submitting a new
Enrollment Form authorizing the new rate of payroll deductions at least fifteen days before the start of the next Offering Period.
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6.3 Automatic Re-enrollment . The deduction rate selected in the Enrollment Form shall remain in effect for subsequent Offering Periods
unless the Participant (a) submits a new Enrollment Form authorizing a new level of payroll deductions in accordance with Section 6.2; (b) withdraws
from the Plan in accordance with Section 10; or (c) terminates employment or otherwise becomes ineligible to participate in the Plan.
7. Grant of Option . On each Offering Date, each Participant in the applicable Offering Period shall be granted an option to purchase, on the
Purchase Date, a number of shares of Common Stock determined by dividing the Participant’s accumulated payroll deductions by the applicable Purchase
Price; provided, however, that in no event shall any Participant purchase more than 250 shares of Common Stock during an Offering Period (subject to
adjustment in accordance with Section 18 and the limitations set forth in Section 13 of the Plan).
Participants who receive Compensation in a currency other than U.S. Dollars shall have their accumulated payroll deductions converted to U.S. Dollars on
the Purchase Date, using the currency conversion rate between the Participant’s currency and the U.S. Dollar for the Purchase Date as published by xe.com,
or such other currency conversion rate selected by the Company in its sole discretion for the purpose of determining the number of Common Stock shall be
purchased on the Purchase Date.
8. Exercise of Option/Purchase of Shares . A Participant’s option to purchase shares of Common Stock will be exercised automatically on the
Purchase Date of each Offering Period. The Participant’s accumulated payroll deductions will be used to purchase the maximum number of whole shares
that can be purchased with the amounts in the Participant’s notional account. No fractional shares may be purchased. To the extent that the accumulated
payroll deductions exceed the amount used to purchase shares of Common Stock during an Offering Period by less than the Purchase Price for that Offering
Period, the difference shall be added to the accumulated payroll deductions for the next Offering Period to purchase shares on future Purchase Dates, subject
to earlier withdrawal by the Participant in accordance with Section 10 or termination of employment in accordance with Section 11. To the extent that the
accumulated payroll deductions for a Participant exceed the amount used to purchase shares of Common Stock during an Offering Period by more than the
Purchase Price for that Offering Period, the excess accumulated payroll deductions shall be refunded to the Participant as soon as administratively
practicable after the applicable Purchase Date.
9. Transfer of Shares . As soon as reasonably practicable after each Purchase Date, the Company will arrange for the delivery to each Participant
of the shares of Common Stock purchased upon exercise of his or her option. The Committee may permit or require that the shares be deposited directly
into an ESPP Share Account established in the name of the Participant with a Designated Broker and may require that the shares of Common Stock be
retained with such Designated Broker for a specified period of time. Participants will not have any voting, dividend or other rights of a shareholder with
respect to the shares of Common Stock subject to any option granted hereunder until such shares have been delivered pursuant to this Section 9.
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10.

Withdrawal .

10.1 Withdrawal Procedure . A Participant may withdraw from an Offering by submitting to the Company a revised Enrollment Form
indicating his or her election to withdraw at least fifteen days before the Purchase Date. The accumulated payroll deductions held on behalf of a
Participant in his or her notional account (that have not been used to purchase shares of Common Stock) shall be paid to the Participant promptly
following receipt of the Participant’s Enrollment Form indicating his or her election to withdraw and the Participant’s option shall be automatically
terminated. If a Participant withdraws from an Offering Period, no payroll deductions will be made during any succeeding Offering Period, unless the
Participant re-enrolls in accordance with Section 6.1 of the Plan.
10.2 Effect on Succeeding Offering Periods . A Participant’s election to withdraw from an Offering Period will not have any effect upon
his or her eligibility to participate in succeeding Offering Periods that commence following the completion of the Offering Period from which the
Participant withdraws.
11. Termination of Employment; Change in Employment Status . Upon termination of a Participant’s employment for any reason, including
death, disability or retirement, or a change in the Participant’s employment status following which the Participant is no longer an Eligible Employee, which
in either case occurs at least thirty days before the Purchase Date, the Participant will be deemed to have withdrawn from the Plan and the payroll
deductions in the Participant’s notional account (that have not been used to purchase shares of Common Stock) shall be returned to the Participant, or in the
case of the Participant’s death, to the person(s) entitled to such amounts under Section 17, and the Participant’s option to purchase shall be automatically
terminated. If the Participant’s termination of employment or change in status occurs less than thirty days before a Purchase Date, the accumulated payroll
deductions shall be used to purchase shares on the Purchase Date.
12.

Interest . No interest shall accrue on or be payable with respect to the payroll deductions of a Participant in the Plan.

13.

Shares Reserved for Plan .

13.1 Number of Shares . A total of 300,000 shares of Common Stock have been reserved as authorized for the grant of options to purchase
under the Plan. The shares of Common Stock may be newly issued shares, treasury shares or shares acquired on the open market.
13.2 Over-subscribed Offerings . The number of shares of Common Stock which a Participant may purchase in an Offering under the Plan
may be reduced if the Offering is over-subscribed. No option granted under the Plan shall permit a Participant to purchase shares of Common Stock
which, if added together with the total number of shares of Common Stock purchased by all other Participants in such Offering would exceed the total
number of shares of Common Stock remaining available under the Plan. If the Committee determines that, on a particular Purchase Date, the number
of shares of Common Stock with respect to which options are to be exercised exceeds the number of shares of Common Stock then available under
the Plan, the Company shall make a pro rata allocation of the shares of Common Stock remaining available for purchase in as uniform a manner as
practicable and as the Committee determines to be equitable.
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14. Transferability . No payroll deductions credited to a Participant, nor any rights with respect to the exercise of an option or any rights to receive
Common Stock hereunder may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of descent and
distribution, or as provided in Section 17 hereof) by the Participant. Any attempt to assign, transfer, pledge or otherwise dispose of such rights or amounts
shall be without effect.
15. Application of Funds . All payroll deductions received or held by the Company under the Plan may be used by the Company for any corporate
purpose to the extent permitted by applicable law, and the Company shall not be required to segregate such payroll deductions or contributions.
16. Statements . Participants will be provided with statements at least annually which shall set forth the contributions made by the Participant to
the Plan, the Purchase Price of any shares of Common Stock purchased with accumulated funds, the number of shares of Common Stock purchased, and
any payroll deduction amounts remaining in the Participant’s notional account.
17. Designation of Beneficiary . A Participant may file, on forms supplied by the Committee, a written designation of beneficiary who is to
receive any cash or shares of Common Stock payable to the Participant pursuant to the Plan in the event of such Participant’s death. In the event that no
designated beneficiary survives the Participant, the beneficiary shall be the Participant’s surviving spouse, or, if no such spouse survives the Participant, the
Participant’s estate.
18.

Adjustments Upon Changes in Capitalization; Dissolution or Liquidation; Corporate Transactions .

18.1 Adjustments . In the event that any dividend or other distribution (whether in the form of cash, Common Stock, or other property),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of
Common Stock or other securities of the Company, or other change in the Company’s structure affecting the Common Stock occurs, then in order to
prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, the Committee will, in such manner
as it deems equitable, adjust the number of shares and class of Common Stock that may be delivered under the Plan, the Purchase Price per share and
the number of shares of Common Stock covered by each outstanding option to purchase under the Plan, and the numerical limits of Section 7 and
Section 13.
18.2 Dissolution or Liquidation . Unless otherwise determined by the Committee, in the event of a proposed dissolution or liquidation of the
Company, any Offering Period then in progress will be shortened by setting a new Purchase Date and the Offering Period will end immediately prior
to the proposed dissolution or liquidation.
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The new Purchase Date will be before the date of the Company’s proposed dissolution or liquidation. Before the new Purchase Date, the Committee
will provide each Participant with written notice, which may be electronic, of the new Purchase Date and that the Participant’s option will be
exercised automatically on such date, unless before such time, the Participant has withdrawn from the Offering in accordance with Section 10.
18.3 Corporate Transaction . In the event of a Corporate Transaction, each outstanding option will be assumed or an equivalent option
substituted by the successor corporation or a parent or Subsidiary of such successor corporation. If the successor corporation refuses to assume or
substitute the option to purchase, the Offering Period with respect to which the option to purchase relates will be shortened by setting a new Purchase
Date on which the Offering Period will end. The new Purchase Date will occur before the date of the Corporate Transaction. Prior to the new
Purchase Date, the Committee will provide each Participant with written notice, which may be electronic, of the new Purchase Date and that the
Participant’s option to purchase will be exercised automatically on such date, unless before such time, the Participant has withdrawn from the
Offering in accordance with Section 10.
19.

General Provisions .

19.1 Equal Rights and Privileges . Notwithstanding any provision of the Plan to the contrary and in accordance with Section 423 of the
Code, all Eligible Employees who are granted options to purchase under the Plan shall have the same rights and privileges.
19.2 No Right to Continued Service . Neither the Plan nor any compensation paid hereunder will confer on any Participant the right to
continue as an Employee or in any other capacity.
19.3 Rights as Shareholder . A Participant will become a shareholder with respect to the shares of Common Stock that are purchased
pursuant to options to purchase granted under the Plan when the shares are transferred to the Participant’s ESPP Share Account. A Participant will
have no rights as a shareholder with respect to shares of Common Stock for which an election to participate in an Offering Period has been made until
such Participant becomes a shareholder as provided above.
19.4

Successors and Assigns . The Plan shall be binding on the Company and its successors and assigns.

19.5 Entire Plan . This Plan constitutes the entire plan with respect to the subject matter hereof and supersedes all prior plans with respect to
the subject matter hereof.
19.6 Compliance with Law . The obligations of the Company with respect to payments under the Plan are subject to compliance with all
applicable laws and regulations. Common Stock shall not be issued with respect to an option granted under the Plan unless the exercise of such option
to purchase and the issuance and delivery of the shares of Common Stock pursuant thereto shall comply with all applicable provisions of law,
including, without limitation, the Securities Act, the Exchange Act, and the requirements of any stock exchange upon which the shares may then be
listed and any other applicable laws in jurisdictions where Participants may reside.
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19.7 Notice of Disqualifying Dispositions . Each Participant shall give the Company prompt written notice of any disposition or other
transfer of shares of Common Stock acquired pursuant to an option to purchase under the Plan, if such disposition or transfer is made within two years
after the Offering Date or within one year after the Purchase Date.
19.8 Term of Plan . The Plan shall become effective on the Effective Date and, unless terminated earlier pursuant to Section 19.8, shall have
a term of ten years.
19.9 Amendment or Termination . The Committee may, in its sole discretion, amend, suspend or terminate the Plan at any time and for any
reason. If the Plan is terminated, the Committee may elect to terminate all outstanding Offering Periods either immediately or once shares of Common
Stock have been purchased on the next Purchase Date (which may, in the discretion of the Committee, be accelerated) or permit Offering Periods to
expire in accordance with their terms (and subject to any adjustment in accordance with Section 18). If any Offering Period is terminated before its
scheduled expiration, all amounts that have not been used to purchase shares of Common Stock will be returned to Participants (without interest,
except as otherwise required by law) as soon as administratively practicable.
19.10 Applicable Law . The laws of the State of Ohio shall govern all questions concerning the construction, validity and interpretation of
the Plan, without regard to such state’s conflict of law rules.
19.11 Shareholder Approval . The Plan shall be subject to approval by the shareholders of the Company within twelve (12) months before
or after the date the Plan is adopted by the Board. The Plan has been approved by the Company’s shareholders on April 25, 2018.
19.12 Section 423 . The Plan is intended to qualify as an “employee stock purchase plan” under Section 423 of the Code. Any provision of
the Plan that is inconsistent with Section 423 of the Code shall be reformed to comply with Section 423 of the Code.
19.13 Withholding . To the extent required by applicable Federal, state or local law, a Participant must make arrangements satisfactory to
the Company for the payment of any withholding or similar tax obligations that arise in connection with the Plan.
19.14 Severability . If any provision of the Plan shall for any reason be held to be invalid or unenforceable, such invalidity or
unenforceability shall not affect any other provision hereof, and the Plan shall be construed as if such invalid or unenforceable provision were
omitted.
19.15 Headings . The headings of sections herein are included solely for convenience and shall not affect the meaning of any of the
provisions of the Plan.
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APPENDIX A
MYERS INDUSTRIES, INC.
EMPLOYEE STOCK PURCHASE PLAN
SUBSCRIPTION AGREEMENT
Original Application
Reduction in Payroll Deduction Rate

Offering Date:

Capitalized terms used but not otherwise defined herein shall have the meaning given to such terms in the Myers Industries, Inc. Employee Stock Purchase
Plan.
1.

I,
, hereby elect to participate in the Myers Industries, Inc. Employee Stock Purchase Plan (the “Plan”) and subscribe to purchase shares
of Common Stock in accordance with this Employee Stock Purchase Plan Subscription Agreement (the “Subscription Agreement”) and the Plan.

2.

I hereby authorize payroll deductions from each paycheck in the amount of % of my Compensation on each payday (from 0% to 5%) during the
Offering Period in accordance with the Plan. (Please note that no fractional percentages are permitted.)

3.

I understand that said payroll deductions will be accumulated for the purchase of shares of Common Stock at the applicable Purchase Price
determined in accordance with the Plan. I understand that if I do not withdraw from an Offering Period, any accumulated payroll deductions will be
used to automatically exercise my option and purchase Common Stock under the Plan.

4.

I have received a copy of the complete Plan and it’s accompany prospectus. I understand that my participation in the Plan is in all respects subject to
the terms of the Plan. The Company reserves the right to modify the Plan and to impose other requirements on my participation in the Plan, on the
option and on any shares of Common Stock purchased under the Plan, to the extent the Company determines it is necessary or advisable for legal or
administrative reasons. I agree to be bound by such modifications regardless of whether notice is given to me of such event, subject, in any case, to
my right to withdrawal from participation in the Plan. I further agree to sign any additional agreements or undertakings that may be necessary to
accomplish the foregoing.

5.

I hereby agree to be bound by the terms of the Plan and this Subscription Agreement. The effectiveness of this Subscription Agreement is dependent
upon my eligibility to participate in the Plan.

Employee’s Tax ID Number:
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I ACKNOWLEDGE AND UNDERSTAND THAT THIS SUBSCRIPTION AGREEMENT INCLUDING ITS APPENDICES AND MY
PARTICIPATION IN THE PLAN WILL REMAIN IN EFFECT THROUGHOUT SUCCESSIVE OFFERING PERIODS UNLESS AFFIRMATIVELY
TERMINATED BY ME.
Dated:
Signature of Employee:
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