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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.

 
Amendment to OneWater Marine Inc. 2020 Omnibus Incentive Plan

 
As described under Item 5.07 below, OneWater Marine Inc. (the “Company”) held its 2023 Annual Meeting of Stockholders (the “Annual Meeting”)

on February 23, 2023. At the Annual Meeting, upon the recommendation of the board of directors of the Company (the “Board”), the Company’s
stockholders approved an amendment (the “LTIP Amendment”) to the OneWater Marine Inc. 2020 Omnibus Incentive Plan (the “Incentive Plan”) to
increase the limitation on the aggregate value of awards that may be issued under the Incentive Plan in any calendar year to the Company’s non-employee
directors.
 

A description of the material terms of the Incentive Plan, as amended by the LTIP Amendment, is provided in “Proposal 3 – Approval of the
Amendment to the OneWater Marine Inc. 2020 Omnibus Incentive Plan” of the Company’s definitive proxy statement filed with the Securities and
Exchange Commission on January 13, 2023 (the “Proxy Statement”), which description and text are incorporated herein by reference.
 

The foregoing description of the terms of the LTIP Amendment and the description incorporated by reference from the Proxy Statement do not purport
to be complete and are qualified in their entireties by reference to the Incentive Plan, as amended by the LTIP Amendment, which is filed hereto as Exhibit
10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

At the Annual Meeting, upon the recommendation of the Board, the Company’s stockholders approved an amendment to the Company’s Second
Amended and Restated Certificate of Incorporation to reflect new Delaware law provisions regarding officer exculpation (the “Certificate Amendment”).
 

The Certificate Amendment became effective upon the filing of the Third Amended and Restated Certificate of Incorporation of the Company (the
“Third A&R Certificate”) with the Secretary of State of Delaware on February 24, 2023. A description of the Certificate Amendment is provided in
“Proposal 2 – Approval of the Amendment to the Company’s Amended and Restated Certificate of Incorporation to Reflect New Delaware Law Provisions
Regarding Officer Exculpation” of the Company’s Proxy Statement, which description and text are incorporated herein by reference. The foregoing
description of the terms of the Certificate Amendment and the description incorporated by reference from the Proxy Statement do not purport to be
complete and are qualified in their entireties by the full text of the Third A&R Certificate, which is filed hereto as Exhibit 3.1 to this Current Report on
Form 8-K and is incorporated herein by reference.



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

The Company held its Annual Meeting on February 23, 2023. As of January 4, 2023, the record date for the Annual Meeting, 14,284,501 shares of
Class A common stock, par value $0.01 per share (“Class A Common Stock”) and 1,429,940 shares of the Company’s Class B common stock, par value
$0.01 per share (together with Class A Common Stock, the “Common Stock”) were outstanding and entitled to vote at the Annual Meeting. Each share of
Common Stock was entitled to one vote on all matters voted upon at the Annual Meeting. A summary of the matters voted upon by the stockholders and
the final voting results for each such matter are set forth below. The proposals are described further in the Proxy Statement for the Annual Meeting.

1. Each of the following persons was duly elected by the Company’s stockholders until the 2024 annual meeting of stockholders and until their
successors are duly elected and qualified, subject to their earlier resignation, removal or death, with votes as follows:

 
NOMINEE FOR AGAINST ABSTAIN BROKER NON-VOTES

Anthony Aisquith 10,950,498 411,054 1,024 1,784,569
Christopher W. Bodine 9,436,781 1,924,374 1,421 1,784,569

Bari A. Harlam 10,784,130 577,243 1,203 1,784,569
Jeffrey B. Lamkin 11,340,200 21,252 1,124 1,784,569

J. Steven Roy 11,340,502 20,950 1,124 1,784,569
John F. Schraudenbach 10,648,241 713,111 1,224 1,784,569

P. Austin Singleton 11,348,430 12,822 1,324 1,784,569
John G. Troiano 10,647,864 713,388 1,324 1,784,569

 2. The amendment to the Company’s second amended and restated certificate of incorporation to reflect new Delaware law provisions regarding
officer exculpation, was approved by the stockholders, with votes as follows:

FOR AGAINST ABSTAIN BROKER NON-VOTES
10,236,964 1,118,060 7,552 1,784,569

3. The amendment to the OneWater Marine Inc. 2020 Omnibus Incentive Plan, was approved by the stockholders, with votes as follows:
 

FOR AGAINST ABSTAIN BROKER NON-VOTES
7,967,169 3,292,983 102,424 1,784,569

4. The advisory (non-binding) vote on a resolution to approve the compensation of the Company’s named executive officers, was approved by
the stockholders, with votes as follows:

 
FOR AGAINST ABSTAIN BROKER NON-VOTES

9,895,636 1,364,436 102,504 1,784,569

6. The appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the fiscal year ending
September 30, 2023, was ratified by the stockholders, with votes as follows:

FOR AGAINST ABSTAIN BROKER NON-VOTES
13,136,363 9,636 1,146 0

       No other matters were submitted for stockholder action at the Annual Meeting.
 
Item 9.01 Financial Statements and Exhibits.
 

(d)          Exhibits.
 

Exhibit
Number  Description

3.1*
 

 Third Amended and Restated Certificate of Incorporation of OneWater Marine Inc., as filed with the Secretary of State of the State of
Delaware on February 24, 2023.

10.1*  OneWater Marine Inc. 2020 Omnibus Incentive Plan (as amended on February 23, 2023).
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
* Filed herewith.



SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 ONEWATER MARINE INC.
   
 By: /s/ Jack Ezzell
 Name: Jack Ezzell
 Title:  Chief Financial Officer
Dated: February 27, 2023   

 



Exhibit 3.1
 

THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ONEWATER MARINE INC.

 
OneWater Marine Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of

the State of Delaware as set forth in Title 8 of the Delaware Code (the “DGCL”), hereby certifies as follows:
 

1.           The original Certificate of Incorporation of the Corporation (the “Original Certificate of Incorporation”) was
filed with the Secretary of State of the State of Delaware on April 3, 2019.
 

2.           The Original Certificate of Incorporation was amended and restated effective February 11, 2020 (the “First
Amended and Restated Certificate of Incorporation”).
 

3.           The First Amended and Restated Certificate of Incorporation was amended and restated effective February 23,
2022 (the “Second Amended and Restated Certificate of Incorporation”).
 

4.          This Third Amended and Restated Certificate of Incorporation (the “Third Amended and Restated Certificate
of Incorporation”), which amends and restates the Second Amended and Restated Certificate of Incorporation, has been
declared advisable by the board of directors of the Corporation (the “Board”), duly adopted by the stockholders of the
Corporation and duly executed and acknowledged by an authorized officer of the Corporation in accordance with Sections 103,
228, 242 and 245 of the DGCL.
 

5.           This Third Amended and Restated Certificate of Incorporation shall become effective at the date and time it is
filed with the Secretary of State of the State of Delaware.
 

6.           The Second Amended and Restated Certificate of Incorporation is hereby amended and restated in its entirety to
read as follows:
 

FIRST:                 The name of the Corporation is OneWater Marine Inc.
 

SECOND:            The address of its registered office in the State of Delaware is 251 Little Falls Drive, Wilmington,
Delaware 19808, County of New Castle. The name of its registered agent at such address is Corporation Service Company.
 

THIRD:                The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in
any lawful act or activity for which corporations may be organized under the DGCL as it currently exists or may hereafter be
amended.
 

FOURTH:           The total number of shares of stock that the Corporation shall have the authority to issue is 51,000,000
shares of stock, classified as (i) 1,000,000 shares of preferred stock, par value $0.01 per share (“Preferred Stock”), (ii)
40,000,000 shares of Class A common stock, par value $0.01 per share (“Class A Common Stock”), and (iii) 10,000,000 shares
of Class B common stock, par value $0.01 per share (“Class B Common Stock” and, together with the Class A Common Stock,
the “Common Stock”).
 



2.           Provisions Relating to Preferred Stock.
 

(a)          Preferred Stock may be issued from time to time in one or more classes or series, the shares of each series
to have such designations and powers, preferences and rights, and qualifications, limitations and restrictions thereof, as are stated
and expressed herein and in the resolution or resolutions providing for the issue of such series adopted by the Board as hereafter
prescribed (a “Preferred Stock Designation”).
 

(b)          Subject to any limitations prescribed by law and the rights of any series of the Preferred Stock then
outstanding, if any, authority is hereby expressly granted to and vested in the Board to authorize the issuance of Preferred Stock
from time to time in one or more classes or series, and with respect to each series of Preferred Stock, to fix and state by the
Preferred Stock Designation the designations and powers, preferences, rights, qualifications, limitations and restrictions relating
to each series of Preferred Stock, including, but not limited to, the following:
 

(i)            whether or not the series is to have voting rights, full, special or limited, or is to be without
voting rights, and whether or not such series is to be entitled to vote as a separate class either alone or together with the
holders of one or more other classes or series of stock;

 
(ii)          the number of shares to constitute the series and the designations thereof;

 
(iii)         the preferences, and relative, participating, optional or other special rights, if any, and the

qualifications, limitations or restrictions thereof, if any, with respect to any series;
 

(iv)        whether or not the shares of any series shall be redeemable at the option of the Corporation or the
holders thereof or upon the happening of any specified event, and, if redeemable, the redemption price or prices (which
may be payable in the form of cash, notes, securities or other property), and the time or times at which, and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

 
(v)         whether or not the shares of a series shall be subject to the operation of retirement or sinking funds

to be applied to the purchase or redemption of such shares for retirement, and, if such retirement or sinking fund or funds
are to be established, the annual amount thereof, and the terms and provisions relative to the operation thereof;

 
(vi)         the dividend rate, whether dividends are payable in cash, stock of the Corporation or other

property, the conditions upon which and the times when such dividends are payable, the preference to or the relation to
the payment of dividends payable on any other class or classes or series of stock, whether or not such dividends shall be
cumulative or noncumulative, and if cumulative, the date or dates from which such dividends shall accumulate;
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(vii)         the preferences, if any, and the amounts thereof which the holders of any series thereof shall be
entitled to receive upon the voluntary or involuntary liquidation, dissolution or winding up of, or upon any distribution of
the assets of, the Corporation;

 
(viii)        whether or not the shares of any series, at the option of the Corporation or the holder thereof or

upon the happening of any specified event, shall be convertible into or exchangeable or redeemable for, the shares of any
other class or classes or of any other series of the same or any other class or classes or series of stock, securities or other
property of the Corporation and the conversion price or prices or ratio or ratios or the rate or rates at which such exchange
or redemption may be made, with such adjustments, if any, as shall be stated and expressed or provided for in such
resolution or resolutions; and

 
(ix)          such other powers, preferences, rights, qualifications, limitations and restrictions with respect to

any series as may to the Board seem advisable.
 

(c)         The shares of each series of Preferred Stock may vary from the shares of any other series thereof in any or
all of the foregoing respects.
 

3.           Provisions Relating to Common Stock.
 

(a)         Except as may otherwise be provided in this Amended and Restated Certificate of Incorporation, each
share of Common Stock shall have identical rights and privileges in every respect. Common Stock shall be subject to the express
terms of Preferred Stock and any series thereof. Except as may otherwise be provided in this Amended and Restated Certificate
of Incorporation, in a Preferred Stock Designation or by applicable law, the holders of shares of Common Stock shall be entitled
to one vote for each such share on all matters which to the stockholders are entitled to vote. Except as may otherwise be provided
in this Amended and Restated Certificate of Incorporation, in a Preferred Stock Designation or by applicable law, the holders of
shares of Common Stock shall have the exclusive right to vote for the election of directors and on all other matters upon which
the stockholders are entitled to vote, and the holders of Preferred Stock shall not be entitled to vote at or receive notice of any
meeting of stockholders, other than as provided in the applicable Preferred Stock Designation. Each holder of Common Stock
shall be entitled to notice of any stockholders’ meeting in accordance with the bylaws of the Corporation (as in effect at the time
in question) and applicable law on all matters put to a vote of the stockholders of the Corporation. Except as otherwise required
in this Amended and Restated Certificate of Incorporation or by applicable law, the holders of Common Stock shall vote together
as a single class on all matters (or, if any holders of Preferred Stock are entitled to vote together with the holders of Common
Stock, the holders of Common Stock and the Preferred Stock shall vote together as a single class).
 

(b)         Notwithstanding the foregoing, except as otherwise required by applicable law, holders of Common
Stock, as such, shall not be entitled to vote on any amendment to this Amended and Restated Certificate of Incorporation
(including any Preferred Stock Designation) that relates solely to the terms of one or more outstanding series of Preferred Stock if
the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to
vote thereon pursuant to this Amended and Restated Certificate of Incorporation (including any Preferred Stock Designation) or
pursuant to the DGCL.
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(c)          Subject to the prior rights and preferences, if any, applicable to shares of Preferred Stock or any series
thereof, the holders of shares of Class A Common Stock shall be entitled to receive ratably in proportion to the number of shares
of Class A Common Stock held by them such dividends and distributions (payable in cash, stock or otherwise), if any, as may be
declared thereon by the Board at any time and from time to time out of any funds of the Corporation legally available therefor.
Dividends and other distributions shall not be declared or paid on the Class B Common Stock unless (i) the dividend consists of
shares of Class B Common Stock or of rights, options, warrants or other securities convertible or exercisable into or
exchangeable or redeemable for shares of Class B Common Stock paid proportionally with respect to each outstanding share of
Class B Common Stock and (5) a dividend consisting of shares of Class A Common Stock or of rights, options, warrants or other
securities convertible or exercisable into or exchangeable or redeemable for shares of Class A Common Stock on equivalent
terms is simultaneously paid to the holders of Class A Common Stock. If dividends are declared on the Class A Common Stock
or the Class B Common Stock that are payable in shares of Common Stock, or securities convertible or exercisable into or
exchangeable or redeemable for Common Stock, the dividends payable to the holders of Class A Common Stock shall be paid
only in shares of Class A Common Stock (or securities convertible or exercisable into or exchangeable or redeemable for Class A
Common Stock), the dividends payable to the holders of Class B Common Stock shall be paid only in shares of Class B Common
Stock (or securities convertible or exercisable into or exchangeable or redeemable for Class B Common Stock), and such
dividends shall be paid in the same number of shares (or fraction thereof) on a per share basis of the Class A Common Stock and
Class B Common Stock, respectively (or securities convertible or exercisable into or exchangeable or redeemable for the same
number of shares (or fraction thereof) on a per share basis of the Class A Common Stock and Class B Common Stock,
respectively). In no event shall the shares of either Class A Common Stock or Class B Common Stock be split, divided, or
combined unless the outstanding shares of the other class shall be proportionately split, divided or combined.
 

(d)         In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation,
after distribution in full of the preferential amounts, if any, to be distributed to the holders of shares of Preferred Stock or any
series thereof, the holders of shares of Class A Common Stock shall be entitled to receive all of the remaining assets of the
Corporation available for distribution to its stockholders, ratably in proportion to the number of shares of Class A Common Stock
held by them. The holders of shares of Class B Common Stock, as such, shall not be entitled to receive any assets of the
Corporation in the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation.
A dissolution, liquidation or winding-up of the Corporation, as such terms are used in this paragraph (d), shall not be deemed to
be occasioned by or to include any consolidation or merger of the Corporation with or into any other corporation or corporations
or other entity or a sale, lease, exchange or conveyance of all or a part of the assets of the Corporation.
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(e)         Shares of Class B Common Stock shall be redeemable for shares of Class A Common Stock on the terms
and subject to the conditions set forth in the Amended and Restated Limited Liability Company Agreement of One Water Marine
Holdings, LLC, as it may be amended, restated, supplemented and otherwise modified from time to time (the “LLC
Agreement”). The Corporation will at all times reserve and keep available out of its authorized but unissued shares of Class A
Common Stock, solely for the purpose of issuance upon redemption of the outstanding shares of Class B Common Stock for
Class A Common Stock pursuant to the LLC Agreement, such number of shares of Class A Common Stock that shall be issuable
upon any such redemption pursuant to the LLC Agreement; provided that nothing contained herein shall be construed to preclude
the Corporation from satisfying its obligations in respect of any such redemption of shares of Class B Common Stock pursuant to
the LLC Agreement by delivering to the holder of shares of Class B Common Stock upon such redemption, cash in lieu of shares
of Class A Common Stock in the amount permitted by and provided in the LLC Agreement or shares of Class A Common Stock
which are held in the treasury of the Corporation. All shares of Class A Common Stock that shall be issued upon any such
redemption will, upon issuance in accordance with the LLC Agreement, be validly issued, fully paid and non-assessable.
 

(f)          The number of authorized shares of Class A Common Stock, Class B Common Stock or Preferred Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the
holders of a majority in voting power of the outstanding shares of stock of the Corporation entitled to vote thereon irrespective of
the provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the holders of Class A
Common Stock, Class B Common Stock or Preferred Stock voting separately as a class shall be required therefor.
 

(g)         No stockholder shall, by reason of the holding of shares of any class or series of capital stock of the
Corporation, have any preemptive or preferential right to acquire or subscribe for any shares or securities of any class, whether
now or hereafter authorized, which may at any time be issued, sold or offered for sale by the Corporation, unless specifically
provided for in the terms of a series of Preferred Stock and except for an exercise of redemption rights in accordance with the
LLC Agreement.
 

FIFTH:               The business and affairs of the Corporation shall be managed by or under the direction of the Board.
Subject to the rights of the holders of any series of Preferred Stock specified in the related Preferred Stock Designation, the Board
shall consist of one class. At each annual meeting of stockholders, directors elected to succeed those directors whose terms then
expire shall be elected for a term of office to expire at the next election of directors, with each director to hold office until his or
her successor shall have been duly elected and qualified, subject, however, to such director’s earlier death, resignation,
disqualification or removal.
 

Subject to applicable law and the rights of the holders of any series of Preferred Stock then outstanding, any newly
created directorship that results from an increase in the number of directors or any vacancy on the Board that results from the
death, resignation, disqualification or removal of any director or from any other cause shall, unless otherwise required by law or
by resolution of the Board, be filled solely by the affirmative vote of a majority of the total number of directors then in office,
even if less than a quorum, or by a sole remaining director, and shall not be filled by the stockholders. Any director elected to fill
a vacancy not resulting from an increase in the number of directors shall hold office for the remaining term of his or her
predecessor. No decrease in the number of authorized directors constituting the Board shall shorten the term of any incumbent
director.
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Subject to the rights of the holders of shares of any series of Preferred Stock, if any, to elect additional directors pursuant
to this Amended and Restated Certificate of Incorporation (including any Preferred Stock Designation thereunder), any director
may be removed with or without cause, upon the affirmative vote of the holders of at least a majority of the outstanding shares of
stock of the Corporation entitled to vote generally for the election of directors, acting at a meeting of the stockholders or by
written consent (if permitted) in accordance with the DGCL, this Amended and Restated Certificate of Incorporation and the
bylaws of the Corporation.
 

Subject to the rights of the holders of any series of Preferred Stock to elect directors under specified circumstances, the
number of directors shall be fixed from time to time exclusively pursuant to a resolution adopted by a majority of the Board.
Unless and except to the extent that the bylaws of the Corporation so provide, the election of directors need not be by written
ballot.
 

SIXTH:                Subject to the rights of holders of any series of Preferred Stock with respect to such series of Preferred
Stock, any action required or permitted to be taken by the stockholders of the Corporation must be taken at a duly held annual or
special meeting of stockholders and may not be taken by any consent in writing of such stockholders.
 

SEVENTH:         Special meetings of stockholders of the Corporation may be called only by the Chief Executive Officer,
the Chairman of the Board or the Board pursuant to a resolution adopted by a majority of the total number of directors that the
Corporation would have if there were no vacancies. The authorized person(s) calling a special meeting may fix the date, time and
place, if any, of such meeting. Except as otherwise required by law and subject to the rights of the holders of any series of
Preferred Stock, the stockholders of the Corporation do not have the power to call a special meeting of stockholders of the
Corporation. The Board may postpone, reschedule or cancel any special meeting of the stockholders previously scheduled by the
Board.
 

EIGHTH:           In furtherance of, and not in limitation of, the powers conferred by the laws of the State of Delaware, the
Board is expressly authorized to adopt, amend or repeal the bylaws of the Corporation without any action on the part of the
stockholders of the Corporation. Stockholders shall also have the power to adopt, amend or repeal the bylaws; provided, however,
that, in addition to any vote of the holders of any class or series of stock of the Corporation required by law or by this Amended
and Restated Certificate of Incorporation, any bylaw adopted or amended by the Board, and any powers thereby conferred, may
be amended, altered or repealed by the affirmative vote of holders of at least a majority of the outstanding shares of stock of the
Corporation entitled to vote thereon, voting together as a single class. No bylaws hereafter made or adopted, nor any repeal of or
amendment thereto, shall invalidate any prior act of the Board that was valid at the time it was taken.
 

NINTH:              No director or officer of the Corporation shall be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director or officer, except to the extent such exemption from liability or
limitation thereof is not permitted under the DGCL as it now exists. In addition to the circumstances in which a director or officer
of the Corporation is not personally liable as set forth in the preceding sentence, a director or officer of the Corporation shall not
be liable to the fullest extent permitted by any amendment to the DGCL hereafter enacted that further limits the liability of a
director or officer.
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Any amendment, repeal or modification of this Article Ninth shall be prospective only and shall not affect any limitation
on liability of a director or officer for acts or omissions occurring prior to the date of such amendment, repeal or modification.
 

TENTH:            The Corporation shall have the right, subject to any express provisions or restrictions contained in this
Amended and Restated Certificate of Incorporation or bylaws of the Corporation, from time to time, to amend this Amended and
Restated Certificate of Incorporation or any provision hereof in any manner now or hereafter provided by applicable law, and all
rights and powers of any kind conferred upon a director or stockholder of the Corporation by this Amended and Restated
Certificate of Incorporation or any amendment hereof are subject to such right of the Corporation.
 

ELEVENTH:      Notwithstanding any other provision of this Amended and Restated Certificate of Incorporation or the
bylaws of the Corporation (and in addition to any other vote that may be required by applicable law, this Amended and Restated
Certificate of Incorporation or the bylaws of the Corporation), the affirmative vote of the holders of at least a majority of the
outstanding shares of stock of the Corporation entitled to vote thereon, voting together as a single class, shall be required to
amend, alter or repeal any provision of this Amended and Restated Certificate of Incorporation.
 

TWELFTH:        Unless the Corporation consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall, to the fullest extent permitted by applicable law, be the sole and exclusive forum for (i)
any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary
duty owed by any director, officer, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders,
(iii) any action asserting a claim against the Corporation or any director or officer or other employee of the Corporation arising
pursuant to any provision of the DGCL, this Amended and Restated Certificate of Incorporation or the Corporation’s bylaws, or
(iv) any action asserting a claim against the Corporation or any director or officer or other employee of the Corporation governed
by the internal affairs doctrine, in each such case subject to said Court of Chancery having personal jurisdiction over the
indispensable parties named as defendants therein. Any person or entity purchasing or otherwise acquiring any interest in shares
of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article Twelfth.
 

If any provision or provisions of this Article Twelfth shall be held to be invalid, illegal or unenforceable as applied to any
person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legal and
enforceability of such provisions in any other circumstance and of the remaining provisions of this Article Twelfth (including,
without limitation, each portion of any sentence of this Article Twelfth containing any such provision held to be invalid, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons
or entities and circumstances shall not in any way be affected or impaired thereby. The provisions of this Article Twelfth shall not
apply to actions brought to enforce any liability or duty created by the Securities Act of 1933, the Securities Exchange Act of
1934 or any other claim for which the federal courts have exclusive jurisdiction.
 

7



To the fullest extent permitted by law, if any action the subject matter of which is within the scope of the first paragraph
of this Article Twelfth is filed in a court other than a court located within the State of Delaware (a “Foreign Action”) in the name
of any stockholder, such stockholder shall be deemed to have consented to (A) the personal jurisdiction of the state and federal
courts located within the State of Delaware in connection with any action brought in any such court to enforce the first paragraph
of this Article Twelfth (an “FSC Enforcement Action”) and (B) having service of process made upon such stockholder in any
such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.
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IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated Certificate of Incorporation on
February 24, 2023.
 
 ONEWATER MARINE INC.
   
 By: /s/ Jack Ezzell  
 Name: Jack Ezzell
 Title: Chief Financial Officer

[Signature Page to Third Amended and Restated Certificate of Incorporation]
 



Exhibit 10.1

ONEWATER MARINE INC.
 

2020 OMNIBUS INCENTIVE PLAN
 

(as amended, effective February 23, 2023)
 
1. DEFINITIONS.
 

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this OneWater Marine Inc. 2020 Omnibus
Incentive Plan, have the following meanings:
 

(a) Administrator means the Board, unless it has delegated power to act on its behalf to the Committee, in which case the term Administrator
means the Committee.

 
(b) Affiliate means any corporation, partnership, limited liability company, limited liability partnership, association, trust or other organization

that, directly or indirectly, controls, is controlled by, or is under common control with, the Company.  For purposes of the preceding
sentence, “control” (including, with correlative meanings, the terms “controlled by” and “under common control with”), as used with
respect to any entity or organization, shall mean the possession, directly or indirectly, of the power (i) to vote more than 50% of the
securities having ordinary voting power for the election of directors of the controlled entity or organization or (ii) to direct or cause the
direction of the management and policies of the controlled entity or organization, whether through the ownership of voting securities, by
contract, or otherwise.

 
(c) Agreement means a written or electronic document setting forth the terms of a Stock Right delivered pursuant to the Plan in such form as

the Administrator shall approve.
 

(d) Board means the Board of Directors of the Company.
 

(e) Cause, with respect to any Participant (a) has the meaning in such Participant’s employment agreement, or (b) if such Participant is not a
party to an employment agreement, it means any of the following (i) willfully damaging the property, business, reputation or goodwill of
the Company or any Affiliate; (ii) conviction of, or plea of nolo contendere with respect to, a felony; (iii) committing a crime of
dishonesty, including theft, dishonesty, fraud or embezzlement; (iv) willfully neglecting the duties to be performed by Participant in
connection with his employment or service with the Company or any Affiliate which is not the result of illness or accident; (v) sexually
harassing, or discriminating against (based upon a protected classification), any other employee of the Company or any Affiliate or
creating a hostile work environment for other employees of the Company or any Affiliate; (vi) failing for any reason to correct, cease or
otherwise alter any insubordination, failure to comply with instructions or other act or omission that in the opinion of the Board adversely
affects the Company’s or any Affiliate’s business or operations; or (vii) a breach of any of the material terms of Participant’s employment
agreement or any noncompetition agreement between the Participant and the Company or any Affiliates.  As to the matters listed in clauses
(iv), (v), (vi) and (vi), Cause shall exist only if Participant fails to cure (if such action, inaction or circumstance is curable) as promptly as
possible (not to exceed 10 days) following Participant’s receipt of written notice from the Company or any affiliate describing such matter
in reasonable detail; provided, however, that if Participant has previously received written notice for a substantially similar matter that
otherwise constitutes Cause, then, even if Participant cured the matter following the prior written notice, Participant shall not have a right
to notice and cure a second time for the substantially similar matter.

 



(f) Change in Control means the occurrence of any of the following events:
 

Ownership.  Any “Person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “Beneficial Owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or
more of the total voting power represented by the Company’s then outstanding voting securities (excluding for this purpose any such
voting securities held by the Company or its Affiliates or by any employee benefit plan of the Company) pursuant to a transaction or a
series of related transactions which the Board does not approve; or

 
Merger/Sale of Assets.  (A) A merger or consolidation of the Company whether or not approved by the Board, other than a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent
(either by remaining outstanding or by being converted into voting securities of the surviving entity or the parent of such corporation)
more than fifty percent (50%) of the total voting power represented by the voting securities of the Company or such surviving entity or
parent of such corporation, as the case may be, outstanding immediately after such merger or consolidation; or (B) the sale or disposition
by the Company of all or substantially all of the Company’s assets in a transaction requiring shareholder approval; or

 
Change in Board Composition.  A change in the composition of the Board, as a result of which fewer than a majority of the directors are
Incumbent Directors.  “Incumbent Directors” shall mean directors who either (A) are directors of the Company as of February 7, 2020, or
(B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the
time of such election or nomination (but shall not include an individual whose election or nomination is in connection with an actual or
threatened proxy contest relating to the election of directors to the Company).

 
Provided, that if any payment or benefit payable hereunder upon or following a Change in Control would be required to comply with the
limitations of Section 409A(a)(2)(A)(v) of the Code in order to avoid an additional tax under Section 409A of the Code, such payment or
benefit shall be made only if such Change in Control constitutes a change in ownership or control of the Company, or a change in
ownership of the Company’s assets in accordance with Section 409A of the Code.
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(g) Code means the United States Internal Revenue Code of 1986, as amended, including any successor statute, regulation and guidance
thereto.

 
(h) Committee means the committee of the Board to which the Board has delegated power to act under or pursuant to the provisions of the

Plan; provided, however, that, unless otherwise determined by the Board, the Committee shall consist solely of two or more Qualified
Members.

 
(i) Common Stock means shares of the Company’s Class A common stock, par value $0.01 per share.

 
(j) Company means OneWater Marine Inc., a Delaware corporation.

 
(k) Consultant means any natural person who is an advisor or consultant who provides bona fide services to the Company or its Affiliates,

provided that such services are not in connection with the offer or sale of securities in a capital raising transaction, and do not directly or
indirectly promote or maintain a market for the Company’s or its Affiliates’ securities.

 
(l) Corporate Transaction means a merger, consolidation, or sale of all or substantially all of the Company’s assets or the acquisition of all

of the outstanding voting stock of the Company in a single transaction or a series of related transactions by a single entity other than a
transaction to merely change the state of incorporation.

 
(m) Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.

 
(n) Disqualifying Disposition has the meaning given to such term in Section 29 of the Plan.

 
(o) Employee means any employee of the Company or of an Affiliate (including, without limitation, an employee who is also serving as an

officer or director of the Company or of an Affiliate), designated by the Administrator to be eligible to be granted one or more Stock
Rights under the Plan.

 
(p) Exchange Act means the Exchange Act of 1934, as amended.

 
(q) Fair Market Value of a Share of Common Stock means:

 
(1)         If the Common Stock is listed on a national securities exchange or traded in the over‑the‑counter market and sales prices are regularly reported for
the Common Stock, the closing or, if not applicable, the last price of the Common Stock on the composite tape or other comparable reporting system on the
applicable date and if such applicable date is not a trading day, the last market trading day prior to such date;
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(2)        If the Common Stock is not traded on a national securities exchange but is traded on the over‑the‑counter market, if sales prices are not regularly
reported for the Common Stock for the trading day referred to in clause (1), and if bid and asked prices for the Common Stock are regularly reported, the
mean between the bid and the asked price for the Common Stock at the close of trading in the over-the-counter market on the applicable date and if such
applicable date is not a trading day, the last market trading day prior to such date; and
 

If the Common Stock is neither listed on a national securities exchange nor traded in the over‑the‑counter market, such value as the
Administrator, in good faith, shall determine in compliance with applicable laws.

 
(r) Incumbent Director has the meaning given to such term in Section 1(f) of the Plan.

 
(s) ISO means an option intended to qualify as an incentive stock option under Section 422 of the Code.

 
(t) Non‑Qualified Option means an option which is not intended to qualify as an ISO.

 
(u) Option means an ISO or Non‑Qualified Option granted under the Plan.

 
(v) Participant means an Employee, director or Consultant of the Company or an Affiliate to whom one or more Stock Rights are granted

under the Plan. As used herein, “Participant” shall include “Participant’s Survivors” where the context requires.  A Participant must be an
“employee” of the Company or any of its parents or subsidiaries within the meaning of General Instruction A.1(a) to Form S-8 if such
individual is granted a Stock Right that may be settled in Shares.

 
(w) Performance-Based Award means a Stock Grant or Stock-Based Award which vests based on the attainment of written Performance

Goals as set forth in Section 9 hereof.
 

(x) Performance Goals means performance goals determined by the Administrator in its sole discretion and set forth in an Agreement.  The
Administrator has the authority to take appropriate action with respect to the Performance Goals (including, without limitation, making
adjustments to the Performance Goals or determining the satisfaction of the Performance Goals in connection with a Corporate
Transaction) provided that any such action does not otherwise violate the terms of the Plan.

 
(y) Plan means this OneWater Marine Inc. 2020 Omnibus Incentive Plan.

 
(z) Qualified Member means a member of the Board who is (i) a “non-employee director” within the meaning of Rule 16b-3(b)(3), and (ii)

“independent” under the listing standards or rules of the securities exchange upon which the Stock is traded, but only to the extent such
independence is required in order to take the action at issue pursuant to such standards or rules.
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(aa) Rule 16b-3 means Rule 16b-3, promulgated by the SEC under Section 16 of the Exchange Act.
 

(bb) SAR Period has the meaning given to such term in Section 6(c)(ii) of the Plan.
 

(cc) Securities Act means the Securities Act of 1933, as amended.
 

(dd) Shares means shares of the Common Stock as to which Stock Rights have been or may be granted under the Plan or any shares of capital
stock into which the Shares are changed or for which they are exchanged within the provisions of Section 3 of the Plan.  The Shares issued
under the Plan may be authorized and unissued shares or shares held by the Company in its treasury, or both.

 
(ee) Stock-Based Award means a grant by the Company under the Plan of an equity award or an equity-based award, which is not an Option

or a Stock Grant.
 

(ff) Stock Grant means a grant by the Company of Shares under the Plan.
 

(gg) Stock Right means a right to Shares or the value of Shares of the Company granted pursuant to the Plan—an ISO, a Non-Qualified
Option, a Stock Grant or a Stock-Based Award.

 
(hh) Substitute Award has the meaning given to such term in Section 25(f) of the Plan.

 
(ii) Successor Board has the meaning given to such term in Section 25(b) of the Plan.

 
(jj) Survivor means a deceased Participant’s legal representatives and/or any person or persons who acquired the Participant’s rights to a Stock

Right by will or by the laws of descent and distribution.
 
2. PURPOSES OF THE PLAN.
 

The Plan is intended to encourage ownership of Shares and to provide incentive compensation, including incentive compensation measured by
reference to the value of Shares, by Employees and directors of and certain Consultants to the Company and its Affiliates in order to attract and retain such
people, to induce them to work for the benefit of the Company or of an Affiliate and to provide additional incentive for them to promote the success of the
Company or of an Affiliate.  The Plan provides for the granting of ISOs, Non‑Qualified Options, Stock Grants and Stock-Based Awards.
 
3. SHARES SUBJECT TO THE PLAN.
 
(a) The number of Shares which may be issued from time to time pursuant to this Plan shall be ten percent (10%) of the fully diluted shares of the

Company outstanding from time to time, or the equivalent of such number of Shares after the Administrator, in its sole discretion, has interpreted
the effect of any stock split, stock dividend, combination, recapitalization or similar transaction in accordance with Section 25 of the Plan.
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 (b) Other than with respect to Substitute Awards, to the extent that a Stock-Based Award expires or is canceled, forfeited, terminated, settled in cash,
or otherwise is settled without issuance to the Participant of the full number of Shares to which the Stock-Based Award related, the unissued
Shares will again be available for grant under the Plan. Shares forfeited with respect to Stock Grants and Stock-Based Awards, Shares withheld in
payment of the exercise price, or taxes relating to a Stock-Based Award, and Shares equal to the number of Shares surrendered in payment of any
exercise price, or taxes relating to a Stock-Based Award, shall be deemed to constitute Shares not issued to the Participant and shall be deemed to
again be available for Stock-Based Awards under the Plan; provided, however, that such shares shall not become available for issuance hereunder
if the applicable shares are withheld or surrendered following the termination of the Plan.

 
(c) In connection with a merger or consolidation of an entity with the Company or the acquisition by the Company of property or stock of an entity,

the Board may grant a Stock Right in substitution for any options or other stock or stock-based awards granted by such entity or an affiliate
thereof.  Substitute Awards may be granted on such terms as the Board deems appropriate in the circumstances, notwithstanding any limitations
contained in the Plan.  Substitute Awards shall not count against the overall share limit set forth in Section 3(a), except as may be required by
reason of Section 422 and related provisions of the Code.

 
(d) Subject to the provisions of Section 25, Adjustments, the maximum number of Shares that may be issued pursuant to the exercise of ISOs is equal

to 673,777.
 
4. ADMINISTRATION OF THE PLAN.
 

The Administrator of the Plan will be the Board, except to the extent the Board delegates its authority to the Committee, in which case the
Committee shall be the Administrator.  Subject to the provisions of the Plan, the Administrator is authorized to:
 
(a) Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it deems necessary or advisable for the

administration of the Plan;
 
(b) Determine which Employees, directors and Consultants shall be granted Stock Rights;
 
(c) Determine the number of Shares for which a Stock Right or Stock Rights shall be granted, provided however that the maximum amount of cash

and Shares subject to a Stock Right (calculated, if applicable, based on grant date fair value for financial reporting purposes) granted in any
calendar year to any individual non-employee director shall not exceed $750,000; provided that for any calendar year in which a non-employee
member of the Board (i) first commences service on the Board, (ii) serves on a special committee of the Board, or (iii) serves as lead director or
chairman of the Board, additional Stock Rights may be granted to such non-employee member of the Board in excess of such limit; provided,
further that, the limitation set forth in this Section 4(c) shall be without regard to grants of Stock Rights, if any, made to a non-employee member
of the Board during any period in which such individual was an employee of the Company or of any of its Affiliates or was otherwise providing
services to the Company or to any of its Affiliates other than in the capacity as a director of the Company;
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(d) Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted;
 
(e) Amend any term or condition of any outstanding Stock Right, provided that such term or condition as amended is not prohibited by the Plan;
 
(f) Determine and make any adjustments in the Performance Goals included in any Performance-Based Awards in compliance with (d) above; and
 
(g) Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply with or take

advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants or to otherwise facilitate the administration of the
Plan, which sub-plans may include additional restrictions or conditions applicable to Stock Rights or Shares issuable pursuant to a Stock Right;
provided, however, that all such interpretations, rules, determinations, terms and conditions shall be made and prescribed in the context of
potential tax consequences under Section 409A of the Code and preserving the tax status under Section 422 of the Code of those Options which
are designated as ISOs.  The interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right granted
under it shall be final, unless otherwise determined by the Board, if the Administrator is the Committee.  In addition, if the Administrator is the
Committee, the Board may take any action under the Plan that would otherwise be the responsibility of the Committee.

 
To the extent permitted under applicable law, the Board or the Committee may allocate all or any portion of its responsibilities and powers to any

one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person selected by it in accordance with
applicable law.  The Board or the Committee may revoke any such allocation or delegation at any time.  Notwithstanding the foregoing, only the Board or
the Committee shall be authorized to grant, modify or otherwise delegate its duties with respect to a Stock Right to any director of the Company or to any
“officer” of the Company as defined by Rule 16a-1 under the Exchange Act.
 
5. ELIGIBILITY FOR PARTICIPATION.
 

The Administrator will, in its sole discretion, determine the Participants to whom Stock Rights will be granted under the Plan; provided, however,
that each Participant must be an Employee, director or Consultant of the Company or of an Affiliate at the time a Stock Right is granted.  Notwithstanding
the foregoing, the Administrator may authorize the grant of a Stock Right to a person not then an Employee, director or Consultant of the Company or of an
Affiliate; provided, however, that the actual grant of such Stock Right shall be conditioned upon such person becoming eligible to become a Participant at
or prior to the time of the execution of the Agreement evidencing such Stock Right.  ISOs may be granted only to Employees who are deemed to be
residents of the United States for tax purposes.  Non‑Qualified Options, Stock Grants and Stock-Based Awards may be granted to any Employee, director
or Consultant of the Company or an Affiliate.  The granting of any Stock Right to any individual shall neither entitle that individual to, nor disqualify him
or her from, participation in any other grant of Stock Rights or any grant under any other benefit plan established by the Company or any Affiliate for
Employees, directors or Consultants.
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6. TERMS AND CONDITIONS OF OPTIONS AND SARS.
 

Each Option shall be set forth in an Option Agreement, duly executed by the Company and, to the extent required by law or requested by the
Company, by the Participant.  The Administrator may provide that Options be granted subject to such terms and conditions, consistent with the terms and
conditions specifically required under this Plan, as the Administrator may deem appropriate including, without limitation, subsequent approval by the
shareholders of the Company of this Plan or any amendments thereto.  The Option Agreements shall be subject to at least the following terms and
conditions:
 
(a) Non‑Qualified Options:  Each Option intended to be a Non‑Qualified Option shall be subject to the terms and conditions which the

Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards for any such
Non‑Qualified Option:

 
(i) Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares covered by each Option, which

exercise price shall be determined by the Administrator and shall be at least equal to the Fair Market Value per share of the
Common Stock on the date of grant of the Option, except as otherwise provided by the Administrator in the case of Substitute
Awards or any other revision or change to an Option that would not constitute a modification of the Option for purposes of
Sections 422 or 409A of the Code.

 
(ii) Number of Shares: Each Option Agreement shall state the number of Shares to which it pertains.

 
(iii) Vesting:  Each Option Agreement shall state the date or dates on which it first is exercisable and the date after which it may no

longer be exercised, and may provide that the Option rights accrue or become exercisable in installments over a period of
months or years, or upon the occurrence of certain performance conditions or the attainment of stated goals or events, provided,
however, that notwithstanding any such date or dates, the Administrator may, in its sole discretion, accelerate the date on which
it is first exercisable at any time for any reason.

 
(iv) Term of Option:  Each Option shall terminate not more than ten (10) years from the date of the grant or at such earlier time as

the Option Agreement may provide, provided, that if the such term would expire at a time when trading in the Shares is
prohibited by the Company’s insider trading policy (or Company-imposed “blackout period”), then the term shall be
automatically extended until the 30th day following the expiration of such prohibition.

 
(b) ISOs:  Each Option intended to be an ISO shall be issued only to an Employee who is deemed to be a resident of the United States for tax

purposes, and shall be subject to the following terms and conditions, with such additional restrictions or changes as the Administrator determines
are appropriate but not in conflict with Section 422 of the Code and relevant regulations and rulings of the Internal Revenue Service:
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(i) Minimum Standards:  The ISO shall meet the minimum standards required of Non‑Qualified Options, as described in Section
6(a) above, except clause (i) and (iv) thereunder.

 
(ii) Exercise Price:  Immediately before the ISO is granted, if the Participant owns, directly or by reason of the applicable

attribution rules in Section 424(d) of the Code and except as otherwise provided by the Administrator in the case of any other
revision or change to an Option (including with respect to Substitute Awards) that would not constitute a modification of the
Option for purposes of Sections 422 of the Code:

 
A.          Ten percent (10%) or less of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per share of
the Shares covered by each ISO shall not be less than one hundred percent (100%) of the Fair Market Value per share of the Common Stock on the date of
grant of the Option; or
 
B.          More than ten percent (10%) of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per share
of the Shares covered by each ISO shall not be less than one hundred ten percent (110%) of the Fair Market Value per share of the Common Stock on the
date of grant of the Option.
 
 (iii) Term of Option:  For Participants who own:
 
A.         Ten percent (10%) or less of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall terminate not
more than ten (10) years from the date of the grant or at such earlier time as the Option Agreement may provide; or
 
B.           More than ten percent (10%) of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall terminate
not more than five (5) years from the date of the grant or at such earlier time as the Option Agreement may provide.
 
(c) Stock Appreciation Rights.  Each SAR granted under the Plan shall be evidenced by a SAR Agreement.  Each SAR so granted shall be subject to

the conditions set forth in this Section 6, and to such other conditions not inconsistent with the Plan as may be reflected in the applicable SAR
Agreement.  Any Option granted under the Plan may include tandem SARs.  The Administrator also may award SARs to Participants independent
of any Option.

 
 (i) Strike price.  Each SAR Agreement shall state the strike price (per share) of the Shares covered by each SAR, which strike

price shall be determined by the Administrator and shall be at least equal to the Fair Market Value per share of the Common
Stock on the date of grant of the SAR, except as otherwise provided by the Administrator in the case of Substitute Awards. 
Notwithstanding the foregoing, a SAR granted in tandem with (or in substitution for) an Option previously granted shall have a
strike price equal to the exercise price of the corresponding Option.
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 (ii) Vesting and Expiration; Termination.  A SAR granted in connection with an Option shall become exercisable and shall expire
according to the same vesting schedule and expiration provisions as the corresponding Option.  A SAR granted independent of
an Option shall vest and become exercisable in such manner and on such date or dates or upon such event or events as
determined by the Administrator including, without limitation, Performance Goals; provided, however, that notwithstanding any
such vesting dates or events, the Administrator may, in its sole discretion, accelerate the vesting of any SAR at any time and for
any reason.  SARs shall expire upon a date determined by the Administrator, not to exceed ten (10) years from the date of grant
(the “SAR Period”); provided, that if the SAR Period would expire at a time when trading in the Shares is prohibited by the
Company’s insider trading policy (or Company-imposed “blackout period”), then the SAR Period shall be automatically
extended until the 30th day following the expiration of such prohibition.

 (iii) Method of Exercise.  SARs which have become exercisable may be exercised by delivery of written or electronic notice of
exercise to the Company in accordance with the terms of the Agreement, specifying the number of SARs to be exercised and the
date on which such SARs were awarded.

7. TERMS AND CONDITIONS OF STOCK GRANTS.
 

Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company and, to the extent required by law
or requested by the Company, by the Participant.  The Agreement shall be in a form approved by the Administrator and shall contain terms and conditions
which the Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards:
 
(a) Each Agreement shall state the purchase price per share, if any, of the Shares covered by each Stock Grant, which purchase price shall be

determined by the Administrator but shall not be less than the minimum consideration required by the Delaware General Corporation Law, if any,
on the date of the grant of the Stock Grant;

 
(b) Each Agreement shall state the number of Shares to which the Stock Grant pertains;
 
(c) Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject to the Stock Grant, including the

time period or attainment of Performance Goals or such other performance criteria upon which such rights shall accrue and the purchase price
therefore, if any, provided, however, that notwithstanding any such date or dates, the Administrator may, in its sole discretion, accelerate the date
on which it first vests at any time for any reason; and

 
(d) Participants holding Stock Grants will be entitled to receive all dividends and other distributions paid with respect to such Shares, unless the

Administrator provides otherwise at the time the Stock Grant is made.  If any such dividends or distributions are paid in Shares, the Shares may, as
determined by the Administrator, be subject to the same restrictions on transferability and forfeitability as the Stock Grant with respect to which
they were paid.
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8. TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS AND CASH-BASED AWARDS.
 

The Administrator shall have the right to grant other Stock-Based Awards based upon the Common Stock and other cash-based awards having
such terms and conditions as the Administrator may determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of
securities convertible into Shares and the grant of phantom stock awards or stock units, provided, however, that notwithstanding any such date or dates, the
Administrator may, in its sole discretion, accelerate the date on which it first vests at any time for any reason.  The principal terms of each Stock-Based
Award shall be set forth in an Agreement, duly executed by the Company and, to the extent required by law or requested by the Company, by the
Participant.  The Agreement shall be in a form approved by the Administrator and shall contain terms and conditions which the Administrator determines
to be appropriate and in the best interest of the Company.  Each Agreement shall include the terms of any right of the Company including the right to
terminate the Stock-Based Award without the issuance of Shares, the terms of any vesting conditions, Performance Goals or events upon which Shares
shall be issued, provided that dividends (other than stock dividends to be issued pursuant to Section 25 of the Plan) or dividend equivalents may accrue but
shall not be paid prior to and may be paid only to the extent that the Shares subject to the Stock-Based Award vest.  The principal terms of each cash-based
award shall be evidenced in such form as the Administrator may determine from time to time.
 

Participants holding other Stock-Based Awards will be entitled to receive all dividends and other distributions paid with respect to such Shares,
unless the Administrator provides otherwise at the time the Stock-Based Award is made.  If any such dividends or distributions are paid in Shares, the
Shares will be subject to the same restrictions on transferability and forfeitability as the Stock-Based Award with respect to which they were paid, unless
otherwise determined by the Administrator.

The Company intends that the Plan and any Stock-Based Awards granted hereunder be exempt from the application of Section 409A of the Code
or meet the requirements of Sections (2), (3) and (4) of subsection (a) of Section 409A of the Code, to the extent applicable, and be operated in accordance
with Section 409A so that any compensation deferred under any Stock-Based Award (and applicable investment earnings) shall not be included in income
under Section 409A of the Code.  Any ambiguities in the Plan shall be construed to effect the intent as described in this Section 8.
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9. PERFORMANCE-BASED AWARDS.
 

The Administrator shall determine whether, with respect to a performance period, the applicable Performance Goals have been met with respect to
a given Participant and, if they have, to so certify and ascertain the amount of the applicable Performance-Based Award.  The number of Shares issued in
respect of a Performance-Based Award determined by the Administrator for a performance period shall be paid to the Participant at such time as
determined by the Administrator in its sole discretion after the end of such performance period.  Participants holding other performance-based awards will
be entitled to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides otherwise at the time the
performance-based award is made.  Unless otherwise determined by the Administrator, if any such dividends or distributions are paid in Shares, the Shares
will be subject to the same restrictions on transferability and forfeitability as the Performance-Based Award with respect to which they were paid.
 
10. EXERCISE OF OPTIONS AND ISSUE OF SHARES; SETTLEMENT OF SARS.
 

An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its designee (in a form acceptable to
the Administrator, which may include electronic notice), together with provision for payment of the aggregate exercise price in accordance with this
Section for the Shares as to which the Option is being exercised, and upon compliance with any other condition(s) set forth in the Option Agreement.  Such
notice shall be signed by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Administrator), shall
state the number of Shares with respect to which the Option is being exercised and shall contain any representation required by the Plan or the Option
Agreement.  Payment of the exercise price for the Shares as to which such Option is being exercised shall be made (a) in United States dollars in cash or by
check; or (b) at the discretion of the Administrator, through delivery of shares of Common Stock having a Fair Market Value equal as of the date of the
exercise to the aggregate cash exercise price for the number of Shares as to which the Option is being exercised; or (c) at the discretion of the
Administrator, by having the Company retain from the Shares otherwise issuable upon exercise of the Option, a number of Shares having a Fair Market
Value equal as of the date of exercise to the aggregate exercise price for the number of Shares as to which the Option is being exercised; or (d) at the
discretion of the Administrator, in accordance with a cashless exercise program established with a securities brokerage firm, and approved by the
Administrator; or (e) at the discretion of the Administrator, by any combination of (a), (b), (c) and (d) above or (f) at the discretion of the Administrator, by
payment of such other lawful consideration as the Administrator may determine.  Notwithstanding the foregoing, the Administrator shall accept only such
payment on exercise of an ISO as is permitted by Section 422 of the Code.
 

The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the Participant (or to the Participant’s
Survivors, as the case may be).  In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the
Shares may be delayed by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws)
which requires the Company to take any action with respect to the Shares prior to their issuance.  The Shares shall, upon delivery, be fully paid, non-
assessable Shares.
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Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of shares subject to the SAR that is being
exercised multiplied by the excess of the Fair Market Value of one share of Common Stock on the exercise date over the strike price, less an amount equal
to any Federal, state, local, and non-U.S. income, employment, and any other applicable taxes required to be withheld.  The Company shall pay such
amount in cash, in shares of Common Stock valued at Fair Market Value, or any combination thereof, as determined by the Administrator.  Any fractional
shares of Common Stock shall be settled in cash.
 
11. PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED AWARDS AND ISSUE OF

SHARES.
 

Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such Stock Grant or Stock-Based Award
is being granted shall be made (a) in United States dollars in cash or by check; or (b) at the discretion of the Administrator, through delivery of shares of
Common Stock and having a Fair Market Value equal as of the date of payment to the purchase price of the Stock Grant or Stock-Based Award; or (c) at
the discretion of the Administrator, by any combination of (a) and (b) above; or (d) at the discretion of the Administrator, by payment of such other lawful
consideration as the Administrator may determine.
 

The Company shall, when required by the applicable Agreement, reasonably promptly deliver the Shares as to which such Stock Grant or Stock-
Based Award was made to the Participant (or to the Participant’s Survivors, as the case may be), subject to any escrow provision set forth in the applicable
Agreement.  In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed
by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the
Company to take any action with respect to the Shares prior to their issuance.
 
12. RIGHTS AS A SHAREHOLDER.
 

No Participant to whom a Stock Right has been granted shall have rights as a shareholder with respect to any Shares covered by such Stock Right
except after due exercise of an Option or SAR for Shares or issuance of Shares as set forth in any Agreement, tender of the aggregate exercise or purchase
price, if any, for the Shares being purchased and registration of the Shares in the Company’s share register in the name of the Participant, and except as
otherwise set forth herein or in an Agreement with respect to dividends or dividend equivalents.
 
13. ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.
 

By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by will or by the laws of descent and
distribution, or (ii) as approved by the Administrator in its discretion and set forth in the applicable Agreement, provided that no Stock Right may be
transferred by a Participant for value; provided, however, transfers contemplated pursuant to a domestic relations order will not be deemed to be transfers
for value.  Notwithstanding the foregoing, an ISO transferred except in compliance with clause (i) above shall no longer qualify as an ISO.  The designation
of a beneficiary of a Stock Right by a Participant, with the prior approval of the Administrator and in such form as the Administrator shall prescribe, shall
not be deemed a transfer prohibited by this Section.  Except as provided above, during the Participant’s lifetime, a Stock Right shall only be exercisable by
or issued to such Participant (or his or her legal representative) and shall not be assigned, pledged or hypothecated in any way (whether by operation of law
or otherwise) and shall not be subject to execution, attachment or similar process.  Any attempted transfer, assignment, pledge, hypothecation or other
disposition of any Stock Right or of any rights granted thereunder contrary to the provisions of this Plan, or the levy of any attachment or similar process
upon a Stock Right, shall be null and void.
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14. EFFECT ON OPTIONS OR SARS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.
 

Except as otherwise provided in a Participant’s Option or SAR Agreement, in the event of a termination of service (whether as an Employee,
director or Consultant) with the Company or an Affiliate before the Participant has exercised an Option or SAR, the following rules apply:
 
(a) A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate (for any reason other than termination for

Cause, Disability, or death for which events there are special rules in Sections 15, 16, and 17, respectively), may exercise any Option or SAR
granted to him or her to the extent that the Option or SAR is exercisable on the date of such termination of service, but only within such term as
the Administrator has designated in a Participant’s Option Agreement.

 
(b) Except as provided in Subsection (c) below, or Section 16 or 17, in no event may an Option intended to be an ISO be exercised later than three

months after the Participant’s termination of employment.
 
(c) The provisions of this Section, and not the provisions of Section 16 or 17, shall apply to a Participant who subsequently becomes Disabled or dies

after the termination of employment, director status or consultancy; provided, however, in the case of a Participant’s Disability or death within
three months after the termination of employment, director status or consultancy, the Participant or the Participant’s Survivors may exercise the
Option or SAR within one year after the date of the Participant’s termination of service, but in no event after the date of expiration of the term of
the Option or SAR, respectively.

 
(d) Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination of employment, termination of director status or

termination of consultancy, but prior to the exercise of an Option or SAR, the Administrator determines that, either prior or subsequent to the
Participant’s termination, the Participant engaged in conduct which would constitute Cause, then such Participant shall forthwith cease to have any
right to exercise any Option or SAR.

 
(e) A Participant to whom an Option or SAR has been granted under the Plan who is absent from the Company or an Affiliate because of temporary

disability (any disability other than a Disability as defined in Section 1 hereof), or who is on leave of absence for any purpose, shall not, during the
period of any such absence, be deemed, by virtue of such absence alone, to have terminated such Participant’s employment, director status or
consultancy with the Company or with an Affiliate, except as the Administrator may otherwise expressly provide; provided, however, that, for
ISOs, any leave of absence granted by the Administrator of greater than three months, unless pursuant to a contract or statute that guarantees the
right to reemployment, shall cause such ISO to become a Non-Qualified Option on the date that is six months following the commencement of
such leave of absence.
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(f) Except as required by law or as set forth in a Participant’s Option or SAR Agreement, Options or SARs granted under the Plan shall not be
affected by any change of a Participant’s status within or among the Company and any Affiliates, so long as the Participant continues to be an
Employee, director or Consultant of the Company or any Affiliate.

 
15. EFFECT ON OPTIONS OR SARS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Option or SAR Agreement, the following rules apply if the Participant’s service (whether as an
Employee, director or Consultant) with the Company or an Affiliate is terminated for Cause prior to the time that all his or her outstanding Options or
SARs have been exercised:
 
(a) All outstanding and unexercised Options or SARs as of the time the Participant is notified his or her service is terminated for Cause will

immediately be forfeited.
 
(b) Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the Administrator’s

finding of Cause occur prior to termination.  If the Administrator determines, subsequent to a Participant’s termination of service but prior to the
exercise of an Option or SAR, that either prior or subsequent to the Participant’s termination the Participant engaged in conduct which would
constitute Cause, then the right to exercise any Option or SAR is forfeited.

16. EFFECT ON OPTIONS OR SARS OF TERMINATION OF SERVICE FOR DISABILITY.
 

Except as otherwise provided in a Participant’s Option or SAR Agreement:
 
(a) Except as otherwise provided in an Agreement, a Participant who ceases to be an Employee, director or Consultant of the Company or of an

Affiliate by reason of Disability may exercise any Option or SAR granted to such Participant to the extent that the Option or SAR has become
exercisable but has not been exercised on the date of the Participant’s termination of service due to Disability.

 
(b) A Disabled Participant may exercise the Option or SAR only within the period ending one year after the date of the Participant’s termination of

service due to Disability, notwithstanding that the Participant might have been able to exercise the Option or SAR as to some or all of the Shares
on a later date if the Participant had not been terminated due to Disability and had continued to be an Employee, director or Consultant or, if
earlier, within the originally prescribed term of the Option or SAR.
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(c) The Administrator shall make the determination both of whether Disability has occurred and the date of its occurrence (unless a procedure for
such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for
such determination).  If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which
examination shall be paid for by the Company.

 
17. EFFECT ON OPTIONS OR SARS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.
 

Except as otherwise provided in a Participant’s Option or SAR Agreement:
 
(a) Except as otherwise provided in an Agreement, in the event of the death of a Participant while the Participant is an Employee, director or

Consultant of the Company or of an Affiliate, such Option or SAR may be exercised by the Participant’s Survivors to the extent that the Option or
SAR has become exercisable but has not been exercised on the date of death.

 
(b) If the Participant’s Survivors wish to exercise the Option or SAR, they must take all necessary steps to exercise the Option or SAR within one year

after the date of death of such Participant, notwithstanding that the decedent might have been able to exercise the Option or SAR as to some or all
of the Shares on a later date if he or she had not died and had continued to be an Employee, director or Consultant or, if earlier, within the
originally prescribed term of the Option.

 
18. EFFECT OF TERMINATION OF SERVICE ON UNACCEPTED STOCK GRANTS AND STOCK-BASED AWARDS.
 

In the event of a termination of service (whether as an Employee, director or Consultant) with the Company or an Affiliate for any reason before
the Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if required, such grant shall terminate.
 

For purposes of this Section 18 and Section 19 below, a Participant to whom a Stock Grant or a Stock-Based Award has been issued under the Plan
who is absent from work with the Company or with an Affiliate because of temporary disability (any disability other than a Disability as defined in Section
1 hereof), or who is on an approved leave of absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such
absence alone, to have terminated such Participant’s employment, director status or consultancy with the Company or with an Affiliate, except as the
Administrator may otherwise expressly provide.
 
19. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE,

DEATH OR DISABILITY.
 

Except as otherwise provided in a Participant’s Agreement, in the event of a termination of service for any reason (whether as an Employee,
director or Consultant), other than termination for Cause, death or Disability for which there are special rules in Sections 20, 21, and 22 below, before all
forfeiture provisions or Company rights of repurchase shall have lapsed, then the Company shall have the right to cancel or repurchase that number of
Shares subject to a Stock Grant or Stock-Based Award as to which the Company’s forfeiture or repurchase rights have not lapsed.
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20. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Agreement, the following rules apply if the Participant’s service (whether as an Employee, director
or Consultant) with the Company or an Affiliate is terminated for Cause:
 
(a) All Shares subject to any Stock Grant or Stock-Based Award that remain subject to forfeiture provisions or as to which the Company shall have a

repurchase right shall be immediately forfeited to the Company as of the time the Participant is notified his or her service is terminated for Cause.
 
(b) Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the Administrator’s

finding of Cause occur prior to termination.  If the Administrator determines, subsequent to a Participant’s termination of service, that either prior
or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute Cause, then all Shares subject to any
Stock Grant or Stock-Based Award that remained subject to forfeiture provisions or as to which the Company had a repurchase right on the date of
termination shall be immediately forfeited to the Company.

 
21. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR DISABILITY.
 

Except as otherwise provided in a Participant’s Agreement, if a Participant ceases to be an Employee, director or Consultant of the Company or of
an Affiliate by reason of Disability, any Shares underlying such Stock Rights subject to forfeiture provisions or the Company’s rights of repurchase have
not lapsed on the date of Disability, will be forfeited or subject to repurchase, as applicable, upon such termination.
 

The Administrator shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure for
such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such
determination).  If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination
shall be paid for by the Company.
 
22. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR

CONSULTANT.
 

Except as otherwise provided in a Participant’s Agreement, the following rules apply in the event of the death of a Participant while the Participant
is an Employee, director or Consultant of the Company or of an Affiliate, any Shares underlying such Stock Rights subject to forfeiture provisions or the
Company’s rights of repurchase have not lapsed on the date of death, will be forfeited or subject to repurchase, as applicable, upon such termination.
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23. PURCHASE FOR INVESTMENT.
 

Unless the offering and sale of the Shares shall have been effectively registered under the Securities Act, the Company shall be under no
obligation to issue Shares under the Plan unless and until the following conditions have been fulfilled:
 
(a) The person who receives a Stock Right shall warrant to the Company, prior to the receipt of Shares, that such person is acquiring such Shares for

his or her own account, for investment, and not with a view to, or for sale in connection with, the distribution of any such Shares, in which event
the person acquiring such Shares shall be bound by the provisions of the following legend (or a legend in substantially similar form) which shall
be endorsed upon the certificate evidencing the Shares issued pursuant to such exercise or such grant of a Stock Right:

 
“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by

any person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective under the
Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an exemption
from registration under such Act is then available, and (2) there shall have been compliance with all applicable state securities laws.”

 
(b) At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the Shares may be issued in compliance

with the Securities Act without registration thereunder.
 
24. DISSOLUTION OR LIQUIDATION OF THE COMPANY.
 

Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date shall not have been exercised and all
Stock Grants and Stock-Based Awards which have not been accepted, to the extent required under the applicable Agreement, will terminate and become
null and void; provided, however, that if the rights of a Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or
the Participant’s Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the extent that
the Stock Right is exercisable or subject to acceptance as of the date immediately prior to such dissolution or liquidation.  Upon the dissolution or
liquidation of the Company, any outstanding Stock-Based Awards shall immediately terminate unless otherwise determined by the Administrator or
specifically provided in the applicable Agreement.
 
25. ADJUSTMENTS.
 

Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted to him or her hereunder shall be
adjusted as hereinafter provided, unless otherwise specifically provided in a Participant’s Agreement.
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(a) Stock Dividends and Stock Splits.  If (i) the shares of Common Stock shall be subdivided or combined into a greater or smaller number of shares
or if the Company shall issue any shares of Common Stock as a stock dividend on its outstanding Common Stock, or (ii) additional shares or new
or different shares or other securities of the Company or other non-cash assets are distributed with respect to such shares of Common Stock, each
Stock Right and the number of shares of Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and
appropriate adjustments shall be made including, in the exercise, strike or purchase price per share and, as determined by the Administrator in its
sole discretion, in the Performance Goals applicable to outstanding Performance-Based Awards to reflect such events.  The number of Shares
subject to the limitations in Section 3(a) and 4(c) shall also be proportionately adjusted upon the occurrence of such events.

 
(b) Corporate Transactions.
 

In the event that the Company is subject to a Corporate Transaction, including a Change in Control, outstanding Stock
Rights acquired under the Plan shall be subject to the    agreement evidencing the Corporate Transaction, which need not
treat all outstanding Stock Rights in an identical manner (including different Stock Rights held by the same Participant). 
Such agreement, without the Participant’s consent, shall provide for one or more of the following with respect to all
outstanding Stock Rights as of the effective date of such Corporate Transaction:

 
  (i) The continuation of an outstanding Stock Right by the Company (if the Company is the successor entity).

 
(ii) The assumption of an outstanding Stock Right by the successor or acquiring entity (if any) of such Corporate Transaction (or by its parents, if
any), which assumption will be binding on all selected Participants; provided that the exercise price or strike price and the number and nature of
shares issuable upon exercise of any Option or SAR, or any award that is subject to Section 409A of the Code, will be adjusted appropriately
pursuant to Section 424(a) of the Code and/or Section 409A of the Code, as applicable.

 
 (iii) The substitution by the successor or acquiring entity in such Corporate Transaction (or by its parents, if any) of equivalent awards with
substantially the same terms for  such outstanding Stock Rights (except that the exercise price or strike price and the number and nature of shares
issuable upon exercise of any Option or SAR, respectively, or any award that is subject to Section 409A of the Code, will be adjusted
appropriately pursuant to Section 424(a) of the Code and/or Section 409A of the Code, as applicable).

 
(iv) The full or partial acceleration of exercisability or vesting and accelerated expiration of an outstanding Stock Right and lapse of the
Company’s right to repurchase or re-acquire shares acquired under a Stock Right or lapse of forfeiture rights with respect to shares acquired
under a Stock Right.
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(v) The settlement of such outstanding Stock Right (whether or not then vested or exercisable) in cash, cash equivalents, or securities of the
successor entity (or its parent, if any) with a Fair Market Value equal to the required amount per Share provided in the definitive agreement
evidencing the Corporate Transaction, as determined by the Committee in its sole discretion, followed by the cancellation of such Stock Rights;
provided however, that such Stock Right may be cancelled without consideration if such Stock Right has no value, as determined by the
Committee in its sole discretion (which will include, but not be limited, to situations where the per Share exercise price of an Option or the per
Share strike price of an SAR exceeds the required amount per Share provided in the definitive agreement evidencing the Corporate Transaction). 
Subject to compliance with Section 409A of the Code, such payment may be made in installments and may be deferred until the date or dates the
Stock Right would have become exercisable or vested.  Such payment may be subject to vesting based on the Participant’s continuous service
status.  For purposes of this paragraph, the Fair Market Value of any security shall be determined without regard to any vesting conditions that
may apply to such security.

 
The Board shall have full power and authority to assign the Company’s right to repurchase or re-acquire or forfeiture rights to such successor or
acquiring corporation.  In addition, in the event such successor or acquiring corporation (if any) refuses to assume, convert, replace or substitute
Stock Rights, as provided above, pursuant to a Corporate Transaction, the Committee will notify the Participant in writing or electronically that
such Stock Right will be exercisable (to the extent vested and exercisable pursuant to its terms) for a period of time determined by the Committee
in its sole discretion, and such Stock Right will terminate upon the expiration of such period.

 
 (c) Recapitalization or Reorganization.  In the event of a recapitalization or reorganization of the Company other than a Corporate Transaction

pursuant to which securities of the Company or of another corporation are issued with respect to the outstanding shares of Common Stock, a
Participant upon exercising an Option or SAR or accepting a Stock Grant after the recapitalization or reorganization shall be entitled to receive for
the price paid upon such exercise or acceptance if any, the number of replacement securities which would have been received by the Participant in
the recapitalization or reorganization of the Company if such Option or SAR had been exercised or Stock Grant accepted prior to such
recapitalization or reorganization.

 
(d) Adjustments to Stock-Based Awards.  Upon the happening of any of the events described in Subsections (a), (b) or (c) above, any outstanding

Stock-Based Award shall be appropriately adjusted to reflect the events described in such Subsections.  The Administrator or the Successor Board
shall determine the specific adjustments to be made under this Section 25, including, but not limited to the effect of any, Corporate Transaction
and Change in Control and, subject to Section 4, its determination shall be conclusive.

 
(e) Assumption of Awards by the Company.  The Company, from time to time, may substitute or assume outstanding awards granted by another

company, whether in connection with an acquisition of such other company or otherwise, by either (a) granting a Stock Right under this Plan in
substitution of such other company’s award; or (b) assuming such award as if it had been granted under this Plan if the terms of such assumed
award could be applied to a Stock Right granted under this Plan (a “Substitute Award”).  Such substitution or assumption will be permissible if the
holder of the Substitute Award would have been eligible to be granted a Stock Right under this Plan if the other company had applied the rules of
this Plan to such grant.  The exercise price and the number and nature of Shares issuable upon exercise or settlement of any such Substitute Award
will be adjusted appropriately pursuant to Section 424(a) of the Code and/or Section 409A of the Code, as applicable.
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26. ISSUANCES OF SECURITIES.
 

Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of
any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares subject to Stock Rights.  Except as
expressly provided herein, no adjustments shall be made for dividends paid in cash or in property (including without limitation, securities) of the Company
prior to any issuance of Shares pursuant to a Stock Right.
 
27. FRACTIONAL SHARES.
 

No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company cash in lieu of such
fractional shares equal to the Fair Market Value thereof.
 
28. WITHHOLDING.
 

In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act withholdings or other amounts
are required by applicable law or governmental regulation to be withheld from the Participant’s salary, wages or other remuneration in connection with the
issuance of a Stock Right or Shares under the Plan or for any other reason required by law, the Company may withhold from the Participant’s
compensation, if any, or may require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs or employed
the Participant, up to the statutory maximum amount of such withholdings unless a different withholding arrangement, including the use of shares of the
Company’s Common Stock is authorized by the Administrator (and permitted by law).  For purposes hereof, the fair market value of the shares withheld
for purposes of payroll withholding shall be determined in the manner set forth under the definition of Fair Market Value provided in Section 1 above, as of
the most recent practicable date prior to the date of exercise.  If the Fair Market Value of the shares withheld is less than the amount of payroll withholdings
required, the Participant may be required to advance the difference in cash to the Company or the Affiliate employer.  Any determination made by the
Committee to allow a Participant who is subject to Rule 16b-3 to pay taxes with shares of Common Stock through net settlement or previously owned
shares shall be approved by either a committee made up of solely two or more Qualified Members or the full Board.
 
29. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION.
 

Each Employee who receives an ISO must agree to notify the Company in writing immediately after the Employee makes a Disqualifying
Disposition of any Shares acquired pursuant to the exercise of an ISO.  A “Disqualifying Disposition” is defined in Section 424(c) of the Code and includes
any disposition (including any sale or gift) of such Shares before the later of (a) two years after the date the Employee was granted the ISO, or (b) one year
after the date the Employee acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code.  If the Employee has died
before such Shares are sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.
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30. TERMINATION OF THE PLAN.
 

The Plan will terminate on February 6, 2030 the date which is ten years from the earlier of the date of its adoption by the Board and the date of its
approval by the shareholders of the Company.  The Plan may be terminated at an earlier date by vote of the shareholders or the Board of the Company;
provided, however, that any such earlier termination shall not affect any Agreements executed prior to the effective date of such termination.  Termination
of the Plan shall not affect any Stock Rights theretofore granted.
 
31. AMENDMENT OF THE PLAN AND AGREEMENTS.
 

The Plan may be amended by the shareholders of the Company.  The Plan may also be amended by the Administrator; provided that any
amendment approved by the Administrator which the Administrator determines is of a scope that requires shareholder approval shall be subject to
obtaining such shareholder approval including, without limitation, to the extent necessary to qualify any or all outstanding Stock Rights granted under the
Plan or Stock Rights to be granted under the Plan for favorable federal income tax treatment as may be afforded ISOs under Section 422 of the Code and to
the extent necessary to qualify the Shares issuable under the Plan for listing on any national securities exchange or quotation in any national automated
quotation system of securities dealers.  Other than as set forth in Section 25 of the Plan, the Administrator may not, without shareholder approval, reduce
the exercise price of an Option or SAR or cancel any outstanding Option or SAR in exchange for a replacement option or SAR having a lower exercise
price, any Stock Grant, any other Stock-Based Award or for cash.  In addition, the Administrator may not take any other action that is considered a direct or
indirect “repricing” for purposes of the shareholder approval rules of the applicable securities exchange or inter-dealer quotation system on which the
Shares are listed, including any other action that is treated as a repricing under generally accepted accounting principles.  Any modification or amendment
of the Plan shall not, without the consent of a Participant, adversely affect his or her rights under a Stock Right previously granted to him or her, unless
such amendment is required by applicable law or necessary to preserve the economic value of such Stock Right.  With the consent of the Participant
affected, the Administrator may amend outstanding Agreements in a manner which may be adverse to the Participant but which is not inconsistent with the
Plan.  In the discretion of the Administrator, outstanding Agreements may be amended by the Administrator in a manner which is not adverse to the
Participant.  Nothing in this Section 31 shall limit the Administrator’s authority to take any action permitted pursuant to Section 25.

32. EMPLOYMENT OR OTHER RELATIONSHIP.
 

Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating the employment, consultancy or
director status of a Participant, nor to prevent a Participant from terminating his or her own employment, consultancy or director status or to give any
Participant a right to be retained in employment or other service by the Company or any Affiliate for any period of time.
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33. SECTION 409A.
 

If a Participant is a “specified employee” as defined in Section 409A of the Code (and as applied according to procedures of the Company and its
Affiliates) as of his “separation from service” (as such term is defined in Treasury Regulation § 1.409A-1(h)), to the extent any payment under this Plan or
pursuant to the grant of a Stock-Based Award constitutes deferred compensation (after taking into account any applicable exemptions from Section 409A of
the Code), and to the extent required by Section 409A of the Code, no payments due under this Plan or pursuant to a Stock-Based Award may be made until
the earlier of: (i) the first day of the seventh month following the Participant’s separation from service, or (ii) the Participant’s date of death; provided,
however, that any payments delayed during this six-month period shall be paid in the aggregate in a lump sum, without interest, on the first day of the
seventh month following the Participant’s separation from service.
 

The Administrator shall administer the Plan with a view toward ensuring that Stock Rights under the Plan that are subject to Section 409A of the
Code comply with the requirements thereof and that Options under the Plan be exempt from the requirements of Section 409A of the Code, but neither the
Administrator nor any member of the Board, nor the Company nor any of its Affiliates, nor any other person acting hereunder on behalf of the Company,
the Administrator or the Board shall be liable to a Participant or any Survivor by reason of the acceleration of any income, or the imposition of any
additional tax or penalty, with respect to a Stock Right, whether by reason of a failure to satisfy the requirements of Section 409A of the Code or otherwise.
 
34. INDEMNITY.
 

Neither the Board nor the Administrator, nor any members of either, nor any employees of the Company or any parent, subsidiary, or other
Affiliate, shall be liable for any act, omission, interpretation, construction or determination made in good faith in connection with their responsibilities with
respect to this Plan, and the Company hereby agrees to indemnify the members of the Board, the members of the Committee, and the employees of the
Company and its parent or subsidiaries in respect of any claim, loss, damage, or expense (including reasonable counsel fees) arising from any such act,
omission, interpretation, construction or determination to the full extent permitted by law.
 
35. CLAWBACK./RECOVERY POLICY.
 

All Stock Rights granted under the Plan will be subject to clawback or recoupment under any clawback or recoupment policy adopted by the
Board or the Committee or required by applicable law during the term of Participant’s employment or other service with the Company that is applicable to
Employees, directors or Consultants of the Company.  In addition, the Administrator may impose such other clawback, recovery or recoupment provisions
in an Agreement as the Administrator determines necessary or appropriate.  No recovery of compensation under such a clawback or recoupment policy will
be an event giving rise to a right to voluntarily terminate employment upon a “resignation for good reason,” or for a “constructive termination” or any
similar term under any plan or agreement with the Company.
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36. GOVERNING LAW.
 

This Plan shall be construed and enforced in accordance with the law of the State of Delaware.
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