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CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered

Common stock, $0.01 par value per share
(1)

(2)
(3)

Amount to be
Registered(1)(2)

Proposed
Maximum Offering
Price Per Share(3)

Proposed Maximum
Aggregate Offering
Price(3)

Amount of
Registration Fee(3)

10,682,035

$9.29

$99,236,105.15

$12,880.85

The amount to be registered consists of 10,682,035 shares of common stock of American Eagle Outfitters, Inc., $0.01 par value (the “Common
Stock”), to be issued under the American Eagle Outfitters, Inc. 2020 Stock Award and Incentive Plan (the “Plan”), including additional shares that
may become issuable thereunder in accordance with the adjustment and anti-dilution provisions of the Plan.
This registration statement shall be deemed to cover an indeterminate number of additional shares of Common Stock as may be issuable pursuant to
future stock dividends, stock splits, or similar transactions, pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”).
Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and (h) of the Securities Act, based upon the average of
the high and low prices of the Common Stock as reported on the New York Stock Exchange on May 29, 2020.

Part I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information concerning the Plan required by Part I of this Registration Statement on Form S-8 (this “Registration
Statement”) will be sent or given to Plan participants as specified by Rule 428(b)(1) under the Securities Act. Such documents are not filed as part of this
Registration Statement in accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”) either as part of 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 into 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 following documents, which have previously been filed by American Eagle Outfitters, Inc. (the “Company”) with the Commission pursuant to
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference into this Registration Statement:
1. The Company’s Annual Report on Form 10-K for the fiscal year ended February 1, 2020, filed with the Commission on March 12, 2020.
2. The Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended May 2, 2020, filed with the Commission on June 4, 2020.
3. The Company’s Current Reports on Form 8-K filed with the Commission on March 18, 2020, April 22, 2020, April 22, 2020, April 23, 2020,
April 28, 2020, and May 4, 2020.
4. The description of the Company’s common stock that is contained in the Company’s registration statement on Form 8-A filed with the Commission
on February 28, 2007 under the Exchange Act, including any amendment or report filed for the purpose of updating such description.
To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with, the
Commission, such information or exhibit is specifically not incorporated by reference.
All reports and other documents that the Company subsequently files with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that the Company has sold all
of the securities offered under this Registration Statement or that deregisters the distribution of all such securities then remaining unsold shall be deemed to
be incorporated by reference in this Registration Statement and to be a part hereof from the date that the Company files such report or document.
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 other subsequently filed document that also is, or is
deemed to be, incorporated by reference herein modifies or supersedes such 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.
Item 4.

Description of Securities.

Not applicable.
Item 5.
None.

Interests of Named Experts and Counsel.

Item 6.

Indemnification of Directors and Officers.

Amended and Restated Certificate of Incorporation
Article Seventh of the Company’s Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), provides that
the Company shall 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 by reason of the fact that he is or was a director, officer, or employee of the Company, or
is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, to the fullest extent permitted by the General Corporation Law of the State of Delaware (the “DGCL”), as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment permits the Company to provide broader indemnification rights
than said law permitted the Company to provide prior to such amendment) or any other applicable laws as presently or hereinafter in effect against all
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in connection
therewith. Without limiting the generality of the foregoing, the Company may enter into one or more agreements with any person that provide for
indemnification greater or different than that provided in Article Seventh of the certificate of incorporation.
Article Seventh of the Certificate of Incorporation expressly states that neither the amendment nor repeal of Article Seventh, nor adoption of any
provision of the Certificate of Incorporation inconsistent with Article Seventh shall eliminate or reduce the effect of Article Seventh in respect of any matter
occurring, or any cause of action, suit or claim that would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision. The
right of indemnification and advancement of expenses provided by Article Seventh of the Certificate of Incorporation is not exclusive of any other rights of
indemnification or advancement of expenses that may be available.
Article Seventh of the Certificate of Incorporation also provides that a director of the Company shall not be personally liable to the Company or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the
Company or its stockholders; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under
Section 174 of the DGCL; or (iv) for any transaction from which the director derived any improper personal benefit.
Amended and Restated Bylaws
Article IX of the Company’s Amended and Restated Bylaws (the “Bylaws”) provides that the right to indemnification conferred in the Company’s
Certificate of Incorporation and the Company’s Bylaws shall be a contract right and shall include the right to be paid by the Company the expenses incurred
in defending any such proceeding in advance of its final disposition.
Article IX of the Bylaws also sets forth specific procedures for the advancement of expenses and for the determination of entitlement to
indemnification. Certain portions of Article IX are summarized below:
Article IX provides that advancement of such expenses are to be paid by the Company within 20 days after the receipt by the Company of a statement
or statements from the claimant requesting such advance or advances provided that the claimant delivers to the Company an undertaking to repay all
amounts so advanced unless it shall ultimately be determined that such person is entitled to be indemnified. To obtain indemnification, a claimant shall
submit to the Company a written request, including such documentation and information as is reasonably available to the claimant and is reasonably
necessary to determine whether and to what extent the claimant is entitled to indemnification. In the event the determination of entitlement is to be made by
independent counsel, the independent counsel shall be selected by the board of directors of the Company. If it is so determined that the claimant is entitled
to indemnification, payment to the claimant shall be made within 10 days after such determination. If a claim has not been paid in full by the Company
within 30 days after a written claim has been received by the Company, the claimant may at any time bring suit against the Company to recover the unpaid
amount of the claim and, if successful in whole or in part, the claimant shall also be entitled to be paid the expense of prosecuting such claim.
Article IX provides that if a determination shall be made that the claimant is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding. The Company shall be precluded from asserting in any judicial proceeding commenced pursuant to Article IX of
the Bylaws that the procedures and presumptions of the Bylaws are not valid, binding, and enforceable and shall stipulate in such proceeding that the
Company is bound by all the provisions of the Bylaws.
If any provision of Article IX of the Bylaws is held invalid, illegal or unenforceable, the remaining provisions of Article IX shall not be affected. An
indemnitee also may elect, as an alternative to the Article IX bylaw procedures, to follow procedures authorized by applicable corporate law or statute.

General Corporation Law of the State of Delaware
Under Section 145 of the DGCL, the Company is empowered to indemnify its directors and officers in the circumstances therein provided. Certain
portions of Section 145 are summarized below:
Section 145(a) of the DGCL provides that a corporation may 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 such 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, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action,
suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
corporation and in criminal actions where such person had no reasonable cause to believe such person’s conduct was unlawful.
Section 145(b) of the DGCL provides that a corporation may 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 such 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, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such 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 claim,
issue or matter in which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of
Chancery or the court in which such action or suit was brought shall determine 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 which the Delaware Court of Chancery or such
other court shall deem proper.
Under Section 145(c) of the DGCL, indemnification against expenses (including attorneys’ fees) actually and reasonably incurred by directors,
officers, employees and agents is required in those cases where the person to be indemnified has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in Section 145(a) and (b), or in defense of any claim, issue or matter therein.
Section 145(d) of the DGCL provides that any indemnification under Section 145(a) and (b) (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 present or former director, officer, employee or agent is
proper in the circumstances because such person has met the applicable standard of conduct set forth in Section 145(a) and (b). Such determination shall be
made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of the directors who were not parties to
such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors designated by majority vote of such directors, even
though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by the
stockholders.
Section 145(e) of the DGCL provides that expenses (including attorneys’ fees) incurred by an officer or director in defending any civil, criminal,
administrative or investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such
person is not entitled to be indemnified by the corporation as authorized in Section 145. Such expenses (including attorneys’ fees) incurred by former
directors and officers or other employees and agents may be so paid upon such terms and conditions, if any, as the corporation deems appropriate.
Section 145(f) of the DGCL provides that the indemnification and advancement of expenses provided by, or granted pursuant to, Section 145 shall not
be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement,
vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity while
holding such office.
Under Section 145(g) of the DGCL, a corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee, or agent of the corporation, or who, while serving in such capacity, is or was at the request of the corporation, a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against liability asserted against or incurred by such person in any such
capacity or arising out of such person’s status as such, whether or not the corporation would have the power to provide indemnity under Section 145. The
Company has obtained insurance which, subject to certain exceptions, insures the directors and officers of the Company and its subsidiaries.

Indemnification Agreements
The Company is party to indemnification agreements (the “Indemnification Agreements”) with its directors and certain officers. The terms of the
Indemnification Agreements, subject to certain exceptions, generally provide that the Company will indemnify the indemnitee to the fullest extent permitted
by law in connection with any claims, suits or proceedings arising as a result of his or her service as a director or officer of the Company or any subsidiary
of the Company, including against third-party claims and proceedings brought by or in right of the Company. Additionally, the Indemnification Agreements
provide that the indemnitee is entitled to the advancement of certain expenses, subject to certain exceptions and repayment conditions, incurred in
connection with such claims, suits or proceedings.
The Indemnification Agreements provide that the Company shall not be obligated to: (i) indemnify or advance funds to the indemnitee with respect to
proceedings initiated by the indemnitee, including any proceedings against the Company or its directors, officers, employees or other indemnitees and not
by way of defense, with limited exceptions; (ii) indemnify the indemnitee if a final decision by a court of competent jurisdiction determines that such
indemnification is prohibited by applicable law; (iii) indemnify the indemnitee for the disgorgement of profits arising from the purchase or sale by the
indemnitee of securities of the Company in violation of Section 16(b) of the Exchange Act, or any similar successor statute; or (iv) indemnify or advance
funds to the indemnitee for the indemnitee’s reimbursement to the Company of any bonus or other incentive-based or equity-based compensation previously
received by the indemnitee or payment of any profits realized by the indemnitee from the sale of securities of the Company.
The above discussion of the Company’s Certificate of Incorporation, Bylaws, Indemnification Agreements, and of Section 145 of the DGCL is not
intended to be exhaustive and is respectively qualified in its entirety by such Certificate of Incorporation, Bylaws, Indemnification Agreements, and
applicable statutes.
Item 7.

Exemption from Registration Claimed.

Not applicable.
Item 8.

Exhibits.

A list of exhibits filed herewith is contained in the Exhibit Index that immediately precedes such exhibits and is incorporated herein by reference.
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;
(ii) To reflect in the prospectus any facts or events arising after the effective date of this 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 this Registration
Statement. Notwithstanding the foregoing, any increase or decrease in the 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
a 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; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement
or any material change to such information in this Registration Statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the registration statement is on Form S-8, and 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 Exchange Act that are incorporated by reference into this Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, 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 will 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, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference into this Registration Statement will be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time will be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act 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 Commission such indemnification is
against public policy as expressed in the Securities 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 and will be governed by the final adjudication of such issue.

EXHIBIT INDEX
Exhibit No.

5.1*

Exhibit Description

Opinion of Morgan, Lewis & Bockius LLP.

23.1*

Consent of Morgan, Lewis & Bockius LLP (included in Exhibit 5.1 filed herewith).

23.2*

Consent of Ernst & Young LLP.

24.1*

Power of Attorney (contained on signature page hereto).

99.1*

American Eagle Outfitters, Inc. 2020 Stock Award and Incentive Plan.

* Filed herewith.

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 the City of Pittsburgh, Commonwealth of Pennsylvania, on June 4, 2020.
AMERICAN EAGLE OUTFITTERS, INC.
By:

/s/ Stacy B. Siegal
Stacy B. Siegal
Executive Vice President and General Counsel

POWER OF ATTORNEY
We, the undersigned officers and directors of American Eagle Outfitters, Inc., hereby severally constitute and appoint Michael A. Mathias and Stacy
B. Siegal and each of them singly, our true and lawful attorney and agent with full power and authority to sign for us and in our names in the capacities
indicated below, a Registration Statement under the Securities Act of 1933, as amended, on Form S-8 or such other form as such attorneys-in-fact, or any of
them, may deem necessary or desirable, any amendments thereto, and all post-effective amendments and supplements to such Registration Statement, for
the registration of the Company’s securities and to file the same with all exhibits thereto and other documents in connection therewith with the Securities
and Exchange Commission and generally to do and perform each and every act and thing requisite and necessary to be done to the end that such
Registration Statement shall comply with the Securities Act of 1933, as amended, and the applicable rules and regulations adopted or issued pursuant
thereto, as fully and to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or any of them or their substitute or resubstitute, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the
capacities indicated on June 4, 2020.
Signature

Title

/s/ Jay L. Schottenstein
Jay L. Schottenstein

Chief Executive Officer, Chairman of the Board of Directors and Director
(Principal Executive Officer)

/s/ Michael A. Mathias
Michael A. Mathias

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

/s/ James H. Keefer
James H. Keefer

Vice President, Chief Accounting Officer
(Principal Accounting Officer)

/s/ Sujatha Chandrasekaran
Sujatha Chandrasekaran

Director

/s/ Deborah A. Henretta
Deborah A. Henretta

Director

/s/ Thomas R. Ketteler
Thomas R. Ketteler

Director

/s/ Cary D. McMillan
Cary D. McMillan

Director

/s/ Janice E. Page
Janice E. Page

Director

/s/ David M. Sable
David M. Sable

Director

/s/ Noel J. Spiegel
Noel J. Spiegel

Director

EXHIBIT 5.1
June 4, 2020
American Eagle Outfitters, Inc.
77 Hot Metal Street
Pittsburgh, Pennsylvania 15203-2329
Re:

American Eagle Outfitters, Inc.
Registration Statement on Form S-8 Filed on June 4, 2020

Ladies and Gentlemen:
We have acted as counsel to American Eagle Outfitters, Inc., a Delaware corporation (the “Company”), in connection with its filing of a Registration
Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), with the Securities and Exchange
Commission (the “SEC”) on the date hereof. The Registration Statement relates to the registration of the offer and sale of 10,682,035 shares of common
stock, $0.01 par value per share, of the Company (the “Common Stock”), which may be issued under the American Eagle Outfitters, Inc. 2020 Stock Award
and Incentive Plan (the “Plan”).
In connection with this opinion letter, we have examined the Registration Statement and originals, or copies certified or otherwise identified to our
satisfaction, of (i) the Amended and Restated Certificate of Incorporation of the Company, as amended to date, (ii) the Amended and Restated Bylaws of the
Company, as amended to date, (iii) certain resolutions of the Company’s Board of Directors relating to the Registration Statement, (iv) the Plan, and
(v) such other documents, records and other instruments as we have deemed appropriate for purposes of the opinions set forth herein.
We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of the documents submitted to us as originals,
the conformity with the originals of all documents submitted to us as certified, facsimile or photostatic copies and the authenticity of the originals of all
documents submitted to us as copies. With respect to matters of fact relevant to our opinions as set forth below, we have relied upon certificates of officers
of the Company, representations made by the Company in documents examined by us, and representations of officers of the Company. We have also
obtained and relied upon such certificates and assurances from public officials as we have deemed necessary for the purposes of our opinions set forth
below.
Subject to the foregoing and the other matters set forth herein, we are of the opinion, as of the date hereof that the Common Stock has been duly authorized
by the Company and, when issued by the Company in accordance with the provisions of the Plan, will be validly issued, fully paid, and non-assessable.
We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not hereby admit that we are acting
within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the SEC thereunder.
The opinions expressed herein are limited to the Federal laws of the United States and the Delaware General Corporation Law, and we express no opinion
with respect to the laws of any other state or jurisdiction.
Very truly yours,
/s/ Morgan, Lewis & Bockius LLP

EXHIBIT 23.2

Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2020 Stock Award and Incentive Plan of American
Eagle Outfitters, Inc. of our reports dated March 12, 2020, with respect to the consolidated financial statements of American Eagle Outfitters, Inc. and the
effectiveness of internal control over financial reporting of American Eagle Outfitters, Inc. included in its Annual Report (Form 10-K) for the year ended
February 1, 2020, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP
Pittsburgh, Pennsylvania
June 4, 2020

Exhibit 99.1
AMERICAN EAGLE OUTFITTERS, INC.
2020 STOCK AWARD AND INCENTIVE PLAN
1. Purpose. The purpose of this 2020 Stock Award and Incentive Plan (as amended from time to time, the “Plan”) is to aid American Eagle Outfitters,
Inc., a Delaware corporation (together with its successors and assigns, the “Company”), in attracting, retaining, motivating, and rewarding Employees,
Consultants, and Non-Employee Directors of the Company or its Affiliates, provide for equitable and competitive compensation opportunities, recognize
individual contributions and reward achievement of Company goals, and promote the creation of long-term value for stockholders by closely aligning the
interests of these individuals with those of stockholders.
2. Definitions. In addition to the terms defined in Section 1 above and elsewhere in the Plan, the following capitalized terms used in the Plan have the
respective meanings set forth in this Section:
(a) “Affiliate” means (i) any Subsidiary or Parent or (ii) an entity that directly or through one or more intermediaries controls, is controlled by or is
under common control with, the Company, as determined by the Committee.
(b) “Award” means any Option, SAR, Restricted Stock, Restricted Stock Unit, Stock granted as a bonus or in lieu of another award, Dividend
Equivalent, Other Stock-Based Award, or any combination of the foregoing, together with any related right or interest, granted to a Participant under the
Plan.
(c) “Beneficiary” means the legal representative of the Participant’s estate entitled by will or the laws of descent and distribution to receive the
benefits under a Participant’s Award upon a Participant’s death, provided that, if and to the extent authorized by the Committee, a Participant may be
permitted to designate a Beneficiary, in which case the “Beneficiary” instead will be the person, persons, trust or trusts (if any are then surviving) that have
been designated by the Participant in the Participant’s most recent written and duly filed beneficiary designation to receive the benefits specified under the
Participant’s Award upon such Participant’s death.
(d) “Board” means the Company’s Board of Directors.
(e) “Cause” means, unless otherwise determined by the Committee, or otherwise provided in an Award document, as defined in any employment
agreement or severance agreement, plan or policy with respect to the Participant and the Company or an Affiliate of the Company then in effect:
(i)

the Participant’s willful and continued failure to substantially perform Participant’s duties;

(ii)

any fraudulent conduct by the Participant in connection with the Participant’s duties;

(iii)

an act that constitutes misconduct resulting in a restatement of the Company’s financial statements due to material non-compliance with any
financial reporting requirement);

(iv)

conviction of, or entrance of a plea of guilty or no contest to a felony under federal or state law; or

(v)

the willful violation by the Participant of the Company’s written policies that could reasonably be expected to result in material harm to the
business condition or reputation of the Company or any of its Affiliates;

provided, however, that for purposes of this definition, no act or failure to act shall be deemed “willful” unless effected by the Participant not in good faith
and without a reasonable belief that such action or failure to act was in or not opposed to the Company’s best interests, and no act or failure to act shall be
deemed “willful” if it results from any incapacity of the Participant due to physical or mental illness. As to the grounds stated in the above mentioned
clauses (i) and (v), such grounds will only constitute Cause once the Company has provided Participant with written notice and Participant has failed to cure
such issue within 30 days.
1

(f)

A “Change in Control” shall be deemed to have occurred if, after the Effective Date, there shall have occurred any of the following:

(i)

The acquisition by any individual, entity, or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act, or successor
provisions (a “Person”)) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act, or successor
provisions (“beneficial ownership”)) of more than 50% or more of either (1) the then-outstanding shares (the “Outstanding Shares”) or (2) the
combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the election of directors (the
“Outstanding Voting Shares”); provided, however, that for purposes of this definition, the following acquisitions will not constitute a Change
in Control: (A) any acquisition directly from the Company; (B) any acquisition by the Company; (C) any acquisition by any employee benefit
plan (or related trust) sponsored or maintained by the Company or any Affiliate of the Company or a successor; or (D) any acquisition by any
entity pursuant to a transaction that complies with subsections (v)(A), (B), and (C) below;

(ii)

During the twelve (12) month period ending on the date of the most recent acquisition, the acquisition by a Person of beneficial ownership of
30% or more of the Outstanding Voting Shares; provided, however, that for purposes of this definition, the following acquisitions shall not
constitute a Change in Control: (A) any acquisition directly from the Company, (B) any acquisition by the Company, (C) any acquisition by
any employee benefit plan (or related trust) sponsored or maintained by the Company or any Affiliate of the Company or a successor, or
(D) any acquisition by any entity pursuant to a transaction that complies with subsections (v)(A), (B), and (C) below;

(iii)

During the twelve (12) month period ending on the date of the most recent acquisition, the acquisition by a Person of assets of the Company
having a total gross fair market value equal to or more than 40% of the total gross fair market value of the Company’s assets immediately
before such acquisition; provided, however, that for purposes of this definition, the following acquisitions shall not constitute a Change in
Control: (A) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any Affiliate of the
Company or a successor, or (B) any acquisition by any entity pursuant to a transaction that complies with subsections (v)(A), (B), and
(C) below;

(iv)

A majority of individuals who serve on the Board as of the date hereof (the “Incumbent Board”) cease for any reason to constitute at least a
majority of the Board; provided, however, that any individual becoming a director after the date hereof whose election, or nomination for
election by the Company’s stockholders, was approved by a vote of at least two-thirds of the directors then comprising the Incumbent Board
(including for these purposes, the new members whose election or nomination was so approved, without counting the member of the
Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or
threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents
by or on behalf of a Person other than the Board;

(v)

Consummation of a reorganization, merger, recapitalization, reverse stock split, statutory share exchange or consolidation or similar corporate
transaction involving the Company or any of its subsidiaries (each, a “Business Combination”), in each case unless, following such Business
Combination, (A) all or substantially all of the individuals and entities that were the beneficial owners of the Outstanding Shares and the
Outstanding Voting Shares immediately before such Business Combination beneficially own, directly or indirectly, more than 50% of the
then-outstanding shares and the combined voting power of the then-outstanding voting securities entitled to vote generally in the election of
directors, as the case may be, of the entity resulting from such Business Combination (including, without limitation, an entity that, as a result
of such transaction, owns the Company or all or substantially all of the Company’s assets directly or through one or more subsidiaries (a “CIC
Parent”)) in substantially the same proportions as their ownership immediately before such Business Combination of the Outstanding Shares
and the Outstanding Voting Shares, as the case may be, (B) no Person (excluding any entity resulting from such Business Combination or a
CIC Parent or any employee benefit plan (or related trust) of the Company or such entity resulting from such Business Combination or CIC
Parent) beneficially owns, directly or indirectly, more than 50% of, respectively, the then-outstanding shares of common stock of the ultimate
parent entity resulting from such Business Combination or the combined voting power of the then-outstanding voting securities of such entity,
except to the extent that the ownership in excess of more than 50% existed before the Business Combination, and (C) at least a majority of the
members of the board of directors or trustees of the entity resulting from such Business Combination or a CIC Parent were members of the
Incumbent Board at the time of the execution of the initial agreement or of the action of the board providing for such Business Combination;
or

(vi)

Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.

Notwithstanding the foregoing, solely with respect to an Award the Committee determines is subject to the provisions of Section 409A (and not
exempted therefrom), and a Change in Control is a distribution event for purposes of an Award, the
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foregoing definition of Change in Control shall be interpreted, administered, limited and construed in a manner necessary to ensure that the
occurrence of any such event shall result in a Change in Control only if such event qualifies as a “change in control event,” within the meaning of
Treasury Regulation Section 1.409A-3(i)(5).
(g) “Code” means the Internal Revenue Code of 1986, as amended. References to any provision of the Code or regulation thereunder shall include
any successor provisions and regulations, and reference to regulations includes any applicable guidance or pronouncement of the Department of the
Treasury and Internal Revenue Service.
(h) “Committee” means the Compensation Committee of the Board or such other committee of directors as may be designated by the Board from
time to time, which shall consist of two or more members who are not current or former officers or employees of the Company, who are “Non-Employee
Directors” to the extent required by and within the meaning of Rule 16b-3 and who are independent directors pursuant to the listing requirements of the
New York Stock Exchange (“NYSE”). The members shall be appointed by the Board, and any vacancy on the Committee shall be filled by the Board. The
inadvertent failure of any member of the Committee to meet the qualification requirements of a “Non-Employee Director” under Rule 16b-3 or an
independent director under NYSE rules shall not invalidate or otherwise impair any actions taken or awards granted by the Committee. The full Board may
perform any function of the Committee hereunder except to the extent limited under NYSE rules, in which case as used in this Plan the term “Committee”
shall refer to the Board.
(i) “Consultant” means any consultant or advisor who is a natural person and who provides services to the Company or any Subsidiary, so long as
such person (i) renders bona fide services that are not in connection with the offer and sale of the Company’s securities in a capital-raising transaction,
(ii) does not directly or indirectly promote or maintain a market for the Company’s securities and (iii) otherwise qualifies as a de facto employee or
consultant under the applicable rules of the Securities and Exchange Commission for registration of shares of stock on a Form S-8 registration statement.
(j) “Disability” means, except as otherwise defined in an Award document, that the Participant (i) is unable to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a
continuous period of not less than 12 months, or (ii) is, by reason of any medically determinable physical or mental impairment that can be expected to
result in death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement benefits for a period of not less
than three months under an accident and health plan covering employees of the Participant’s employer; provided, however, to the extent necessary to avoid
tax penalties under Section 409A of the Code, “Disability” means “disability” as defined in Section 409(a)(2)(C) of the Code. If the determination of
Disability relates to an Incentive Stock Option, Disability means Permanent and Total Disability as defined in Section 22(e)(3) of the Code.
(k) “Dividend Equivalent” means a right, granted under this Plan, to receive cash, Stock, other Awards or other property equal in value to all or a
specified portion of the dividends paid with respect to a specified number of shares of Stock. Dividend Equivalents shall not be permitted on Options and
SARs. An adjustment referenced in Section 11(c) shall not be considered a “Dividend Equivalent.”
(l)
(m)

“Effective Date” means the effective date specified in Section 11(o).
“Eligible Person” has the meaning specified in Section 5.

(n) “Employee” means any person treated as an employee (including an officer of the Company or member of the Board who also is treated as an
employee) in the records of the Company or any Affiliate of the Company, and with respect to any Incentive Stock Option granted to such person, who is an
employee for purposes of Code Section 422; provided, however, that neither Service as a member of the Board nor payment of a director’s fee shall be
sufficient to constitute employment for purposes of the Plan. The term “Employee” shall not include a person hired as an independent contractor, leased
employee, consultant, or such other person not on the payroll of the Company or any Affiliate of the Company. The Company will determine in good faith
and in its sole discretion whether a person has become or ceased to be an Employee, and the effective dates of such person’s employment and termination of
employment.
(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended. References to any provision of the Exchange Act or rule (including a
proposed rule) thereunder shall include any successor provisions and rules.
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(p) “Fair Market Value” means the fair market value of Stock, Awards or other property as determined in good faith by the Committee or under
procedures established by the Committee. Unless otherwise determined by the Committee, the Fair Market Value of Stock shall be the closing sale price per
share of Stock reported on a consolidated basis for securities listed on the principal stock exchange or market on which Stock is traded on the day as of
which such value is being determined or, if there is no sale on that day, then on the last previous day on which a sale was reported; provided however, that
Fair Market Value relating to the exercise price or base price of any Non-409A Option or SAR shall conform to requirements so as to exempt them from
Code Section 409A.
(q) “409A Awards” means Awards that constitute a deferral of compensation under Code Section 409A and regulations thereunder.
(r) “Incentive Stock Option” or “ISO” means any Option designated as an incentive stock option within the meaning of Code Section 422 and
qualifying thereunder.
(s)

“Option” means a right, granted under this Plan, to purchase Stock.

(t)

“Other Stock-Based Awards” means Awards granted to a Participant under Section 6(h).

(u) “Outstanding Prior Plan Awards” mean Awards that were granted under a Prior Plan that remain outstanding as of the Effective Date.
(v) “Non-409A Awards” means Awards other than 409A Awards. Although the Committee retains authority under the Plan to grant Options, SARs
and Restricted Stock on terms that will qualify those Awards as 409A Awards, Options, SARs, and Restricted Stock are intended to be Non-409A Awards
unless otherwise expressly specified by the Committee.
(w) “Non-Employee Director” means a member of the Board who is not a common law employee of the Company or any of its Subsidiaries or
Affiliates.
(x) “Parent” means a corporation, limited liability company, partnership or other entity that owns or beneficially owns a majority of the outstanding
voting stock or voting power of the Company. Notwithstanding the foregoing, with respect to an Incentive Stock Option, Parent shall have the meaning set
forth in Section 424(e) of the Code.
(y) “Participant” means a person who has been granted an Award under the Plan, which Award remains outstanding.
(z)
(aa)

“Prior Plans” means the 2014 Stock Award and Incentive Plan, as amended, and the 2017 Stock Award and Incentive Plan, as amended.
“Restricted Stock” means Stock granted under this Plan which is subject to certain restrictions and to a risk of forfeiture.

(bb) “Restricted Stock Unit” or “RSU” means a right, granted under this Plan, to receive Stock or other Awards or a combination thereof at the end
of a specified restricted period.
(cc) “Retirement” means, in the case of an Employee, a termination of Service (other than by death, Disability or for Cause) at or after having
achieved a combination of years of age and years of employment by the Company or any Affiliate which equal or exceed 70 years, or such other
combination of age and years of Service as may be fixed from time to time by the Committee. With respect to a Non-Employee Director, “Retirement”
means termination of Service on the Board with the consent of the remaining Directors. Consultants are not eligible for Retirement under the Plan.
(dd) “Rule 16b-3” means Rule 16b-3, as from time to time in effect and applicable to Participants, promulgated by the Securities and Exchange
Commission under Section 16 of the Exchange Act.
(ee) “Service” means a Participant’s work with the Company or an Affiliate of the Company as an Employee or Consultant or as a Non-Employee
Director. For purposes of determining when payment of a 409A Award should be made, a Participant will be considered to have terminated or separated
from Service in accordance with Code Section 409A and the guidance promulgated thereunder.
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(ff) “Stock” means the Company’s Common Stock, par value $0.01 per share, and any other equity securities of the Company that may be
substituted or resubstituted for Stock pursuant to Section 11(c).
(gg)

“Stock Appreciation Rights” or “SAR” means a right granted to a Participant under Section 6(c).

(hh) “Subsidiary” means any corporation, limited liability company, partnership or other entity in an unbroken chain of entities beginning with the
Company, if each of the entities other than the last entity in the chain owns stock or other ownership interests possessing at least fifty percent (50%) of the
total combined voting power in one (1) of the other entities in the chain. Notwithstanding the foregoing, with respect to an Incentive Stock Option,
Subsidiary shall have the meaning set forth in Section 424(f) of the Code.
3. Administration.
(a) Authority of the Committee. The Plan shall be administered by and under the direction of the Committee, which shall have full and final
authority, in each case subject to and consistent with the provisions of the Plan, to select Eligible Persons to become Participants; to grant Awards; to
determine the type and number of Awards, the dates on which Awards may be exercised and on which the risk of forfeiture or deferral or restricted period
relating to Awards shall lapse or terminate, the acceleration of any such dates, the expiration date of any Award, whether, to what extent, and under what
circumstances an Award may be settled, or the exercise price of an Award may be paid, in cash, Stock, other Awards, or other property, and other terms and
conditions of, and all other matters relating to, Awards; to prescribe documents evidencing or setting terms of Awards (such Award documents need not be
identical for each Participant), amendments thereto, and rules and regulations for the administration of the Plan and amendments thereto; to construe and
interpret the Plan and Award documents and correct defects, supply omissions or reconcile inconsistencies therein; and to make all other decisions and
determinations as the Committee may deem necessary or advisable for the administration of the Plan. Decisions of the Committee with respect to the
administration and interpretation of the Plan shall be final, conclusive, and binding upon all persons interested in the Plan, including Participants,
Beneficiaries, transferees under Section 11(b) and other persons claiming rights from or through a Participant, and stockholders. The foregoing
notwithstanding, the Board may perform the functions of the Committee for purposes of granting Awards under the Plan to Non-Employee Directors.
(b) Manner of Exercise of Committee Authority. Except as provided below, the Committee may, to the extent that any such action will not prevent
the Plan or any award under the Plan from complying with Rule 16b-3, the rules of the NYSE applicable to companies listed for trading thereon or any other
law, delegate any of its authority hereunder to such persons as it deems appropriate. The Committee shall not delegate its authority to amend, suspend or
terminate the Plan.
(c) Limitation of Liability. The Committee and each member thereof, and any person acting pursuant to authority delegated by the Committee, shall
be entitled, in good faith, to rely or act upon any report or other information furnished by any executive officer, other officer or Employee, the Company’s
independent registered public accounting firm, consultants or any other agents assisting in the administration of the Plan. Members of the Committee, any
person acting pursuant to authority delegated by the Committee, and any officer or Employee acting at the direction or on behalf of the Committee or a
delegatee shall not be personally liable for any action or determination taken or made in good faith with respect to the Plan, and shall, to the extent
permitted by law, be fully indemnified and protected by the Company with respect to any such action or determination.
4. Stock Subject to Plan
(a) Shares Authorized. The maximum number of shares of Stock that may be issued in respect of Awards granted under this Plan shall be (i)
10,200,000 shares, plus (ii) any shares that are available for issuance under the 2017 Plan as of the Effective Date, plus (iii) any Returning Shares (as
defined below), subject to adjustment as provided in Section 11(c) (collectively, the “Share Reserve”). The Share Reserve may be used for all forms of
Awards hereunder and may also be used to settle Outstanding Prior Plan Awards to the extent shares are not available under the applicable Prior Plan. Each
share issued under this Plan pursuant to an Award, or to settle an Outstanding Prior Plan Award, shall reduce the Share Reserve by one share. From and
after the Effective Date, no further awards shall be granted under the Prior Plans and the Prior Plans shall remain in effect only so long as Outstanding Prior
Plan Awards shall remain outstanding.
(b)
(i)

Share Counting.
For purposes of Section 4(a), the number of shares to which an Award relates shall be counted against the Share Reserve at the grant date of
the Award, unless such number of shares cannot be determined at that time, in which case
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the number of shares actually distributed pursuant to the Award shall be counted against the Share Reserve at the time of distribution;
provided, however, that Awards related to or retroactively added to, or granted in tandem with, substituted for or converted into, other Awards
shall be counted or not counted against the Share Reserve in accordance with procedures adopted by the Committee or its designee so as to
ensure appropriate counting, but to avoid double counting.
(ii)

If any shares to which an Award relates or, on or after the Effective Date, shares subject to any Outstanding Prior Plan Awards are
(A) forfeited, cancelled or payment is made to the Participant in the form of cash, cash equivalents or other property other than shares;
(B) tendered by the Participant or withheld by the Company to satisfy any tax withholding obligation with respect to an Award other than an
Option or SAR or an Outstanding Prior Plan Award other than an Option or SAR; or (C) otherwise terminate without payment being made to
the Participant in the form of shares, such shares shall be added back to the Share Reserve (such shares, the “Returning Shares”).

(iii)

Notwithstanding the foregoing, the following shares shall not be added back to the Share Reserve: (A) shares previously owned or acquired by
the Participant that are delivered to the Company, or withheld from an Award, to pay the exercise price of an Award, (B) shares that are
delivered or withheld for purposes of satisfying a tax withholding obligation relating to an Option or SAR, (C) Shares not issued or delivered
as a result of the net settlement of an outstanding Option or SAR, or (D) Shares repurchased on the open market with the proceeds of the
exercise price of an Option.

(iv)

Subject to applicable stock exchange requirements, substitute awards shall not count against the Share Reserve, nor shall shares subject to a
substitute award again be available for Awards under the Plan to the extent of any forfeiture, expiration or cash settlement as provided in
Section 4(b)(ii).

(v)

Stock delivered by the Company under the Plan may be authorized but unissued Stock or previously-issued Stock acquired by the Company.

5. Eligibility.
(a) Eligibility. Awards may be granted under the Plan only to Eligible Persons. For purposes of the Plan, an “Eligible Person” means an Employee,
a Consultant, a Non-Employee Director of the Company or any Affiliate of the Company, and potential Employees who have been extended an offer of
employment by the Company or an Affiliate of the Company, provided that such prospective Employee may not receive any payment or exercise any right
relating to an Award until such person has commenced employment with the Company or an Affiliate of the Company. Eligible Persons who are service
providers to an Affiliate may be granted Options or Stock Appreciation Rights under this Plan only if the Affiliate qualifies as an “eligible issuer of service
recipient stock” within the meaning of §1.409A-1(b)(5)(iii)(E) of the final regulations under Section 409A of the Code. An Employee on leave of absence
may be considered as still in the employ of the Company or an Affiliate of the Company for purposes of eligibility for participation in the Plan. Holders of
awards granted by a company or business (i) acquired by the Company or an Affiliate of the Company, or (ii) with which the Company or an Affiliate
combines, are eligible for grants of substitute awards as provided in Section 8(a) granted in assumption of or in substitution for such outstanding awards
previously granted under such other plans in connection with such acquisition or combination transaction.
(b) Limit on Awards to Non-Employee Directors. Notwithstanding any other provision of the Plan to the contrary, the maximum number of Shares
subject to Awards granted during a single fiscal year to any Non-Employee Director, taken together with any cash fees paid to such Non-Employee Director
during the fiscal year in respect of such director’s service as a member of the Board during such year (including service as a member or chair of any
committees of the Board), shall not exceed $750,000 in total value (calculating the value of any such Awards based on the grant date fair value of such
Awards for financial reporting purposes). The Committee may make exceptions to this limit for a non-executive chair of the Board or, in extraordinary
circumstances, for other individual non-employee directors, as the Committee may determine in its discretion, provided that the non-employee director
receiving such additional compensation may not participate in the decision to award such compensation.
6. Specific Terms of Awards.
(a) General. Awards may be granted on the terms and conditions set forth in this Section 6. In addition, the Committee may impose on any Award
or the exercise thereof, at the date of grant or thereafter (subject to Sections 11(e) and 11(j)), such additional terms and conditions, not inconsistent with the
provisions of the Plan, as the Committee shall determine, including terms requiring forfeiture of Awards in the event of termination of Service by the
Participant and terms permitting a Participant to make elections relating to their Award. The Committee shall retain full power and discretion with respect to
any term or condition of an Award that is not mandatory under the Plan. The Committee shall require the payment of lawful consideration for an Award to
the extent necessary to satisfy the requirements of the Delaware General Corporation Law, and may otherwise require payment of consideration for an
Award except as limited by the Plan.
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(b)

Options. The Committee is authorized to grant Options to Participants on the following terms and conditions:

(i)

Exercise Price. The exercise price per share of Stock purchasable under an Option (including both ISOs and nonstatutory Options) shall be
determined by the Committee, provided that such exercise price shall be not less than the Fair Market Value of a share of Stock on the date of
grant of such Option. Notwithstanding the foregoing, any substitute award granted in assumption of or in substitution for an outstanding award
granted by a company or business (x) acquired by the Company or an Affiliate of the Company, or (y) with which the Company or an Affiliate
of the Company combines may be granted with an exercise price per share of Stock other than as required above, provided that such substitute
award is granted in a manner consistent with Code Section 409A or, in the case of Incentive Stock Options, Code Section 422.

(ii)

Option Term; Time and Method of Exercise. The Committee shall determine the term of each Option, provided that in no event shall the term
of any Option exceed a period of ten years from the date of grant. The Committee shall determine the time or times at which or the
circumstances under which an Option may be exercised in whole or in part (including based on achievement of performance goals and/or
future Service requirements), the methods by which such exercise price may be paid or deemed to be paid and the form of such payment
(subject to Sections 11(j) and 11(k)), including, without limitation, cash, Stock (including by withholding Stock deliverable upon exercise),
other Awards or awards granted under other plans of the Company or any Affiliate of the Company, or other property (including through
broker-assisted “cashless exercise” arrangements, to the extent permitted by applicable law), and the methods by or forms in which Stock will
be delivered or deemed to be delivered in satisfaction of Options to Participants (including, in the case of 409A Awards, deferred delivery of
shares subject to the Option, as mandated by the Committee, with such deferred shares subject to any vesting, forfeiture or other terms as the
Committee may specify). Notwithstanding the foregoing, the Committee may provide that if on the last day of the Option term, the Fair
Market Value of a share of Common Stock exceeds the exercise price by a specified amount, the Participant has not exercised the Option and
the Option has not expired, the Option shall be deemed to have been exercised by the Participant on such day with payment made by
withholding shares otherwise issuable in connection with the exercise of the Option. In such event, the Company shall deliver to the
Participant the number of shares for which the Option was deemed exercised, less the number of shares required to be withheld for the
payment of the total purchase price and required withholding taxes. Notwithstanding the foregoing, in the event that on the last business day
of the term of an Option (other than an ISO) (i) the exercise of the Option is prohibited by applicable law or (ii) shares of Stock may not be
purchased or sold by certain employees or directors of the Company due to the “black-out period” of a Company policy or a “lock-up”
agreement undertaken in connection with an issuance of securities by the Company, the term of the Option shall be extended for a period of
thirty (30) days following the end of the legal prohibition, black-out period or lock-up agreement, provided that no extension will be made if
the Fair Market Value of a share of Stock relating to such Option at the date the initial term would otherwise expire is below the exercise price
of the Option.

(iii)

ISOs. The terms of any ISO granted under the Plan shall comply in all respects with the provisions of Code Section 422. As such, ISOs may
be granted only to Employees. ISOs may not be granted to any Employee that would permit the aggregate Fair Market Value (determined on
the date of grant) of the Stock with respect to which ISOs are exercisable for the first time by such Employee during any calendar year to
exceed $100,000. Any excess shall be deemed to be a non-statutory Option. if Stock acquired upon exercise of an ISO is disposed of by an
Employee before the expiration of either two (2) years from the date of grant of such ISO or one year from the transfer of Stock to such
Employee pursuant to the exercise of such ISO, or in any other disqualifying disposition within the meaning of Code Section 422, such
Employee shall notify the Committee in writing of the date and terms of such disposition and shall cooperate with the Committee with respect
to any tax withholding required or resulting from such disqualifying dispositions.

(c)
(i)

Stock Appreciation Rights. The Committee is authorized to grant SARs to Participants on the following terms and conditions:
Right to Payment. A SAR shall confer on the Participant to whom it is granted a right to receive, upon exercise thereof, the excess of (A) the
Fair Market Value of one share of Stock on the date of exercise over (B) the grant price of the SAR as determined by the Committee. The
grant price of a SAR shall not be less than the Fair Market Value of a share of Stock on the grant date of such SAR; provided, however, that
the grant price of a SAR that is granted subsequent to the related Option may be less than Fair Market Value on the grant date if it is equal to
the exercise price of the related Option so long as such subsequently granted SAR does not cause a Non-409A Award to become subject to
Code Section 409A or cause a 409A Award to violate Code Section 409A. Notwithstanding the foregoing, any substitute award granted in
assumption of or in substitution for an outstanding award granted by a company or business (x) acquired by the Company or an Affiliate of the
Company, or (y) with which the Company or an Affiliate of the
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Company combines may be granted with a grant price per share of Stock other than as required above, provided that such substitute award is
granted in a manner consistent with Code Section 409A.
(ii)

(d)

Other Terms. The Committee shall determine the term of each SAR, provided that in no event shall the term of a SAR exceed a period of ten
years from the date of grant. The Committee shall determine at the date of grant or thereafter, the time or times at which and the circumstances
under which a SAR may be exercised in whole or in part (including based on achievement of performance goals and/or future Service
requirements), the method of exercise, method of settlement, form of consideration payable in settlement, method by or forms in which Stock
will be delivered or deemed to be delivered to Participants, whether or not a SAR shall be free-standing or in tandem or combination with any
other Award, and whether or not the SAR will be a 409A Award or Non-409A Award. The Committee may require that an outstanding Option
be exchanged for a SAR exercisable for Stock having vesting, expiration, and other terms substantially the same as the Option, so long as such
exchange will not result in additional accounting expense to the Company. Notwithstanding the foregoing, the Committee may provide that if
on the last day of the term of a SAR the Fair Market Value of one Share exceeds the grant price per Share of the SAR, the Participant has not
exercised the SAR or the tandem Option (if applicable), and neither the SAR nor the Option has expired, the SAR shall be deemed to have
been exercised by the Participant on such day. In such event, the Company shall make payment to the Participant in accordance with this
Section, reduced by the number of shares (or cash) required for withholding taxes. Notwithstanding the foregoing, in the event that on the last
business day of the term of a SAR (i) the exercise of the SAR is prohibited by applicable law or (ii) shares of Stock may not be purchased or
sold by certain employees or directors of the Company due to the “black-out period” of a Company policy or a “lock-up” agreement
undertaken in connection with an issuance of securities by the Company, the term of the SAR shall be extended for a period of thirty (30) days
following the end of the legal prohibition, black-out period or lock-up agreement, provided that no extension will be made if the Fair Market
Value of a share of Stock relating to such SAR at the date the initial term would otherwise expire is below the grant price of the SAR.
Restricted Stock. The Committee is authorized to grant Restricted Stock to Participants on the following terms and conditions:

(i)

Grant and Restrictions. Restricted Stock shall be subject to such restrictions on transferability, risk of forfeiture and other restrictions, if any,
as the Committee may impose, which restrictions may lapse separately or in combination at such times, under such circumstances (including
based on achievement of performance goals and/or future Service requirements), in such installments or otherwise and under such other
circumstances as the Committee may determine at the date of grant or thereafter. Except to the extent restricted under the terms of the Plan
and any Award document relating to the Restricted Stock, a Participant granted Restricted Stock shall have all of the rights of a stockholder,
including the right to vote the Restricted Stock and the right to receive dividends thereon.

(ii)

Forfeiture. Except as otherwise determined by the Committee, upon termination of Service during the applicable restriction period, Restricted
Stock that is at that time subject to restrictions shall be forfeited and reacquired by the Company; provided that the Committee may provide,
by rule or regulation or in any Award document, or may determine in any individual case, that restrictions or forfeiture conditions relating to
Restricted Stock will lapse in whole or in part, including in the event of terminations resulting from specified causes.

(iii)

Certificates for Stock. Restricted Stock granted under the Plan may be evidenced in such manner as the Committee shall determine. If
certificates representing Restricted Stock are registered in the name of the Participant, the Committee may require that such certificates bear
an appropriate legend referring to the terms, conditions and restrictions applicable to such Restricted Stock, that the Company retain physical
possession of the certificates, and that the Participant deliver a stock power to the Company, endorsed in blank, relating to the Restricted
Stock.

(iv)

Dividends and Splits. Subject to Section 8(e), as a condition to the grant of an Award of Restricted Stock, the Committee may require that any
dividends paid on a share of Restricted Stock shall be either (A) paid with respect to such Restricted Stock in cash, which shall be subject to
the same vesting terms as applied to the original Restricted Stock to which it relates, or (B) automatically reinvested in additional Restricted
Stock or held in kind, which shall be subject to the same vesting terms as applied to the original Restricted Stock to which it relates, or
(C) deferred as to payment, either as a cash deferral or with the amount or value thereof automatically deemed reinvested in RSUs, other
Awards or other investment vehicles, subject to the same vesting terms as applied to the original Restricted Stock to which it relates and to
such other terms as the Committee shall determine or permit a Participant to elect.
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(e)

Restricted Stock Units. The Committee is authorized to grant RSUs to Participants, subject to the following terms and conditions:

(i)

Award and Restrictions. Unless otherwise specified by the Committee, issuance of Stock will occur upon expiration of the restricted period
specified for an Award of RSUs by the Committee (or, if permitted by the Committee, as elected by the Participant in accordance with a valid
election pursuant to the terms set forth in Section 8(c)). In addition, RSUs shall be subject to such restrictions on transferability, risk of
forfeiture and other restrictions, if any, as the Committee may impose, which restrictions may lapse at the expiration of the restricted period or
at earlier specified times (including based on achievement of performance goals and/or future Service requirements), separately or in
combination, in installments or otherwise, and under such other circumstances as the Committee may determine at the date of grant or
thereafter. RSUs may be satisfied by delivery of Stock, other Awards, or a combination thereof, as determined by the Committee at the date of
grant or thereafter.

(ii)

Forfeiture. Except as otherwise determined by the Committee, upon termination of Service during the applicable restricted period or portion
thereof to which forfeiture conditions apply (as provided in the Award document evidencing the RSU), all RSUs that are at that time subject to
such forfeiture conditions shall be forfeited; provided that the Committee may provide, by rule or regulation or in any Award document, or
may determine in any individual case, that restrictions or forfeiture conditions relating to RSUs will lapse in whole or in part, including in the
event of terminations resulting from specified causes.

(f) Awards in Lieu of Obligations. The Committee is authorized to grant Stock as a bonus, or to grant Stock or other Awards in lieu of obligations
of the Company or an Affiliate of the Company to pay cash or deliver other property under the Plan or under other plans or compensatory arrangements,
subject to such terms as shall be determined by the Committee.
(g) Dividend Equivalents. Subject to Section 8(e), the Committee is authorized to grant Dividend Equivalents to a Participant in connection with the
grant of an Award (other than Options or SARs). Such dividend equivalents shall be subject to the same vesting terms as applied to the original Award to
which it relates.
(h) Other Stock-Based Awards. The Committee is authorized, subject to limitations under applicable law, to grant to Participants such other Awards
that may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Stock or factors that may influence
the value of Stock, including, without limitation, convertible or exchangeable debt securities, other rights convertible or exchangeable into Stock, purchase
rights for Stock, Awards with value and payment contingent upon performance of the Company or business units thereof or any other factors designated by
the Committee, and Awards valued by reference to the book value of Stock or the value of securities of or the performance of specified Affiliates or other
business units of the Company. The Committee shall determine the terms and conditions of such Awards. Stock delivered pursuant to an Award in the
nature of a purchase right granted under this Section 6(h) shall be purchased for such consideration, paid for at such times, by such methods, and in such
forms, including, without limitation, cash, Stock, other Awards, notes, or other property, as the Committee shall determine. Cash awards, as an element of
or supplement to any other Award under the Plan, may also be granted pursuant to this Section 6(h).
7. Performance-Based Awards.
(a) Performance-Based Awards Generally. Any form of Award permitted under this Plan may be granted as a performance-based Award.
Performance-based Awards may be denominated as a cash amount, number of shares of Stock, or specified number of other Awards (or a combination) that
may be earned upon achievement or satisfaction of performance conditions specified by the Committee. In addition, the Committee may specify that any
other Award shall constitute a performance-based Award by conditioning the right of a Participant to exercise the Award or have it settled, and the timing
thereof, upon achievement or satisfaction of such performance conditions as may be specified by the Committee. The Committee may use such performance
criteria and other measures of performance as it may deem appropriate in establishing any performance conditions, and may exercise its discretion to reduce
or increase the amounts payable under any Award subject to performance conditions. Subject to Section 8(e), Dividend Equivalents distributed in
connection with performance-based Awards shall be subject to restrictions and a risk of forfeiture to the same extent as the underlying Award with respect
to which Stock or other property has been distributed.
(b)
(i)

Performance Goals and Criteria.
Performance Goals. The performance goal(s) for performance-based Awards may be based on a targeted level or levels of performance with
respect to one or more objective or subjective performance criteria, as specified by the
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Committee. The Committee may determine that a performance-based Award shall be granted, exercised and/or settled upon achievement of
one or more performance goals as a condition to the grant, exercise and/or settlement of such performance-based Award. Performance goals
may differ for performance-based Awards granted to any one Participant or to different Participants.
(ii)

Performance Criteria. The performance criteria used by the Committee in establishing goals for performance-based Awards may consist of
one or more criteria as determined by the Committee, including, without limitation:
(A)

Earnings or profitability measures (which include (i) net income, (ii) operating income, (iii) income (loss) per common share from
continuing operations, either basic or fully diluted; (iv) net income (loss) per common share, either basic or fully diluted; (v) earnings
before interest, taxes, depreciation, and amortization; (vi) earnings before interest and taxes, (vii) any pre-established derivative of
revenue (gross, operating, or net), (viii) pre-tax operating income, (ix) inventory turnover or inventory shrinkage, (x) sales growth and
volumes, (xi) percentage increase in total net revenue or comparable sales, and (xii) economic profit or value created);

(B)

Expense and efficiency measures (which include (i) gross margins, cost of goods sold, mark-ups or mark-downs; (ii) operating margins;
(iii) selling, general and administrative (SG&A) expense; and (iv) other pre-established operating expenses);

(C)

Return measures (which include (i) total stockholder return, (ii) stock price, (iii) return on assets, (iv) return on investment, (v) return on
capital, and (vi) return on equity);

(D)

Cash flow measures (which include (i) cash flow, (ii) free cash flow, (iii) cash flow return on investment, and (iv) net cash provided by
operations);

(E)

Achievement of balance sheet, income statement, or cash-flow statement objectives;

(F)

Strategic or operational business criteria, consisting of one or more objectives based on meeting specified market penetration,
geographic expansion or new concept development goals; cost targets; customer satisfaction; employee satisfaction; human resources
goals, including staffing, training and development and succession planning; supervision of litigation and information technology; and
goals relating to acquisitions or divestitures of Affiliates; and

(G)

Other financial, operational, strategic or individual performance criteria.

Performance criteria may be established on a Company-wide basis or with respect to one or more business units, divisions, or Affiliates and
may be expressed in absolute terms, or relative to (i) current internal targets or budgets, (ii) the past performance of the Company (including
the performance of one or more business units, divisions, or Affiliates), (iii) the performance of one or more peer companies, (iv) the
performance of a broad market index or an index covering a peer group of companies, or (v) other internal or external measures of the
selected performance criteria, including on an individual basis, as appropriate.
Performance criteria that are financial metrics may be determined in accordance with United States Generally Accepted Accounting Principles
(“GAAP”) or financial metrics that are based on, or able to be derived from GAAP, and may be adjusted when established or at any time
thereafter to include or exclude any items otherwise includable or excludable under GAAP. Without limiting the generality of the immediately
preceding sentence, the determination of performance with respect to a performance criteria may include or exclude (i) items that are unusual
in nature and items that are infrequently occurring, (ii) changes in applicable laws, regulations, or accounting principles, (iii) other events such
as restructurings; discontinued operations; asset write-downs; significant litigation or claims, judgments or settlements; acquisitions or
divestitures; reorganizations or changes in the corporate structure or capital structure of the Company; foreign exchange gains and losses;
change in the fiscal year of the Company; business interruption events; unbudgeted capital expenditures; unrealized investment gains and
losses; and impairments; or (iv) such other factors as the Committee may determine.
(iii)

Performance Period. Achievement of performance goals in respect of performance-based Awards shall be measured over a performance
period, as specified by the Committee.

(iv)

Settlement of Performance Awards; Other Terms. Settlement of performance-based Awards shall be in cash, Stock, other Awards or other
property, in the discretion of the Committee. The Committee may, in its discretion, increase or reduce the amount of a settlement otherwise to
be made in connection with such performance-based Awards. The Committee shall specify the circumstances in which such performancebased Awards shall be paid or forfeited in the event of termination of employment by the Participant or other event (including a Change in
Control) prior to the end of a performance period or settlement of such performance-based Awards.
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(c) Written Determinations. Determinations by the Committee as to the establishment of performance goals, the amount potentially payable in
respect of performance-based Awards, the level of actual achievement of the specified goals relating to performance-based Awards, and the amount of any
final performance-based Award shall be recorded in writing.
8. Certain Provisions Applicable to Awards.
(a) Stand-Alone, Additional, Tandem, and Substitute Awards. Awards granted under the Plan may, in the discretion of the Committee, be granted
either alone or in addition to, in tandem with, or in substitution or exchange for, any other Award or any award granted under another plan of the Company,
any Affiliate of the Company, or any business entity to be acquired by the Company or an Affiliate of the Company or with which the Company or an
Affiliate of the Company combines, or any other right of a Participant to receive payment from the Company or any Affiliate of the Company; provided,
however, that (i) a 409A Award may not be granted in tandem with a Non-409A Award and (ii) such Awards are subject to the prohibitions in the second
and third sentences of Section 11(e) with respect to Options and SARs. Awards granted in addition to or in tandem with other Awards or awards may be
granted either as of the same time as or a different time from the grant of such other Awards or awards.
(b) Term of Awards. The term of each Award shall be for such period as may be determined by the Committee, subject to the express limitations set
forth in Sections 6(b)(ii), 6(c)(ii) and 8 or elsewhere in the Plan.
(c) Form and Timing of Payment Under Awards; Deferrals. Subject to the terms of the Plan (including Sections 11(j) and (k)) and any applicable
Award document, payments to be made by the Company or an Affiliate of the Company upon the exercise of an Option or other Award or settlement of an
Award may be made in such forms as the Committee shall determine, including, without limitation, cash, Stock, other Awards or other property, and may be
made in a single payment or transfer, in installments, or on a deferred basis. The settlement of any Award may be accelerated, and cash paid in lieu of Stock
in connection with such settlement, in the discretion of the Committee or upon occurrence of one or more specified events, subject to Sections 11(j) and
(k) and so long as such an acceleration does not cause a Non-409A Award to become subject to Code Section 409A. Subject to Section 11(k), installment or
deferred payments may be required by the Committee (subject to Section 11(e)) or permitted at the election of the Participant on terms and conditions
established by the Committee and consistent with the requirements of Code Section 409A. Payments may include, without limitation, provisions for the
payment or crediting of reasonable interest on installment or deferred payments or the grant or crediting of Dividend Equivalents or other amounts in
respect of installment or deferred payments denominated in Stock. In the case of any 409A Award that is vested and no longer subject to a risk of forfeiture
(within the meaning of Code Section 83), such Award will be distributed to the Participant, upon application of the Participant, if the Participant has had an
unforeseeable emergency within the meaning of Code Sections 409A(a)(2)(A)(vi) and 409A(a)(2)(B)(ii), in accordance with Section 409A(a)(2)(B)(ii).
(d) Minimum Vesting Requirement. Notwithstanding any other provision of the Plan to the contrary, Awards granted under the Plan (other than
cash-based Awards) shall vest no earlier than the first anniversary of the date on which the Award is granted; provided, that the following Awards shall not
be subject to the foregoing minimum vesting requirement: any (i) substitute awards granted in connection with awards that are assumed, converted or
substituted pursuant to a merger, acquisition or similar transaction entered into by the Company or any of its Subsidiaries, (ii) Shares delivered in lieu of
fully vested cash obligations, (iii) Awards to Non-Employee Directors that vest on earlier of the one-year anniversary of the date of grant and the next
annual meeting of stockholders which is at least 50 weeks after the immediately preceding year’s annual meeting, and (iv) any additional Awards the
Committee may grant, up to a maximum of five percent (5%) of the available share reserve authorized for issuance under the Plan pursuant to Section 4
(subject to adjustment under Section 11(c)); and, provided, further, that the foregoing restriction does not apply to the Committee’s discretion to provide for
accelerated exercisability or vesting of any Award, including in cases of termination of Service, death, Disability or a Change in Control, in the terms of the
Award document or otherwise.
(e) Treatment of Dividends and Dividend Equivalents on Unvested Awards. Notwithstanding any other provision of the Plan to the contrary, with
respect to any Award that provides for or includes a right to dividends or dividend equivalents, if dividends are declared during the period that an equity
Award is unvested, such dividends (or dividend equivalents) shall either (i) not be paid or credited with respect to such Award or (ii) be accumulated but
remain subject to vesting requirement(s) to the same extent as the applicable Award and shall only be paid at the time or times such vesting requirement(s)
are satisfied. In no event shall dividends or dividend equivalents be paid with respect to Options or Stock Appreciation Rights.
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9. Change in Control.
(a) Effect of “Change in Control.” The provisions of this Section 9 shall apply in the case of a Change in Control, unless otherwise provided in the
Award document or another written agreement, plan or policy with a Participant governing an Award.
(i)

Awards Assumed or Substituted by Surviving Entity. With respect to Awards assumed by the surviving entity of the Change in Control (the
“Surviving Entity”) or otherwise equitably converted or substituted in connection with a Change in Control, if within 18 months after the
effective date of the Change of Control, a Participant’s employment or service is terminated by the Company without Cause (excluding
voluntary resignation, death, Disability, or Retirement), then:
(A)

all of the Participant’s outstanding Options, SARs and other outstanding Awards (including Awards equitably converted or substituted
in connection with a Change in Control) pursuant to which the Participant may have exercise rights shall become fully exercisable as of
the date of such termination, and shall thereafter remain exercisable until the earlier of (1) the expiration of the original term of the
Award and (2) the later of (i) ninety (90) days from the termination of employment or service and (ii) such longer period provided by
the applicable Award document;

(B)

all time-based vesting restrictions on the Participant’s outstanding Awards (other than Options, SARs and other Awards pursuant to
which the Participant may have exercise rights) shall lapse as of the date of the Participant’s termination, and such Awards shall be
settled or paid within thirty (30) days after the date of the Participant’s termination; and

(C)

in the case of a performance-based Award, then the value of such Award will be converted into Restricted Stock and will vest at the end
of the performance period, subject to the provisions set forth in Section 9(a)(i)(B) in the event of Participant’s termination, with the
value of the Award measured as follows: (i) if 50% or more of the applicable performance period has been completed as of the date of
the Change in Control, then the value of such Award will be converted into Restricted Stock based on performance as of the time of the
Change in Control (if reasonably determinable); or (ii) if (x) less than 50% of the performance period has been completed as of the date
of the Change in Control or (y) performance is not reasonably determinable as of the date of the Change in Control, then the value of
such Award will be converted into Restricted Stock based on the Award’s target level value;

provided, however, that if such Awards constitute deferred compensation under Section 409A of the Code, the Awards shall vest on the basis
described above but shall be settled or paid on the date(s) provided in the underlying Award documents to the extent required by Section 409A of the
Code.
To the extent that this provision causes Incentive Stock Options to cease to qualify as Incentive Stock Options, such Options shall be deemed to be
nonstatutory Options.
(ii)

Awards not Assumed or Substituted by Surviving Entity. Upon the occurrence of a Change in Control, and except with respect to any Awards
assumed by the Surviving Entity or otherwise equitably converted or substituted in connection with the Change in Control in a manner
approved by the Committee or the Board:
(A)

all outstanding Options, Stock Appreciation Rights and other outstanding Awards pursuant to which Participants may have exercise
rights shall become fully exercisable as of the time of the Change in Control, and shall thereafter remain exercisable for a period of
ninety (90) days or until the earlier expiration of the original term of the Award; provided, however, that any Option or SAR whose
exercise price is greater than the current Fair Market Value of the underlying shares of Stock may be cancelled without payment of any
consideration;

(B)

all time-based vesting restrictions on outstanding Awards shall lapse as of the time of the Change in Control, and such Awards shall be
settled or paid at the time of the Change in Control; and

(C)

all performance criteria and other conditions to payment of outstanding performance-based Awards shall be deemed to be achieved or
fulfilled, measured as follows: (i) if 50% or more of the applicable performance period has been completed as of the date of the Change
in Control, then the value of such Award will be based on performance as of the time of the Change in Control (if reasonably
determinable); or (ii) if (x) less than 50% of the performance period has been completed as of the date of the Change in Control or
(y) performance is not reasonably determinable as of the date of the Change in Control, then the value of such Award will be based on
the Award’s target level value, and payment of such Awards on the applicable basis shall be made or otherwise settled at the time of the
Change in Control;

provided, however, that if such Awards constitute deferred compensation under Section 409A of the Code, the Awards shall vest on the basis
described above but shall be settled or paid on the date(s) provided in the underlying Award documents to the extent required by
Section 409A of the Code.
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To the extent that this provision causes Incentive Stock Options to cease to qualify as Incentive Stock Options, such Options shall be deemed
to be nonstatutory Options.
(iii)

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

10. Additional Award Forfeiture Provisions. The Committee may condition an Eligible Person’s right to receive a grant of an Award, or a Participant’s
right to exercise an Award, to retain Stock, cash or other property acquired in connection with an Award, or to retain the profit or gain realized by a
Participant in connection with an Award, including cash or other property received upon sale of Stock acquired in connection with an Award, upon the
Participant’s compliance with specified conditions relating to non-competition, confidentiality of information relating to the Company, non-solicitation of
customers, suppliers, and employees of the Company, cooperation in litigation, non-disparagement of the Company and its officers, Directors and Affiliates,
or other requirements applicable to the Participant, as determined by the Committee, at the time of grant or otherwise, including during specified periods
following termination of Service.
In the event that the Participant engages in misconduct that causes or partially causes the need for restatement of financial statements that would have
resulted in a lower Award where the payment was predicated upon the achievement of certain financial results that were the subject of the restatement, to
the extent of the reduction in amount of such Award as determined by the Committee (i) the Award will be cancelled and (ii) the Participant will forfeit
(A) the shares of Stock received or payable on the vesting or exercise of the Award and (B) the amount of the proceeds of the sale or gain realized on the
vesting or exercise of the Award (and the Participant may be required to return or pay such shares of Stock or amount to the Company). The determination
of the lower Award must be made by the Committee no later than the end of the third fiscal year following the year for which the inaccurate financial results
were measured; provided, that if steps have been taken within such period to restate the Company’s financial or operating results, the time period shall be
extended until such restatement is completed. The provisions of this Section 10 shall be amended to the extent necessary to comply with final rules issued
under the Dodd-Frank Wall Street Reform and Consumer Protection Act by the Securities and Exchange Commission and the principal stock exchange or
market on which the Stock is traded.
Without limiting the generality of the foregoing, Awards granted under the Plan are subject to the terms of the Company’s recoupment, clawback or
similar policy as it may be in effect from time to time, as well as any other policy of the Company that applies to Awards, such as anti-hedging or pledging
policies, as they may be in effect from time to time.
By accepting Awards under the Plan, Participants agree and acknowledge that they are obligated to cooperate with, and provide any and all assistance
necessary to, the Company to recover or recoup any Award or amounts paid under the Plan subject to clawback pursuant to such law, government
regulation, stock exchange listing requirement or Company policy. Such cooperation and assistance shall include, but is not limited to, executing,
completing and submitting any documentation necessary to recover or recoup any Award or amounts paid under the Plan from a Participant’s accounts, or
pending or future compensation or Awards.
11.

General Provisions.

(a) Compliance with Legal and Other Requirements. The Company may, to the extent deemed necessary or advisable by the Committee and
subject to Section 11(j), postpone the issuance or delivery of Stock or payment of other benefits under any Award until completion of such registration or
qualification of such Stock or other required action under any federal or state law, rule or regulation, listing or other required action with respect to any
stock exchange or automated quotation system upon which
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the Stock or other securities of the Company are listed or quoted, or compliance with any other obligation of the Company, as the Committee may consider
appropriate, and may require any Participant to make such representations, furnish such information and comply with or be subject to such other conditions
as it may consider appropriate in connection with the issuance or delivery of Stock or payment of other benefits in compliance with applicable laws, rules,
regulations, listing requirements, or other obligations. The foregoing notwithstanding, in connection with a Change in Control, the Company shall take or
cause to be taken no action, and shall undertake or permit to arise no legal or contractual obligation, that results or would result in any postponement of the
issuance or delivery of Stock or payment of benefits under any Award or the imposition of any other conditions on such issuance, delivery or payment, to
the extent that such postponement or other condition would represent a greater burden on a Participant than existed on the 90th day preceding the Change in
Control.
(b) Limits on Transferability; Beneficiaries. No Award or other right or interest of a Participant under the Plan shall be pledged, hypothecated or
otherwise encumbered or subject to any lien, obligation or liability of such Participant to any party (other than the Company or an Affiliate thereof), or
assigned or transferred by such Participant otherwise than by will or the laws of descent and distribution or to a Beneficiary upon the death of a Participant,
and such Awards or rights that may be exercisable shall be exercised during the lifetime of the Participant only by the Participant or their guardian or legal
representative, except that Awards and other rights (other than ISOs) may be transferred to one or more transferees during the lifetime of the Participant,
and may be exercised by such transferees in accordance with the terms of such Award, but only if and to the extent such transfers are permitted by the
Committee, subject to any terms and conditions which the Committee may impose thereon (which may include limitations the Committee may deem
appropriate in order that offers and sales under the Plan will meet applicable requirements of registration forms under the Securities Act of 1933 specified
by the Securities and Exchange Commission), and provided further, that no transfer for value or consideration will be permitted. A Beneficiary, transferee,
or other person claiming any rights under the Plan from or through any Participant shall be subject to all terms and conditions of the Plan and any Award
document applicable to such Participant, except as otherwise determined by the Committee, and to any additional terms and conditions deemed necessary or
appropriate by the Committee.
(c) Adjustments. In the event that any large, special and non-recurring dividend or other distribution (whether in the form of cash or property other
than Stock), recapitalization, forward or reverse split, Stock dividend, reorganization, merger, consolidation, spin-off, combination, repurchase, share
exchange, liquidation, dissolution or other similar corporate transaction or event affects the Stock such that an adjustment is determined by the Committee
to be appropriate and, in the case of any outstanding Award, necessary in order to prevent dilution or enlargement of the rights of the Participant, then the
Committee shall, in an equitable manner as determined by the Committee, adjust any or all of (i) the number and kind of shares of Stock which (1) are
authorized for grant under Section 4(a), (2) the number and kind of shares of Stock subject to or deliverable in respect of outstanding Awards, and (3) the
exercise price, grant price or purchase price relating to any Award or, if deemed appropriate, the Committee may make provision for a payment of cash or
property to the holder of an outstanding Option. In addition, the Committee is authorized to make adjustments in the terms and conditions of, and the
criteria included in, Awards (including performance-based Awards and performance goals and any hypothetical funding pool relating thereto) in recognition
of unusual or nonrecurring events (including, without limitation, events described in the preceding sentence, as well as acquisitions and dispositions of
businesses and assets) affecting the Company, any Affiliate of the Company or other business unit of the Company, or the financial statements of the
Company or any Affiliate, or in response to changes in applicable laws, regulations, accounting principles, tax rates and regulations or business conditions
or in view of the Committee’s assessment of the business strategy of the Company, any Affiliate or business unit thereof, performance of comparable
organizations, economic and business conditions, personal performance of a Participant, and any other circumstances deemed relevant.
(d)
(i)

Tax Provisions.
Withholding. The Company and any Affiliate of the Company is authorized to withhold from any Award granted, any payment relating to an
Award under the Plan, including from a distribution of Stock, or any payroll or other payment to a Participant, amounts of withholding and
other taxes due or potentially payable in connection with any transaction involving an Award, and to take such other action as the Committee
may deem advisable to enable the Company and Participants to satisfy obligations for the payment of withholding taxes and other tax
obligations relating to any Award. This authority shall include authority to withhold or receive Stock or other property and to make cash
payments in respect thereof in satisfaction of a Participant’s withholding obligations, either on a mandatory or elective basis in the discretion
of the Committee, or in satisfaction of other tax obligations. Other provisions of the Plan notwithstanding, only the minimum amount of Stock
deliverable in connection with an Award necessary to satisfy statutory withholding requirements will be withheld, unless (x) withholding of
any additional amount of Stock will not result in additional accounting expense to, or adverse tax compliance implications for, the Company
and (y) is otherwise permitted by the Company.
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(ii)

Required Consent to and Notification of Code Section 83(b) Election. No election under Section 83(b) of the Code (to include in gross income
in the year of transfer the amounts specified in Code Section 83(b)) or under a similar provision of the laws of a jurisdiction outside the United
States may be made unless expressly permitted by the terms of the Award document or by action of the Committee in writing prior to the
making of such election. In any case in which a Participant is permitted to make such an election in connection with an Award, the Participant
shall notify the Company of such election within ten days of filing notice of the election with the Internal Revenue Service or other
governmental authority, in addition to any filing and notification required pursuant to regulations issued under Code Section 83(b) or other
applicable provision.

(iii)

Requirement of Notification Upon Disqualifying Disposition Under Code Section 421(b). If any Participant shall make any disposition of
shares of Stock delivered pursuant to the exercise of an ISO under the circumstances described in Code Section 421(b) (i.e., a disqualifying
disposition), such Participant shall notify the Company of such disposition within ten days thereof.

(e) Changes to the Plan. The Board may amend, suspend or terminate the Plan or the Committee’s authority to grant Awards under the Plan
without the consent of stockholders or Participants; provided, however, that any amendment to the Plan shall be submitted to the Company’s stockholders
for approval not later than the earliest annual meeting for which the record date is at or after the date of such Board action if such stockholder approval is
required by any federal or state law or regulation or the rules of the NYSE or any other stock exchange or automated quotation system on which the Stock
may then be listed or quoted, or if such amendment would materially increase the number of shares reserved for issuance and delivery under the Plan (other
than in connection with an equitable adjustment pursuant to Section 11(c) above) or amend any other provision of the Plan that expressly requires
stockholder approval, and the Board may otherwise, in its discretion, determine to submit other amendments to the Plan to stockholders for approval; and
provided further, that, without the consent of an affected Participant, no such Board action may materially and adversely affect the rights of such Participant
under any outstanding Award unless the Committee determines that such amendment, alteration, suspension, discontinuance or termination either is
required or advisable in order for the Company, the Plan or the Award to satisfy any applicable law or regulation. Notwithstanding any provision in this
Plan to the contrary except in connection with an equitable adjustment under Section 11(c) or a Change in Control, without the prior approval of the
Company’s stockholders, no Option or Stock Appreciation Right may be amended to reduce the exercise price per share of the shares of Stock subject to
such Option or the grant price of such Stock Appreciation Right, as applicable, below the exercise price or grant price as of the date the Option or Stock
Appreciation Right is granted. In addition, and except in connection with an equitable adjustment under Section 11(c) or a Change in Control, without the
prior approval of the Company’s stockholders, no Option or Stock Appreciation Rights may be cancelled or surrendered in exchange for another Award or
cash when the exercise or grant price per share of Stock exceeds the Fair Market Value of one share of Stock and no Option or Stock Appreciation Right
may be granted in exchange for, or in connection with, the cancellation or surrender of an Option or Stock Appreciation Right having a higher exercise or
grant price.
(f) Right of Setoff. The Company or any Affiliate of the Company may, to the extent permitted by applicable law and Section 409A, deduct from
and set off against any amounts the Company or an Affiliate of the Company may owe to the Participant from time to time, including amounts payable in
connection with any Award, owed as wages, fringe benefits, or other compensation owed to the Participant, such amounts as may be owed by the
Participant to the Company, although the Participant shall remain liable for any part of the Participant’s payment obligation not satisfied through such
deduction and setoff. By accepting any Award granted hereunder, the Participant agrees to any deduction or setoff under this Section 11(f).
(g) Unfunded Status of Awards; Creation of Trusts. The Plan is intended to constitute an “unfunded” plan for incentive and deferred
compensation. With respect to any payments not yet made to a Participant or obligation to deliver Stock pursuant to an Award, nothing contained in the
Plan or any Award shall give any such Participant any rights that are greater than those of a general creditor of the Company; provided that the Committee
may authorize the creation of trusts and deposit therein cash, Stock, other Awards or other property, or make other arrangements to meet the Company’s
obligations under the Plan. Such trusts or other arrangements shall be consistent with the “unfunded” status of the Plan unless the Committee otherwise
determines with the consent of each affected Participant.
(h) Non-Exclusivity of the Plan. Neither the adoption of the Plan by the Board nor its submission to the stockholders of the Company for approval
shall be construed as creating any limitations on the power of the Board or a committee thereof to adopt such other incentive arrangements, apart from the
Plan, as it may deem desirable, and such other arrangements may be either applicable generally or only in specific cases.
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(i) Payments in the Event of Forfeitures; Fractional Shares. Unless otherwise determined by the Committee, in the event of a forfeiture of an
Award with respect to which a Participant paid cash consideration, the Participant shall be repaid the amount of such cash consideration. No fractional
shares of Stock shall be issued or delivered pursuant to the Plan or any Award. The Committee shall determine whether cash, other Awards or other
property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise
eliminated.
(j) Certain Limitations on Awards to Ensure Compliance with Section 409A. For purposes of this Plan, references to an Award term or event
(including any authority or right of the Company or a Participant) being “permitted” under Section 409A mean, for a 409A Award, that the term or event
will not cause the Participant to be liable for payment of interest or a tax penalty under Section 409A and, for a Non-409A Award, that the term or event
will not cause the Award to be treated as subject to Section 409A. Other provisions of the Plan notwithstanding, the terms of any 409A Award and any
Non-409A Award, including any authority of the Company and rights of the Participant with respect to the Award, shall be limited to those terms permitted
under Section 409A or an applicable exception, and any terms not permitted under Section 409A shall be automatically modified and limited to the extent
necessary to conform with Section 409A. For this purpose, other provisions of the Plan notwithstanding, the Company shall have no authority to accelerate
distributions relating to 409A Awards in excess of the authority permitted under Section 409A, any distribution subject to Section 409A(a)(2)(A)(i)
(separation from Service) to a “key employee” as defined under Section 409A(a)(2)(B)(i), shall not occur earlier than the earliest time permitted under
Section 409A(a)(2)(B)(i), and any authorization of payment of cash to settle a Non-409A Award shall apply only to the extent permitted under
Section 409A for such Award. Notwithstanding anything in the Plan or any Award document to the contrary, each Participant shall be solely responsible for
the tax consequences of Awards, and in no event shall the Company have any responsibility or liability if an Award does not meet any applicable
requirements of Section 409A. Although the Company intends to administer the Plan to prevent taxation under Section 409A, the Company does not
represent or warrant that the Plan or any Award complies with Section 409A or any other provision of federal, state, local or other tax law.
(k) Governing Law. The validity, construction, and effect of the Plan, any rules and regulations relating to the Plan and any Award document shall
be determined in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of laws, and applicable provisions of
federal law.
(l) Awards to Participants Outside the United States. The Committee may modify the terms of any Award under the Plan made to or held by a
Participant who is then resident or primarily employed outside of the United States in any manner deemed by the Committee to be necessary or appropriate
in order that such Award shall conform to laws, regulations, and customs of the country in which the Participant is then resident or primarily employed, or
so that the value and other benefits of the Award to the Participant, as affected by foreign tax laws and other restrictions applicable as a result of the
Participant’s residence or employment abroad shall be comparable to the value of such an Award to a Participant who is resident or primarily employed in
the United States. An Award may be modified under this Section 11(l) in a manner that is inconsistent with the express terms of the Plan, so long as such
modifications will not contravene any applicable law or regulation or result in actual liability under Section 16(b) of the Exchange Act for the Participant
whose Award is modified.
(m) Limitation on Rights Conferred under Plan. Neither the Plan nor any action taken hereunder shall be construed as (i) giving any Eligible
Person or Participant the right to continue as an Eligible Person or Participant or in the employ or Service of the Company or an Affiliate of the Company,
(ii) interfering in any way with the right of the Company or an Affiliate of the Company to terminate any Eligible Person’s or Participant’s Service at any
time (subject to the terms and provisions of any separate written agreements), (iii) giving an Eligible Person or Participant any claim to be granted any
Award under the Plan or to be treated uniformly with other Participants and Employees, or (iv) conferring on a Participant any of the rights of a stockholder
of the Company unless and until the Participant is duly issued or transferred shares of Stock in accordance with the terms of an Award or an Option is duly
exercised. Except as expressly provided in the Plan and an Award document, neither the Plan nor any Award document shall confer on any person other
than the Company and the Participant any rights or remedies thereunder.
(n) Severability; Entire Agreement. If any of the provisions of this Plan or any Award document is finally held to be invalid, illegal or
unenforceable (whether in whole or in part), such provision shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality or
unenforceability, and the remaining provisions shall not be affected thereby; provided, that, if any of such provisions is finally held to be invalid, illegal, or
unenforceable because it exceeds the maximum scope determined to be acceptable to permit such provision to be enforceable, such provision shall be
deemed to be modified to the minimum extent necessary to modify such scope in order to make such provision enforceable hereunder. The Plan and any
Award documents contain the entire agreement of the parties with respect to the subject matter thereof and supersede all prior agreements, promises,
covenants, arrangements, communications, representations and warranties between them, whether written or oral with respect to the subject matter thereof.
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(o) Plan Effective Date and Termination. The Plan shall become effective on June 4, 2020, provided that the Plan is approved by the stockholders
of the Company at a stockholders’ meeting held on such date (or, if the meeting or vote is postponed, such later date that a stockholder vote is taken to
approve the Plan) (the “Effective Date”). If the Plan is not so approved at such meeting, then the Prior Plan as in effect immediately prior to the Effective
Date shall remain in effect. Upon effectiveness, no further awards shall be granted under the Prior Plans, but any outstanding awards under the Prior Plans
shall continue in accordance with their terms. Unless earlier terminated by action of the Board of Directors, the authority of the Committee to make grants
under the Plan shall terminate on June 4, 2030 (unless the Plan is re-approved by the Company’s stockholders prior to such date), and the Plan will remain
in effect until such time as no Stock remains available for delivery under the Plan and the Company has no further rights or obligations under the Plan with
respect to outstanding Awards under the Plan.
(p) Establishment of Sub-plans. The Committee shall have the discretionary authority to adopt and implement from time to time such addenda or
sub-plans to the Plan as it may deem necessary in order to bring the Plan into compliance with applicable laws and regulations of any foreign jurisdictions
in which Awards are to be made under the Plan and/or to obtain favorable tax treatment in those foreign jurisdictions for the individuals to whom the
Awards are made. For the avoidance of doubt, no such addenda or sub-plans as described in this Section 10(p) shall include any provisions that are
inconsistent with the terms of the Plan as then in effect, unless the Plan could have been amended to eliminate such inconsistency without further approval
by the Company’s stockholders.
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