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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 

The Board of Directors (the “Board”) of Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company”), previously approved,
subject to shareholder approval, the Cracker Barrel Old Country Store, Inc. 2020 Omnibus Incentive Plan (the “Plan”). As described below under Item
5.07, the Company’s shareholders approved the Plan at the Company’s 2020 annual meeting of shareholders, held on November 19, 2020 (the “Annual
Meeting”). The Plan became effective on November 19, 2020.

 
The material terms of the Plan were described in the Company’s Definitive Proxy Statement filed with the U.S. Securities and Exchange

Commission on October 1, 2020 (the “Proxy Statement”) under the caption “PROPOSAL 3: APPROVAL OF THE CRACKER BARREL OLD
COUNTRY STORE, INC. 2020 OMNIBUS INCENTIVE PLAN.” The Plan is scheduled to terminate on November 19, 2030.

 
The above description of the Plan does not purport to be complete and is qualified in its entirety by reference to the full text of the Plan set forth as

Exhibit 10.1 hereto and incorporated by reference herein.
 

Item 5.07. Submission of Matters to a Vote of Security Holders.
 

The Annual Meeting was held on November 19, 2020 at the Company’s headquarters in Lebanon, Tennessee. On November 23, 2020, First Coast
Results, Inc., the inspector of election for the Annual Meeting (“First Coast”), delivered its certification of final voting results for the Annual Meeting to
the Company. The final voting results reflect that a total of 18,455,290 shares of the Company’s common stock, out of a total of 23,697,396 shares of
common stock outstanding and entitled to vote as of September 18, 2020, the record date, were present in person or represented by proxies at the Annual
Meeting, and that the results for each proposal presented to the shareholders at the Annual Meeting are as set forth below:

 
1. Election to the Board of ten of the following eleven director nominees:
 

  For   Withheld  
Thomas H. Barr   17,476,800   244,324 
Carl T. Berquist   17,631,767   89,357 
Sandra B. Cochran   17,622,168   98,956 
Meg G. Crofton   17,470,599   250,525 
Gilbert R. Dávila   17,620,330   100,794 
Norman E. Johnson   11,280,272   3,894,261 
William W. McCarten   17,411,726   308,398 
Coleman H. Peterson   17,366,422   354,702 
Gisel Ruiz   17,624,439   96,685 
Andrea M. Weiss   17,583,821   137,303 
Raymond P. Barbrick   2,462,662   83,929 

 
* The Company’s proxy solicitor, Okapi Partners LLC (“Okapi”), has informed the Company that Okapi determined that certain entities

affiliated with Sardar Biglari (collectively, “Biglari”) withheld 2,055,141 votes for Mr. Johnson.
 
The following ten directors were elected at the Annual Meeting: Thomas H. Barr, Carl T. Berquist, Sandra B. Cochran, Meg G. Crofton, Gilbert R. Dávila,
Norman E. Johnson, William W. McCarten, Coleman H. Peterson, Gisel Ruiz and Andrea M. Weiss. In addition, First Coast has advised the Company that
there were zero broker non-votes on proposal 1.
 

 



 

 
2. Approval, on an advisory basis, of the compensation of the Company’s named executive officers as disclosed in the Company’s 2020 proxy statement
(“say-on-pay”):
 

For  Against  Abstentions
6,354,598  *11,137,415  229,105

 
* Okapi has informed the Company that Okapi determined that Biglari voted 2,055,141 shares against this proposal.

 
First Coast has advised the Company that there were zero broker non-votes on proposal 2.
 
3. Approval of the Plan:
 

For  Against  Abstentions
14,832,874  *2,723,715  164,528

 
* Okapi has informed the Company that Okapi determined that Biglari voted 2,055,141 shares against this proposal.

 
First Coast has advised the Company that there were zero broker non-votes on proposal 3.
 
4. Ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the Company’s 2021
fiscal year:
 

For  Against  Abstentions
17,826,546  557,105  71,637

 
First Coast has advised the Company that there were zero broker non-votes on proposal 4.
 
Item 9.01. Financial Statements and Exhibits.
 
 (d) Exhibits.
  Exhibit No. Description
   
  10.1 Cracker Barrel Old Country Store, Inc. 2020 Omnibus Incentive Plan.
    
  104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Exhibit 10.1

 
CRACKER BARREL OLD COUNTRY STORE, INC.

 
2020 OMNIBUS INCENTIVE PLAN

 
Section 1.   Purpose.
 

This plan shall be known as the Cracker Barrel Old Country Store, Inc. 2020 Omnibus Incentive Plan (the “Plan”). The purpose of the Plan is to
promote the interests of Cracker Barrel Old Country Store, Inc., a Tennessee corporation (the “Company”), and its shareholders by (i) attracting and
retaining key officers, employees, and directors of, and consultants to, the Company and its Subsidiaries and Affiliates; (ii) providing incentives that align
the interests of such persons with those of the shareholders of the Company; and (iii) promoting the success of the Company’s business.
 
Section 2.   Definitions.
 

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

2.1   “Administrator” has the meaning set forth in Section 3.2 of the Plan.
 

2.2   “Affiliate” means (i) any entity that, directly or indirectly, is controlled by the Company, (ii) any entity in which the Company has a
significant equity interest, (iii) an affiliate of the Company, as defined in Rule 12b-2 promulgated under Section 12 of the Exchange Act, and (iv) any
entity in which the Company has at least fifty percent (50%) of the combined voting power of the entity’s outstanding voting securities, except as
otherwise specified by the Board.

 
2.3   “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S. federal,

state or local laws, any Stock Exchange rules or regulations and the applicable laws, rules or regulations of any other country or jurisdiction where
Awards are granted under the Plan or Participants reside or provide services, as such laws, rules and regulations shall be in effect from time to time.

 
2.4   “Award” means the grant of any Option, SAR, Restricted Stock, Restricted Stock Unit, Performance Award, Other Stock-Based Award, Cash-

Based Award or other award under the Plan.
 

2.5   “Award Agreement” means any written or electronic agreement, contract or other instrument or document evidencing any Award.
 

2.6   “Beneficial Owner” (or any variant thereof) has the meaning defined in Rule 13d-3 under the Exchange Act.
 

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

2.8   “Business Combination” means a reorganization, merger, consolidation, amalgamation, statutory share exchange, cash tender or exchange
offer, or similar form of corporate transaction involving the Company or any of its Subsidiaries.

 
2.9   “Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.

 



 

 
2.10   “Cause” means, unless otherwise provided in an applicable Award Agreement or other written agreement or written policy in force between

the Participant and the Company, matters which, in the judgment of the Committee, constitute any one or more of the following: (i) the Participant’s
material personal dishonesty or willful misconduct in connection, in either case, with any material aspect of their duties to the Company; (ii) the
Participant’s material breach of a fiduciary duty; (iii) the Participant’s conviction for, or pleading guilty or no contest to, any crime involving moral
turpitude or any felony; or (iv) the Participant’s willful or intentional misconduct that causes material and demonstrable injury, monetarily or
otherwise, to the Company.

 
2.11   “Change in Control” means, unless otherwise provided by the Administrator, in an applicable Award Agreement or otherwise, or by a

written agreement or written policy in force between the Participant and the Company, the first of the following events to occur after the Effective
Date:

 
(a)   During any twenty-four (24) month period, individuals who at the beginning of such period constituted the Board (together with any new

Directors whose election by such Board or whose nomination for election by the shareholders of the Company was approved by a vote of at least
two-thirds of the Directors of the Company, then still in office, who were either Directors on the Effective Date or whose election or nomination
for election was previously so approved (either by a specific vote or by approval of the proxy statement of the Company in which such person is
named as a nominee for Director, without written objection to such nomination), excluding any new Directors if such individual’s election or
appointment to the Board occurs as a result of an actual or threatened election contest as described in Rule 14a-12(c) of the Exchange Act 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, cease for any reason to constitute a majority of the Board (or the board of directors of a Successor) then in office;

 
(b)   Any Person or Group, other than a Permitted Holder, is or becomes a Beneficial Owner, directly or indirectly, of securities of the

Company representing 30% or more of the combined voting power of the Company Voting Securities.
 

(c)   The consummation of a Business Combination, unless immediately following such Business Combination, more than 50% of the total
voting power of the Successor is represented by Company Voting Securities that were outstanding immediately prior to such Business
Combination (or, if applicable, is represented by shares into which such Company Voting Securities were converted pursuant to such Business
Combination), and such voting power among the holders thereof is in substantially the same proportion as the voting power of such Company
Voting Securities among the holders thereof immediately prior to the Business Combination; or

 
(d)   The sale, transfer, exchange or other disposition of all or substantially all of the Company’s assets in complete liquidation or dissolution

of the Company.
 

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any person acquires beneficial ownership of more
than 30% of the Company Voting Securities as a result of the acquisition of Company Voting Securities by the Company which reduces the number of
Company Voting Securities outstanding; provided, that if after such acquisition by the Company such person becomes the beneficial owner of additional
Company Voting Securities that increases the percentage of outstanding Company Voting Securities beneficially owned by such person, a Change in
Control of the Company shall then occur.
 



 

 
No Award Agreement shall define a Change in Control in such a manner that a Change in Control would be deemed to occur prior to the actual

consummation of the event or transaction that results in a Change in Control (e.g. upon the announcement, commencement, or shareholder approval of any
event or transaction that, if completed, would result in a Change in Control of the Company).
 

Unless otherwise provided in an applicable Award Agreement, solely for the purpose of determining the timing of any payments pursuant to any Award
constituting a “deferral of compensation” subject to Section 409A, a Change in Control shall be limited to a “change in the ownership of the Company,” a
“change in the effective control of the Company,” or a “change in the ownership of a substantial portion of the assets of the Company” as such terms are
defined in Section 1.409A-3(i)(5) of the U.S. Treasury Regulations.
 

2.12   “Code” means the Internal Revenue Code of 1986, as amended from time to time.
 

2.13   “Committee” means the Compensation Committee of the Board, or such other committee or subcommittee of directors as is designated by
the Board to administer the Plan in accordance with Section 3 hereof. The Committee shall consist of at least one (1) Director (or such greater number
of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or sub-committee of the Board appointed
for such purpose).

 
2.14   “Company Voting Securities” means the Company’s outstanding securities from time to time that are eligible to vote for the election of the

Board.
 

2.15   “Consultant” means any natural person that provides bona fide services to the Company, a Subsidiary or an Affiliate as an independent
contractor and who qualifies as a consultant or advisor under Instruction A.1.(a)(1) of Form S-8 under the Securities Act of 1933, as amended.

 
2.16   “Director” means a member of the Board.

 
2.17   “Disability” has the same meaning as provided in the long-term disability plan or policy maintained by the Company or if applicable, most

recently maintained, by the Company or if applicable, a Subsidiary or Affiliate, for the Participant, whether or not that Participant actually receives
disability benefits under the plan or policy. If no long-term disability plan or policy was ever maintained on behalf of Participant or if the determination
of Disability relates to an Incentive Stock Option, Disability means disability as defined in Section 22(e)(3) of the Code. In a dispute, the determination
whether a Participant has suffered a Disability will be made by the Administrator.

 
2.18   “Dividend Equivalents” means a right granted to a Participant in under the Plan to receive the equivalent value (in cash or Shares) of

dividends paid on Shares.
 

2.19   “Effective Date” has the meaning set forth in Section 15.1.
 

2.20   “Employee” means a current employee of the Company, a Subsidiary, or an Affiliate.
 

2.21   “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

2.22   “Exercise Price” means the purchase price payable to purchase one Share upon the exercise of an Option or the price by which the value of
a SAR shall be determined upon exercise.

 



 

 
2.23   “Fair Market Value” means, with respect to Shares as of any date, (i) the closing sales price of the Shares on the Stock Exchange on which

the Shares are listed, on such date, or in the absence of reported sales on such date, the closing sales price on the immediately preceding date on which
sales were reported (or in either case, such other price based on actual trading on the applicable date that the Administrator determines is appropriate)
or (ii) in the event there is no public market for the Shares on such date, the fair market value as determined in good faith by the Administrator in a
manner that complies with Section 409A. The determination of Fair Market Value for purposes of tax withholding may be made in the Administrator’s
discretion subject to Applicable Laws and is not required to be consistent with the determination of Fair Market Value for other purposes.

 
2.24   “Good Reason” means, unless otherwise provided in an applicable Award Agreement or other written agreement or written policy in force

between the Participant and the Company, (i) a material reduction in Participant’s title, authority, reporting status or responsibilities, which is not cured
within ten (10) days after written notice thereof to the Company or its Affiliates (or their successor), (ii) any reduction in Participant’s annual base
salary or bonus opportunity as in effect immediately prior to a Change in Control; or (iii) the relocation of the office at which Participant is to perform
the majority of Participant’s duties following a Change in Control to a location more than fifty (50) miles from the office at which Participant worked
immediately prior to the Change in Control.

 
2.25   “Group” means “group” as such term is used for purposes of Section 13(d) or 14(d) of the Exchange Act.

 
2.26   “Incentive Stock Option” means an option to purchase Shares from the Company that is intended to meet the requirements of Section 422 of

the Code.
 

2.27   “Non-Employee Director” means a Director who is not an Employee.
 

2.28   “Non-Qualified Stock Option” means an option to purchase Shares from the Company that is not intended to be an Incentive Stock Option.
 

2.29   “Option” means an Incentive Stock Option or a Non-Qualified Stock Option.
 

2.30   “Other Stock-Based Award” means any Award granted under Section 9.
 

2.31   “Participant” means any Employee, Director, Consultant or other person who receives an Award under the Plan.
 

2.32   “Performance Award” means any Award granted under Section 8.
 



 

 
2.33   “Performance Objectives” means the measurable performance objective or objectives established pursuant to this Plan for Participants who

have received grants of Performance Awards. If the Administrator determines that a change in the business, operations, corporate structure or capital
structure of the Company, or the manner in which it conducts its business, or other events or circumstances render the Performance Objectives
unsuitable, the Administrator may in its discretion modify such Performance Objectives or the acceptable levels of achievement, in whole or in part, as
the Administrator deems appropriate and equitable. A non-exhaustive list of the potential Performance Objectives that may be used for Awards under
this Plan includes the following (which may be based by reference to the Company’s performance or the performance of a Subsidiary, division,
business segment or business unit of the Company, or based upon the relative performance of other companies or upon comparisons of any of the
indicators of performance relative to other companies): revenue; net income (or loss) per share; pre-tax profits; net earnings (or loss); net income (or
loss); operating income or loss (before or after taxes); cash flow; cash flow per share (before or after dividends); free cash flow; earnings or losses
(including earnings or losses before taxes, before interest and taxes, or before interest, taxes, depreciation and amortization); total shareholder return
relative to assets; total shareholder return relative to peers; customer satisfaction; growth in number of locations, same store sales, customer traffic;
employee satisfaction; employee turnover, employee diversity, specified objective social goals, gross margin; revenue growth; stock price; market
share; sales; earnings (or loss) per share; return on equity; cost reductions; economic value added; product revenue growth; pre- or after-tax income or
loss (before or after allocation of corporate overhead and bonus); return on assets or net assets; attainment of strategic and operational initiatives;
appreciation in and/or maintenance of the price of the Shares or any other publicly-traded securities of the Company; gross profits; comparisons with
various stock market indices; return on capital (including return on total capital or return on invested capital); cash flow return on investment; return on
investment, improvement in or attainment of expense levels or working capital levels, including cash, inventory and accounts receivable; operating
margin; year-end cash; cash margin; debt reduction; shareholders equity; operating efficiencies; research and development achievements; strategic
partnerships or transactions (including in-licensing and out-licensing of intellectual property; establishing relationships with commercial entities with
respect to the marketing, distribution and sale of the Company’s products (including with group purchasing organizations, distributors and other
vendors)); supply chain achievements (including establishing relationships with manufacturers or suppliers of component materials and manufacturers
of the Company’s products); co-development, co-marketing, profit sharing, joint venture or other similar arrangements; financial ratios (including
those measuring liquidity, activity, profitability or leverage); cost of capital; financing and other capital raising transactions (including sales of the
Company’s equity or debt securities; sales or licenses of the Company’s assets, including its intellectual property, whether in a particular jurisdiction or
territory or globally; or through partnering transactions); and implementation, completion or attainment of measurable objectives with respect to
research, development, manufacturing, commercialization, products or projects, production volume levels, acquisitions and divestitures, brand
positioning goals, business expansion goals and recruiting and maintaining personnel.

 
2.34   “Permitted Holder” means (i) the Company and its Subsidiaries, (ii) an employee benefit plan (or trust forming a part thereof) maintained by

the Company or any of its Subsidiaries, and (iii) any underwriter temporarily holding securities pursuant to an offering of such securities.
 

2.35   “Person” means “person” as such term is used for purposes of Section 13(d) or 14(d) of the Exchange Act.
 

2.36   “Prior Plan” means the Company’s 2010 Omnibus Stock and Incentive Plan.
 

2.37   “Restricted Stock” means any Share issued subject to certain vesting conditions and other restrictions.
 

2.38   “Restricted Stock Unit” or “RSU” means an unfunded, unsecured right to receive, on the applicable settlement date, one Share or an amount
in cash or other consideration determined by the Administrator to be of equal value as of such settlement date, subject to certain vesting conditions and
other restrictions.

 



 

 
2.39   “Retirement” means, unless otherwise provided in an applicable Award Agreement or other written agreement or written policy in force

between the Participant and the Company, retirement of a Participant from the employ or service of the Company or any of its Subsidiaries or
Affiliates in accordance with the terms of the Company retirement plan or policy applicable to such Participant, or, if a Participant is not covered by
any such plan or policy, the Participant’s voluntary termination of employment on or after such Participant’s 60th birthday.

 
2.40   “SEC” means the Securities and Exchange Commission or any successor thereto.

 
2.41   “Section 409A” means Section 409A of the Code and the regulations promulgated thereunder.

 
2.42   “Service Relationship” means any relationship as a full-time Employee, part-time Employee, Director or other key person (including a

Consultant) of the Company, an Affiliate, or any Subsidiary or any successor entity (e.g., a Service Relationship shall be deemed to continue without
interruption in the event an individual’s status changes from full-time Employee to part-time Employee or to Director).

 
2.43   “Shares” means shares of the Company’s common stock, $0.01 par value per share.

 
2.44   “Stock Appreciation Right” or “SAR” means a right that entitles the holder to receive, upon exercise, an amount payable in cash or Shares

equal to the number of Shares subject to the Stock Appreciation Right that is being exercised multiplied by the excess of (i) the Fair Market Value of a
Share on the date the Award is exercised, over (ii) the Exercise Price specified in the Award Agreement.

 
2.45   “Stock Exchange” means any stock exchange, national market system or other consolidated stock price reporting system on which prices for

the Shares are quoted at any applicable time.
 

2.46   “Subsidiary” means any Person (other than the Company) of which a majority of the voting power of its equity securities or equity interests
is owned directly or indirectly by the Company.

 
2.47   “Successor” means the Person resulting from a Business Combination, or if applicable, the ultimate parent business entity that directly or

indirectly has beneficial ownership of all of the voting securities eligible to elect directors of such Person resulting from a Business Combination.
 

2.48   “Substitute Awards” means Awards granted pursuant to Section 12.3 solely in assumption of, or in substitution for, outstanding awards
previously granted by a company acquired by the Company or with which the Company combines.

 
2.49   “Terminated” or “Termination” means that the Participant has for any reason ceased to maintain a continuous Service Relationship. A

Participant will not be deemed to have ceased to maintain a Service Relationship while the Participant is on a bona fide leave of absence approved by
the Company in writing. The Administrator will have sole discretion to determine whether a Participant has Terminated and the effective date on which
the Participant ceased to provide services (the “Termination Date”).

 
Section 3.   Eligibility and Administration.
 

3.1   Eligibility.   The persons eligible to receive Awards are the Employees, Consultants and Directors as designated by the Administrator. Only
Employees may be granted Incentive Stock Options.

 



 

 
3.2   Administration.   The Plan will be administered by (A) the Board or (B) in the Board’s sole discretion, a Committee, which Committee will

be constituted to satisfy Applicable Laws (such administrator, the “Administrator”). The Plan may be administered by different administrative bodies
with respect to different classes of Participants. The Administrator may also from time to time authorize a subcommittee consisting of one or more
members of the Board or executive officers of the Company to grant Awards to persons who are not “executive officers” of the Company (within the
meaning of Rule 16a-1 of the Exchange Act) or Directors, subject to such restrictions and limitations as the Administrator may specify and to the
requirements of Applicable Law.

 
3.3   Authority of Administrator.   Subject to the terms of the Plan, Applicable Law, and, in the case of a Committee or other person delegated

authority under the Plan, subject to the specific duties delegated by the Board, the Administrator shall have full power and authority in its discretion to
administer, construe and interpret the Plan, to make rules, and changes in such rules, for carrying out the Plan, and to make any other determination
and take any other action that the Administrator deems necessary or desirable for the administration of the Plan. Unless otherwise expressly provided
in the Plan, all designations, determinations, interpretations and other decisions under or with respect to the Plan or any Award shall be within the sole
discretion of the Administrator, may be made at any time and shall be final, conclusive and binding upon any Participant and any holder or beneficiary
of any Award. The Administrator may correct any defect or supply any omission or reconcile any inconsistency in the Plan in the manner and to the
extent the Administrator deems necessary or desirable. The Administrator shall have the full power and authority to establish the terms and conditions
of any Award consistent with the provisions of the Plan and to waive any such terms and conditions at any time (including, without limitation,
accelerating or waiving any vesting conditions).

 
3.4   Delegation.   The Administrator may delegate the administration of the Plan to one or more officers or employees of the Company, and such

delegate administrator(s) may have the authority to execute and distribute Award Agreements, to maintain records relating to Awards, to process or
oversee the issuance of Shares under Awards, to interpret and administer the terms of Awards and to take such other actions as may be necessary or
appropriate for the administration of the Plan and of Awards under the Plan; provided that in no case shall any such delegate administrator be
authorized (i) to grant Awards under the Plan (except in connection with any delegation made by the Administrator pursuant to Section 3.2), or (ii) to
take any action inconsistent with the Plan or Applicable Law. Any action by any such delegate administrator within the scope of its delegation shall be
deemed for all purposes to have been taken by the Administrator and, except as otherwise specifically provided, references in this Plan to the
Administrator shall include any such delegate administrator. The Administrator shall have sole authority to determine whether to review any actions
and/or interpretations of any such delegate administrator, and if the Administrator shall decide to conduct such a review, any such actions and/or
interpretations of any such delegate administrator shall be subject to approval, disapproval or modification by the Administrator. The Board hereby
delegates the authority for ministerial administration of the Plan and Awards made under the Plan to the Company.

 
3.5   No Liability.   The Administrator may employ counsel, consultants, accountants, appraisers, brokers or other persons. The Administrator, the

Company, and the officers and directors of the Company shall be entitled to rely upon the advice, opinions or valuations of any such persons. All
actions taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon all Participants and
their beneficiaries or successors. No member of the Board or any Committee, nor any employee or representative of the Company shall be personally
liable for any action, determination or interpretation made in good faith with respect to the Plan or the Awards, and all such members of the Board and
any Committee, employees and representatives shall be fully protected and indemnified to the greatest extent permitted by applicable law by the
Company with respect to any such action, determination or interpretation.

 



 

 
Section 4.   Shares Available for Awards.
 

4.1   Shares Available.   Subject to Section 12.1 and the provisions of this Section 4, the number of Shares with respect to which Awards may be
granted under the Plan (the “Share Reserve”) shall be the sum of (i) 1,033,441, the number of Shares that were available for issuance as of
September 24, 2020 (the “Cutoff Date”) pursuant to the Prior Plan, plus (ii) the number of Shares that become available for issuance pursuant to the
terms of the Prior Plan following the Cutoff Date and prior to the Effective Date, minus (iii) the number of Shares that are subject to awards granted
pursuant to the Prior Plan after the Cutoff Date and prior to the Effective Date. 1,033,441 Shares shall be available for grant as Incentive Stock
Options. After the Effective Date, no further Shares will be made subject to awards under the Prior Plan.

 
4.2   Effect of Awards on Share Reserve.   The grant of any Award (other than a Cash-Based Award) shall reduce the Share Reserve by one Share

for each such Share subject to the Award; provided, that any Award that an eligible individual purchases at Fair Market Value (including Awards that
an eligible individual elects to receive in lieu of cash compensation that is, or otherwise will become, due), whether or not the Shares are delivered
immediately or on a deferred basis, shall not reduce the Share Reserve.

 
4.3   Shares Returning to the Share Reserve.   If (i) any Award is surrendered or forfeited, any Award is settled for cash (in whole or in part), or

any Award expires unexercised, or (ii) after the Effective Date, any award under the Prior Plan is surrendered or forfeited, expires unexercised, or is
settled for cash (in whole or in part), the Shares subject to such Award or award under the Prior Plan shall, to the extent of such forfeiture, surrender,
expiration or cash settlement, be added to the Share Reserve. Notwithstanding anything to the contrary contained herein, the following Shares shall be
added to the Share Reserve: (I) Shares tendered by the Participant or withheld by the Company in payment of the purchase price of an Option (or an
option granted under the Prior Plan), or to satisfy any tax withholding obligation with respect to an Award (or an award granted under the Prior Plan),
and (II) Shares subject to a stock appreciation right (or a similar right granted under the Prior Plan) that are not issued in connection with its stock
settlement on exercise thereof.

 
4.4   Actions that Do Not Reduce the Share Reserve.   To the extent permitted by applicable Stock Exchange rules, Dividend Equivalents paid or

credited with respect to any Award shall not be applied against the number of Shares available under the Share Reserve, whether or not such Dividend
Equivalents are denominated or settled in Shares. In addition, Shares subject to Substitute Awards granted by the Company pursuant to Section 12.3
shall not reduce the number of Shares that may be issued under the Share Reserve, nor shall shares subject to Substitute Awards again be available for
Awards under the Plan in the event of any forfeiture, expiration or cash settlement of such Substitute Awards.

 
4.5   Sources of Shares Deliverable Under Awards.   Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized

and unissued Shares or of issued Shares which have been reacquired by the Company.
 



 

 
4.6   Minimum Vesting Period.   Notwithstanding any other provision of the Plan to the contrary, equity-based Awards granted under the Plan shall

vest no earlier than the first anniversary of the date the Award is granted (excluding, for this purpose, any (i) Substitute Awards, (ii) Shares delivered in
lieu of fully vested Cash-Based Awards and (iii) Awards to Non-Employee Directors that vest on the earlier of the one year anniversary of the date of
grant or the next annual meeting of shareholders which is at least 50 weeks after the immediately preceding year’s annual meeting); provided, that, the
Administrator may grant equity-based Awards without regard to the foregoing minimum vesting requirement with respect to a maximum of
five percent (5%) of the Share Reserve (as adjusted under Section 12.1); and, provided further, for the avoidance of doubt, that the foregoing provision
does not restrict the Administrator’s discretion to provide for accelerated exercisability or vesting of any Award, including in cases of Retirement,
death, Disability or a Change in Control, in the terms of the Award or otherwise.

 
4.7   Non-Employee Director Limits.   Notwithstanding anything herein to the contrary, the aggregate value of all compensation paid or granted, as

applicable, to any individual for service as a Non-Employee Director with respect to any calendar year, including Awards and cash fees paid by the
Company to such Non-Employee Director, shall not exceed seven hundred fifty thousand dollars ($750,000) in value, calculating the value of any
equity Awards granted during such calendar year based on the grant date fair value of such Awards for financial reporting purposes. The Board may
make exceptions to such limit for individual Non-Employee Directors in extraordinary circumstances, such as where any such individual Non-
Employee Directors are serving on a special litigation or transactions committee of the Board, as the Board may determine in its discretion, provided
that the Non-Employee Director receiving such additional compensation may not participate in the decision to award such compensation.

 
Section 5.   Stock Options and Stock Appreciation Rights.
 

5.1   Award of Options.   The Administrator may grant to an eligible individual an Award of an Option, which shall be subject to the terms and
conditions of the Plan and any other terms and conditions which the Administrator deems appropriate for inclusion in an Award Agreement. Each
Option granted under this Plan will be evidenced by an Award Agreement which will expressly identify the number of Shares subject to the Option.
Any Option not expressly identified as an Incentive Stock Option, or any such designated Option that fails to qualify as an Incentive Stock Option for
any reason, shall be treated as a Nonqualified Stock Option. Incentive Stock Options shall be subject to and comply with Section 422 of the Code, as
from time to time amended, and any regulations implementing such statute. The aggregate Fair Market Value (determined as of the grant date) of
Shares with respect to which Incentive Stock Options are exercisable for the first time by a Participant during any calendar year (under this Plan or
under any other incentive stock option plan of the Company or any Parent or Subsidiary of the Company) will not exceed One Hundred Thousand
Dollars ($100,000) (or such other limit provided by the Code).

 
5.2   Award of SARs.   The Administrator may grant to an eligible individual an Award of SARs, which shall be subject to the terms and

conditions of the Plan and any other terms and conditions which the Administrator deems appropriate for inclusion in an Award Agreement. At the
Administrator’s discretion, the amount payable as a result of the exercise of a SAR may be settled in cash, Shares or a combination of cash and Shares.

 
5.3   Vesting Conditions.   The Administrator at the time of grant shall specify in the Award Agreement the date or dates on which the vesting

requirements shall have been met and any other conditions that must be satisfied prior to an Option or SAR becoming vested and exercisable, subject
to such further rights of the Company or its assigns as may be specified in the Award Agreement.

 



 

 
5.4   Exercise Price.   The Administrator shall establish the Exercise Price at the time each Option or SAR is granted. Except in the case of

Substitute Awards, the Exercise Price of an Option or SAR may not be less than one hundred percent (100%) of the Fair Market Value of the Shares on
the date of grant. Notwithstanding the foregoing and except as permitted or required by Section 12.1, the Administrator shall not have the power to
(i) amend the terms of previously granted Options or SARs to reduce the Exercise Price thereof, (ii) cancel such Options or SARs in exchange for cash
or a grant of either substitute Options or SARs with a lower Exercise Price than the cancelled Award, or any other Award, (iii) take any other action
with respect to an Option or SAR that would be treated as a repricing under the rules and regulations of the Stock Exchange, in each case without the
approval of the Company’s shareholders.

 
5.5   Term.   Each Option and SAR, and all rights and obligations related thereto, shall expire on the date and under the circumstances determined

by the Administrator and specified in the Award Agreement, which date shall not exceed 10 years from the date such Award is granted.
 

5.6   Exercise.
 

(a)   Subject to Section 5.5, each Option and SAR shall be exercisable at such times and subject to such terms and conditions as the
Administrator may specify in the applicable Award Agreement or thereafter. No Option or SAR shall be exercisable unless the Participant has
(i) delivered an executed copy of the applicable Award Agreement to the Company or (ii) has otherwise agreed to be bound by the terms of the
Award Agreement by such means as may be approved by the Administrator. Options and SARs may be exercised with respect to whole Shares
only. The exercise of any Option granted hereunder shall be effective only at such time as the sale of Shares pursuant to such exercise will not
violate Applicable Laws.

 
(b)   The Administrator may, in its sole discretion and to the extent permitted by Applicable Law, accept payment of all or a portion of the

Exercise Price of an Option through any one or a combination of the following forms or methods: (i) in cash or cash equivalents, (ii) other Shares
(A) having a Fair Market Value on the date of surrender equal to the aggregate Exercise Price for the Shares being purchased and (B) having been
held by the Participant for such period of time, if any, as may be required to avoid unfavorable tax or financial reporting treatment, (iii) through
the withholding of Shares (valued at their Fair Market Value on the date of exercise) otherwise issuable upon the exercise of the Option in a
manner that is compliant with Applicable Laws, (iv) if there is a public market for the Shares at such time, to the extent permitted by, and subject
to such rules as may be established by the Administrator and Applicable Laws, through delivery of irrevocable instructions to a broker to sell
Shares obtained upon the exercise of the Option and to deliver promptly to the Company an amount out of the proceeds of such sale equal to the
aggregate Exercise Price for the Shares being purchased, and (v) by such other consideration and method of payment for the issuance of Shares to
the extent permitted by Applicable Laws.

 
(c)   An Option or SAR shall be deemed to be exercised when written notice of such exercise has been received by the Company in

accordance with the terms of such Award by the person entitled to exercise such Award and, in the case of an Option, full payment of the Exercise
Price for the Shares for the portion of the Option being exercised has been made. The Administrator may provide in any Award Agreement for the
automatic exercise of an Option or SAR upon such terms and conditions as may be established by the Administrator. The transfer of the Shares to
be purchased pursuant to the exercise of an Option to the Participant on the records of the Company or of the transfer agent will be contingent
upon receipt by the Company from the Participant of the full Exercise Price for such Shares and the fulfillment of any other requirements
contained in the Award Agreement or Applicable Laws (including the satisfaction of withholding taxes). In the event a Participant chooses to pay
the Exercise Price by previously-owned Shares through the attestation method, the number of Shares transferred to the Participant upon the
exercise of the Option shall be net of the number of attested Shares.

 



 

 
(d)   Except as otherwise provided by the Administrator, in an applicable Award Agreement or otherwise, or in a written agreement or written

policy in force between the Participant and the Company, the vested and exercisable portion of an Option or SAR shall expire upon the effective
date of a Participant’s Termination.

 
Section 6.   Restricted Stock.
 

6.1   Award of Restricted Stock.   The Administrator may grant to an eligible individual an Award of Restricted Stock, which shall be subject to
the terms and conditions of the Plan and any other terms and conditions which the Administrator deems appropriate for inclusion in an Award
Agreement. Each Award Agreement evidencing Restricted Stock shall set forth (i) the number of Shares subject to such Award or a formula for
determining such, and (ii) the purchase price of the Shares (if any) which may vary from time to time and among Participants and which may be below
the Fair Market Value of such Shares at the date of grant or issuance, and the means of payment for the Shares, (iii) such terms and conditions on the
grant, issuance, vesting and/or forfeiture of the Restricted Stock as may be determined from time to time by the Administrator, which may include
continued employment, passage of time and/or such performance criteria and level of achievement versus these criteria as deemed appropriate by the
Administrator, (iv) restrictions on the transferability of the Restricted Stock, and (v) such further terms and conditions as may be determined from time
to time by the Administrator, in each case not inconsistent with this Plan. .

 
6.2   Shareholder Rights.   Except as otherwise provided in an applicable Award Agreement, a Participant holding Shares of Restricted Stock will

be entitled to (i) all voting rights with respect to such Shares, (ii) subject to Section 14.5, all dividends paid (whether in cash or additional Shares) with
respect to such Shares, and (iii) all other rights of a holder of unrestricted Shares with respect to such Shares.

 
6.3   Restrictive Legend.   At the time the Administrator grants an Award of Restricted Stock, a certificate representing the number of Shares

awarded thereunder shall be registered in the name of the Participant. Such certificate shall be held by the Company or any custodian appointed by the
Company for the account of the Participant subject to the terms and conditions of the Plan and the Award Agreement, and shall bear such a legend
setting forth the restrictions imposed thereon as the Administrator, in its discretion, may determine. The foregoing to the contrary notwithstanding, the
Administrator may, in its discretion, provide that a Participant’s ownership of Restricted Stock prior to the lapse of any transfer restrictions or any other
applicable restrictions shall, in lieu of such certificates, be evidenced by a “book entry” (i.e., a computerized or manual entry) in the records of the
Company or its designated agent in the name of the Participant who has received such Award, and confirmation and account statements sent to the
Participant with respect to such book-entry Shares may bear the restrictive legend referenced in the preceding sentence. Such records of the Company
or such agent shall, absent manifest error, be binding on all Participants who receive Restricted Stock Awards evidenced in such manner. The holding
of Restricted Stock by the Company or such agent, or the use of book entries to evidence the ownership of Restricted Stock in accordance with this
Section 6.3 shall not affect the rights of Participants as owners of the Restricted Stock awarded to them, nor affect the restrictions applicable to such
shares under the Award Agreement or the Plan, including the transfer restrictions.

 



 

 
Section 7.   Restricted Stock Units.
 

7.1   Award of Restricted Stock Units.   The Administrator may grant to an eligible individual an Award of Restricted Stock Units, which shall be
subject to the terms and conditions of the Plan and any other terms and conditions which the Administrator deems appropriate for inclusion in an
Award Agreement. Each Award Agreement evidencing Restricted Stock Units shall contain provisions regarding (i) the number of Shares subject to
such Award or a formula for determining such, (ii) such terms and conditions on the grant, issuance, settlement, vesting and/or forfeiture of the
Restricted Stock Units as may be determined from time to time by the Administrator, which may include continued employment, passage of time
and/or such performance criteria and level of achievement versus these criteria as deemed appropriate by the Administrator, (iii) restrictions on the
transferability of the Restricted Stock Units or Shares issued thereunder, and (iv) such further terms and conditions as may be determined from time to
time by the Committee, in each case not inconsistent with this Plan.

 
7.2   Settlement.   The Administrator may provide that settlement of Restricted Stock Units will occur upon or as soon as reasonably practicable

after the Restricted Stock Units vest or will instead be deferred, on a mandatory basis or at the Participant’s election, in a manner intended to comply
with Section 409A. The Administrator, in its sole discretion, may provide for the settlement of vested Restricted Stock Units in cash, Shares, or a
combination of both.

 
7.3   Voting Rights, Dividend Equivalents and Distributions.

 
(a)   Participants shall have no voting rights with respect to Shares represented by Restricted Stock Units until the date of the issuance of such

Shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).
 

(b)   Unless otherwise provided in an applicable Award Agreement or otherwise determined by the Administrator at any time, a Participant
receiving a Restricted Stock Unit Award shall be entitled to receive Dividend Equivalents with respect to the payment of dividends on Shares
having a record date prior to the date on which the Restricted Stock Units held by such Participant are settled or forfeited. Such Dividend
Equivalents shall be paid by crediting the Participant, as of the date of payment of such cash dividends on Shares, with cash equal to the amount of
cash dividends paid on such date with respect to the number of Shares represented by the Restricted Stock Units previously credited to the
Participant to which Dividend Equivalents apply; provided, that such cash Dividend Equivalents shall be subject to the same terms and conditions,
including but not limited to vesting conditions, and shall be settled at the same time as, and only to the extent of, the settlement of the Restricted
Stock Units originally subject to the applicable Award.

 
(c)   An Award Agreement may provide for Dividend Equivalents to be credited and paid in additional Restricted Stock Units. The number of

additional Restricted Stock Units to be so credited shall be determined by dividing (i) the amount of cash dividends paid on such date with respect
to the number of Shares represented by the Restricted Stock Units previously credited to the Participant to which Dividend Equivalents apply, by
(ii) the Fair Market Value per Share on such date. Such additional Restricted Stock Units shall be subject to the same terms and conditions,
including but not limited to vesting conditions, and shall be settled in the same manner and at the same time as the Restricted Stock Units
originally subject to the applicable Award.

 



 

 
(d)   Settlement of Dividend Equivalents shall be made in cash, unless otherwise provided in an applicable Award Agreement or otherwise

determined by the Administrator at any time. In the event of a dividend or distribution paid in Shares or other property, appropriate adjustments
shall be made in the Participant’s Restricted Stock Unit Award so that it represents the right to receive upon settlement any and all additional
securities or other property to which the Participant would be entitled by reason of the Shares issuable upon settlement of the Award, and all such
additional securities or other property shall be subject to the same vesting conditions as are applicable to the underlying Award.

 
Section 8.   Share-Based Performance Awards.
 

8.1   Award of Performance Awards.   The Administrator may grant to an eligible individual a Performance Award, which shall be subject to the
terms and conditions of the Plan and any other terms and conditions which the Administrator deems appropriate for inclusion in an Award Agreement.
Performance Awards granted pursuant to this Section 8 will be denominated in Shares, and may be in the form of Restricted Stock, Restricted Stock
Units or other Share-based Award. Each Award Agreement evidencing a Performance Award shall contain provisions regarding the number of Shares
that may be earned or issued thereunder, and the manner of determining the number of Shares actually earned or to be issued thereunder based on the
attainment of Performance Objectives approved by the Administrator for a performance period established by the Administrator while the outcome for
that performance period is substantially uncertain.

 
8.2   Payment of Performance Awards.   After the applicable performance period has ended, the holder of the Performance Award will be entitled

to receive the number of Shares earned by the Participant over the performance period, to be determined as a function of the extent to which the
corresponding Performance Objectives or other vesting provisions have been achieved. After the grant of a Performance Award, the Administrator may
reduce or waive any Performance Objectives or other vesting provisions for such Performance Award. Payment or settlement of earned Performance
Awards will be made as soon as practicable after the expiration of the applicable performance Period. The Administrator, in its sole discretion, may pay
earned Performance Awards in the form of cash, in Shares (which have an aggregate Fair Market Value equal to the value of the earned Performance
Award at the close of the applicable Performance Period) or in a combination thereof. The Administrator may provide for the deferral of earned
Performance Awards consistent with Section 409A.

 
8.3   Voting Rights, Dividend Equivalents and Distributions.

 
(a)   Participants shall have no voting rights with respect to Shares represented by Performance Awards until the date of the issuance of such

Shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).
 

(b)   Unless otherwise provided in an applicable Award Agreement or otherwise determined by the Administrator at any time, a Participant
receiving a Performance Award shall be entitled to receive Dividend Equivalents with respect to the payment of dividends on Shares having a
record date prior to the date on which the Performance Award held by such Participant are settled or forfeited. Such Dividend Equivalents shall be
paid by crediting the Participant, as of the date of payment of such cash dividends on Shares, with cash equal to the amount of cash dividends paid
on such date with respect to the maximum number of Shares represented by the Performance Award previously granted to the Participant to which
Dividend Equivalents apply; provided, that such cash Dividend Equivalents shall be subject to the same terms and conditions, including but not
limited to vesting conditions, and shall be settled at the same time, and only to the extent of, the settlement of the Shares originally subject to the
applicable Award.

 



 

 
(c)   An Award Agreement may provide for Dividend Equivalents to be credited and paid in the right to receive additional Shares pursuant to

the applicable Performance Award. The number of additional Shares to be so credited shall be determined by dividing (i) the amount of cash
dividends paid on such date with respect to the number of Shares represented by the Performance Award previously credited to the Participant to
which Dividend Equivalents apply, by (ii) the Fair Market Value per Share on such date. Such rights to additional Shares shall be subject to the
same terms and conditions, including but not limited to vesting conditions, and shall be settled at the same time as, and only to the extent of, the
settlement of the Shares originally subject to the applicable Award.

 
(d)   Settlement of Dividend Equivalents shall be made in cash, unless otherwise provided in an applicable Award Agreement or otherwise

determined by the Administrator at any time. In the event of a dividend or distribution paid in Shares or other property, appropriate adjustments
shall be made in the Participant’s Performance Award so that it represents the right to receive upon settlement any and all additional securities or
other property to which the Participant would be entitled by reason of the Shares issuable upon settlement of the Award, and all such additional
securities or other property shall be immediately subject to the same vesting conditions as are applicable to the Award.

 
Section 9.   Other Stock-Based Awards.
 

The Administrator shall have the authority to determine the Participants who shall receive an Other Stock-Based Award, which shall consist of any
right that (i) is not an Award described elsewhere in the Plan and (ii) is an Award of Shares or an Award denominated or payable in, valued in whole or in
part by reference to, or otherwise based on or related to, Shares, including unrestricted Shares, as deemed by the Administrator to be consistent with the
purposes of the Plan. Subject to the terms of the Plan and any applicable Award Agreement, the Administrator shall determine the terms and conditions of
any such Other Stock-Based Award, including the vesting requirements applicable thereto. The Administrator may allow Directors to elect, or may require
Directors, to receive an Other Stock-Based Award in lieu of other cash compensation (including all or a portion of the Directors’ retainers and meeting
fees), to which the Directors may otherwise be entitled. The Administrator may provide that settlement of an Other-Stock Based Award will occur upon or
as soon as reasonably practicable after the Award vests or will instead be deferred, on a mandatory basis or at the Participant’s election, in a manner
intended to comply with Section 409A. The Administrator, in its sole discretion, may provide for the settlement of an Other-Stock Based Award in cash,
Shares, or a combination of both. The term applicable to any Other Stock-Based Awards whose value is determined by reference to the appreciation of a
Share above a certain price, as distinguished from the full value of the Share itself, shall not exceed ten (10) years.
 
Section 10.   Cash-Based Awards.
 

The Administrator may grant Cash-Based Awards under the Plan. A Cash-Based Award is an Award that entitles the Participant to a payment in cash
upon the attainment of specified Performance Objectives or other vesting criteria. The Administrator shall determine the maximum duration of the Cash-
Based Award, the amount of cash to which the Cash-Based Award pertains, the method for determining the amount of the cash that may become payable
under the Cash-Based Award, the conditions upon which the Cash-Based Award shall become vested or payable, and such other provisions as the
Administrator shall determine. Each Cash-Based Award shall specify a cash-denominated payment amount, formula or payment ranges as determined by
the Administrator. Payment, if any, with respect to a Cash-Based Award shall be made in accordance with the terms of the Award and may be made in cash.
Notwithstanding the forgoing, the Administrator shall have discretion to settle Cash-Based Awards in Shares.
 



 

 
Section 11.   Conditions upon Issuance of Shares.
 

11.1   Legal Compliance.   Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance and
delivery of such Shares will comply with Applicable Laws.

 
11.2   Investment Representations.   As a condition to the exercise of an Award, the Company may require the person exercising such Award to

represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell
or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.

 
11.3   Inability to Obtain Authority.   The inability of the Company 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, will relieve the Company of
any liability in respect of the failure to issue or sell such Shares as to which such requisite authority will not have been obtained.

 
Section 12.   Adjustments, Change in Control and Other Transactions.
 

12.1   Adjustments.   In the event that a corporate transaction, including an extraordinary cash dividend or other distribution (excluding ordinary or
otherwise recurring cash dividends), recapitalization, stock split, reverse stock split, reorganization, 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 other similar transaction or event, affects the Shares, then the Administrator shall in an equitable and proportionate
manner (and, as applicable, in such manner as is consistent with Sections 422 and 409A of the Code and the regulations thereunder) either: (a) adjust
any or all of (i) the aggregate number of Shares or other securities of the Company (or number and kind of other securities or property) with respect to
which Awards may be granted under the Plan; (ii) the number of Shares or other securities of the Company (or number and kind of other securities or
property) subject to outstanding Awards under the Plan; and (iii) the Exercise Price with respect to any Award under the Plan; (b) provide for an
equivalent award in respect of securities of the surviving entity of any merger, consolidation or other transaction or event having a similar effect; or
(c) make provision for a cash payment to the holder of an outstanding Award.

 
12.2   Change in Control.

 
(a)   General.   In the event of a Change in Control, (i) Options and Stock Appreciation Rights outstanding as of the date of the Change in

Control shall be cancelled and terminated without payment therefor if the Fair Market Value of one Share as of the date of the Change in Control
is equal to or less than the Exercise Price applicable to such Option or Stock Appreciation Right, and (ii) except as otherwise provided by the
Administrator in an Award Agreement or otherwise, any Performance Awards and Cash-Based Awards shall thereupon be considered to be earned
and payable at “target” levels of achievement of the applicable Performance Objectives, and such Award shall revert to a solely time-based vesting
Award for the remainder of the performance period subject to this Section 12.2.

 



 

 
(b)   Assumptions.   Unless otherwise provided by the Administrator in an Award Agreement or otherwise, or by any other written agreement

between the Participant and the Company, in the event of a Change in Control in which the Successor assumes an outstanding Award, substitutes
an equivalent award pursuant to which shares of such Successor’s common stock may be issued under such outstanding Award, or continues an
outstanding Award (any such effect, “Assumed”), the original terms of such Award shall continue in effect, as adjusted pursuant to
Section 12.1(a) or (b), following the Change in Control; provided, that if the Participant’s employment with such Successor (or applicable affiliate
thereof) Terminates within 24 months following such Change in Control (or such other period set forth in the Award Agreement or such other
applicable written agreement, including prior thereto if applicable) and under the circumstances specified in any Award Agreement: (i) Options
and Stock Appreciation Rights outstanding as of the date of such Termination will immediately vest, become fully exercisable, and may thereafter
be exercised for 24 months (or such other period of time set forth in the Award Agreement), and (ii) the restrictions, limitations and other
conditions applicable to Restricted Stock, Restricted Stock Units and Other Stock-Based Awards (including Performance Awards and Cash-Based
Awards that have reverted to time-based Awards pursuant to Section 12.2(a)) outstanding as of the date of such Termination shall lapse and the
Shares subject to such Award or the Award shall become free of all restrictions, limitations and conditions and become fully vested and payable
(subject to any applicable deferral elections).

 
(c)   Awards not Assumed.   Unless otherwise provided by the Administrator in an Award Agreement or otherwise, or by any other written

agreement between the Participant and the Company, in the event of a Change in Control, to the extent Awards are not Assumed by the Successor,
then immediately prior to the Change in Control: (i) those Options and Stock Appreciation Rights outstanding as of the date of the Change in
Control that are not Assumed shall immediately vest and become fully exercisable for a period of time prior to, and ending on, the effective date of
a Change in Control determined by the Administrator and communicated in writing or electronically to the affected Participants, (ii) restrictions,
limitations and other conditions applicable to Restricted Stock, Restricted Stock Units and Other Stock-Based Awards (including Performance
Awards and Cash-Based Awards that have reverted to time-based Awards pursuant to Section 12.2(a)) shall lapse and such Award shall become
free of all restrictions, limitations and conditions and become fully vested.

 
(d)   In taking any of the actions permitted under this Section 12.2, the Administrator will not be obligated to treat all Awards, all Awards held

by a Participant, or all Awards of the same type, similarly.
 

12.3   Substitute Awards.   The Company may substitute or assume outstanding awards granted by another company acquired by the Company or
with which the Company combines, by either: (i) granting an Award under this Plan in substitution of such other company’s award or (ii) assuming
such award as if it had been granted under this Plan if the terms of such assumed award could be applied to an Award granted under this Plan. In the
event the Company assumes an award granted by another company, the terms and conditions of such award will remain unchanged (except that the
Exercise Price and the number and nature of Shares issuable upon exercise or settlement of any such Option or Stock Appreciation Rights will be
adjusted appropriately pursuant to Section 424(a) and/or Section 409A). In the event the Company elects to grant a new Option or Stock Appreciation
Right in substitution rather than assuming an existing award, such new Option or Stock Appreciation Right may be granted with a similarly adjusted
Exercise Price. In addition, in the event that a company acquired by the Company or any of its Subsidiaries or with which the Company or any of its
Subsidiaries combines has shares available under a pre-existing plan approved by shareholders and not adopted in contemplation of such acquisition 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 or combination to determine the consideration payable to the holders of
common stock of the entities party to such acquisition or combination) may be used for Awards and shall not reduce the Shares authorized for issuance
under the Plan; provided 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 or combination, and shall be made only to individuals who were not employees or directors of the
Company or any of its Subsidiaries prior to such acquisition or combination.

 



 

 
Section 13.   Amendment and Termination.
 

13.1   Amendment to the Plan.   The Board may at any time amend, alter, suspend or terminate the Plan; provided that all outstanding Awards shall
remain subject to the terms of the Plan and the applicable Award Agreement as in effect immediately prior to such action unless determined otherwise
by the Board. The Company will obtain shareholder approval of any Plan amendment to the extent necessary and desirable to comply with Applicable
Laws.

 
13.2   Rights of Participants.   No amendment, alteration, suspension or termination of the Plan or an Award may materially and adversely impair

the rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and
signed by the Participant and the Company.

 
Section 14.   General Provisions.
 

14.1   Termination for Cause.   Unless otherwise provided in an applicable Award Agreement or other written agreement or written policy in force
between a Participant and the Company, if a Participant is Terminated for Cause, any outstanding Awards held by such Participant (whether vested or
unvested) shall terminate immediately upon the Termination Date. For purposes hereof, the Administrator’s determination of the reason for
Termination shall be conclusive and binding on the Participant and his or her representatives and legatees.

 
14.2   Forfeiture.   Unless an Award Agreement or other written agreement between a Participant and the Company provides otherwise, upon a

Participant’s Termination, and upon such other times specified in the Award Agreement, the unvested portion of an Award shall be forfeited to the
Company for no consideration.

 
14.3   Recoupment of Awards.   Any Award granted pursuant to this Plan shall be subject to mandatory repayment by the Participant to the

Company (i) to the extent set forth in any Award Agreement, (ii) to the extent that such Participant is, or in the future becomes, subject to (A) any
“clawback” or recoupment policy adopted by the Company or any Affiliate thereof to comply with the requirements of any Applicable Laws, rules or
regulations, including pursuant to final rules adopted by the SEC pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act, or
otherwise, or (B) any Applicable Laws which impose mandatory recoupment, under circumstances set forth in such Applicable Laws, including the
Sarbanes-Oxley Act of 2002. No recoupment of compensation described in this Section will be an event giving rise to a right to resign for “good
reason” or “constructive termination” (or similar term) under any agreement with a Participant.

 



 

 
14.4   Limited Transferability of Awards.   No Award shall be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered

by a Participant, except by will or the laws of descent and distribution and/or, in the case of Non-Qualified Stock Options or Stock Appreciation Rights
only, as may be provided by the Administrator in its discretion at any time, but in no event shall an Award be transferred to a third party for
consideration. No transfer of an Award by will or by laws of descent and distribution shall be effective to bind the Company unless (i) the transferee
agrees in writing with the Company to be bound by all of the terms and conditions of the Plan and the applicable Award Agreement and (ii) the
Company shall have been furnished with written notice thereof and an authenticated copy of the will and/or such other evidence as the Administrator
may deem necessary or appropriate to establish the validity of the transfer. Notwithstanding the foregoing, subject to the execution of transfer
documentation in a format acceptable to the Company and subject to the approval of the Administrator, an Option or Stock Appreciation Right may be
transferred pursuant to a domestic relations order.

 
14.5   Dividends and Dividend Equivalents.   Except pursuant to Section 12.1, Dividends and Dividend Equivalents shall not be granted with

respect to Options or Stock Appreciation Rights, but in the sole discretion of the Administrator and taking into account any provisions with respect
thereto set forth elsewhere in the Plan, any other Award may provide the Participant with dividend rights or Dividend Equivalents, payable in cash,
Shares, other securities or other property. All dividend rights or Dividend Equivalents which are not paid currently may, at the Administrator’s
discretion, accrue interest, be reinvested into additional Shares, or, in the case of Dividend Equivalents credited in connection with Restricted Stock
Units or Performance Awards, be credited as additional Shares and paid to the Participant if and when, and to the extent that, payment is made pursuant
to such Award. No Award under this Plan may provide for the payment of dividends or Dividend Equivalent Rights unless, and only to the extent that,
the underlying Award becomes fully vested.

 
14.6   Compliance with Section 409A.   No Award (or modification thereof) shall provide for deferral of compensation that does not comply with

Section 409A unless the Administrator, at the time of grant, specifically provides that the Award is not intended to comply with Section 409A.
Notwithstanding any provision of this Plan to the contrary, if one or more of the payments or benefits received or to be received by a Participant
pursuant to an Award would cause the Participant to incur any additional tax or interest under Section 409A, the Administrator may reform such
provision to maintain to the maximum extent practicable the original intent of the applicable provision without violating the provisions of section
409A. In the event that it is reasonably determined by the Board or Administrator that, as a result of Section 409A, payments in respect of any Award
under the Plan may not be made at the time contemplated by the terms of the Plan or the relevant Award agreement, as the case may be, without
causing the Participant holding such Award to be subject to taxation under Section 409A, the Company will make such payment on the first day that
would not result in the Participant incurring any tax liability under Section 409A; which, if the Participant is a “specified employee” within the
meaning of the Section 409A, shall be the first day following the six-month period beginning on the date of Participant’s termination of employment.
Unless otherwise provided in an Award Agreement or other document governing the issuance of such Award, payment of any Performance Award
intended to qualify as a “short term deferral” within the meaning of Section 1.409A-1(b)(4)(i) of the U.S. Treasury Regulations shall be made between
the first day following the close of the applicable Performance Period and the last day of the “applicable 2 1⁄2 month period” as defined therein.

 



 

 
14.7   No Rights to Awards.   No Person shall have any claim to be granted any Award, and there is no obligation for uniformity of treatment of

Participants or holders or beneficiaries of Awards. The terms and conditions of Awards need not be the same with respect to each Participant.
 

14.8   Share Certificates.   All certificates for Shares or other securities of the Company or any Subsidiary or Affiliate delivered under the Plan
pursuant to any Award or the exercise thereof shall be subject to such stop transfer orders and other restrictions as the Administrator may deem
advisable under the Plan or the rules, regulations and other requirements of the SEC or any state securities commission or regulatory authority, any
applicable Stock Exchange rule, and any other Applicable Law, and the Administrator may cause a legend or legends to be put on any such certificates
to make appropriate reference to such restrictions.

 
14.9   Withholding.

 
(a)   Prior to the delivery of any Shares or cash pursuant to an Award (or exercise, vesting or settlement thereof, as applicable), the Company

(or, as applicable, a Subsidiary or Affiliate) will have the power and the right to deduct or withhold, or require a Participant to remit to the
Company (or, as applicable, a Subsidiary or Affiliate), an amount sufficient to satisfy federal, state, local, foreign or other taxes required to be
withheld with respect to such Award (or exercise, vesting or settlement thereof, as applicable).

 
(b)   Without limiting the generality of the foregoing, the Administrator may in its discretion permit a Participant to satisfy or arrange to

satisfy, in whole or in part, the tax obligations incident to an Award by: (i) electing to have the Company withhold Shares or other property
otherwise deliverable to such Participant pursuant to the Award and/or (ii) tendering to the Company Shares owned by such Participant and
purchased or held for the requisite period of time, in each case (A) using such withholding rates and subject to such other conditions as may be
required to avoid the Company’s or the Affiliates’ or Subsidiaries’ incurring an adverse accounting charge, and (B) based on the Fair Market Value
of the Shares as determined by the Administrator. All such elections shall be irrevocable, made in writing, signed by the Participant, and shall be
subject to any restrictions or limitations that the Administrator, in its sole discretion, deems appropriate.

 
14.10   No Obligation to Notify or Minimize Taxes; No Liability to Claims.   Except as required by Applicable Laws, the Company has no

duty or obligation to any Participant to advise such Participant as to the time or manner of exercising such Award. Furthermore, the Company has
no duty or obligation to warn or otherwise advise such Participant of a pending termination or expiration of an Award or a possible period in
which the Award may not be exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of
such Award and will not be liable to any holder of an Award for any adverse tax consequences to such holder in connection with an Award. Each
Participant is solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on him or her, or in respect of any
payment or benefit delivered in connection with the Plan (including any taxes and penalties under Section 409A), and the Company shall not have
any obligation to indemnify or otherwise hold any Participant harmless from any of such taxes or penalties. As a condition to accepting an Award
under the Plan, each Participant agrees to not make any claim against the Company, or any of its officers, Employers, Directors, Subsidiaries, and
Affiliates related to tax liabilities arising from such Award or other Company compensation.

 



 

 
14.11   Award Agreements.   Each Award hereunder shall be evidenced by an Award Agreement that shall be delivered to the Participant and may

specify the terms and conditions of the Award and any rules applicable thereto. In the event of a conflict between the terms of the Plan and any Award
Agreement, the terms of the Plan shall prevail. The Administrator or, except to the extent prohibited under Applicable Laws, its delegate(s) may
establish the terms of agreements or other documents evidencing Awards under this Plan and may, but need not, require as a condition to any such
agreement’s or document’s effectiveness that such agreement or document be executed by the Participant, including by electronic signature or other
electronic indication of acceptance, and that such Participant agree to such further terms and conditions as specified in such agreement or document.
The grant of an Award under this Plan shall not confer any rights upon the Participant holding such Award other than such terms, and subject to such
conditions, as are specified in this Plan as being applicable to such type of Award (or to all Awards) or as are expressly set forth in the agreement or
other document evidencing such Award. The provisions of each Award Agreement (whether applicable to the same Award type or different Award
types) need not be consistent with respect to each Participant.

 
14.12   No Limit on Other Compensation Arrangements.   Nothing contained in the Plan shall prevent the Company or any Subsidiary or Affiliate

from adopting or continuing in effect other compensation arrangements, which may, but need not, provide for the grant of Options, SARs, Restricted
Stock, Restricted Stock Units, Other Stock-Based Awards or other types of Awards provided for hereunder.

 
14.13   No Right to Employment.   The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of

the Company or any Subsidiary or Affiliate. Further, the Company or a Subsidiary or Affiliate may at any time dismiss a Participant from employment,
free from any liability or any claim under the Plan, unless otherwise expressly provided in an Award Agreement.

 
14.14   No Rights as Shareholder.   Subject to the provisions of the Plan and the applicable Award Agreement, no Participant or holder or

beneficiary of any Award shall have any rights as a shareholder with respect to any Shares to be distributed under the Plan until such person has
become a holder of such Shares.

 
14.15   Data Privacy.   As a condition for receiving any Award, each Participant explicitly and unambiguously consents to the collection, use and

transfer, in electronic or other form, of personal data as described in this Section by and among the Company and its Subsidiaries and Affiliates
exclusively for implementing, administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries and Affiliates
may hold certain personal information about a Participant, including the Participant’s name, address and telephone number; birthdate; social security,
insurance number or other identification number; salary; nationality; job title(s); any Shares held in the Company or its Subsidiaries and Affiliates; and
Award details, to implement, manage and administer the Plan and Awards (the “Data”). The Company and its Subsidiaries and Affiliates may transfer
the Data amongst themselves as necessary to implement, administer and manage a Participant’s participation in the Plan, and the Company and its
Subsidiaries and Affiliates may transfer the Data to third parties assisting the Company with Plan implementation, administration and management.
These recipients may be located in the Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and
protections than the recipients’ country. By accepting an Award, each Participant authorizes such recipients to receive, possess, use, retain and transfer
the Data, in electronic or other form, to implement, administer and manage the Participant’s participation in the Plan, including any required Data
transfer to a broker or other third party with whom the Company or the Participant may elect to deposit any Shares. The Data related to a Participant
will be held only as long as necessary to implement, administer, and manage the Participant’s participation in the Plan. A Participant may, at any time,
view the Data that the Company holds regarding such Participant, request additional information about the storage and processing of the Data
regarding such Participant, recommend any necessary corrections to the Data regarding the Participant or refuse or withdraw the consents in this
Section in writing, without cost, by contacting the local human resources representative. The Company may cancel Participant’s ability to participate in
the Plan and, in the Administrator’s discretion, the Participant may forfeit any outstanding Awards if the Participant refuses or withdraws the consents
in this Section. For more information on the consequences of refusing or withdrawing consent, Participants may contact their local human resources
representative.

 



 

 
14.16   Governing Law.   The validity, construction and effect of the Plan and any rules and regulations relating to the Plan and any Award

Agreement shall be determined in accordance with the laws of the State of Tennessee giving effect to conflicts of laws principles.
 

14.17   Severability.   If any provision of the Plan or any Award is, or becomes, or is deemed to be invalid, illegal or unenforceable in any
jurisdiction or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Administrator, such
provision shall be construed or deemed amended to conform to the Applicable Laws, or if it cannot be construed or deemed amended without, in the
determination of the Administrator, materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction,
Person or Award and the remainder of the Plan and any such Award shall remain in full force and effect.

 
14.18   No Trust or Fund Created.   Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a

fiduciary relationship between the Company or any Subsidiary or Affiliate and a Participant or any other Person. To the extent that any Person acquires
a right to receive payments from the Company or any Subsidiary or Affiliate pursuant to an Award, such right shall be no greater than the right of any
unsecured general creditor of the Company or any Subsidiary or Affiliate.

 
14.19   Fractional Shares.   Unless otherwise determined by the Administrator, no fractional shares shall be issued or delivered pursuant to the Plan

or any Award. The Administrator shall determine whether cash, other Awards, or other property shall be issued or paid in lieu of such fractional shares
or whether such fractional shares or any rights thereto shall be forfeited or otherwise eliminated.

 
14.20   Corporate Action Constituting Grant of Awards.   Corporate action constituting a grant by the Company of an Award to any Participant

shall be deemed completed as of the date of such corporate action, unless otherwise determined by the Administrator, regardless of when the
instrument, certificate, or letter evidencing the Award is communicated to, or actually received or accepted by, the Participant. In the event that the
corporate records (e.g., Board consents, resolutions or minutes) documenting the corporate action constituting the grant contain terms (e.g., exercise
price, vesting schedule or number of Shares) that are inconsistent with those in the Award Agreement or related grant documents as a result of a
clerical error in the preparation of the Award Agreement or related grant documentation, the corporate records will control, and the Participant will
have no legally binding right to the incorrect term in the Award Agreement or related grant documentation.

 



 

 
14.21   Changes in Status & Leaves of Absence.   The Administrator shall have the discretion to determine (whether by establishing a policy

applicable to the treatment of any or all Awards in such circumstances, or by making an individualized determination) at any time whether and to what
extent any tolling, reduction, vesting-extension, forfeiture or other treatment should be applied to an Award in connection with a Participant’s leave of
absence or a change in a Participant’s regular level of time commitment to the Company (e.g., in connection with a change from full-time to part-time
status); provided, however, that the Administrator shall not have any such discretion (whether pursuant to a policy or specific determination) to the
extent that the grant of such discretion would cause any tax to become due under Section 409A.

 
14.22   No Effect on Retirement and Other Benefit Plans.   The value of any Award granted under the Plan, as determined upon grant, vesting or

settlement, shall not be included as compensation, earnings, salaries, or other similar terms used when calculating any Participant’s benefits under any
employee benefit plan sponsored by the Company or any Subsidiary or Affiliate, except as such plan otherwise expressly provides. The Company
expressly reserves its rights to amend, modify, or terminate any of the Company’s or any Subsidiary or Affiliate’s employee benefit plans. Neither the
adoption of the Plan by the Board, the submission of the Plan to the shareholders of the Company for approval, nor any provision of the Plan will be
construed as creating any limitations on the power of the Board to adopt such additional compensation arrangements as it may deem desirable, and
such arrangements may be either generally applicable or applicable only in specific cases.

 
14.23   Trading Policy Restrictions.   Option exercises and other Awards under the Plan shall be subject to the Company’s insider trading policies

and procedures, as in effect from time to time, and compliance with Applicable Law.
 

14.24   Electronic Communication.   The Administrator may, in its sole discretion, decide to deliver any documents related to Awards and all other
documents that the Company is required to deliver to security holders by email or other electronic means (including posting them on a website
maintained by the Company or a third party under contract with the Company). As a condition to participating in the Plan, Participants agree to receive
such documents by electronic delivery and agree to participate in the Plan through any on-line or electronic system established and maintained by the
Company or a third party designated by the Company.

 
14.25   Beneficiaries.   Unless stated otherwise in an Award Agreement, a Participant may designate one or more beneficiaries with respect to an

Award by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the
Company at any time before the Participant’s death. If no beneficiary was designated or if no designated beneficiary survives the Participant, then,
after a Participant’s death, any vested Award(s) shall be transferred or distributed to the Participant’s estate.

 
14.26   Addenda.   The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of

granting Awards, which Awards may contain such terms and conditions as the Administrator deems necessary or appropriate to accommodate
differences in local law, tax policy or custom, which, if so required under Applicable Laws, may deviate from the terms and conditions set forth in this
Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall not
otherwise affect the terms of the Plan as in effect for any other purpose.

 
14.27   Headings.   Headings are given to the sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings

shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.
 



 

 
Section 15.   Term of the Plan.
 

15.1   Effective Date.   The Plan was adopted by the Board on September 24, 2020, and shall be effective on the date that it is approved by the
Company’s shareholders (such approval date, the “Effective Date”).

 
15.2   Expiration Date.   Awards may not be granted under the Plan after the tenth (10th) anniversary of the Effective Date; provided, however that

all outstanding Awards shall remain subject to the terms of the Plan and the applicable Award Agreement as in effect immediately prior to such
expiration.

 

 


