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INTRODUCTION

This Registration Statement on Form S-8 (this “Registration Statement”) is filed by Noodles & Company, a Delaware corporation (the “Company” or the “Registrant”), to
register 2,700,000 shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), which may be issued to eligible employees, non-employee
directors, and certain other service providers of the Company and its subsidiaries under the Noodles & Company 2023 Stock Incentive Plan (the “Plan”).



PARTI

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information*

* Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule 428
under the Securities Act of 1933, as amended (the “Securities Act”) and the Note to Part I of Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference.

The Securities and Exchange Commission (the “SEC”) allows us to “incorporate by reference” information into this Registration Statement, which
means that we can disclose important information to you by referring to those documents. We hereby “incorporate by reference” the documents listed
below, which means that we are disclosing important information to you by referring you to those documents. The information that the Company files later
with the SEC will automatically update and in some cases supersede this information. Specifically, the Company incorporates by reference the following
documents or information filed with the SEC (other than, in each case, documents or information deemed to have been furnished and not filed in
accordance with SEC rules):

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended January 3, 2023 filed with the SEC on March 9, 2023 pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”);

(b) The Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 4, 2023 filed with the SEC on May 11, 2023;

(c) The Company’s Current Reports on Form 8-K filed with the SEC on May 17, 2023 and May 18, 2023;

(d) The description of the Common Stock filed as Exhibit 4.4 to the Company’s Annual Report on Form 10-K for the year ended December 29,
2020, including any amendment or report filed with the SEC for the purpose of updating such description; and

(e) Future filings the Company and the Plan make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
Registration Statement and before the filing of any post-effective amendment to this Registration Statement which indicates that all securities offered under
this Registration Statement have been sold or which deregisters all such securities then remaining unsold. Notwithstanding the foregoing, unless
specifically stated to the contrary, none of the information that the Company discloses under Items 2.02 or 7.01 of any Current Report on Form 8-K that it
may from time to time furnish to the SEC will be incorporated by reference into, or otherwise included in, this Registration Statement.

Any statement, including financial statements, contained in a document incorporated or deemed to be incorporated by reference herein, including
in any exhibit, shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or
therein 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 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.


http://www.sec.gov/ix?doc=/Archives/edgar/data/1275158/000127515823000012/ndls-20230103.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1275158/000127515823000041/ndls-20230404.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1275158/000127515823000045/ndls-20230516.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1275158/000127515823000045/ndls-20230516.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1275158/000127515823000045/ndls-20230516.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1275158/000127515823000045/ndls-20230516.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1275158/000127515823000047/ndls-20230515.htm
http://www.sec.gov/Archives/edgar/data/1275158/000127515821000015/ex44descriptionofsec12secu.htm

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Article Eleven of the Company’s Amended and Restated Certificate of Incorporation (the “Certificate”) limits the personal liability of directors to
the Company or its shareholders for monetary damages for breach of fiduciary duty. Article VI of the Company’s Second Amended and Restated Bylaws
(the “Bylaws”) requires the Company to indemnify and hold harmless directors and officers against any expense, liability and loss that may be incurred by
such individual in connection with the carrying on of their duties with the Company. These provisions of the Certificate and Bylaws are collectively
referred to herein as the “Director Liability and Indemnification Provisions.”

The Director Liability and Indemnification Provisions define and clarify the rights of individuals, including Company directors and officers, to
indemnification by the Company in the event of personal liability or expenses incurred by them as a result of litigation against them. These provisions are
consistent with Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”), which is designed, among other things, to encourage qualified
individuals to serve as directors of Delaware corporations by permitting Delaware corporations to include in their certificates of incorporation a provision
limiting or eliminating directors’ liability for monetary damages and with other existing DGCL provisions permitting indemnification of certain individuals,
including directors and officers. The limitations of liability in the Director Liability and Indemnification Provisions may not affect claims arising under the
federal securities laws.

In performing their duties, directors of a Delaware corporation are obligated as fiduciaries to exercise their business judgment and act in what they
reasonably determine in good faith, after appropriate consideration, to be the best interests of the corporation and its shareholders. Decisions made on that
basis are protected by the so-called “business judgment rule.” The business judgment rule is designed to protect directors from personal liability to the
corporation or its shareholders when business decisions are subsequently challenged. However, the expense of defending lawsuits, the frequency with
which unwarranted litigation is brought against directors and the inevitable uncertainties with respect to the outcome of applying the business judgment
rule to particular facts and circumstances mean that, as a practical matter, directors and officers of a corporation rely on indemnity from, and insurance
procured by, the corporation they serve, as a financial backstop in the event of such expenses or unforeseen liability. The Delaware legislature has
recognized that adequate insurance and indemnity provisions are often a condition of an individual’s willingness to serve as director of a Delaware
corporation. The DGCL has for some time specifically permitted corporations to provide indemnity and procure insurance for its directors and officers.

This description of the Director Liability and Indemnification Provisions is intended as a summary only and is qualified in its entirety by reference
to the Certificate and the Bylaws, both of which have been filed with the SEC and are included as an exhibit to this Registration Statement.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.

Description of Exhibit Incorporated Herein by Reference

Exhibit Exhibit
Number Exhibit Description Form File No. Filing Date Number Filed Herewith
Amended and Restated Certificate of November 19,
4.1 Incorporation of the Company S-1 333-192402 2013 3.1
Second Amended and Restated Bylaws of the
4.2 Company, 8-K 001-35987 August 24, 2015 3.1
5.1 Opinion of Gibson, Dunn & Crutcher LL.P X
23.1 Consent of Ernst & Young LLP X
Consent of Gibson, Dunn & Crutcher LI.P
23.2 (included in Exhibit 5.1) X
Power of Attorney (included on signature page
24 hereto) X
Noodles & Company 2023 Stock Incentive
99.1 Plan X
107.1 Filing Fee Table X

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 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 SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in 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) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in 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 shall be deemed to be the initial bona fide
offering thereof; and

(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.


http://www.sec.gov/Archives/edgar/data/1275158/000127515813000005/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/1275158/000127515815000065/exhibit31secondamendandres.htm

(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 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 the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC 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 ON THE NEXT PAGE]



SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act, 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 Broomfield, State of Colorado, on May 22, 2023.

NOODLES & COMPANY

By: /ss MELISSA HEIDMAN
Melissa Heidman
Executive Vice President, General Counsel and Secretary

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Melissa Heidman as his or her true and lawful attorney-in-fact and agent,
with full power of substitution and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign any or all further
amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the SEC, granting unto said attorneys-in-fact and agents, and each of them, 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 or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

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

Signature Title Date
/s/ DAVE BOENNIGHAUSEN
Dave Boennighausen Director, Chief Executive Officer May 22, 2023
(principal executive officer)
/s/ CARL LUKACH
Carl Lukach Chief Financial Officer May 22, 2023
(principal financial officer)
/s/ KATHY LOCKHART
Kathy Lockhart Chief Accounting Officer May 22, 2023
(principal accounting officer)
/s/ JEFFREY JONES
Jeffrey Jones Chairman of the Board May 22, 2023



/s/ ROBERT HARTNETT

Robert Hartnett
/sl MARY EGAN

Mary Egan
/s DREW MADSEN

Drew Madsen
/s/ ELISA SCHREIBER

Elisa Schreiber
/s/ SHAWN TAYLOR

Shawn Taylor

Director

Director

Director

Director

Director

May 22, 2023

May 22, 2023

May 22, 2023

May 22, 2023

May 22, 2023



Exhibit 107.1

Calculation of Filing Fee Tables

FORM S-8

(Form Type)

NOODLES & COMPANY

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Proposed
Maximum Maximum
A f
Security Offering Price Aggregate Regigtll? mil;: Fee
Type Security Class Title (V Fee Calculation Rule | Amount Registered Per Unit @ Offering Price ® Fee Rate &)

Equit Common Stock, par value $0.01

quity per share Rule 457(a) 2,700,000 V@ $3.38 $9,126,000 $110.20 per $1,000,000 $1,005.69
Total Offering Amounts $9,126,000 $1,005.69
Total Fee Offsets ¥ —
Net Fee Due $1,005.69

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 also

registers such amount of additional securities that may be offered pursuant to the terms of the Noodles & Company 2023 Stock Incentive Plan (the
“Plan”) to prevent dilution as a result of stock splits, stock dividends or similar transactions.

(2) Represents 2,700,000 shares of Common Stock authorized to be issued under the Plan.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and (h) of the Securities Act based on the average of
the high and low sales prices of the Common Stock, as quoted on the Nasdaq Global Select Market on May 19, 2023.

(4) The Registrant does not have any fee offsets.



EXHIBIT 5.1

GIBSON DUNN

May 22, 2023

Noodles & Company
520 Zang St., Suite D
Broomfield, CO 80021

Re: Noodles & Company
Registration Statement on Form S-8

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 (the “Registration Statement”), of Noodles & Company, a
Delaware corporation (the “Company”) filed with the Securities and Exchange Commission (the “Commission”) pursuant to the
Securities Act of 1933, as amended (the “Securities Act”), in connection with the offering by the Company of up to 2,700,000
shares of the Company’s common stock, par value $0.01 per share (the “Common Stock™), issuable to eligible individuals under
the Noodles & Company 2023 Stock Incentive Plan (as amended and restated, the “Plan”).

We have examined the Plan and the originals, or photostatic or certified copies, of such records of the Company and
certificates of officers of the Company and of public officials and such other documents as we have deemed relevant and
necessary as the basis for the opinions set forth below. We have also made such other investigations as we have deemed relevant
and necessary or appropriate in connection with the opinion hereinafter set forth. In our examination, we have assumed the
genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents
submitted to us as originals and the conformity to original documents of all documents submitted to us as copies. We have also
assumed that there are no agreements or understandings between or among the Company and any participants in the Plan that
would expand, modify or otherwise affect the terms of the Plan or the respective rights or obligations of the participants
thereunder. Finally, we have assumed the accuracy of all other information provided to us by the Company during the course of
our investigations, on which we have relied in issuing the opinion expressed below.

Based upon the foregoing examination and in reliance thereon, and subject to the assumptions stated and in reliance on
statements of fact contained in the documents that we have examined, we are of the opinion that the shares of Common Stock
issuable under the Plan, when issued and sold in accordance with the terms of the Plan and against payment therefor, and when



GIBSON DUNN

Noodles & Company
May 22, 2023
Page 2

the Registration Statement has become effective under the Securities Act, will be validly issued, fully paid and non-assessable.

We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General
Corporation Law (the “DGCL”). We are not admitted to practice in the State of Delaware; however, we are generally familiar
with the DGCL as currently in effect and have made such inquiries as we consider necessary to render the opinions above. This
opinion is limited to the effect of the current state of the law of the DGCL and the facts as they currently exist. We assume no
obligation to revise or supplement this opinion in the event of future changes in such law or the interpretations thereof or such
facts.

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

Very truly yours,

/s/ GIBSON, DUNN & CRUTCHER 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 Noodles & Company 2023 Stock Incentive Plan of
our reports dated March 8, 2023, with respect to the consolidated financial statements of Noodles & Company and the effectiveness of internal control over

financial reporting of Noodles & Company included in its Annual Report (Form 10-K) for the year ended January 3, 2023, filed with the Securities and
Exchange Commission.

/s/ Ernst & Young LLP

Denver, Colorado

May 22, 2023



EXHIBIT 99.1

NOODLES & COMPANY 2023 STOCK INCENTIVE PLAN

1. Purpose

The 2023 Stock Incentive Plan was approved by the Board of Noodles & Company as of March 24, 2023, and is effective as of the Effective
Date. This Plan is designed to enable the Company and its Subsidiaries to attract, retain and motivate directors, employees and certain other service
providers of the Company and its Subsidiaries by providing for or increasing their proprietary interest in the Company. The Plan provides for the potential
grant of Incentive and Nonqualified Stock Options, Stock Appreciation Rights, Restricted Stock and Restricted Stock Units, any of which may be
performance-based, and for Incentive Bonuses, which may be paid in cash or stock or a combination thereof, as determined by the Administrator.

2. Definitions

As used in the Plan, the following terms shall have the meanings set forth below:

(a) “Administrator” means the Administrator of the Plan in accordance with Section 18.
b) “Affiliate” has the meaning ascribed in Rule 12b-2 under the Exchange Act
(o) “Award” means an Incentive Stock Option, Nonqualified Stock Option, Stock Appreciation Right, Restricted Stock, Restricted Stock

Unit or Incentive Bonus granted to a Participant pursuant to the provisions of the Plan, any of which the Administrator may structure to qualify in
whole or in part as a Performance Award.

(d) “Award Agreement” means a written agreement or other instrument (including electronic) as may be approved from time to time by
the Administrator implementing the grant of each Award. An Agreement may be in the form of an agreement to be executed by both the Participant
and the Company (or an authorized representative of the Company) or certificates, notices or similar instruments as approved by the Administrator.

(e) “Beneficiary” means the person, persons, trust or trusts entitled, by will, the laws of descent and distribution or by designation on a
beneficiary designation form adopted by the Administrator for such purpose, to receive the benefits specified under this Plan in the event of a
Participant’s death.

® “Board” means the Board of Directors of the Company.

(g) “Cause” means (unless otherwise expressly provided in the Award Agreement or another contract with the Participant, including an
employment agreement) the Company’s termination of the Participant’s employment because the Participant (i) is convicted of, or pleads guilty or nolo
contendere to, a felony (other than a traffic-related felony) or any other crime involving dishonesty or moral turpitude; or (ii) willfully engages in
illegal conduct or gross misconduct that is materially and demonstrably injurious to the Company financially or reputationally; or (iii) willfully violates
any material Company policy or any noncompetition or non-solicitation covenant between the Participant and the Company. The determination of
"Cause" shall be in the reasonable discretion of the Administrator.

(h) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and the rulings and regulations issued thereunder.
@) “Change in Control” means the first to occur of any of the following events:
@) during any 12-month period, the members of the Board (the “Incumbent Directors™) cease for any reason other than due to

death or disability to constitute at least a majority of the members of the Board, provided



that any director whose election, or nomination for election by the Company's stockholders, was approved by a vote of at least a majority of
the members of the Board who are at the time Incumbent Directors shall be considered an Incumbent Director, other than 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;

(ii) the acquisition or ownership by any individual, entity or "group" (within the meaning of Section 13(d)(3) of the Exchange
Act), other than the Company or any of its Affiliates or Subsidiaries, or any employee benefit plan (or related trust) sponsored or maintained
by the Company or any of its Affiliates or Subsidiaries, of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of 30% or more of the combined voting power of the Company's then outstanding voting securities entitled to vote generally
in the election of directors (excluding for this purpose any ownership or additional acquisition of Common Stock by any person (or any
Affiliate thereof) that owns more than 10% of the Common Stock as of the Effective Date);

(iii)  the merger, consolidation or other similar transaction of the Company, as a result of which the stockholders of the Company
immediately prior to such merger, consolidation or other transaction, do not, immediately thereafter, beneficially own, directly or indirectly,
more than 50% of the combined voting power of the voting securities entitled to vote generally in the election of directors of the merged,
consolidated or other surviving company; or

(iv)  the sale, transfer or other disposition of all or substantially all of the assets of the Company to one or more persons or entities
that are not, immediately prior to such sale, transfer or other disposition, Affiliates of the Company.

A “Change in Control” shall not be deemed to occur if the Company undergoes a bankruptcy, liquidation or reorganization under the United
States Bankruptcy Code.

)] “Common Stock” means the Company’s common stock, par value $0.01, subject to adjustment as provided in Section 12.
k) “Company” means Noodles & Company, a Delaware corporation, and its successors.
()] “Disability” means the absence of the Participant from the Participant's duties with the Company on a full-time basis for 180 consecutive

business days as a result of incapacity due to mental or physical illness, which is determined to be total and permanent by a physician selected by the
Company or its insurers and reasonably acceptable to the Participant or the Participant's legal representative.

(m)  “Effective Date” means the date this Plan becomes effective pursuant to Section 4.
(n) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.
(o) “Fair Market Value” means, as of any given date, the closing sales price on such date during normal trading hours (or, if there are no

reported sales on such date, on the last date prior to such date on which there were sales) of the Shares on the New York Stock Exchange Composite Tape
or, if not listed on such exchange, on any other national securities exchange on which the Shares are listed or on NASDAQ, in any case, as reported in
such source as the Administrator shall select. If there is no regular public trading market for such Common Shares, the Fair Market Value of the Shares
shall be determined by the Administrator in good faith and in compliance with Section 409A of the Code.

p) “Incentive Bonus” means a bonus opportunity awarded under Section 9 pursuant to which a Participant may become entitled to receive
an amount based on satisfaction of such performance criteria as are specified in the Award Agreement. Nothing herein shall be construed as creating any
limitations on the Company’s ability to adopt such other



incentive arrangements as either may deem desirable, including without limitation, annual and/or long-term cash-based incentive compensation plans.

Q) “Incentive Stock Option” means a stock option that is intended to qualify as an “incentive stock option” within the meaning of Section
422 of the Code.

(r) “Nonemployee Director” means each person who is, or is elected to be, a member of the Board and who is not an employee of the
Company or any Subsidiary.

(s) “Nonqualified Stock Option” means a stock option that is not intended to qualify as an “incentive stock option” within the meaning of
Section 422 of the Code.

®) “Option” means an Incentive Stock Option and/or a Nonqualified Stock Option granted pursuant to Section 6 of the Plan.

(w) “Participant” means any individual described in Section 3 to whom Awards have been granted from time to time by the Administrator and
any authorized transferee of such individual.

W) “Performance Award” means an Award, the grant, issuance, retention, vesting or settlement of which is subject to satisfaction of one or
more performance criteria established pursuant to Section 13.

(w)  “Plan” means the Noodles & Company 2023 Stock Incentive Plan, as set forth herein and as amended from time to time.
x) “Prior Plan” means the Noodles & Company Amended and Restated 2010 Stock Incentive Plan.
) “Restricted Stock” means Shares granted pursuant to Section 8 of the Plan.

(z) “Restricted Stock Unit” means an Award granted to a Participant pursuant to Section 8 pursuant to which Shares or cash in lieu thereof
may be issued in the future.

(aa)  “Share” means a share of the Common Stock, subject to adjustment as provided in Section 12.

(bb)  “Stock Appreciation Right” means a right granted pursuant to Section 7 of the Plan that entitles the Participant to receive, in cash or
Shares or a combination thereof, as determined by the Administrator, value equal to or otherwise based on the excess of (i) the Fair Market Value of a
specified number of Shares at the time of exercise over (ii) the exercise price of the right, as established by the Administrator on the date of grant.

(cc)  “Subsidiary” means any corporation or other entity a majority or more of the outstanding voting stock or voting power of which is
beneficially owned directly or indirectly by the Company, and if specifically determined by the Administrator in the context other than with respect to
Incentive Stock Options, may include an entity in which the Company has a significant ownership interest or that is directly or indirectly controlled by
the Company.

(dd) “Substitute Awards” shall mean Awards granted or Shares issued by the Company in assumption or conversion of, or in substitution or
exchange for, awards previously granted, or the right or obligation to make future awards, in each case by a company acquired by the Company or any
Subsidiary or with which the Company or any Subsidiary combines. Substitute Awards may reflect the original terms of the awards being assumed,
converted, substituted or exchanged, and need not comply with other specific terms of the Plan, and may account for Shares substituted for the securities
covered by the original awards and the number of shares subject to the original awards, as well as any exercise or purchase prices applicable to the
original awards, adjusted to account for differences in stock prices in connection with the applicable combination transaction.

(ee) “Termination of Employment” means ceasing to serve as an employee of the Company or any Subsidiary or, with respect to a
Nonemployee Director or other service provider, ceasing to serve as such for the Company, except that



with respect to all or any Awards held by a Participant (i) the Administrator may determine, subject to Section 6(c), that an approved leave of absence or
approved employment on a less than full-time basis shall be considered a Termination of Employment, (ii) the Administrator may determine that a
transition of employment to service with a partnership, joint venture or corporation not meeting the requirements of a Subsidiary in which the Company
or a Subsidiary is a party is not considered a Termination of Employment, (iii) service as a member of the Board or other service provider shall
constitute continued employment with respect to Awards granted to a Participant while he or she served as an employee and (iv) service as an employee
of the Company or a Subsidiary shall constitute continued employment with respect to Awards granted to a Participant while he or she served as a
member of the Board or other service provider. The Administrator shall determine whether any corporate transaction, such as a sale or spin-off of a
division or Subsidiary that employs a Participant, shall be deemed to result in a Termination of Employment with the Company or any Subsidiary for
purposes of any affected Participant’s Awards, and the Administrator’s decision shall be final and binding.

3. Eligibility

Any person who is a current or prospective officer or employee of the Company or of any Subsidiary shall be eligible for selection by the
Administrator for the grant of Awards hereunder. In addition, Nonemployee Directors and any other service providers who have been retained to provide
consulting, advisory or other services to the Company or to any Subsidiary shall be eligible for the grant of Awards hereunder as determined by the
Administrator; provided, however, that the only service providers who may be granted Awards are those who qualify for registration of Awards under
Form S-8 under the Securities Act of 1933. Options intended to qualify as Incentive Stock Options may only be granted to employees of the Company
or any corporate Subsidiary within the meaning of the Code, as selected by the Administrator.

4, Effective Date and Termination of Plan

This Plan was adopted by the Board on March 24, 2023 and approved by the Company’s stockholders at the 2023 Annual Meeting of
Stockholders (the “Effective Date”). The Plan shall remain available for the grant of Awards until the tenth (10th) anniversary of the Effective Date;
provided that no grants of Incentive Stock Options may be made hereunder after the tenth (10th) anniversary of the date the Plan was most recently
approved by the Board. Notwithstanding the foregoing, the Plan may be terminated at such earlier time as the Board may determine. Termination of the
Plan will not affect the rights and obligations of the Participants and the Company arising under Awards theretofore granted and then in effect.

5. Shares Subject to the Plan and to Awards; Nonemployee Directors Limit

(a) Aggregate Limits. Subject to adjustment as provided in Sections 12 and the share counting provisions below, and as of the Effective
Date, the number of Shares that shall be authorized for grant under the Plan shall equal a total of 2,850,602 (comprised of 150,602 shares available for
grant under the Prior Plan as of March 14, 2023 and 2,700,000 additional shares requested) Shares, less one (1) Share for every one (1) Share that was
subject to an Award granted after March 14, 2023 and prior to the Effective Date under the Prior Plan. The aggregate number of Shares that may be
issued pursuant to the exercise of Incentive Stock Options granted under this Plan shall not exceed 2,850,602, which number shall be calculated and
adjusted pursuant to Section 12 only to the extent that such calculation or adjustment will not affect the status of any option intended to qualify as an
Incentive Stock Option under Section 422 of the Code. After the Effective Date, no awards may be granted under the Prior Plan.

(b) Character of Shares. The Shares issued pursuant to Awards granted under this Plan may be shares that are authorized and unissued or
shares that were reacquired by the Company, including shares purchased in the open market.

(o) Issuance of Shares. If after the Effective Date of the Plan (i) any Shares subject to an Award are forfeited, an Award expires, is
canceled, or an Award is settled for cash or is unearned (in each case in whole or in part), or (ii) after March 14, 2023, any Shares subject to an award
previously granted under the Prior Plan are forfeited, an award under the Prior Plan expires, is canceled, or an award under the Prior Plan is settled for
cash or is unearned (in each case in whole or



in part), then in each such case the Shares subject to such Award or award under the Prior Plan shall, to the extent of such forfeiture, expiration,
cancellation, cash settlement or unearned amount, be added (or added back, as applicable) to the Shares available for Awards under the Plan. In the
event that withholding tax liabilities arising from an Award other than an Option or Stock Appreciation Right or, after March 14, 2023, an award other
than an option or stock appreciation right previously granted under the Prior Plan are satisfied by the tendering or other use of Shares (either actually or
by attestation) or by the withholding of Shares by the Company, the Shares so tendered, otherwise used or withheld shall be added to the Shares
available for Awards under the Plan. Notwithstanding anything to the contrary contained herein, the following Shares shall not be added (or added back,
as applicable) to the Shares authorized and available for Awards under Section 5(a): (1) Shares tendered or otherwise used by the Participant or
withheld by the Company in payment of the exercise or purchase price of an Option or an option under the Prior Plan; (2) Shares tendered or otherwise
used by the Participant or withheld by the Company to satisfy any tax withholding obligation with respect to an Award of Options or Stock
Appreciation Rights or options or stock appreciation rights under the Prior Plan; (3) Shares subject to a Stock Appreciation Right or a stock
appreciation right under the Prior Plan that are not issued in connection with its stock settlement on exercise thereof; and (4) Shares reacquired by the
Company on the open market or otherwise using cash proceeds from the exercise of Options or options under the Prior Plan.

(d) Substitute Awards. Substitute Awards shall not reduce the Shares authorized and available for Awards under the Plan, nor shall Shares
subject to a Substitute Award be added to the Shares available for Awards under the Plan as provided in paragraph (c) above. Additionally, in the event
that a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary merges or combines has shares available
under a pre-existing plan approved by stockholders and not adopted in contemplation of such acquisition, merger or combination, the shares available
for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation
ratio or formula used in such acquisition, merger or combination to determine the consideration payable to the holders of securities of the entities party
to such acquisition or combination) may be used for Awards under the Plan and shall not reduce the Shares authorized and available for Awards under
the Plan (and Shares subject to such Awards shall not be added to the Shares available for Awards under the Plan as provided in paragraph (c) above);
provided, however, that Awards using such available shares shall not be made after the date awards or grants could have been made under the terms of
the pre-existing plan, absent the acquisition, merger or combination, and shall only be made to individuals who were not Employees or Nonemployee
Directors prior to such acquisition, merger or combination.

(e) Limit on Awards to Nonemployee Directors. Notwithstanding any other provision of the Plan to the contrary, the aggregate grant date
fair value (computed as of the date of grant in accordance with applicable financial accounting rules) of all Awards granted to any Nonemployee
Director during any single calendar year, plus the total cash and other compensation paid to such Nonemployee Director, in each case for Nonemployee
Director services rendered to the Company for such calendar year, shall not exceed $700,000.; provided, however, that the following items shall not be
taken into account in applying the limitation described in this Section: (i) amounts paid to a Nonemployee Director during any period in which such
individual was an Employee or other service provider (other than grants of awards paid for service in their capacity as a Nonemployee Director), (ii)
any amounts paid or payable for director services for any Subsidiary; and (iii) any severance and other payments such as consulting fees paid to a
Nonemployee Director for such Nonemployee Director’s prior or current service to the Company or any Subsidiary other than serving as a Director. For
the avoidance of doubt, any compensation that is deferred shall be counted toward this limit for the year in which it was first earned, and not when paid
or settled if later. The independent members of the Board may make exceptions to this limit for a non-executive chair of the Board or lead independent
director, provided that the Nonemployee Director receiving such additional compensation may not participate in the decision to award such
compensation.



6. Options

@ Option Awards. Options may be granted at any time and from time to time prior to the termination of the Plan to Participants as
determined by the Administrator. No Participant shall have any rights as a stockholder with respect to any Shares subject to an Option hereunder until
said Shares have been issued. Each Option shall be evidenced by an Award Agreement. Options granted pursuant to the Plan need not be identical but
each Option must contain and be subject to the terms and conditions set forth below.

(b) Price. The Administrator will establish the exercise price per Share under each Option, which, in no event will be less than the Fair
Market Value of the Shares on the date of grant; provided, however, that the exercise price per Share with respect to an Option that is a Substitute
Award may be less than 100% of the Fair Market Value of the Shares on the date such Option is granted if such exercise price is based on a formula set
forth in the terms of the options held by such optionees or in the terms of the agreement providing for such merger or other acquisition. The exercise
price of any Option may be paid in Shares, cash or a combination thereof, as determined by the Administrator, including an irrevocable commitment
by a broker to pay over such amount from a sale of the Shares issuable under an Option, the delivery of previously owned Shares and withholding of
Shares deliverable upon exercise.

(o) Provisions Applicable to Options. The date on which Options become exercisable shall be determined at the sole discretion of the
Administrator and set forth in an Award Agreement. Unless provided otherwise in the applicable Award Agreement, to the extent that the Administrator
determines that an approved leave of absence is not a Termination of Employment, the vesting period and/or exercisability of an Option may be
adjusted by the Administrator during or to reflect the effects of any period during which the Participant is on an approved leave of absence or is
employed on a less than full-time basis. The Administrator shall establish the term of each Option, which in no case shall exceed a period of ten (10)
years from the date of grant.

(d) Incentive Stock Options. Notwithstanding anything to the contrary in this

Section 6, in the case of the grant of an Option intending to qualify as an Incentive Stock Option:

(i) if the Participant owns stock possessing more than 10% of the combined voting power of all classes of stock of the Company (a “10% Stockholder”),
the exercise price of such Option must be at least 110% of the Fair Market Value of the Shares on the date of grant and the Option must expire within a
period of not more than five (5) years from the date of grant, and (ii) Termination of Employment will occur when the person to whom an Award was
granted ceases to be an employee (as determined in accordance with Section 3401(c) of the Code and the regulations promulgated thereunder) of the
Company or any Subsidiary. Notwithstanding anything in this Section 6 to the contrary, options designated as Incentive Stock Options shall not be
eligible for treatment under the Code as Incentive Stock Options (and will be deemed to be Nonqualified Stock Options) to the extent that either (1) the
aggregate Fair Market Value of Shares (determined as of the time of grant) with respect to which such Options are exercisable for the first time by the
Participant during any calendar year (under all plans of the Company and any Subsidiary) exceeds $100,000, taking Options into account in the order in
which they were granted, or (2) such Options otherwise remain exercisable but are not exercised within three (3) months of Termination of Employment
(or such other period of time provided in Section 422 of the Code). If the requirements for an Option to qualify for incentive stock option tax treatment
are changed, this Section 6(d) shall be deemed to be automatically amended to reflect such requirements.

(e) Effect of Termination of Employment. Unless an Option earlier expires upon the expiration date established pursuant to Section 6(c),
upon a Termination of Employment (i) any portion of the Option that is not exercisable at the time of such Termination of Employment shall be
forfeited and canceled as of the date of such Termination of Employment and (ii) a Participant’s (or his or her Beneficiary’s) rights to exercise any
portion of the Option that is exercisable at the time of such Termination of Employment shall be only as follows, in each case, unless otherwise
expressly provided in the Award Agreement or another contract, including an employment agreement:

1) Death. If a Participant incurs a Termination of Employment by reason of death, any Option held by such Participant, to the
extent then exercisable, may thereafter be exercised by the Participant’s Beneficiary for



a period of twelve months from the date of such death or until the expiration of the stated term of such Option, whichever period is the
shorter.

2) Disability. If a Participant incurs a Termination of Employment by reason of Disability, any Option held by such Participant,
to the extent then exercisable, may thereafter be exercised by the Participant for a period of twelve months from the date of such Termination
of Employment or until the expiration of the stated term of such Option, whichever period is the shorter.

3) Cause. If a Participant incurs a Termination of Employment by reason of a termination by the Company for Cause, the entire
Option, whether or not then exercisable, shall be immediately forfeited and canceled as of the date of such Termination of Employment.

4 Termination for Reasons other than Death, Disability or Cause. If a Participant incurs a Termination of Employment for any
reason other than death, Disability or for Cause, any Option held by such Participant, to the extent then exercisable, may thereafter be
exercised by the Participant for a period of three months from the date of such Termination of Employment or until the expiration of the
stated term of such Option, whichever period is the shorter.

7. Stock Appreciation Rights

Stock Appreciation Rights may be granted to Participants from time to time either in tandem with or as a component of other Awards granted
under the Plan (“tandem SARs”) or not in conjunction with other Awards (“freestanding SARs”) and may, but need not, relate to a specific Option
granted under Section 6. The provisions of Stock Appreciation Rights need not be the same with respect to each grant or each recipient. Any Stock
Appreciation Right granted in tandem with an Award may be granted at the same time such Award is granted or at any time thereafter before exercise
or expiration of such Award. All freestanding SARs shall be granted subject to the same terms and conditions applicable to Options as set forth in
Section 6 and all tandem SARs shall have the same exercise price, vesting, exercisability, forfeiture and termination provisions as the Award to which
they relate. Subject to the provisions of Section 6 and the immediately preceding sentence, the Administrator may impose such other conditions or
restrictions on any Stock Appreciation Right as it shall deem appropriate. Stock Appreciation Rights may be settled in Shares, cash or a combination
thereof, as determined by the Administrator and set forth in the applicable Award Agreement.

8. Restricted Stock and Restricted Stock Units

(a) Restricted Stock and Restricted Stock Unit Awards. Restricted Stock and Restricted Stock Units may be granted at any time and from
time to time prior to the termination of the Plan to Participants as determined by the Administrator. Restricted Stock is an award or issuance of Shares
the grant, issuance, retention, vesting and/or transferability of which is subject during specified periods of time to such conditions (including continued
employment or performance conditions) and terms as the Administrator deems appropriate. Restricted Stock Units are Awards denominated in units of
Shares under which the issuance of Shares is subject to such conditions (including continued employment or performance conditions) and terms as the
Administrator deems appropriate. Each grant of Restricted Stock and Restricted Stock Units shall be evidenced by an Award Agreement. Unless
determined otherwise by the Administrator, each Restricted Stock Unit will be equal to one Share and will entitle a Participant to either the issuance of
Shares or payment of an amount of cash determined with reference to the value of Shares. To the extent determined by the Administrator, Restricted
Stock and Restricted Stock Units may be satisfied or settled in Shares, cash or a combination thereof. Restricted Stock and Restricted Stock Units
granted pursuant to the Plan need not be identical but each grant of Restricted Stock and Restricted Stock Units must contain and be subject to the terms
and conditions set forth below.

Contents of Agreement. Each Award Agreement shall contain provisions regarding (i) the number of Shares or Restricted Stock Units subject to such
Award or a formula for determining such number, (ii) the purchase price of the Shares, if any, and the means of payment, (iii) the performance criteria,
if any, and level of achievement versus these criteria that shall



determine the number of Shares or Restricted Stock Units granted, issued, retainable and/or vested, (iv) such terms and conditions on the grant,
issuance, vesting and/or forfeiture of the Shares or Restricted Stock Units as may be determined from time to time by the Administrator, (v) the term of
the performance period, if any, as to which performance will be measured for determining the number of such Shares or Restricted Stock Units, and
(vi) restrictions on the transferability of the Shares or Restricted Stock Units. Shares issued under a Restricted Stock Award may be issued in the name
of the Participant and held by the Participant or held by the Company, in each case as the Administrator may provide.

(b) Vesting and Performance Criteria. The grant, issuance, retention, vesting and/or settlement of shares of Restricted Stock and
Restricted Stock Units will occur when and in such installments as the Administrator determines or under criteria the Administrator establishes, which

may include performance criteria.

(o) Discretionary Adjustments and Limits. Notwithstanding the satisfaction of any performance goals, the number of Shares granted,
issued, retainable and/or vested under an Award of Restricted Stock or Restricted Stock Units on account of either financial performance or personal
performance evaluations may, to the extent specified in the Award Agreement, be increased or reduced by the Administrator on the basis of such
further considerations as the Administrator shall determine.

(d) Voting Rights. Unless otherwise determined by the Administrator, Participants holding shares of Restricted Stock granted hereunder
may exercise full voting rights with respect to those shares during the period of restriction. Participants shall have no voting rights with respect to
Shares underlying Restricted Stock Units unless and until such Shares are reflected as issued and outstanding shares on the Company’s stock ledger.

(e) Dividends and Distributions. Participants in whose name Restricted Stock is granted shall be entitled to receive all dividends and
other distributions paid with respect to those Shares, unless determined otherwise by the Administrator. The Administrator will determine whether any
such dividends or distributions will be automatically reinvested in additional shares of Restricted Stock and subject to the same restrictions on
transferability as the Restricted Stock with respect to which they were distributed or whether such dividends or distributions will be accrued and paid
in cash. Notwithstanding the foregoing, any dividends payable in connection with Restricted Stock shall in all events be subject to the same
restrictions and risk of forfeiture as the underlying Restricted Stock and shall not be paid unless and until the underlying Restricted Stock is vested or
earned. Subject to Section 13, Shares underlying Restricted Stock Units shall be entitled to dividend equivalents only to the extent provided by the
Administrator.

® Effect of Termination of Employment. Upon a Participant’s Termination of Employment for any reason (including by reason of death
or Disability), any then unvested Restricted Stock or Restricted Stock Units held by the Participant shall be forfeited and canceled as of the date of
such Termination of Employment, unless otherwise expressly provided in the Award Agreement or another contract, including an employment
agreement.

9. Incentive Bonuses

(a) General. Each Incentive Bonus Award will confer upon the Participant the opportunity to earn a future payment tied to the level of
achievement with respect to one or more performance criteria established for a performance period established by the Administrator.

(b) Incentive Bonus Document. The terms of any Incentive Bonus will be set forth in an Award Agreement. [Subject to Section 5(f), if
applicable, JEach Award Agreement evidencing an Incentive Bonus shall contain provisions regarding (i) the target and maximum amount payable to
the Participant as an Incentive Bonus, (ii) the performance criteria and level of achievement versus these criteria that shall determine the amount of such
payment, (iii) the term of the performance period as to which performance shall be measured for determining the amount of any payment, (iv) the
timing of any payment earned by virtue of performance, (v) restrictions on the alienation or transfer of the Incentive Bonus prior to



actual payment, (vi) forfeiture provisions and (vii) such further terms and conditions, in each case not inconsistent with this Plan as may be determined
from time to time by the Administrator.

(o) Performance Criteria. The Administrator shall establish the performance criteria and level of achievement versus these criteria that
shall determine the target and maximum amount payable under an Incentive Bonus, which criteria may be based on financial performance and/or
personal performance evaluations.

(d) Timing and Form of Payment. The Administrator shall determine the timing of payment of any Incentive Bonus. Payment of the amount
due under an Incentive Bonus may be made in cash or in Shares, as determined by the Administrator. The Administrator may provide for or, subject to
such terms and conditions as the Administrator may specify, may permit a Participant to elect for the payment of any Incentive Bonus to be deferred to a
specified date or event.

(e) Discretionary Adjustments. Notwithstanding satisfaction of any performance goals, the amount paid under an Incentive Bonus on
account of either financial performance or personal performance evaluations may, to the extent specified in the Award Agreement, be increased or
reduced by the Administrator on the basis of such further considerations as the Administrator shall determine.

® Subplans. Incentive Bonuses payable hereunder may be pursuant to one or more subplans.

(g)  Effect of Termination of Employment. Upon a Participant’s Termination of Employment for any reason (including by reason of death or
Disability), the Participant shall receive payment in respect of any Incentive Bonuses only to the extent specified by the Administrator, unless otherwise
expressly provided in the Award Agreement or another contract, including an employment agreement. Payments in respect of any such Incentive
Bonuses shall be made at the time specified by the Administrator and set forth in the Award Agreement.

10. Deferral of Gains

The Administrator may, in an Award Agreement or otherwise, provide for the deferred delivery of Shares upon settlement, vesting or other
events with respect to Restricted Stock or Restricted Stock Units, or in payment or satisfaction of an Incentive Bonus. Notwithstanding anything herein
to the contrary, in no event will any deferral of the delivery of Shares or any other payment with respect to any Award be allowed if the Administrator
determines, in its sole discretion, that the deferral would result in the imposition of the additional tax under Section 409A(a)(1)(B) of the Code. No
award shall provide for deferral of compensation that does not comply with Section 409A of the Code, unless the Board, at the time of grant,
specifically provides that the Award is not intended to comply with Section 409A of the Code. The Company shall have no liability to a Participant, or
any other party, if an Award that is intended to be exempt from, or compliant with, Section 409A of the Code is not so exempt or compliant or for any
action taken by the Board.

11. Conditions and Restrictions Upon Securities Subject to Awards

The Administrator may provide that the Shares issued upon exercise of an Option or Stock Appreciation Right or otherwise subject to or
issued under an Award shall be subject to such further agreements, restrictions, conditions or limitations as the Administrator in its discretion may
specify prior to the exercise of such Option or Stock Appreciation Right or the grant, vesting or settlement of such Award, including without limitation,
conditions on vesting or transferability, forfeiture or repurchase provisions and method of payment for the Shares issued upon exercise, vesting or
settlement of such Award (including the actual or constructive surrender of Shares already owned by the Participant) or payment of taxes arising in
connection with an Award. Without limiting the foregoing, such restrictions may address the timing and manner of any resales by the Participant or
other subsequent transfers by the Participant of any Shares issued under an Award, including without limitation (i) restrictions under an insider trading
policy or pursuant to applicable law, (ii) restrictions designed to delay and/or coordinate the timing and manner of sales by Participant and holders of
other Company equity compensation arrangements, (iii) restrictions as to the use of a specified brokerage firm for such resales or



other transfers and (iv) provisions requiring Shares to be sold on the open market or to the Company in order to satisfy tax withholding or other
obligations.

12. Adjustment of and Changes in the Stock; Certain Transactions; Change in Control

(a) In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities or other property, but excluding regular,
quarterly and other periodic cash dividends), stock split or a combination or consolidation of the outstanding Shares into a lesser number of shares, is
declared with respect to the Shares, the authorization limits under Section 5(a) shall be increased or decreased proportionately, and the Shares then
subject to each Award shall be increased or decreased proportionately without any change in the aggregate purchase price therefore. In the event the
Shares shall be changed into or exchanged for a different number or class of shares of stock or securities of the Company or of another corporation,
whether through recapitalization, reorganization, reclassification, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of
Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or any other
similar corporate transaction or event affects the Shares such that an equitable adjustment would be required in order to prevent dilution or enlargement
of the benefits or potential benefits intended to be made available under the Plan, then the authorization limits under Section 5(a) shall be adjusted
proportionately, and an equitable adjustment shall be made to each Share subject to an Award such that no dilution or enlargement of the benefits or
potential benefits occurs. Each such Share then subject to each Award shall be adjusted to the number and class of shares into which each outstanding
Share shall be so exchanged such that no dilution or enlargement of the benefits occurs, all without change in the aggregate purchase price for the
Shares then subject to each Award. Action by the Administrator pursuant to this Section 12(a) may include adjustment to any or all of: (i) the number
and type of Shares (or other securities or other property) that thereafter may be made the subject of Awards or be delivered under the Plan; (ii) the
number and type of Shares (or other securities or other property) subject to outstanding Awards; (iii) the purchase price or exercise price of a Share
under any outstanding Award or the measure to be used to determine the amount of the benefit payable on an Award; and (iv) any other adjustments the
Administrator determines to be equitable. No right to purchase fractional shares shall result from any adjustment in Awards pursuant to this Section 12.
In case of any such adjustment, the Shares subject to the Award shall be rounded down to the nearest whole share. The Company shall notify
Participants holding Awards subject to any adjustments pursuant to this Section 12(a) of such adjustment, but (whether or not notice is given) such
adjustment shall be effective and binding for all purposes of the Plan.

(b) Unless otherwise expressly provided in the Award Agreement or another contract, including an employment agreement, the Administrator may
provide for the acceleration of the vesting and, if applicable, exercisability of any outstanding Award, or portion thereof, or the lapsing of any
conditions of restrictions on or the time for payment in respect of any outstanding Award, or portion thereof upon a Change in Control or the
termination of the Participant’s employment following a Change in Control. In addition, unless otherwise expressly provided in the Award Agreement
or another contract, including an employment agreement, or under the terms of a transaction constituting a Change in Control, the Administrator may
provide that any or all of the following shall occur in connection with a Change in Control: (a) the substitution for the Shares subject to any outstanding
Award, or portion thereof, stock or other securities of the surviving corporation or any successor corporation to the Company, or a parent or subsidiary
thereof, in which event the aggregate purchase or exercise price, if any, of such Award, or portion thereof, shall remain the same, (b) the conversion of
any outstanding Award, or portion thereof, into a right to receive cash or other property upon or following the consummation of the Change in Control
in an amount equal to the value of the consideration to be received by holders of Common Stock in connection with such transaction for one Share, less
the per share purchase or exercise price of such Award, if any, multiplied by the number of Shares subject to such Award, or a portion thereof, (c)
acceleration of the vesting (and, as applicable, the exercisability) of any and/or all outstanding Awards, and/or (d) the cancellation of any outstanding
and unexercised Awards upon or following the consummation of the Change in Control. Any actions or determinations of the Administrator pursuant to
this Section 12(b) may, but need not be uniform as to all outstanding Awards, and the Administrator may, but need not treat all holders of outstanding
Awards identically.

13. Dividend Equivalents



Subject to the provisions of the Plan and any Award Agreement, the recipient of an Award other than an Option or Stock Appreciation Right
may, if so determined by the Administrator, be entitled to receive amounts equivalent to cash, stock or other property dividends on Shares (“Dividend
Equivalents”) with respect to the number of Shares covered by the Award, as determined by the Administrator, in its sole discretion. The Administrator
may provide that the Dividend Equivalents (if any) shall be deemed to have been reinvested in additional Shares or otherwise reinvested or accumulated
and credited to a bookkeeping account. Notwithstanding the foregoing, any dividends (including payable in connection with Restricted Stock) or
Dividend Equivalents (payable in connection with Awards other than Options or Stock Appreciation Rights) shall in all events be subject to the same
restrictions and risk of forfeiture as the underlying Award and shall not be paid unless and until the underlying Award is vested or earned For the
avoidance of doubt, no dividends or Dividend Equivalents shall be paid or granted in respect of Shares subject to Options or Stock Appreciation Rights
and no holder of an Option or Stock Appreciation Right shall be entitled to any dividends with respect to the Shares subject to Options or Stock
Appreciation Rights unless and until such Options or Stock Appreciation Rights have vested and have been exercised in accordance with the terms of
the Plan and the applicable Award Agreement and such Shares are reflected as issued and outstanding.

14. Transferability

No Award may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated by a Participant other than by will or the laws
of descent and distribution, and, during his or her lifetime, each Option or Stock Appreciation Right shall be exercisable only by the Participant;
provided that the designation of a Beneficiary shall not constitute a sale, transfer, pledge, assignment, alienation or hypothecation of an Award.
Notwithstanding the foregoing, to the extent permitted by the Administrator, the person to whom an Award is initially granted (the “Grantee”) may
transfer, for no consideration, an Award to any “family member” of the Grantee (as such term is defined in Section 1(a)(5) of the General Instructions
to Form S-8 under the Securities Act of 1933, as amended (“Form S-8”)), to trusts solely for the benefit of such family members and to partnerships in
which such family members and/or trusts are the only partners; provided that, (i) as a condition thereof, the transferor and the transferee must execute
a written agreement containing such terms as specified by the Administrator, and (ii) the transfer is pursuant to a gift or a domestic relations order to
the extent permitted under the General Instructions to Form S-8. Except to the extent specified otherwise in the agreement the Administrator provides
for the Grantee and transferee to execute, all vesting, exercisability and forfeiture provisions that are conditioned on the Grantee’s continued
employment, performance or service shall continue to be determined with reference to the Grantee’s employment, performance or service (and not to
the status of the transferee) after any transfer of an Award pursuant to this Section 14, and the responsibility to pay any taxes in connection with an
Award shall remain with the Grantee notwithstanding any transfer other than by will or intestate succession. Any attempted sale, transfer, pledge,
assignment, alienation or hypothecation of an Award by a Participant in violation of this Section 14 shall result in forfeiture of such Award.

15. Suspension or Termination of Awards

Except as otherwise provided by the Administrator, if at any time (including after a notice of exercise has been delivered or an award has
vested) the Chief Executive Officer or any other person designated by the Administrator (each such person, an “Authorized Officer”) reasonably
believes that a Participant may have committed any act constituting Cause for termination of employment, or a violation of any non-competition
covenant, the Authorized Officer, Administrator or the Board may suspend the Participant’s rights to exercise any Option, to vest in an Award, and/or to
receive payment for or receive Shares in settlement of an Award pending a determination of whether such an act has been committed.

If the Administrator or an Authorized Officer determines a Participant has committed any act constituting Cause for termination of employment
or a violation of any non-competition covenant, then except as otherwise provided by the Administrator, (a) neither the Participant nor his or her estate
nor transferee shall be entitled to exercise any Option or Stock Appreciation Right whatsoever, vest in or have the restrictions on an Award lapse, or
otherwise receive payment of an Award, (b) the Participant will forfeit all outstanding Awards and (c) the Participant may be required, at the
Administrator’s



sole discretion, to return and/or repay to the Company any then unvested Shares previously issued under the Plan. In making such determination, the
Administrator or an Authorized Officer shall give the Participant an opportunity to appear and present evidence on his or her behalf at a hearing before
the Administrator or its designee or an opportunity to submit written comments, documents, information and arguments to be considered by the
Administrator.

16. Compliance with Laws and Regulations

This Plan, the grant, issuance, vesting, exercise and settlement of Awards thereunder, and the obligation of the Company to sell, issue or deliver
Shares under such Awards, shall be subject to all applicable foreign, federal, state and local laws, rules and regulations, stock exchange rules and
regulations, and to such approvals by any governmental or regulatory agency as may be required. The Company shall not be required to register in a
Participant’s name or deliver any Shares prior to the completion of any registration or qualification of such shares under any foreign, federal, state or
local law or any ruling or regulation of any government body which the Administrator shall determine to be necessary or advisable. To the extent the
Company is unable to or the Administrator deems it infeasible to obtain authority from any regulatory body having jurisdiction, which authority is
deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, the Company and its Subsidiaries shall be
relieved of any liability with respect to the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained. No
Option shall be exercisable and no Shares shall be issued and/or transferable under any other Award unless a registration statement with respect to the
Shares underlying such Award is effective and current or the Company has determined that such registration is unnecessary.

In the event an Award is granted to or held by a Participant who is employed or providing services outside the United States, the Administrator
may, in its sole discretion, modify the provisions of the Plan or of such Award as they pertain to such individual to comply with applicable foreign law
or to recognize differences in local law, currency or tax policy. The Administrator may also impose conditions on the grant, issuance, exercise, vesting,
settlement or retention of Awards in order to comply with such foreign law and/or to minimize the Company’s obligations with respect to tax
equalization for Participants employed outside their home country.

17.  Withholding

To the extent required by applicable federal, state, local or foreign law, a Participant shall be required to satisfy, in a manner satisfactory to the
Company, any withholding tax obligations that arise by reason of an Option exercise, disposition of Shares issued under an Incentive Stock Option, the
vesting of or settlement of an Award, an election pursuant to Section 83(b) of the Code or otherwise with respect to an Award. To the extent a
Participant makes an election under Section 83(b) of the Code, within ten (10) days of filing such election with the Internal Revenue Service, the
Participant must notify the Company in writing of such election. The Company and its Subsidiaries shall not be required to issue Shares, make any
payment or to recognize the transfer or disposition of Shares until all such obligations are satisfied. The Administrator may provide for or permit these
obligations to be satisfied through the mandatory or elective sale of Shares and/or by having the Company withhold a portion of the Shares that
otherwise would be issued to him or her (at up to the Participant’s maximum required tax withholding rate or such other lesser rate that will not cause
an adverse accounting consequence or cost) upon exercise of the Option or the vesting or settlement of an Award, or by tendering Shares previously
acquired.

18. Administration of the Plan

(a) Administrator of the Plan. The Plan shall be administered by the Administrator who shall be the Management Development &
Compensation Committee of the Board, such other committee as designated by the Board or, in the absence of a Management Development &
Compensation Committee or another committee designated by the Board, the Board itself. Any power of the Administrator may also be exercised by the
Board, except to the extent that the grant or exercise of such authority would cause any Award or transaction to become subject to (or lose an exemption
under) the short-swing profit recovery provisions of Section 16 of the Securities Exchange Act of 1934. To the extent that any



permitted action taken by the Board conflicts with action taken by the Administrator, the Board action shall control. The Administrator may by
resolution authorize one or more officers of the Company to perform any or all things that the Administrator is authorized and empowered to do or
perform under the Plan, and for all purposes under this Plan, such officer or officers shall be treated as the Administrator; provided, however, that the
resolution so authorizing such officer or officers shall specify the total number of Awards (if any) such officer or officers may award pursuant to such
delegated authority, and any such Award shall be subject to the form of Award Agreement theretofore approved by the Administrator. No such officer
shall designate himself or herself as a recipient of any Awards granted under authority delegated to such officer. The Administrator hereby designates
the Secretary of the Company and the head of the Company’s human resource function to assist the Administrator in the administration of the Plan and
execute agreements evidencing Awards made under this Plan or other documents entered into under this Plan on behalf of the Administrator or the
Company. In addition, the Administrator may delegate any or all aspects of the day-to-day administration of the Plan to one or more officers or
employees of the Company or any Subsidiary, and/or to one or more agents.

(b) Powers of Administrator. Subject to the express provisions of this Plan, the Administrator shall be authorized and empowered to do all
things that it determines to be necessary or appropriate in connection with the administration of this Plan, including, without limitation: (i) to prescribe,
amend and rescind rules and regulations relating to this Plan and to define terms not otherwise defined herein; (ii) to determine which persons are
Participants, to which of such Participants, if any, Awards shall be granted hereunder and the timing of any such Awards; (iii) to grant Awards to
Participants and determine the terms and conditions thereof, including the number of Shares subject to Awards and the exercise or purchase price of such
Shares and the circumstances under which Awards become exercisable or vested or are forfeited or expire, which terms may but need not be conditioned
upon the passage of time, continued employment, the satisfaction of performance criteria, the occurrence of certain events (including a Change in
Control), or other factors; (iv) to establish and verify the extent of satisfaction of any performance goals or other conditions applicable to the grant,
issuance, exercisability, vesting and/or ability to retain any Award; (v) to prescribe and amend the terms of the agreements or other documents
evidencing Awards made under this Plan (which need not be identical) and the terms of or form of any document or notice required to be delivered to the
Company by Participants under this Plan; (vi) to determine the extent to which adjustments are required pursuant to Section 12; (vii) to interpret and
construe this Plan, any rules and regulations under this Plan and the terms and conditions of any Award granted hereunder, and to make exceptions to any
such provisions if the Administrator, in good faith, determines that it is necessary to do so in light of extraordinary circumstances and for the benefit of
the Company; (viii) to approve corrections in the documentation or administration of any Award; (ix) to require or permit Participant elections and/or
consents under this Plan to be made by means of such electronic media as the Administrator may prescribe; and (x) to make all other determinations
deemed necessary or advisable for the administration of this Plan. The Administrator may, in its sole and absolute discretion, without amendment to the
Plan, waive or amend the operation of Plan provisions respecting exercise after termination of employment or service to the Company or a Subsidiary
and, except as otherwise provided herein, adjust any of the terms of any Award. The Administrator may also (A) accelerate the date on which any Award
granted under the Plan becomes exercisable or (B) accelerate the vesting date or waive or adjust any condition imposed hereunder with respect to the
vesting or exercisability of an Award.

(o) Determinations by the Administrator. All decisions, determinations and interpretations by the Administrator regarding the Plan, any
rules and regulations under the Plan and the terms and conditions of or operation of any Award granted hereunder, shall be final and binding on all
Participants, beneficiaries, heirs, assigns or other persons holding or claiming rights under the Plan or any Award. The Administrator shall consider such
factors as it deems relevant, in its sole and absolute discretion, to making such decisions, determinations and interpretations including, without
limitation, the recommendations or advice of any officer or other employee of the Company and such attorneys, consultants and accountants as it may
select.

(d) Subsidiary Awards. In the case of a grant of an Award to any Participant employed by a Subsidiary, such grant may, if the
Administrator so directs, be implemented by the Company issuing any subject Shares to the Subsidiary, for such lawful consideration as the
Administrator may determine, upon the condition or understanding that the Subsidiary will transfer the Shares to the Participant in accordance with the
terms of the Award specified by the Administrator



pursuant to the provisions of the Plan. Notwithstanding any other provision hereof, such Award may be issued by and in the name of the Subsidiary
and shall be deemed granted on such date as the Administrator shall determine.

19. Amendment of the Plan or Awards

The Board may amend, alter or discontinue this Plan and the Administrator may amend or alter any agreement or other document evidencing
an Award made under this Plan but, except as provided pursuant to the provisions of Section 12, no such amendment shall, without the approval of the
stockholders of the Company:

(a) increase the maximum number of Shares for which Awards may be granted under this Plan;
(b) reduce the price at which Options may be granted below the price provided for in Section 6(b);
(o) change the class of persons eligible to be Participants;

(d) decrease the exercise price for any outstanding Option or Stock Appreciation Right after the date the Option or Stock Appreciation
Right is granted, cancel or accept the surrender of any outstanding Option or Stock Appreciation Right at a time when its exercise price exceeds the Fair
Market Value of the underlying Share(s), in exchange for another Award, cash or other property or the grant of a new Option or Stock Appreciation
Right with a lower exercise price than the Option or Stock Appreciation Right being surrendered, or take any other action that is treated as a repricing
under generally accepted accounting principles; or

(e) otherwise amend the Plan in any manner requiring stockholder approval by law or under stock exchange listing requirements.

No amendment or alteration to the Plan or an Award or Award Agreement shall be made which would materially impair the rights of the
holder of an Award, without such holder’s consent, provided that no such consent shall be required if the Administrator determines in its sole discretion
and prior to the date of any Change in Control that such amendment or alteration either is required or advisable in order for the Company, the Plan or
the Award to satisfy any law or regulation or to meet the requirements of or avoid adverse financial accounting consequences under any accounting
standard.

20. No Liability of Company

The Company and any Subsidiary or Affiliate which is in existence or hereafter comes into existence shall not be liable to a Participant or any
other person as to: (i) the non-issuance or sale of Shares as to which the Company has been unable to obtain from any regulatory body having
jurisdiction the authority deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder; and (ii) any tax
consequence expected, but not realized, by any Participant or other person due to the receipt, exercise or settlement of any Award granted hereunder.

21. Non-Exclusivity of Plan

Neither the adoption of this Plan by the Board nor the submission of this Plan to the stockholders of the Company for approval shall be
construed as creating any limitations on the power of the Board or the Administrator to adopt such other incentive arrangements as either may deem
desirable.
22, No Right to Employment, Reelection or Continued Service

Nothing in this Plan or an Award Agreement shall interfere with or limit in any way the right of the Company, its Subsidiaries and/or its

Affiliates to terminate any Participant’s employment, service on the Board or service for the Company at any time or for any reason not prohibited by
law, nor shall this Plan or an Award itself confer upon any



Participant any right to continue his or her employment or service for any specified period of time. Neither an Award nor any benefits arising under this
Plan shall constitute an employment contract with the Company, any Subsidiary and/or its Affiliates. Subject to Sections 4 and 19, this Plan and the
benefits hereunder may be terminated at any time in the sole and exclusive discretion of the Board without giving rise to any liability on the part of the
Company, its Subsidiaries and/or its Affiliates.

23. Unfunded Plan

The Plan is intended to be an unfunded plan. Participants are and shall at all times be general creditors of the Company with respect to their
Awards. If the Administrator or the Company chooses to set aside funds in a trust or otherwise for the payment of Awards under the Plan, such funds
shall at all times be subject to the claims of the creditors of the Company in the event of its bankruptcy or insolvency.

24, Code Section 409A

It is intended that any Incentive and Nonqualified Stock Options, Stock Appreciation Rights, and Restricted Stock issued pursuant to this Plan
and any Award Agreement shall not constitute “Deferrals of Compensation” within the meaning of Code section 409A and, as a result, shall not be
subject to the requirements of Code section 409A. It is further intended that any Restricted Stock Units and Incentive Bonuses issued pursuant to this
Plan and any Award Agreement (which may or may not constitute “deferrals of compensation,” depending on the terms of each Award) shall avoid any
“plan failures” within the meaning of Code section 409A(a)(1). The Plan is to be interpreted and administered in a manner consistent with these
intentions. However, no guarantee or commitment is made that the Plan or any Award Agreement shall be administered in accordance with the
requirements of Code section 409A, with respect to amounts that are subject to such requirements, or that the Plan or any Award Agreement shall be
administered in a manner that avoids the application of Code section 409A, with respect to amounts that are not subject to such requirements.

25. Required Delay in Payment on Account of a Separation from Service

Notwithstanding any other provision in this Plan or any Award Agreement, if any Award recipient is a “specified employee,” as defined in
Treasury Regulations section 1.409A-1(i), as of the date of his or her “Separation from Service” (as defined in authoritative IRS guidance under Code
section 409A), then, to the extent required by Treasury Regulations section 1.409A-3(i)(2), any payment made to the Award recipient on account of his
or her Separation from Service shall not be made before a date that is six months after the date of his or her Separation from Service. The Administrator
may elect any of the methods of applying this rule that are permitted under Treasury Regulations section 1.409A-3(i)(2)(ii).

26. Recoupment

All Awards granted under the Plan will be subject to recoupment in accordance with the Company’s clawback policy, as may be adopted and/or
amended from time to time, and any future clawback policy that the Company is required to adopt (and/or amend) pursuant to the listing standards of
any national securities exchange or association on which the Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street
Reform and Consumer Protection Act or other applicable law. In addition, the Administrator may impose such other clawback, recovery or recoupment
provisions in an Award Agreement as the Administrator determines necessary or appropriate. No recovery of compensation under such a clawback
policy will be an event giving rise to a right to voluntary terminate employment upon a “resignation for good reason,” or for a “constructive
termination” or any similar term under any plan of or agreement with the Company.



