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CALCULATION OF REGISTRATION FEE

 Title Of Securities
To Be Registered   

Amount 
To Be 

Registered (1)   

Proposed 
Maximum 

Offering Price 
per Share (3)   

Proposed 
Maximum 
Aggregate 

Offering Price (3)   
Amount Of 

Registration Fee
Common Stock, par value $0.01 per
share   2,000,000 (2)   $5.84 $11,680,000 $1,274.29

(1) The amount being registered includes an indeterminate number of shares of common stock, par value $0.01 per share (“Common Stock”) of Chico’s
FAS, Inc. (the “Registrant”), which may be offered and issued to prevent dilution from adjustments as a result of stock splits, reverse stock splits, stock
dividends, combinations of shares, spin-offs, recapitalizations, mergers and other capital adjustments, in accordance with Rule 416(a) under the Securities
Act of 1933, as amended (the “Securities Act”).

(2) This Registration Statement covers 2,000,000 shares of Common Stock of the Registrant reserved for future issuance under the Chico’s FAS, Inc. 2021
Employee Stock Purchase Plan (the “Plan”), as approved by shareholders of the Registrant on June 24, 2021.

(3) Pursuant to Rule 457(c) and 457(h) of the Securities Act, the proposed maximum offering price per share and the proposed maximum aggregate offering
price are estimated solely for the purpose of calculating the amount of the registration fee and are based on the average of the high and low prices of the
Registrant’s Common Stock as reported on the New York Stock Exchange on June 23, 2021, or $5.84 per share (rounded up to the nearest cent).

 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1.    Plan Information.*

Item 2.    Registrant Information and Employee Plan Annual Information.*

* As permitted by Rule 428 under the Securities Act, this Registration Statement omits the information specified in Part I of Form S-8. The documents
containing the information specified in Part I will be delivered to the participants in the Plan as required by Rule 428(b)(1). Such documents are not being filed
with the Securities and Exchange Commission (the “Commission”) as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to
Rule 424 under the Securities Act.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3.    Incorporation of Documents by Reference.

By this reference, the following documents filed or to be filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) are incorporated into and made a part of this Registration Statement:

1. The Registrant’s Annual Report on Form 10-K for the fiscal year ended January 30, 2021, as filed with the Commission on March 9, 2021.

2. The Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended May 1, 2021, as filed with the Commission on June 9, 2021.

3. The Registrant’s Current Reports on Form 8-K as filed with the Commission on March 26, 2021 and June 25, 2021 (in each case other than portions of
those documents deemed to be furnished and not filed).

4. The description of the Registrant’s Common Stock contained in Exhibit 4.1 to its Annual Report on Form 10-K for the fiscal year ended January 30, 2021,
as filed with the Commission on March 9, 2021, which updates the Registrant’s Registration Statement on Form 8-A as filed with the Commission under
the Exchange Act on April 6, 2001, and as amended by any subsequent amendment or report filed for the purpose of updating such description.

In  addition,  all  documents  filed  by  the  Registrant  pursuant  to  Sections  13(a),  13(c),  14  and  15(d)  of  the  Exchange  Act,  subsequent  to  the  date  of  this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all shares of Common Stock offered
hereby have been sold or which deregisters any shares of such Common Stock then remaining unsold, shall also be deemed to be incorporated by reference into
this Registration Statement and to be a part hereof from the date of filing of such documents. 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 which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any
statement contained in this Registration Statement shall be deemed to be modified or superseded to the extent that a statement contained in a subsequently filed
document which is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4.    Description of Securities.
Not applicable.

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

Item 6.    Indemnification of Directors and Officers.

The Florida Business Corporation Act, as amended (the “Florida Act”), provides that, in general, a business corporation may indemnify any person who is
or was a party to any proceeding (other than an action by, or in the right of, the corporation) by reason of the fact that he or she is or was a director or officer of the
corporation,  against  liability  incurred in connection with such proceeding,  including any appeal  thereof,  provided certain standards are met,  including that  such
director or officer acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, and provided
further that, with respect to any criminal action or proceeding, the director or officer had no reasonable cause to believe his or her conduct was unlawful. In the
case of proceedings by or in the right of the corporation, the Florida Act provides that, in general, a corporation may indemnify any person who is or was a party to
any such proceeding by reason of  the fact  that  he or  she is  or  was a  director  or  officer  of  the corporation against  expenses  and amounts  paid in  settlement  not
exceeding,  in  the  judgment  of  the  corporation’s  board  of  directors,  the  estimated  expense  of  litigating  the  proceeding  to  conclusion,  actually  and  reasonably
incurred  in  connection  with  the  defense  or  settlement,  including  any  appeal  thereof,  provided  that  such  person  acted  in  good  faith  and  in  a  manner  he  or  she
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 as to
which such person is adjudged to be liable unless the court in which such proceeding was brought, or any other court of competent jurisdiction, determines upon
application that such person is fairly and reasonably entitled to indemnity.

file:///HTTP://WWW.SEC.GOV/IX?DOC=/ARCHIVES/EDGAR/DATA/0000897429/000089742921000038/CHS-20210130.HTM
file:///HTTP://WWW.SEC.GOV/IX?DOC=/ARCHIVES/EDGAR/DATA/0000897429/000089742921000061/CHS-20210501.HTM
file:///HTTP://WWW.SEC.GOV/IX?DOC=/ARCHIVES/EDGAR/DATA/897429/000089742921000044/CHS-20210323.HTM
file:///HTTP://WWW.SEC.GOV/IX?DOC=/ARCHIVES/EDGAR/DATA/0000897429/000089742921000065/CHS-20210624.HTM
file:///HTTP://WWW.SEC.GOV/IX?DOC=/ARCHIVES/EDGAR/DATA/0000897429/000089742921000065/CHS-20210624.HTM
file:///HTTP://WWW.SEC.GOV/IX?DOC=/ARCHIVES/EDGAR/DATA/0000897429/000089742921000065/CHS-20210624.HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0000897429-20-000052.html?hash=b6f2e8ebb33be0e3052fb2eecc4383e8dcdae8b15e50a48990abbc870932ec6a&dest=EXHIBIT41CHS-DESCRIPTI_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0000950144-01-004918.html?hash=ef63fa0235678c95899ebeceed2fd6b1e7984495eddca5b09bfdf7b41e3dfeb4&dest=G68400E8-A12B_TXT


To the extent  that  any directors  or  officers  are  successful  on the merits  or  otherwise in  the defense of  any of  the proceedings described above,  the Florida Act
provides  that  the  corporation  is  required  to  indemnify  such  directors  or  officers  against  expenses  actually  and  reasonably  incurred  in  connection  therewith.
Expenses incurred by a director or officer in defending a civil or criminal proceeding may be paid by the corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if he or she is ultimately found not to be entitled to
indemnification by the corporation. However, the Florida Act further provides that, in general, indemnification or advancement of expenses shall not be made to or
on behalf of any director or officer if a judgment or other final adjudication establishes that his or her actions, or omissions to act, were material to the cause of
action so adjudicated and constitute: (i) a violation of the criminal law, unless the director or officer had reasonable cause to believe his or her conduct was lawful
or had no reasonable cause to believe it was unlawful; (ii) a transaction from which the director or officer derived an improper personal benefit; (iii) in the case of a
director,  a circumstance under which the director has voted for or assented to a distribution made in violation of the Florida Act or the corporation’s articles of
incorporation; or (iv) willful or intentional misconduct or a conscious disregard for the best interests of the corporation in a proceeding by or in the right of the
corporation to procure a judgment in its favor or in a proceeding by or in the right of a shareholder. Article VI of the Registrant’s Amended and Restated Bylaws
provides that the Registrant shall indemnify any director, officer or employee or any former director, officer or employee to the fullest extent permitted by law.

As is permitted under the Florida Act, the Registrant has purchased insurance with respect to, among other things, the liabilities that may arise under the
statutory provisions referred to above.  The directors  and officers  of  the Registrant  also are  insured against  certain  liabilities,  including certain liabilities  arising
under the Securities Act, which might be incurred by them in such capacities and against which they may or may not be indemnified by the Registrant.

The Registrant has entered into indemnification agreements with each of its directors and certain of its executive officers. The agreements create certain
indemnification  obligations  of  the  Registrant  in  favor  of  the  directors  and  executive  officers  and,  as  permitted  by  applicable  law,  clarify  and  expand  the
circumstances under which a director or executive officer will be indemnified.

 Item 7.    Exemption from Registration Claimed.
Not applicable.

 
Item 8.    Exhibits.

The following exhibits have been filed as a part of this Registration Statement and are specifically incorporated by reference:

EXHIBIT INDEX  

Exhibit
No.   Description of Exhibits

  4.1   Restated Articles of Incorporation of Chico’s FAS, Inc. (incorporated by reference to Exhibit 3.2 to the Registrant’s Form 10-Q,
as filed with the Commission on November 27, 2019)

  4.2 Articles of Amendment to Articles of Incorporation of Chico’s FAS, Inc. Designating Series A Junior Participating Preferred
Stock, dated as of April 2, 2020 (incorporated by reference to Exhibit 3.1 to the Registrant’s Form 8-K, as filed with the
Commission on April 3, 2020)

  4.3   Amended and Restated Bylaws of Chico’s FAS, Inc. (incorporated by reference to Exhibit 3.1 to the Registrant’s Form 10-Q, as
filed with the Commission on November 22, 2016)

  4.4 Amendment to Amended and Restated Bylaws of Chico’s FAS, Inc. (incorporated by reference to Exhibit 3.1 to the Registrant’s
Form 8-K, as filed with the Commission on June 24, 2019)

  5.1    Opinion of Troutman Pepper Hamilton Sanders LLP with respect to the validity of the Common Stock
23.1 Consent of Ernst & Young LLP, independent registered public accounting firm
23.2    Consent of Troutman Pepper Hamilton Sanders LLP (included as part of Exhibit 5.1 to the Registration Statement)
24.1  Powers of Attorney (included in signature page)
99.1   Chico’s FAS, Inc. 2021 Employee Stock Purchase Plan

 Filed herewith.
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ǂ

ǂ

ǂ

ǂ
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Item 9.    Undertakings.

(a) The undersigned Registrant hereby undertakes:

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

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

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

c. To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change
to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the 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 in the 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 shall be deemed to be the initial bona fide offering
thereof.

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

(b) The undersigned Registrant hereby undertakes that,  for purposes of determining any liability under the Securities Act, 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 in the Registration Statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h)  Insofar  as  indemnification  for  liabilities  arising  under  the  Securities  Act  may  be  permitted  to  directors,  officers  and  controlling  persons  of  the  Registrant
pursuant  to  applicable  law,  the  Registrant’s  articles  of  incorporation  or  bylaws,  as  such  may  be  amended  from  time  to  time,  the  Registrant’s  indemnification
agreements 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.



SIGNATURES
Pursuant  to  the  requirements  of  the  Securities  Act  of  1933,  the  Registrant  certifies  that  it  has  reasonable  grounds  to  believe  that  it  meets  all  of  the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
city of Fort Myers, State of Florida, on the date or dates indicated below.
 

  
CHICO’S FAS, INC. 
(Registrant)

June 29, 2021  By: /s/ Molly Langenstein
 Molly Langenstein
 Chief Executive Officer, President and Director

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints each of Molly Langenstein, Kristin Gwinner and David M. Oliver his or her
true and lawful attorney-in-fact and agent with full powers of substitution and resubstitution, for the undersigned and in the name of the undersigned, in any and all
capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement on Form S-8, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact  and agents full power
and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or their substitute or substitutes, may lawfully do or cause to
be done by virtue hereof.

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

Signature Capacity Date
/s/ Molly Langenstein 

Molly Langenstein
Chief Executive Officer, President and Director 

(Principal Executive Officer)
June 29, 2021

/s/ David M. Oliver 
David M. Oliver

Interim Chief Financial Officer and Senior Vice President, Controller 
(Principal Financial Officer, Controller and Principal Accounting Officer)

June 29, 2021

/s/ Bonnie R. Brooks
Bonnie R. Brooks

Executive Chair of the Board June 29, 2021

/s/ Janice L. Fields 
Janice L. Fields

Director June 29, 2021

/s/ Deborah L. Kerr
Deborah L. Kerr

Director June 29, 2021

/s/ John J. Mahoney
John J. Mahoney

Director June 29, 2021

/s/ Kevin Mansell
Kevin Mansell

Lead Independent Director June 29, 2021

/s/ Kim Roy
Kim Roy

Director June 29, 2021

/s/ David F. Walker 
David F. Walker

Director June 29, 2021

/s/ Stephen E. Watson
Stephen E. Watson

Director June 29, 2021



 

Exhibit 5.1

June 29, 2021
The Board of Directors 
Chico’s FAS, Inc. 
11215 Metro Parkway 
Fort Myers, Florida 33966

Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Chico’s FAS, Inc., a Florida corporation (the “Company”) in connection with the filing by the
Company of the above-referenced Registration Statement (the “Registration Statement”) with the United States Securities and
Exchange  Commission  (the  “Commission”)  under  the  Securities  Act  of  1933,  as  amended  (the  “Securities  Act”),  whereby
2,000,000  shares  (the  “Shares”)  of  common  stock,  $0.01  par  value  per  share  (the  “Common  Stock”),  of  the  Company  are
registered  to  be  issued  in  accordance  with  the  Chico’s  FAS,  Inc.  2021  Employee  Stock  Purchase  Plan,  as  approved  by  the
Board of Directors of the Company (the “Board”) on April 26, 2021, subject to shareholder approval, which was obtained on June
24, 2021 (the “Plan”).

This opinion is being furnished in accordance with the requirements of Item 601(b)(5)(i) of Regulation S-K.

We  have  examined  originals  or  copies,  certified  or  otherwise  identified  to  our  satisfaction,  of  such  corporate  records,
agreements,  and other instruments,  certificates, orders,  opinions, correspondence with public officials,  certificates provided by
the Company’s officers and representatives, and other documents as we have deemed necessary or advisable for the purposes
of rendering the opinion set forth herein, including (i) the corporate and organizational documents of the Company, including the
Restated Articles of Incorporation, as amended to date (the “Articles”), and the Amended and Restated Bylaws, as amended to
date, (ii) the resolutions (the “Resolutions”) of the Board with respect to the offering and issuance of the Shares under the Plan
and certain related matters, (iii) the Plan, (iv) the Registration Statement and exhibits thereto and (v) the prospectus related to
the Registration Statement.

For purposes of the opinion expressed below, we have assumed (i) the authenticity of all documents submitted to us as
originals,  (ii)  the  conformity  to  the  originals  of  all  documents  submitted  as  certified,  photostatic  or  electronic  copies  and  the
authenticity of the originals thereof, (iii) the legal capacity of natural persons, (iv) the genuineness of signatures, including





The Board of Directors
Chico’s FAS, Inc.
Page 2

electronic signatures, not witnessed by us, (v) the due authorization, execution and delivery of all documents by all parties, other
than the Company, and the validity, binding effect and enforceability thereof and (vi) the truth, accuracy and completeness of the
information,  representations  and  warranties  contained  in  the  records,  documents,  instruments  and  certificates  we  have
reviewed.

Based on the foregoing and in reliance thereon, and subject to the assumptions, comments, qualifications, limitations and
exceptions  set  forth  herein,  we  are  of  the  opinion  that  the  Shares  have  been  duly  authorized  and,  when  and  if  issued  in
accordance with the Articles, the Plan, the Registration Statement and the Resolutions (assuming that, upon any issuance of the
Shares,  the  total  number  of  shares  of  Common  Stock  issued  and  outstanding  will  not  exceed  the  total  number  of  shares  of
Common Stock that the Company is then authorized to issue under the Articles), the Shares will be validly issued, fully paid and
nonassessable.

We express no opinion as to the effect of the laws of any state or jurisdiction other than the federal laws of the United
States  of  America  and  the  State  of  Florida  or  as  to  the  securities  or  blue  sky  laws  of  any  state  (including,  without  limitation,
Florida), municipal law or the laws of any local agencies within any state (including, without limitation, Florida). This opinion is
limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated herein.

Our opinion is as of the date hereof and we have no responsibility to update this opinion for events and circumstances
occurring  after  the  date  hereof  or  as  to  facts  relating  to  prior  events  that  are  subsequently  brought  to  our  attention  and  we
disavow any undertaking to advise you of any changes in law.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.  In giving this consent, we do
not hereby admit that we come within the category of persons whose consent is required under Section 7 of the Securities Act,
or the rules or regulations of the Commission promulgated thereunder.

Very truly yours,

/s/ Troutman Pepper Hamilton Sanders LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Chico’s FAS, Inc. 2021 Employee Stock Purchase Plan of
our reports dated March 9, 2021, with respect to the consolidated financial statements of Chico’s FAS, Inc. and subsidiaries and the effectiveness of internal
control over financial reporting of Chico’s FAS, Inc. and subsidiaries included in its Annual Report (Form 10-K) for the year ended January 30, 2021, filed with
the Securities and Exchange Commission.

/s/ ERNST & YOUNG LLP

Tampa, FL
June 29, 2021



Exhibit 99.1

Chico’s FAS, Inc.

2021 Employee Stock Purchase Plan

Effective June 24, 2021
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Chico’s FAS, Inc.
2021 Employee Stock Purchase Plan

ARTICLE 1

Establishment, Purpose and Shares Covered

1.1 Plan Established. Chico’s FAS, Inc. hereby establishes an employee stock purchase plan, subject to the terms and conditions
set forth herein, known as the Chico’s FAS, Inc. 2021 Employee Stock Purchase Plan for the benefit of Eligible Employees. The Plan was
adopted by the Board of the Company on April 26, 2021 and shall become effective on June 24, 2021 in accordance with Section 8.13.

1.2 Purpose. The purpose of the Plan is to provide eligible employees of the Company and its subsidiaries with a convenient way
to purchase the Company’s stock, in order to provide an incentive for their continued employment and to enhance such employees’ sense of
participation in the affairs of the Company and interest in assuring the continued success of the Company.

1.3 Shares Covered. Subject to adjustment as provided in Section 8.1 and elsewhere in the Plan, the maximum number of shares
of Common Stock that may be offered under the Plan from and after June 24, 2021, is 2,000,000.

1.4 Source of Shares. The shares subject to the Plan and issued under the Plan may be authorized and previously unissued shares
or may be previously issued shares acquired in the open market or from other sources.

1.5 Section 423 Plan. It is the intention of the Company to have the Plan qualify as an “employee stock purchase plan” under
Section 423 of the Internal Revenue Code of 1986, as amended, and the Plan shall be interpreted in a manner consistent with that intent. The
provisions of the Plan, accordingly, shall be construed so as to extend and limit participation in a manner consistent with the requirements of
such Section 423. Any term not expressly defined in the Plan but defined for purposes of such Section 423 shall have the same definition in
the Plan, unless a different meaning is clearly required by the context.
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ARTICLE 2

Definitions

The following words and terms as used in the Plan shall have the meanings set forth in this Article 2 unless a different meaning is
clearly required by the context. Whenever appropriate, words used in the singular shall be deemed to include the plural and vice versa, and
the masculine gender shall be deemed to include the feminine gender.

2.1 “Account” shall mean the payroll deduction account maintained for an electing Eligible Employee as provided in Article 7.

2.2 “Board” shall mean the Board of Directors of the Company.

2.3 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated
thereunder. Reference to a specific section of the Code shall include a reference to any successor or replacement provision.

2.4 “Committee” shall mean the Human Resources, Compensation and Benefits Committee of the Board, unless the Board
appoints another committee of the Board to serve as the Committee under the Plan.

2.5 “Common Stock” shall mean the common stock, par value $0.01 per share, of the Company.

2.6 “Company” shall mean Chico’s FAS, Inc., a Florida corporation, and any successor.

2.7 “Compensation” shall mean an Eligible Employee’s regular salary and wages, overtime pay, bonuses and commissions (in all
cases, before any reduction for elective contributions to any Code Section 401(k) or Code Section 125 Plan), but shall not include credits or
benefits under the Plan, or any amount contributed by the Company to any pension, profit sharing or employee stock ownership plan, or any
employee welfare, life insurance or health insurance plan or arrangement, or any deferred compensation plan or arrangement.

2.8 “Eligible Employee” shall mean any individual employed by the Company or any Subsidiary who meets the eligibility
requirements and is not excluded under the limitations set forth in Article 4. The Committee shall have the sole power to determine who is
and who is not an Eligible Employee.

2.9 “ESPP Account” shall have such meaning as is given to it under Section 6.5.

2.10 “Fair Market Value” of a share of Common Stock means, as of any date, the value of a share of the Common Stock
determined as follows:

(a) if the Common Stock is publicly traded and is then listed on any (i) established securities exchange, (ii) national
market system or (iii) automated quotation system on which the Common Stock is listed, quoted or traded, its closing
price on the date of determination as quoted on such exchange or system (or if more than one the principal exchange
or system) on which the Common Stock is listed or admitted to trading, or if there is no closing sales price for a share
of Common
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Stock on the date in question, the closing sales price for a share of Common Stock on the last preceding date for
which such quotation exists, in each case as reported in The Wall Street Journal or such other source as the
Committee deems reliable;

(b) if the Common Stock is not listed on an established securities exchange, national market system or automated
quotation system, but the Common Stock is regularly quoted by a recognized securities dealer, the mean of the high
bid and low asked prices for such date or, if there are no high bid and low asked prices for a share of Common Stock
on such date, the high bid and low asked prices for a share of Common Stock on the last preceding date for which
such information exists, in each case as reported in The Wall Street Journal or such other source as the Committee
deems reliable; or

(c) if none of the foregoing is applicable, by the Committee in good faith.

2.11 “Grant Date” shall mean, unless otherwise specified by the Committee in accordance with Section 5.1, August 1, November
1, February 1 and May 1 (or if such date is not a Trading Day, the first Trading Day subsequent to such date) of each year during the term of
the Plan.

2.12 “Offering Period” shall mean any of the periods during which subscriptions for Shares may be tendered, as more particularly
described in Section 5.1, beginning on a Grant Date and ending on the following Purchase Date.

2.13 “Participant” shall mean an Eligible Employee who has become a participant in the Plan for the Offering Period after the
Eligible Employee has made his timely submission under Section 6.1.

2.14 “Plan” shall mean this Chico’s FAS, Inc. 2021 Employee Stock Purchase Plan, effective June 24, 2021, as set forth herein
and as amended from time to time.

2.15 “Plan Administrator” shall mean the Company’s Executive Vice President, Chief Human Resources Officer, or such other
person designated by the Committee to act as Plan Administrator.

2.16 “Purchase Date” shall mean, unless otherwise specified by the Committee in accordance with Section 5.1, October 31,
January 31, April 30, and July 31 (or if such date is not a Trading Day, the last Trading Day preceding such date).

2.17 “Purchase Documents” shall mean the election to participate and purchase Common Stock during an Offering Period on such
form or forms as may be provided from time to time by the Committee (or its delegee) to establish payroll deductions as described in Section
6.1.

2.18 “Section 423” shall mean Section 423 of the Code, or any amendment thereto, or any replacement or successor statute of
similar import.

2.19 “Securities Exchange Act of 1934” shall mean the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder, or any successor or replacement statute or regulation of similar import.

2.20 “Shares” shall mean shares of the Common Stock.
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2.21 “Subsidiary” shall mean any corporation that at the time qualifies as a subsidiary of the Company under the definition of
“subsidiary corporation” contained in Section 424(f) of the Code.

2.22 “Trading Day” shall mean any day on which the principal securities exchange, national market system or automated
quotation system on which the Common Stock is listed, quoted or traded is open for trading, or, if the Common Stock is not then listed,
quoted or traded on a securities exchange, national market system or automated quotation system, shall mean a business day as determined by
the Committee (or its delegee) in good faith.

ARTICLE 3

Administration

3.1 Committee. The Plan shall be administered by the Committee, or if no Committee is appointed and serving as provided
herein, by the full Board. The Committee shall consist of not less than two (2) nor more than five (5) persons, each of whom shall be a
member of the Board and a “Non-Employee Director ” (as such term is defined in Rule 16b-3 under the Securities Exchange Act of 1934),
and none of whom shall be eligible to participate under the Plan. The Board may from time to time remove members from, or appoint
members to, the Committee.

3.2 Power and Authority. The Committee shall have all power and authority necessary or desirable for the administration of the
Plan. The express grant in the Plan of any power and authority to the Committee shall not be construed as limiting any power or authority of
the Committee. Subject to the provisions of the Plan, the Committee shall have full authority, in its discretion: (a) to determine the employees
of the Company and its Subsidiaries who are eligible to participate in the Plan; (b) to determine the purchase price of the Common Stock
being offered; and (c) to interpret the Plan, and (d) to prescribe, amend and rescind rules and regulations with respect thereto. The
interpretation and construction by the Committee of any provision of the Plan over which it has discretionary authority shall be final and
conclusive. The Committee and the Plan Administrator may delegate ministerial, non-discretionary functions to individuals who are officers
or employees of the Company or a Subsidiary or of a third-party agent selected by the Committee or the Plan Administrator. All actions and
policies of the Committee shall be consistent with the qualification of the Plan at all times as an employee stock purchase plan under Section
423 of the Code.

3.3 No Liability; Indemnification. No member of the Committee or the Board shall be liable for any action or determination made
in good faith with respect to the Plan. To the fullest extent permitted by law, each person who is or shall have been a member of the
Committee or the Board shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or expense that
may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to
which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan and
against and from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in
satisfaction of any judgment in any such action, suit, or proceeding against him or her, provided that the person shall give the Company an
opportunity, at its own expense, to handle and defend the same before the person undertakes to handle and defend it on his or her own behalf.
The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled
under the Company’s Articles of Incorporation or Bylaws, by contract or under a policy of insurance, as a matter of law, or otherwise, or any
power that the Company may have to indemnify them or hold them harmless.
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ARTICLE 4

Employees Eligible To Participate

4.1 General Eligibility Standards. Any person, including any officer but not a person who is solely a director, who has been
continuously employed by the Company or any Subsidiary for sixty (60) days prior to the applicable Grant Date for each Offering Period of
the Plan shall be eligible to participate in such Offering Period under the Plan, provided the person remains employed by the Company or any
Subsidiary on the Grant Date. Notwithstanding the preceding, a person must have worked an average of twenty (20) hours or more per week
for the Company or any Subsidiary during the sixty (60) day period immediately prior to the Grant Date in order to participate in the Plan
with respect to such Offering Period.

4.2 Certain Exclusions. Notwithstanding any provision of the Plan to the contrary, no person shall be eligible to participate in the
Plan, or to subscribe for or purchase any Common Stock under the Plan if:

(a) immediately after the subscription, the employee, together with any other person whose stock would be attributed to
such employee pursuant to Section 424(d) of the Code, would own stock and/or hold outstanding options to purchase
stock, possessing 5% or more of the total combined voting power or value of all classes of stock of the Company or
of any Subsidiary (as determined in accordance with the provisions of Section 423(b)(3) of the Code);

(b) the subscription would provide the person rights to purchase shares under all employee stock purchase plans of the
Company and any parent and subsidiary corporations to accrue at a rate that exceeds $25,000 of Fair Market Value of
such shares (or such other limit as may be imposed by the Code), determined at the time such right to subscribe
accrues, in respect of any calendar year in which such right to subscribe is outstanding at any time;

(c) the person provides services to the Company or any of its Subsidiaries as an independent contractor who is
reclassified as a common law employee for any reason except for federal income and employment tax purposes;

(d) the subscription is otherwise prohibited by law; or

(e) the person’s employment is terminated for any reason prior to the time revocation or cancellation of participation in
an Offering Period is prohibited under Section 6.2 (in which event such person no longer shall be an Eligible
Employee and any previous subscription for Shares in such Offering Period shall be null and void).
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ARTICLE 5

Offering Periods; Purchase Price; Number of Shares Offered

5.1 Offering Periods. During the term of the Plan, the Company will grant options to purchase Shares of Common Stock in each
Offering Period to all Eligible Employees in that Offering Period. Unless otherwise specified by the Committee in advance of a particular
Offering Period and unless the Plan is sooner terminated as provided in Section 8.4, there shall be thirty-nine (39) Offering Periods under the
Plan beginning with the first Grant Date following the Effective Date of the Plan. Each Offering Period will be of approximately three (3)
months duration and will begin on the Grant Date and will end on the following Purchase Date. The Committee has the power and authority
to change the timing and duration of any Offering Period, including the Grant Date thereof, without stockholder approval, provided such
decision is made at least thirty (30) days prior to the Grant Date of the first Offering Period to be affected thereunder and the Committee (or
its delegee) notifies Eligible Employees promptly of such decision, and provided further that no Offering Period will be longer than twenty-
seven (27) months.

5.2 Number of Shares Available for Purchase. Subject to the other terms and conditions of the Plan limiting the number of Shares
which may be purchased hereunder, there shall be no limit on the aggregate number of Shares for which subscriptions may be made with
respect to any particular Offering Period. The right of an Eligible Employee to subscribe for Shares in an Offering Period shall not accrue
until the Grant Date of that Offering Period.

5.3 Purchase Price. Unless otherwise specified by the Committee at least thirty (30) days prior to the Grant Date of the Offering
Period to which the alternative purchase price is to apply, the per Share purchase price applicable to an Offering Period shall be the lesser of
(a) 85% of the Fair Market Value of the Common Stock on the Grant Date of the Offering Period or (b) 85% of the Fair Market Value of the
Common Stock on the Purchase Date of the Offering Period. The Committee (or its delegee) shall notify Eligible Employees promptly of any
decision to set the per Share purchase price on an alternative basis.

5.4 Number of Shares Offered to Eligible Employees.
(a) Subscriptions shall be allowed for full Shares only. Any rights to subscribe for fractional shares of Common Stock

shall be void and disregarded; and, any computation resulting in fractional shares shall be rounded down to the next
lowest whole number of Shares.

(b) Notwithstanding the provisions of Section 5.2 and Section 5.4(a) and subject to the provisions of Sections 4.2(b), 7.1
and 8.1, in any Offering Period, unless changed in writing by the Committee prior to the Grant Date for such Offering
Period, the maximum number of Shares that an Eligible Employee shall be entitled to subscribe for during an
Offering Period shall be equal to $6,250 divided by the Fair Market Value of a Share of Common Stock on the Grant
Date of the Offering Period. No Eligible Employee shall be permitted to subscribe for fewer than ten (10) Shares.

(c) Notwithstanding the provisions of Section 8.1, no stock adjustment referred to therein shall operate to change from
ten (10) the minimum number of Shares required to be subscribed for by an Eligible Employee in any Offering
Period.
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(d) If, with respect to any Offering Period, the aggregate Shares subscribed for by Eligible Employees computed in
accordance with other provisions of the Plan exceed the number of Shares available for issuance under the Plan, the
aggregate number of Shares covered by such subscriptions shall be reduced to such lower number of Shares as may
be necessary to eliminate the over-subscription. Such reduction shall be effected in respect of the subscriptions of
Eligible Employees participating in such Offering Period on a proportionate basis as equitably as possible; but, in no
event shall such reduction result in a subscription for fewer than the minimum number of Shares or a subscription for
fractional Shares. In the event of an over-subscription and cutback as provided in this Section 5.4(d), the Company
shall refund any excess payments for subscribed Shares as soon as practicable after closing of the Offering Period.

ARTICLE 6
Participation and Payment

6.1 Election To Participate.

(a) In order to participate and purchase Common Stock during an Offering Period, an Eligible Employee desiring to
become a Participant for such Offering Period must, during the Offering Period immediately prior to the Offering
Period for which the Eligible Employee intends to purchase Common Stock, submit an election on such form or
forms as may be provided from time to time by the Committee (or its delegee) to establish payroll deductions
pursuant to an amount or percentage which the Eligible Employee elects to have withheld each payroll period during
the Offering Period. Such election must be submitted no later than the twentieth (20 ) day of the last month of the
Offering Period immediately prior to the Offering Period for which the Eligible Employee intends to purchase
Common Stock or such other date established by the Committee (the “Enrollment Deadline”). The Committee (or its
delegee) may establish minimum or maximum limits to the amount or percentage that can be elected to be withheld
by an Eligible Employee pursuant to payroll deductions.

(b) Once enrolled in the Plan, each Eligible Employee shall automatically participate in the immediately following
Offering Period unless the Eligible Employee elects to terminate his or her participation in the Plan as set forth in
Section 6.2 or unless Section 4.2 applies. Once enrolled in the Plan, an Eligible Employee may not during an Offering
Period increase or decrease an existing payroll deduction election with respect to that Offering Period, except that the
Eligible Employee may elect to terminate his or her participation in the Plan as set forth in Section 6.2.

(c) All payroll deductions made by an Eligible Employee shall be credited to such Eligible Employee’s Account. An
Eligible Employee may not make any additional cash payments into such Account unless the Committee in its
discretion provides otherwise with respect to one or more Offering Periods, and any such additional cash payments
shall be made only in accordance with rules

th
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established by the Committee and shall be applied on a uniform and non-discriminatory basis.

(d) If the final purchase price with respect to any Offering Period is less than the amount tendered by the Eligible
Employee, any balance remaining in the Eligible Employee’s Account shall be carried forward to the next Offering
Period, unless the Eligible Employee elects to terminate his or her participation in the Plan as set forth in Section 6.2.
Any balance remaining in the Account that is not carried forward to the next Offering Period in accordance with the
immediately preceding sentence will be promptly refunded to the Eligible Employee as soon as practicable after the
close of the Offering Period.

6.2 Revocation of Election. Except to the extent otherwise approved by the Committee (or its delegee) prior to the Offering
Period and applicable to all Eligible Employees, any election to participate in an Offering Period may be revoked or cancelled by an Eligible
Employee no later than seven (7) days prior to the Purchase Date for such Offering Period by submitting a revocation on such form or forms
as may be provided from time to time by the Committee (or its delegee). Following the revocation deadline, an election to participate in an
Offering Period is irrevocable by an Eligible Employee. Any such election, however, is subject to cancellation or reduction by the Company
as provided elsewhere in the Plan. If an Eligible Employee submits a timely revocation with respect to an Offering Period, his or her
participation in the Plan will terminate and payroll deductions will not resume at the beginning of the next Offering Period unless the Eligible
Employee re-enrolls in the Plan in accordance with the provisions of Section 6.1.

6.3 No Interest. No interest shall be payable on the purchase price of the Shares subscribed for or on the funds returned to
employees as a result of an over-subscription, an overpayment, or pursuant to Section 6.1 for early or late delivery.

6.4 Purchase of Shares. On the applicable Purchase Date for an Offering Period, except as provided in Section 5.4, each
Participant’s election to purchase Common Stock for such Offering Period shall automatically and without any action on such Participant’s
part be exercised on the Purchase Date to purchase, at the applicable per Share purchase price established under Section 5.3, the maximum
number of whole shares of Common Stock that can be purchased with the amount in the Participant’s Account. Any balance less than the
applicable per Share purchase price established under Section 5.3 that remains in the Participant’s Account after the purchase on the Purchase
Date shall be carried forward to the next Offering Period, unless the Participant elects to terminate his or her participation in the Plan as set
forth in Section 6.2. Any balance remaining in the Account that is not carried forward to the next Offering Period in accordance with the
immediately preceding sentence will be promptly refunded to the Eligible Employee as soon as practicable after closing of the Offering
Period.

6.5 Delivery of Certificates Representing Shares.

(a) As soon as practicable after the Purchase Date for each Offering Period, the Company shall cause the share purchase
record to reflect the Common Stock purchased on the Purchase Date by the Participant, which shall be recorded in the
name of each Participant. As soon as practicable following the purchase, the Shares purchased with respect to a
Participant shall be credited to an account in the name of the Participant that is held by the Plan Administrator (the
“ESPP Account”).
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(b) At the Participant’s request, certificate(s) representing shares of Common Stock to be delivered to a Participant under
the Plan will be issued and registered in the name of the Participant, or if the Participant so directs, by written notice
on such form or forms as may be provided from time to time by the Committee (or its delegee) no later than seven (7)
days prior to the Purchase Date for such Offering Period, and to the extent permitted by applicable law, in the names
of the Participant and one such other person as may be designated by the Participant, as joint tenants with rights of
survivorship.

6.6 Rights as Stockholder. With respect to shares of Common Stock subject to a right granted under the Plan, no Eligible
Employee participating in the Plan shall have any right as a stockholder until after the completion of the Offering Period in which he or she
participated and the date on which he or she becomes a record owner of the Shares purchased under the Plan (the “Record Ownership Date”).
No adjustment shall be made for dividends or other rights for which the record date is prior to the Record Ownership Date.

6.7 Termination of Employment. An Eligible Employee whose employment is terminated for any reason (including but not
limited to termination because of death, retirement or disability) shall have no right to participate in the Plan after termination. However, the
termination shall not affect any election to participate in the Plan that is made prior to such termination in accordance with the provisions of
Section 6.1 and as to which, at the time of such termination, the Eligible Employee’s right to withdraw from or cancel his or her purchase of
Common Stock in the Offering Period is no longer permitted under Section 6.2.

6.8 Rights Not Transferable. The right of an Eligible Employee to participate in the Plan shall not be transferable, and, except
upon an Eligible Employee’s death during an Offering Period following the revocation deadline provided in Section 6.2, no right of an
Eligible Employee under the Plan may be exercised after his or her death, by the personal representative of his or her estate or anyone else, or
during his or her lifetime by any person other than the Eligible Employee.

6.9 Dividend Reinvestment.

(a) Each ESPP Account shall be established with the following default dividend policy. Cash dividends, if any, paid with
respect to the Common Stock held in each ESPP Account under the Plan shall be automatically reinvested in
Common Stock, unless the Participant elects, on such forms as may be provided from time to time by the Committee
(or its delegee), to receive such cash dividends via check, direct deposit or other payment method approved by the
Committee (or its delegee) from time to time, provided that the Committee (or its delegee) may change the procedure
for delivery of cash dividends at any time on a uniform and non-discriminatory basis. Unless the Committee
determines otherwise, the Plan Administrator shall arrange for the reinvestment of dividends on the open market as
soon as the Plan Administrator receives the cash dividends. Unless the Committee determines otherwise, the
Company will pay any expenses associated with reinvesting dividends.

(b) The Committee shall have the right at any time or from time to time upon written notice to the Plan Administrator to
change the default dividend reinvestment policy for ESPP Accounts established under the Plan.
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ARTICLE 7

Payroll Deductions

7.1 Election of Payroll Deduction. Each Eligible Employee may elect to have a portion of his or her Compensation deducted from
each paycheck (or, if the Committee so permits, from only the first paycheck in each month), which amounts shall not exceed in the
aggregate Twenty-Five Thousand Dollars ($25,000.00) in any calendar year or such lower amount established by the Committee. Elections to
begin, change or terminate payroll deductions may be made on such forms as may be provided from time to time by the Committee (or its
delegee) and in accordance with rules established by the Committee, which rules may include, among other things, limitations on the number
of times changes are permitted and when changes are permitted and effective. A change shall be effective no earlier than the first full payroll
period of the Offering Period that begins following receipt of the new form by the Committee (or its delegee). The Committee may, however,
on a uniform and non-discriminatory basis delay the effective date of any change if it determines that such a delay is either necessary or
appropriate for the proper administration of the Plan.

7.2 Maintenance of Accounts. A separate Account shall be maintained for each Eligible Employee who has amounts withheld
from his or her Compensation under this Article 7. The maintenance of separate Accounts shall not require the segregation of any assets from
any other assets held under this Article 7. The Accounts shall not bear interest. Each Account shall be adjusted from time to time to reflect the
amounts withheld from the Compensation of the Eligible Employee to whom the Account relates, the amounts withdrawn by such Eligible
Employee for purchases of Common Stock under the Plan, and for other amounts withdrawn by such Eligible Employee from the Account.

7.3 Withdrawals. At any time that a person is no longer an employee (including by reason of death) or an Eligible Employee
other than following the revocation deadline provided in Section 6.2, or at such time that an Eligible Employee elects to terminate his or her
participation in the Plan as set forth in Section 6.2, the balance in such person’s Account shall be promptly paid to such person or his or her
legal representative as soon as practicable. In addition, the Committee may also permit the complete withdrawal of the amounts in an
Account under such uniform and non-discriminatory conditions as it may impose from to time to time (including, without limitation, not
permitting the Eligible Employee making such withdrawal from again electing payroll deductions for a specified period of time). Except as
otherwise provided in Article 6 and this Section 7.3, an Eligible Employee shall not withdraw any amount from his Account, in whole or in
part.

ARTICLE 8

Miscellaneous

8.1 Stock Adjustments.

(a) In the event of any increase or decrease in the number of issued shares of Common Stock resulting from a stock split,
reverse stock split or other division or consolidation of shares or the payment of a stock dividend (but only on the
Common Stock) or any other increase or decrease in the number of such shares effected without any receipt of
consideration by the Company, then, in any such event, the number of shares of Common Stock that remain available
under the Plan, and the number of shares of Common Stock and the purchase price per share of Common Stock then
subject to subscription by Eligible Employees, in
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each case shall be proportionately and appropriately adjusted for any such increase or decrease.

(b) Subject to any required action by the stockholders, if any change occurs in the shares of Common Stock by reason of
any extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, combination or
exchange of shares, or of any similar change affecting the shares of Common Stock, then, in any such event, the
number and type of shares that remain available under the Plan and the number and type of shares then subject to
subscription by Eligible Employees, and the purchase price thereof, in each case shall be proportionately and
appropriately adjusted for any such change.

(c) In the event of a change in the Common Stock as presently constituted that is limited to a change of all of its
authorized shares with par value into the same number of shares with a different par value or without par value, the
shares resulting from any change shall be deemed to be shares of Common Stock within the meaning of the Plan.

(d) To the extent that the foregoing adjustments relate to stock or securities of the Company, such adjustments shall be
made by, and in the discretion of, the Committee, whose determination in that respect shall be final, binding and
conclusive.

(e) Except as herein above expressly provided in this Section 8.1, an Eligible Employee shall have no rights by reason of
any division or consolidation of shares of stock of any class or the payment of any stock dividend or any other
increase or decrease in the number of shares of stock of any class or by reason of any dissolution, liquidation, merger
or consolidation, or spin-off of assets or stock of another corporation; and any issuance by the Company of shares of
stock of any class, securities convertible into shares of stock of any class, or warrants or options for shares of stock of
any class shall not affect, and no adjustment by reason thereof shall be made with respect to, the number or price of
shares of Common Stock subject to any subscription.

(f) The existence of the Plan, and any subscription for Shares hereunder, shall not affect in any way the right or power of
the Company to make adjustments, reclassifications, reorganizations or changes of its capital or business structure or
to merge or to consolidate, or to dissolve, to liquidate, to sell, or to transfer all or any part of its business or assets.

8.2 Necessity for Delay. If at any time the Committee shall determine, in its discretion, that the listing, registration or
qualification of the Shares covered by the Plan upon any securities exchange or under any state or federal law or the consent or approval of
any governmental regulatory body, is necessary or desirable as a condition of, or in connection with, the Plan or the offering, issue or
purchase of Shares thereunder, the Plan shall not be effective as to later offerings unless and until such listing, registration, qualification,
consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee. Notwithstanding anything in
the Plan to the contrary, if the provisions of this Section 8.2 become operative and if, as a result thereof, an Offering Period is missed in
whole or in part, then and in that event, the missed portion of the Offering Period shall be passed and the term of the Plan shall not be
affected. Notwithstanding the foregoing or any other provision in the Plan, the
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Company shall have no obligation under the Plan to cause any Shares to be registered or qualified under any federal or state law or listed on
any stock exchange or admitted to any national marketing system.

8.3 Term of Plan. The Plan, unless sooner terminated as provided in Section 8.4, shall commence upon the Effective Date, and no
purchases or payroll deductions shall occur following, and the Plan shall terminate upon, the conclusion of the Offering Period commencing
on or closest to February 1, 2031, provided, however, that, notwithstanding such termination, for a period of up to thirty (30) days after the
conclusion of the last Offering Period, the Committee (or its delegee) shall be authorized to take any administrative action the Committee (or
its delegee) determines is necessary or appropriate in connection with the termination of the Plan and such action or actions shall be deemed
to be authorized under the Plan.

8.4 Amendment of the Plan; Termination.

(a) The Board shall have the right to amend or terminate the Plan at any time without notice, provided that no Eligible
Employee’s existing rights are materially adversely affected thereby without the consent of the Eligible Employee.
Any such amendment may be made without approval of the stockholders of the Company except to the extent such
stockholder approval is required by applicable law (including under Section 423 of the Code and Section 16 of the
Exchange Act), regulation or listing standard of any national securities exchange, national market system or
automated quotation system on which the Common Stock is then listed, quoted or traded, or under any other
applicable laws, rules or regulations. The foregoing prohibitions shall not be affected by adjustments in Shares and
purchase price made in accordance with the provisions of Section 8.1. It is expressly contemplated that the Board
may amend the Plan in any respect the Board deems necessary or advisable to provide Eligible Employees with the
benefits available under Section 423 of the Code relating to employee stock purchase plans or to bring the Plan or
rights granted under the Plan into compliance therewith.

(b) The Committee shall have the right to amend, but not to terminate, the Plan at any time without notice, provided that
no Eligible Employee’s existing rights are materially adversely affected by such amendment without the consent of
the Eligible Employee, and provided further that such amendment would not require approval of the stockholders of
the Company. To the extent an amendment would require approval of the stockholders of the Company, the
Committee shall have the right to recommend such amendment to the Board for approval by the Board. It is expressly
contemplated that the Committee may amend the Plan in any respect the Committee deems necessary or advisable to
provide Eligible Employees with the benefits available under Section 423 of the Code relating to employee stock
purchase plans or to bring the Plan or rights granted under the Plan into compliance therewith.

8.5 Application of Funds. The proceeds received by the Company from the sale of Common Stock pursuant to the Plan will be
used for general corporate purposes.

8.6 No Obligation to Participate. The offering of Shares under the Plan shall impose no obligation upon any Eligible Employee to
participate in the Plan and to subscribe to purchase any such Shares.
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8.7 No Implied Rights to Employees. The existence of the Plan, and the offering of Shares under the Plan, shall in no way give
any employee the right to continued employment, give any employee the right to receive any Common Stock or any additional Common
Stock under the Plan, or otherwise provide any employee any rights other than those specifically set forth in the Plan.

8.8 Withholding. Whenever (1) the Company proposes or is required to issue, transfer or approve the transfer or Shares issued
under the Plan or (2) if a Participant previously receiving Shares under the Plan makes any disposition of such Shares prior to the expiration
of the holding periods required under Section 423(a)(1) of the Code, and such Participant is then employed by the Company, then in either
event, the Company shall have the right, but shall not be obligated, to require a Participant to remit to the Company an amount sufficient to
satisfy any federal, state or local withholding tax liability. Pending receipt of such payment, the Company may delay the delivery of any
certificate or certificates for such Shares or may deduct the required amount from amounts otherwise due and payable to the Participant by
the Company. Whenever under the Plan payments are to be made in cash, such payments shall be made net of an amount sufficient to satisfy
any federal, state or local withholding tax liability.

8.9 Participants’ Personal Tax Responsibilities. Each Participant shall be personally responsible to pay or make adequate
provision to pay any individual foreign, federal, state or local tax obligations which may arise as a result of his or her acquisition or
disposition of Shares.

8.10 Designation of Beneficiary. A Participant may file a written designation of a beneficiary who is to receive any Shares and, if
applicable, funds from the Participant’s Account in the event of the Participant’s death. Such designation of beneficiary may be changed by
the Participant at any time by written notice in the form prescribed by the Committee (or its delegee). In the event of the death of a Participant
and in the absence of a beneficiary validly designated under the Plan who is living (or if an entity, is otherwise in existence) at the time of the
Participant’s death, the Company shall deliver such Shares and funds to the executor or administrator of the estate of the Participant, or if no
such executor or administrator has been appointed (to the knowledge of the Committee), the Company, in its sole discretion, may deliver such
shares and/or cash to the spouse or to any one or more dependents or relatives of the Participant, or if no spouse, dependent or relative is
known to the Committee, then to such other person as the Committee may determine.

8.11 Choice of Law. All questions concerning the construction, validity and interpretation of the Plan shall be governed by the
substantive laws of the State of Florida (but any provision of Florida law shall not apply if the application of such provision would result in
the application of the law of a state or jurisdiction other than Florida).

8.12 Electronic Transmissions and Records. Subject to limitations under applicable law, the Committee, the Plan Administrator
and any delegee of the Committee or the Plan Administrator is authorized in its discretion to deliver and accept notices, elections, consents,
designations and/or other forms or communications to or from Eligible Employees and Participants by electronic or similar means, including,
without limitation, transmissions through e‑mail or specialized software, recorded messages on electronic telephone systems, and other
permissible methods, on such basis and for such purposes as it determines from time to time on a uniform and non-discriminatory basis, and
all such communications will be deemed to be “written” for purposes of the Plan.

8.13 Effective Date of Plan; Stockholder Approval. The Plan shall become effective June 24, 2021, with such date being the
“Effective Date” of the Plan; provided that (1) the Plan is approved by the stockholders of the Company within 12 months after its adoption
by the Board and (2) no Purchase
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Documents may be tendered and no Shares may be purchased under the Plan prior to such approval by the Company’s stockholders.
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