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Asfiled with the United States Securities and Exchange Commission on January 30, 2015
Registration No. 333-

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S8
REGISTRATION STATEMENT
Under
THE SECURITIESACT OF 1933

SHAKE SHACK INC.

(Exact Name of Registrant as Specified in its Glrart

Delaware 47-1941186
(State or other jurisdiction « (I.R.S. Employel
incorporation or organizatiot Identification No.)

24 Union Square East, 5t Floor
New York, NY 10003
(646) 747-7200
(Address, including zip code, of principal exeeatbffices)

2015 INCENTIVE AWARD PLAN
UNIT APPRECIATION RIGHTSPLAN
(Full title of the plan)

Ronald Palmese, Jr., Esqg.
Vice President, General Counsel and Secretary
Shake Shack Inc.
24 Union Square East, 5™ Floor
New York, NY 10003
(646) 747-7241
(Name, address and telephone number, includingcaxdé®, of agent for service)

Copiesto:

Bradd L. Williamson, Esqg.
Latham & Watkins LLP
885 Third Avenue
New York, New York 10022
(212) 906-1200

Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, maccelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange

Act.

Large accelerated fildz Accelerated fileid Non-accelerated fileix] Smaller reporting compari
(Do not check if a smaller
reporting company

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Securitiesto be Amount to be Offering Price Per Aggregate Offering Amount of
Registered Registered (1) Share Price Registration Fee
Class A Common Stock, $0.001 par ve 5,865,52/(2) $ 21.0((3)$ 123,175,962.C $ 14.313.0!
Class A Common Stock, $0.001 par ve 339,30¢4) $ 21.0((3)$ 7,125,426.0 $ 827.9¢
(1) Pursuant to Rule 416(a) promulgateden the Securities Act of 1933, as amended (Becurities Act), this Registration

Statement shall also cover any additional sharéegistrar’'s Class A common stock, par value $0.001 per q‘ Class A Common Stoc



") that become issuable under the Registrant’s 20&&ntive Award Plan (the_* 2015 Incentive Awaildi’) or the Registrant’s SSE
Holdings, LLC Unit Appreciation Rights Plan, as amded (the “ Unit Appreciation Rights Pl&nby reason of any stock dividend, stock sj
recapitalization or other similar transaction eféetwithout receipt of consideration that increabesnumber of outstanding shares of Class A
Common Stock.

(2) The 2015 Incentive Award Plan authesithe issuance of up to a maximum of 5,865,5agslof Class A Common Stock.

3) For purposes of computing the regigin fee only. Pursuant to Rule 457(h) of theusiies Act, the Proposed Maximum Offering
Price Per Share is based upon the initial pulfferiog price of the Class A Common Stock ($21.@0 ghare).

(4) 339,306 shares of Class A CommonSialt be issued in settlement of the unit appréoiarights granted under the Unit
Appreciation Rights Plan.




PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information.
Not required to be filed with this Registration tétaent .
Item 2. Registrant Information and Employee Plan Annual I nformation.
Not required to be filed with this Registration tetaent.
PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed lhy €Company with the United States Securities arah&ixge Commission (the “
Commissior) pursuant to the Securities Exchange Act of 1&&4amended (the_* Exchange Axtis incorporated by reference in, and shall
be deemed to be a part of, this Registration Setém

(a) the Company'’s prospectus filed with the Commissinibecember 29, 2014, including all amendments and
exhibits thereto, pursuant to Rule 424(b) underSbeurities Act, relating to the Registration Stagat on Form S-1 (File No. 333-
201271); and

(b) the description of the Class A Common Stock coei@im the Company’s Registration Statement on F&#n
filed with the Commission on January 28, 2015 (Rite 001-36823), together with any amendment todfitetd with the

Commission for the purpose of updating such desaonp

All reports and other documents filed by the Conypaith the Commission pursuant to Sections 13(&j¢)l 14 and 15(d) of the
Exchange Act after the date hereof and prior tditimg of a post-effective amendment which indieaithat all securities offered pursuant to
this Registration Statement have been sold or wiidehgisters all securities then remaining unssiid|l be deemed to be incorporated by
reference herein and to be a part hereof from #te aof filing of such documents or reports.

For purposes of this Registration Statement, amyoh@nt or any statement contained in a documentpocated or deemed to be
incorporated herein by reference shall be deeméé toodified or superseded to the extent that aesjuently filed document or a statement
contained therein, or in any other subsequentiyfdocument which also is or is deemed to be irwwatpd by reference, modifies or
supersedes such document or such statement irdeaament. Any statement so modified or superselalli 1sot be deemed, except as so
modified or superseded, to constitute a part af Registration Statement.

Item 4. Description of Securities.

Not applicable.

[tem 5. Interests of Named Expertsand Counsel.

Not applicable.

Item 6. Indemnification of Directorsand Officers.

Section 102 of the General Corporation Law of tteteSof Delaware permits a corporation to elimirtaepersonal liability of
directors of a corporation to the corporation srsitockholders for monetary damages for a brea@idudiary duty as a director, except where

the director breached his duty of loyalty, failedact in good faith, engaged in intentional miseaardr knowingly violated a law, authorized
the payment of a dividend or




approved a stock repurchase in violation of Delavarporate law or obtained an improper personagiite The Company’s certificate of
incorporation provides that no director of the Régint shall be personally liable to it or its &toalders for monetary damages for any breach
of fiduciary duty as a director, notwithstandingy gamovision of law imposing such liability, exceptthe extent that the General Corporation
Law of the State of Delaware prohibits the elimioator limitation of liability of directors for bches of fiduciary duty.

Section 145 of the General Corporation Law of tteteSof Delaware provides that a corporation hagtiwer to indemnify a
director, officer, employee, or agent of the cogtion, or a person serving at the request of theoration for another corporation,
partnership, joint venture, trust or other entex@iin related capacities against expenses (inguattorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasoriablyrred by the person in connection with an agtguit or proceeding to which he was or
is a party or is threatened to be made a partpydlfaeatened, ending or completed action, syitroceeding by reason of such position, if
such person acted in good faith and in a mannesdsonably believed to be in or not opposed td&st interests of the corporation, and, in
any criminal action or proceeding, had no reasanahulse to believe his conduct was unlawful, exttegit in the case of actions brought by
or in the right of the corporation, no indemnificait shall be made with respect to any claim, issuatter as to which such person shall t
been adjudged to be liable to the corporation sréesl only to the extent that the Court of Chanoemyther adjudicating court determines
that, despite the adjudication of liability butiiew of all of the circumstances of the case, quetson is fairly and reasonably entitled to
indemnity for such expenses which the Court of €eaynor such other court shall deem proper.

Upon the completion of this offering, the Compargisended and restated certificate of incorporatimsh bylaws will provide
indemnification for the Company’s directors anda#fs to the fullest extent permitted by the DGChe Company will indemnify each
person who was or is a party or threatened to leragoarty to any threatened, pending or compkatédn, suit or proceeding (other than an
action by or in the right of the Company) by reasbthe fact that he or she is or was, or has algi@decome, a director or officer, or is or
was serving, or has agreed to serve, at the Corpeuest as a director, officer, partner, empdogetrustee of, or in a similar capacity
with, another corporation, partnership, joint veaturust or other enterprise (all such personsgegferred to as an “Indemnitee”), or by
reason of any action alleged to have been takemitted in such capacity, against all expensedudicg attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reddpirecurred in connection with such action, suipooceeding and any appeal therefror
such Indemnitee acted in good faith and in a mahaear she reasonably believed to be in, or nobseg to, the Company’s best interests,
and, with respect to any criminal action or prodeggdhe or she had no reasonable cause to beliswa her conduct was unlawful. The
Company’s amended and restated certificate of puration and bylaws will provide that the Comparilf indemnify any Indemnitee who
was or is a party to an action or suit by or intight of the Company to procure a judgment irfatgor by reason of the fact that the
Indemnitee is or was, or has agreed to becomeeatdi or officer, or is or was serving, or hasesgkto serve, at the Company’s request as a
director, officer, partner, employee or trusteeoofin a similar capacity with, another corporatipartnership, joint venture, trust or other
enterprise, or by reason of any action allegedaigelbeen taken or omitted in such capacity, agalhskpenses (including attorneys’ fees)
and, to the extent permitted by law, amounts paikitlement actually and reasonably incurred imeation with such action, suit or
proceeding, and any appeal therefrom, if the Inderaracted in good faith and in a manner he orshsonably believed to be in, or not
opposed to, the Company'’s best interests, excaptthindemnification shall be made with respecnyp claim, issue or matter as to which
such person shall have been adjudged to be liakiteetCompany, unless a court determines thatjtdespch adjudication but in view of all
the circumstances, he or she is entitled to indBoaion of such expenses. Notwithstanding thedoneg, to the extent that any Indemnitee
has been successful, on the merits or otherwiser Blee will be indemnified by the Company agaaikéxpenses (including attorneys’ fees)
actually and reasonably incurred in connectionevith. Expenses must be advanced to an Indemunitger certain circumstances.

The Company has entered into separate indemnditatjreements with each of its directors and cedfiicers. Each
indemnification agreement provides, among otherghi for indemnification to the fullest extent péted by law and the Company’s
amended and restated certificate of incorporati@hleylaws against any and all expenses, judgmiémés, penalties and amounts paid in
settlement of any claim. The indemnification agreata provide for the advancement or payment abglkenses to the indemnitee and for the
reimbursement to the Company if it is found thattsindemnitee is not entitled to such indemnifizatunder applicable law and the
Company’'s amended and restated certificate of paration and bylaws.
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The Company maintains a general liability insurapakcy that covers certain liabilities of directaaind officers of the corporation
arising out of claims based on acts or omissiorikéir capacities as directors or officers.

In any underwriting agreement entered into by tben@any in connection with the sale of Class A commimck, including the
underwriting agreement filed as Exhibit 1.1 to @@mpany’s Registration Statement on Form S-1 (Rde333-201271), the underwriters
will agree to indemnify, under certain conditiottee Company, its directors, its officers and pesswho control the Company within the
meaning of the Securities Act, against certainillids.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

A list of exhibits included as part of this Regidion Statement is set forth in the Index to Extsibippearing elsewhere herein and is
incorporated herein by reference.

Item 9. Undertakings.

€) The undersigned Company hereby undertakes:
(1) To file, during any period in which offers or sake® being made, a post-effective amendment tdR@dgstration
Statement:
0] To include any prospectus required by Section {Bfa&f the Securities Act;
(i) To reflect in the prospectus any facts or everissray after the effective date of this Registration

Statement (or the most recent post-effective amendthereof) which, individually or in the aggregatepresent a
fundamental change in the information set fortthis Registration Statement. Notwithstanding thredoing, any increase
or decrease in volume of securities offered (ifttital dollar value of securities offered would eateed that which was
registered) and any deviation from the low or hégld of the estimated maximum offering range magellected in the forr
of prospectus filed with the Commission pursuarRRtde 424(b) if, in the aggregate, the change®laome and price
represent no more than 20% change in the maximgreggte offering price set forth in the “Calculatiof Registration
Fee” table in the effective registration statement;

(iii) To include any material information with respecthe plan of distribution not previously disclosadhis
Registration Statement or any material change ¢b stformation in this Registration Statement;

provided, however , that paragraphs (a)(1)(i) and (a)(2)(ii) shall apply if the information required to be includenl a poskffective
amendment by those paragraphs is contained indienieports filed by or furnished to the Commissignthe Company pursuant to
Section 13 or Section 15(d) of the Exchange Adt déina incorporated by reference in this RegistraBtatement.

(2) That, for the purpose of determining any liabilityder the Securities Act, each such post-effegimendment
shall be deemed to be a new registration stateraaiing to the securities offered therein, anddfiering of such securities at that
time shall be deemed to be the initiaha fide offering thereof.

3 To remove from registration by means of a postetiffe amendment any of the securities being regidteshich
remain unsold at the termination of the offering.




(b) The undersigned Company hereby undertakes thgtufposes of determining any liability under the8éies Act, each
filing of the Company’s annual report pursuant éxt®n 13(a) or Section 15(d) of the Exchange Aat ts incorporated by reference in this
Registration Statement shall be deemed to be aegistration statement relating to the securitiésred herein, and the offering of such
securities at that time shall be deemed to beriitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dines;tofficers and
controlling persons of the Company pursuant tdfdihegoing provisions, or otherwise, the Companytheen advised that in the opinion of
the Commission such indemnification is against jpublicy as expressed in the Securities Act anthisrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Company g@leeses incurred or paid by a director,
officer or controlling person of the Company in gwecessful defense of any action, suit or procegds asserted by such director, officer or
controlling person in connection with the secusiti®ing registered, the Company will, unless inapi@ion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvalgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Securitiesthetregistrant certifies that it has reasonabdeigds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in New York, New Yorkttve 30th day of January, 2015.

SHAKE SHACK INC.

By: /s/ Randy Garut

Randy Garutt
Chief Executive Officer




POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears bel@yheonstitutes and appoints
Randy Garutti, and each of them, as his or herangelawful attorney-in-fact and agent with fullvper of substitution, for him or her in any
and all capacities, to sign any and all amendntentsis registration statement (including post-efifee amendments or any abbreviated
registration statement and any amendments thedtetbgursuant to Rule 462(b) under the Securitiesoh 1933, as amended, increasing the
number of securities for which registration is sotjygand to file the same, with all exhibits therahd other documents in connection
therewith, with the SEC, granting unto said attgritefact, proxy, and agent full power and authptd do and perform each and every act
and thing requisite and necessary to be done inemion therewith, as fully for all intents and poses as he or she might or could do in
person, hereby ratifying and confirming all thaidsattorney-in-fact, proxy and agent, or his subti, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securitiesthit,Registration Statement has been signed biptlosving persons in the
capacities and on the dates indicated.

Signature Title Date
/sl Randy Garutt Chief Executive Officer and Director January 30, 2015
Randy Garutt (principal executive officer)
/sl Jeff Uttz Chief Financial Officer January 30, 2015
Jeff Uttz (principal financial and accounting officer)
/s/ Daniel Meye January 30, 2015
Daniel Meyet Chairman of the Board of Directors
/sl Jeff Flug January 30, 2015
Jeff Flug Director
/s/ Evan Guillemir January 30, 2015
Evan Guillemin Director
/s/ Jenna Lyon January 30, 2015
Jenna Lyon: Director
/sl Jonathan Sokolo January 30, 2015
Jonathan Sokolo Director
/s/ Robert Viviar January 30, 2015

Robert Vivian Director




INDEX TO EXHIBITS

Exhibit

Number Description of Exhibit

4.1 Form of Amended and Restated Certificate of Incrapion of Shake Shack Inc. (incorporated hereindfgrence to
Exhibit 3.1 to the Compar's Registration Statement on Fori-1 (File No. 33-201271) filed on December 29, 201

4.2 Form of Amended and Restated By-laws of Shake ShecKincorporated herein by reference to ExHsbt to the
Compan’s Registration Statement on Fori-1 (File No. 33-201271) filed on December 29, 201

4.3 Specimen Stock Certificate evidencing the share&dlags A common stock of Shake Shack Inc. (incaigal herein by
reference to Exhibit 4.1 to Amendment No. 2 to@mempany’s Registration Statement on Form S-1 (Rde333-201271)
filed on January 28, 201&

4.4* Shake Shack Inc. 2015 Incentive Award P

4.5 SSE Holdings, LLC Unit Appreciation Rights Planangorated herein by reference to Exhibit 10.7 ®@ompany’s
Registration Statement on Forr-1 (File No. 33-201271) filed on December 29, 201

4.6 Amendment No. 1 to the SSE Holdings, LLC Unit Appation Rights Plan incorporated herein by refeestacExhibit 10.8 ti
the Compan’'s Registration Statement on Fori-1 (File No. 33-201271) filed on December 29, 201

4.7 Amendment No. 2 to the SSE Holdings, LLC Unit Appation Rights Plan incorporated herein by refeestacExhibit 10.9 ti
the Compan’s Registration Statement on Fori-1 (File No. 33-201271) filed on December 29, 201

4.8 Assignment and Assumption Agreement by and amoriigyF8dings, LLC and Shake Shack Inc. (incorpordteckin by
reference to Exhibit 10.22 to Amendment No. 1 & @ompany’s Registration Statement on Form S-& (fd. 333-201271)
filed on January 20, 201&

5.1* Opinion of Latham & Watkins LLF

23.1* Consent of Ernst & Young LLP as to SSE HoldingsCL

23.2* Consent of Ernst & Young LLP as to Shake Shack

23.3* Consent of Latham & Watkins LLP (included in Exhibil).

24.1* Powers of Attorney (included on the signature pafgthe Registration Statemen

* Filed herewith.




Exhibit 4.4

SHAKE SHACK INC.
2015 INCENTIVE AWARD PLAN

ARTICLE 1.
PURPOSE

The purpose of the Shake Shack Inc. 2015 InceAtivard Plan (as it may be amended or restated faora to time, the * Plaf) is
to promote the success and enhance the value k& SHeck Inc. (the * Compariyby linking the individual interests of the membef the
Board, Employees, and Consultants to those of Cagnptnckholders and by providing such individualtwvan incentive for outstanding
performance to generate superior returns to Comptookholders. The Plan is further intended to jae¥lexibility to the Company in its
ability to motivate, attract, and retain the seegiof members of the Board, Employees, and Comésiltapon whose judgment, interest, and
special effort the successful conduct of the Comjsamperation is largely dependent.

ARTICLE 2.
DEFINITIONSAND CONSTRUCTION

Wherever the following terms are used in the Pleay tshall have the meanings specified below, urtessontext clearly indicates
otherwise. The singular pronoun shall include thegb where the context so indicates.

2.1 “ Administratdt shall mean the entity that conducts the genadalinistration of the Plan as provided in Article .13
With reference to the duties of the Committee underPlan which have been delegated to one or pes®ns pursuant to Section 13.6, or as
to which the Board has assumed, the term “Admiatist shall refer to such person(s) unless the Cittaenor the Board has revoked such
delegation or the Board has terminated the assampfisuch duties.

2.2 “ Affiliate” shall mean (a) any Subsidiary, (b) any Parend, @h any domestic eligible entity that is disredgat, under
Treasury Regulation Section 301.7701-3, as anyesgjparate from either (i) the Company, (ii) anp$Sdiary or (iii) any Parent.

2.3 “ Applicable Accounting Standafdshall mean Generally Accepted Accounting Prinegpin the United
States, International Financial Reporting Standardsich other accounting principles or standasdsiay apply to the Company'’s financial
statements under United States federal securéies from time to time.

2.4 “ Applicable Lawshall mean any applicable law, including withdigtitation: (i) provisions of the Code, the Secigrit
Act, the Exchange Act and any rules or regulatitveseunder; (ii) corporate, securities, tax or otawss, statutes, rules, requirements or
regulations, whether federal, state, local or fymeand (iii) rules of any securities exchangeuwiomated quotation system on which the
Shares are listed, quoted or traded.

2.5 “ Automatic Exercise Ddtshall mean, with respect to an Option or a StApkreciation Right, the last business day of
the applicable Option Term or Stock Appreciation




Right Term that was initially established by therdidistrator for such Option or Stock Appreciatioigi (e.g., the last business day prior to
the tenth anniversary of the date of grant of SDption or Stock Appreciation Right if the Option®tock Appreciation Right initially had a
ten-year Option Term or Stock Appreciation Rightiigas applicable).

2.6 “ Award shall mean an Option, a Restricted Stock awaklestricted Stock Unit award, a Performance Award,
Dividend Equivalents award, a Deferred Stock awareferred Stock Unit award, a Stock Payment awasdStock Appreciation Right,
which may be awarded or granted under the Plate(tolely, “ Awards”).

2.7 “ Award Agreemehtshall mean any written notice, agreement, terms@nditions, contract or other instrument or
document evidencing an Award, including througltetmic medium, which shall contain such terms emaditions with respect to an Award
as the Administrator shall determine consistenih e Plan.

2.8 “ Award Limit shall mean with respect to Awards that shall bggble in Shares or in cash, as the case mayée, th
respective limit set forth in Section 3.3

2.9 “ Board shall mean the Board of Directors of the Company.
2.10 “ Change in Controkhall mean and includes each of the following:
€) A transaction or series of transadifother than an offering of Common Stock to theegal public through a

registration statement filed with the Securitied &xchange Commission) whereby any “person” orteelagroup” of “persons” (as such
terms are used in Sections 13(d) and 14(d)(2)eftkchange Act) (other than the Company, any dutssidiaries, any employee benefit
maintained by the Company or any of its subsidsa@ay Significant Stockholder, or a “person” thator to such transaction, directly or
indirectly controls, is controlled by, or is undgmmmon control with, the Company) directly or ireditly acquires beneficial ownership
(within the meaning of Rule 13d-3 under the ExcleaAgt) of securities of the Company possessing rttae 50% of the total combined
voting power of the Company’s securities outstagdinmediately after such acquisition; or

(b) During any period of two consecutygars, individuals who, at the beginning of suchiquk constitute the Board
together with any new Director(s) (other than aebior designated by a person who shall have entet@dn agreement with the Company to
effect a transaction described_in Section 2.1@(@2.10(c)) whose election by the Board or nomination foctta by the Company’s
stockholders was approved by a vote of at leastjanity of the Directors then still in office whdtleer were Directors at the beginning of the
two-year period or whose election or nominationdlarction was previously so approved, cease foraagon to constitute a majority thereof;
or

(c) The consummation by the Company (Wwhedirectly involving the Company or indirectlwimlving the Company
through one or more intermediaries) of (x) a mergensolidation, reorganization, or business comtion or (y) a sale or other disposition of
all or substantially all of the Company’s assetariy single transaction or series of related tretitgas or (z) the acquisition of assets or stock
of another entity, in each case other than a trdiosa




0] which results in the Company’s vatisecurities outstanding immediately before thedaation
continuing to represent (either by remaining oudilag or by being converted into voting securitéshe Company or the person that, as a
result of the transaction, controls, directly ainectly, the Company or owns, directly or inditgctll or substantially all of the Company’s
assets or otherwise succeeds to the business Goting@any (the Company or such person, the “ Suoc&stity ")) directly or indirectly, at
least a majority of the combined voting power & 8uccessor Entity’s outstanding voting securiti@aediately after the transaction, and

(i) after which no person or group bediefly owns voting securities representing 50%rare of the
combined voting power of the Successor Entity; fited, however, that no person or group shall be treated for psep of this Section 2.10
(c)(ii) as beneficially owning 50% or more of the combineting power of the Successor Entity solely assalt of the voting power held in
the Company prior to the consummation of the tretisa; or

(d) The consummation of a liquidatiord@solution of the Company.

Notwithstanding the foregoing, if a Change in Cohtonstitutes a payment event with respect togrtion of an Award that provides for
deferral of compensation and is subject to Sect@®A of the Code, the transaction or event desgribgubsection (g)(b), (c) or (d) with
respect to such Award (or portion thereof) musb alsnstitute a “change in control event,” as defimeTreasury Regulation Section 1.409A-
3(i)(5) to the extent required by Section 409A.

The Committee shall have full and final authorighich shall be exercised in its sole discretiorgatermine conclusively whether a Change
in Control has occurred pursuant to the above diefim and the date of the occurrence of such Caamgontrol and any incidental matters
relating thereto; providethat any exercise of authority in conjunction watkdletermination of whether a Change in Control‘ish@nge in
control event” as defined in Treasury Regulationti®a 1.409A-3(i)(5) shall be consistent with swelulation.

2.11 “ Codé shall mean the Internal Revenue Code of 198@nasnded from time to time, together with the retjores and
official guidance promulgated thereunder.

2.12 “ Committe& shall mean the Compensation Committee of the Baardnother committee or subcommittee of the B
or the Compensation Committee of the Board, appdias provided in Section 13.1.

2.13 “ Common Stoc¢kshall mean the Class A common stock of the Comppar value $0.001 per share.
2.14 “ Companyshall have the meaning set forth_in Article 1
2.15 “ Consultaritshall mean any consultant or adviser engageddvige services to the Company or any Affiliatettha

qualifies as a consultant under the applicablesrafehe Securities and Exchange Commission fastregion of shares on a Form S-8
Registration Statement.




2.16 “ Covered Employéshall mean any Employee who is, or could be,@/&red employee” within the meaning of
Section 162(m) of the Code.

2.17 “ Deferred Stoc¢kshall mean a right to receive Shares awarded uBdetion 10.4

2.18 “ Deferred Stock Uriishall mean a right to receive Shares awarded uBdetion 10.5

2.19 “ Directot shall mean a member of the Board, as constitfrtad time to time.

2.20 “ Director Limit shall have the meaning set forth_in Section.4.6

2.21 “ Dividend Equivalefitshall mean a right to receive the equivalent gglia cash or Shares) of dividends paid on Shares

awarded under Section 10.2.

2.22 “ DRO shall mean a domestic relations order as defimethe Code or Title | of the Employee Retirememdme
Security Act of 1974, as amended from time to tiorethe rules thereunder.

2.23 “ Effective Datéshall mean January 15, 2015.

2.24 “ Eligible Individudl shall mean any person who is an Employee, a Gtangwor a Non-Employee Director, as
determined by the Committee.

2.25 “ Employe&shall mean any officer or other employee (as iheitged in accordance with Section 3401(c) of the€o
and the Treasury Regulations thereunder) of thefaom or of any Affiliate.

2.26 “ Equity Restructuririgshall mean a nonreciprocal transaction betweetmpany and its stockholders, such as a
dividend, stock split, spin-off, rights offering mecapitalization through a large, nonrecurrinchadisidend, that affects the number or kind of
Shares (or other securities of the Company) osttage price of Common Stock (or other securitieg) Gauses a change in the pbare valu
of the Common Stock underlying outstanding Awards.

2.27 “ Exchange Attshall mean the Securities Exchange Act of 1934 raended from time to time.
2.28 " Expiration Dateshall have the meaning given to such term in iSact4.1.
2.29 “ Fair Market Valukeshall mean, as of any given date, the value $hare determined as follows:
€) If the Common Stock is listed on &iyestablished securities exchange (such as theYwk Stock Exchange,

the NASDAQ Global Market and the NASDAQ Global StIMarket), (ii) national market system or (jii)tamated quotation system on
which the Shares are listed, quoted or tradedraitsMarket Value shall be the closing sales pficea




Share as quoted on such exchange or system fodsielor, if there is no closing sales price f&hare on the date in question, the closing
sales price for a Share on the last precedingfdatehich such quotation exists, as reportedtie Wall Sreet Journal or such other source as
the Administrator deems reliable;

(b) If the Common Stock is not listedamestablished securities exchange, national maysé¢m or automated
guotation system, but the Common Stock is regulgulyted by a recognized securities dealer, itsMaiket Value shall be the mean of the
high bid and low asked prices for such date dhefe are no high bid and low asked prices forar&bn such date, the high bid and low
asked prices for a Share on the last precedingfdiathich such information exists, as reportedtie Wall Street Journal or such other
source as the Administrator deems reliable; or

(c) If the Common Stock is neither lismtan established securities exchange, nationddehsystem or automated
guotation system nor regularly quoted by a recagghgecurities dealer, its Fair Market Value shalebtablished by the Administrator in gt
faith.

Notwithstanding the foregoing, with respect to @&vward granted after the effectiveness of the Comgjsaregistration statement
relating to its initial public offering and on oripr to the Public Trading Date, the Fair MarketMashall mean the initial public offering pr
of a Share as set forth in the Company’s final pecsus relating to its initial public offering fdewith the Securities and Exchange
Commission.

2.30 “ Greater Than 10% Stockhaldsrall mean an individual then owning (within theamimg of Section 424(d) of the
Code) more than 10% of the total combined votinggroof all classes of stock of the Company or arysgliary corporation (as defined in
Section 424(f) of the Code) or parent corporatlmréof (as defined in Section 424(e) of the Code).

2.31 “ Holdef shall mean a person who has been granted an Award

2.32 “ Incentive Stock Optidrshall mean an Option that is intended to quai$yan incentive stock option and conforms to
the applicable provisions of Section 422 of the €od

2.33 “ NorEmployee Directot shall mean a Director of the Company who is noEmployee.

2.34 “ NorEmployee Director Equity Compensation Policshall have the meaning set forth in Section.4.6

2.35 “ NorQualified Stock Optiori shall mean an Option that is not an Incentivec&tOption.

2.36 “ Optiori shall mean a right to purchase Shares at a speakercise price, granted under Article/n Option shall be

either a Non-Qualified Stock Option or an IncentBteck Option;_providedhowever, that Options granted to Non-Employee Directors an
Consultants shall only be Non-Qualified Stock Ops$io




2.37 “ Option Terrhishall have the meaning set forth in Section.6.4

2.38 “ Pareritshall mean any entity (other than the Companyjetlver domestic or foreign, in an unbroken chaiartities
ending with the Company if each of the entitiesotthan the Company beneficially owns, at the tohthe determination, securities or
interests representing at least fifty percent (50%ihe total combined voting power of all claseésecurities or interests in one of the other
entities in such chain.

2.39 " Performance Awatdhall mean a cash bonus award, stock bonus awarfhrmance award or incentive award that is
paid in cash, Shares or a combination of both, decunder Section 10.1

2.40 “ PerformaneBased Compensatidrshall mean any compensation that is intendedutdify as “performance-based
compensation” as described in Section 162(m)(49fGhe Code.

241 “ Performance Critefishall mean the criteria (and adjustments) thaCheamittee selects for an Award for purpose
establishing the Performance Goal or Performanadsdor a Performance Period, determined as fotlows

(a) The Performance Criteria that shallbed to establish Performance Goals are limitélde following: (i) net
earnings or losses (either before or after onearerof the following: (A) interest, (B) taxes, (8¢preciation and (D) amortization); (ii) gross
or net sales or revenue; (iii) revenue growth adpict revenue growth; (iv) net income (either befor after taxes); (v) adjusted net income;
(vi) operating earnings or profit (either beforeafter taxes); (vii) cash flow (including, but dohited to, operating cash flow and free cash
flow); (viii) return on assets or net assets; (efurn on capital and cost of capital; (x) retumsbockholders’ equity; (xi) total stockholder
return; (xii) return on sales; (xiii) gross or mebfit or operating margin; (xiv) costs, reductiansosts and cost control measures; (xv) funds
from operations or funds available for distribuspxvi) expenses; (xvii) working capital; (xvi@arnings or loss per share; (xix) adjusted
earnings per share; (xx) price per share of Com8tonk or appreciation in and/or maintenance of grate; (xxi) economic value added
models or similar metrics; (xxii) regulatory achéewents or compliance (including, without limitatjisagulatory body approval for
commercialization of a product); (xxiii) implemetitan or completion of critical projects or processgxiv) sales or market share;

(xxv) licensing revenue; (xxvi) brand recognitiotgaptance, (xxvii) inventory turns or cycle timedaupply chain achievements (including,
without limitation, establishing relationships witanufacturers or suppliers of component mateaiatsmanufacturers of the Company’s
products), (xxviii) strategic initiatives (includinwithout limitation, with respect to market pemagibn, geographic business expansion,
manufacturing, commercialization, production andductivity, customer satisfaction and growth, ergpl satisfaction, recruitment and
maintenance of personnel, human resources managesuparvision of litigation and other legal madténformation technology, strategic
partnerships and transactions (including acquissti@ispositions, joint ventures, in-licensing aod-licensing of intellectual property, and
establishment of relationships with commercial teagiwith respect to the marketing, distribution @ale of Company products, and factoring
transactions, research and development and redatadty, and financial or other capital raisingrisactions); (xxix) new or existing store
results and




operations and new store openings; and (xxx) firmmatios (including, without limitation, those remuring liquidity, activity, profitability or
leverage), any of which may be measured eithebsolate terms or as compared to any incrementeg¢@se or decrease or as compared to
results of a peer group or to market performandeators or indices.

(b) The Administrator, in its sole distioe, may provide that one or more objectively deieable adjustments shall
be made to one or more of the Performance Goath &djustments may include one or more of the aohg: (i) items related to a change in
accounting principle; (ii) items relating to finang activities; (iii) expenses for restructuringmyoductivity initiatives; (iv) other non-
operating items; (v) items related to acquisitiqug; items attributable to the business operatiofihany entity acquired by the Company
during the Performance Period; (vii) items relat@the disposal of a business or segment of a esssijrfviii) items related to discontinued
operations that do not qualify as a segment ofsinless under Applicable Accounting Standards;i{@s attributable to any stock dividend,
stock split, combination or exchange of stock odngrduring the Performance Period; (x) any othems of significant income or expense
which are determined to be appropriate adjustméxijsitems relating to unusual or extraordinaryparate transactions, events or
developments, (xii) items related to amortizatibmeoquired intangible assets; (xiii) items that augside the scope of the Company’s core,
on-going business activities; (xiv) items relateditquired in-process research and developmertjtémas relating to changes in tax laws;
(xvi) items relating to major licensing or parti@psarrangements; (xvii) items relating to assgtaimment charges; (xviii) items relating to
gains or losses for litigation, arbitration and trantual settlements; or (xix) items relating ty ather unusual or nonrecurring events or
changes in Applicable Law, accounting principle®wosiness conditions. For all Awards intended talifjpas Performance-Based
Compensation, such determinations shall be madenatie time prescribed by, and otherwise in coarle with, Section 162(m) of the
Code.

2.42 “ Performance Godlshall mean, for a Performance Period, one or ngowds established in writing by the
Administrator for the Performance Period based upmnor more Performance Criteria. Depending orP#méormance Criteria used to
establish such Performance Goals, the Performaneés@ay be expressed in terms of overall Companrfppnance or the performance of
an Affiliate, division, business unit, or an indivial. The achievement of each Performance Godllshaetermined, to the extent applicable,
with reference to Applicable Accounting Standards.

2.43 “ Performance Peribdhall mean one or more periods of time, which rhayof varying and overlapping durations, as
the Administrator may select, over which the attaémt of one or more Performance Goals will be meaktor the purpose of determining a
Holder’s right to, and the payment of, an Award.

2.44 “ Performance Stock Uhghall mean a Performance Award awarded undeid@et0.1 which is denominated in units
of value including dollar value of Shares.

2.45 “ Permitted Transferéshall mean, with respect to a Holder, any “famitgmber” of the Holder, as defined in the
instructions to Form S-8 under the Securities After taking into account Applicable Law.




2.46 “ Plafi shall have the meaning set forth_in Article 1

2.47 “ Prograrhshall mean any program adopted by the Administrptirsuant to the Plan containing the terms and
conditions intended to govern a specified type wifd granted under the Plan and pursuant to which g/pe of Award may be granted
under the Plan.

2.48 “ Public Trading Dateshall mean the first date upon which Common Stiedisted (or approved for listing) upon notice
of issuance on any securities exchange or desigifate@pproved for designation) upon notice of #sle as a national market security on an
interdealer quotation system.

2.49 “ Restricted Stoélshall mean Common Stock awarded under Articlea ts subject to certain restrictions and may be
subject to risk of forfeiture or repurchase.

2.50 " Restricted Stock Unitshall mean the right to receive Shares awardetkuArticle 9.

251 " Securities Aétshall mean the Securities Act of 1933, as amended

2.52 “ Share Limitshall have the meaning set forth_in Section 3.1(a

2.53 “ Sharesshall mean shares of Common Stock.

2.54 “ Significant Stockholdéshall mean any “person” or related “group” of fpens” (as such terms are used in Sections 1.

(d) and 14(d)(2) of the Exchange Act) that, immagliafollowing the issuance of Common Stock ands€IB common stock to holders of
equity interests in SSE Holdings, LLC in connectiaith the Company’s initial public offering and prito the Public Trading Date, holds
10% or more of the total combined voting powerlbEasses of common stock of the Company (ignofargourposes of such calculation ¢
Common Stock issued in connection with the Compaimytial public offering to persons or entitiehet than the holders of equity interests
in SSE Holdings, LLC).

2.55 “ Stock Appreciation Righshall mean a stock appreciation right grantedewrtticle 11.
2.56 “ Stock Appreciation Right Tefrshall have the meaning set forth_in Section 11.4
2.57 " Stock Paymehshall mean (a) a payment in the form of Sharegbpan option or other right to purchase Shaass,

part of a bonus, deferred compensation or othangament, awarded under Section 10.3

2.58 “ Subsidiaryshall mean any entity (other than the Companyjetiver domestic or foreign, in an unbroken chain of
entities beginning with the Company if each of ¢éiéities other than the last entity in the unbro&eain beneficially owns, at the time of the
determination, securities or interests represerdtrigast fifty percent (50%) of the total combineding power of all classes of securities or
interests in one of the other entities in suchrthai




2.59 “ Substitute Awardshall mean an Award granted under the Plan uperassumption of, or in substitution for,
outstanding equity awards previously granted bgragany or other entity in connection with a corpetaansaction, such as a merger,
combination, consolidation or acquisition of prager stock;_provided however, that in no event shall the term “Substitute Avidrd
construed to refer to an award made in connectitintive cancellation and repricing of an OptiorStock Appreciation Right.

2.60 “ Termination of Servi¢eshall mean:

(a) As to a Consultant, the time whenaghgagement of a Holder as a Consultant to the @aynpr an Affiliate is
terminated for any reason, with or without causeluding, without limitation, by resignation, disoige, death or retirement, but excluding
terminations where the Consultant simultaneousiyiroences or remains in employment or service wighGbmpany or any Affiliate.

(b) As to a Non-Employee Director, thediwhen a Holder who is a Non-Employee Directosesdo be a Director
for any reason, including, without limitation, arténation by resignation, failure to be electedattieor retirement, but excluding terminations
where the Holder simultaneously commences or resriniemployment or service with the Company or Affiliate.

(c) As to an Employee, the time whenah®loyee-employer relationship between a HolderthadCompany or any
Affiliate is terminated for any reason, includinvgthout limitation, a termination by resignationscharge, death, disability or retirement; but
excluding terminations where the Holder simultarspgommences or remains in employment or servitle the Company or any Affiliate.

The Administrator, in its sole discretion, shaltetenine the effect of all matters and questionatired) to any Termination of Service,
including, without limitation, the question of wihet a Termination of Service resulted from a disgbdor cause and all questions of whe
particular leaves of absence constitute a Ternunaidf Service; providedhowever, that, with respect to Incentive Stock Optiondess the
Administrator otherwise provides in the terms &f Brogram, the Award Agreement or otherwise, athsrwise required by Applicable Le
a leave of absence, change in status from an eeplwyan independent contractor or other changeeiemployee-employer relationship
shall constitute a Termination of Service onlyaifid to the extent that, such leave of absence geharstatus or other change interrupts
employment for the purposes of Section 422(a)(2hefCode and the then-applicable regulations emeinue rulings under said Section. For
purposes of the Plan, a Holder’'s emplogeeployer relationship or consultancy relations lsbaldeemed to be terminated in the event the
Affiliate employing or contracting with such Holdeeases to remain an Affiliate following any mergeie of stock or other corporate
transaction or event (including, without limitaticaspin-off).




ARTICLE 3.
SHARES SUBJECT TO THE PLAN

3.1 Number of Shares

(a) Subject to Sections 3.1(@Md_14.2 the aggregate humber of Shares which may bedssugansferred pursuant
to Awards under the Plan is 5,865,522 (the “ Shargt ). Notwithstanding the foregoing, to the extertmitted under applicable law and
applicable stock exchange rules, Awards that pefad the delivery of Shares subsequent to theieggipe grant date may be granted in
excess of the Share Limit if such Awards providetif@ forfeiture or cash settlement of such Awdaodthe extent that insufficient Shares
remain under the Share Limit at the time that Shameuld otherwise be issued in respect of such Awar

(b) If any Shares subject to an Awardfaréeited or expire or such Award is settled isttdin whole or in part), the
Shares subject to such Award shall, to the extestich forfeiture, expiration or cash settlemeggia be available for future grants of Awa
under the Plan. Notwithstanding anything to theti@g contained herein, the following Shares shatlbe added to the Shares authorized for
grant under Section 3.1(gnd shall not be available for future grants ofafas: (i) Shares tendered by a Holder or withhglthe Company
in payment of the exercise price of an Option;$iares tendered by the Holder or withheld by them@any to satisfy any tax withholding
obligation with respect to an Option or Stock Aggagion Right; (iii) Shares subject to a Stock Aggation Right that are not issued in
connection with the stock settlement of the Stoppreciation Right on exercise thereof; and (iv)f8bgurchased on the open market with
the cash proceeds from the exercise of Options. $trgres repurchased by the Company under Sectiat the same price paid by the
Holder so that such Shares are returned to the @oynghall again be available for Awards. The payoéDividend Equivalents in cash in
conjunction with any outstanding Awards shall netdounted against the Shares available for issuamder the Plan. Notwithstanding the
provisions of this Section 3.1(bho Shares may again be optioned, granted or @&dafduch action would cause an Incentive Stockddp
to fail to qualify as an incentive stock option en&ection 422 of the Code.

(c) Substitute Awards shall not reduae $thares authorized for grant under the Plan. Aufdilly, in the event that a
company acquired by the Company or any Affiliatavith which the Company or any Affiliate combinesstshares available under a pre-
existing plan approved by stockholders and not stbim contemplation of such acquisition or combora the shares available for grant
pursuant to the terms of such pre-existing plarafissted, to the extent appropriate, using thbaxge ratio or other adjustment or valuation
ratio or formula used in such acquisition or conaltion to determine the consideration payable tdtilders of common stock of the entities
party to such acquisition or combination) may beduor Awards under the Plan and shall not redneeShares authorized for grant under
Plan;_providedhat Awards using such available Shares shall aohade after the date awards or grants could hese made under the ter
of the pre-existing plan, absent the acquisitiona@nbination, and shall only be made to individwalt® were not employed by or providing
services to the Company or its Affiliates immediaf@rior to such acquisition or combination.




3.2 Stock DistributedAny Shares distributed pursuant to an Award nansist, in whole or in part, of authorized and
unissued Common Stock, treasury Common Stock orm@mmStock purchased on the open market.

3.3 Limitation on Number of Shares f@abto Awards Notwithstanding any provision in the Plan to doatrary, and
subject to Section 14,2he maximum aggregate number of Shares with ct$p@ne or more Awards that may be granted tocangyperson
during any calendar year shall be 1,500,000 andnisémum aggregate amount that may be paid in ttaghy one person during any
calendar year with respect to one or more Awargsipia in cash shall be $5,000,000; providadwever, that the foregoing limitations shall
not apply prior to the Public Trading Date and|daling the Public Trading Date, the foregoing liatibns shall not apply until the earliest of:
(a) the first material modification of the Plandlinding any increase in the Share Limit); (b) thguiance of all of the Shares reserved for
issuance under the Plan; (c) the expiration oPlam; (d) the first meeting of stockholders at vihisembers of the Board are to be elected
that occurs after the close of the third calendsryollowing the calendar year in which occurred first registration of an equity security of
the Company under Section 12 of the Exchange Adg)such other date required by Section 162(nih@fCode and the rules and
regulations promulgated thereunder. To the extntired by Section 162(m) of the Code, Shares stuteAwards which are canceled shall
continue to be counted against the Award Limit.

ARTICLE 4.
GRANTING OF AWARDS

4.1 ParticipationThe Administrator may, from time to time, sel&éom among all Eligible Individuals, those to wham
Award shall be granted and shall determine theraatnd amount of each Award, which shall not beriscstent with the requirements of the
Plan. Except as provided in Section ¥e§arding the grant of Awards pursuant to the Eomployee Director Equity Compensation Policy,
Eligible Individual shall have any right to be gras an Award pursuant to the Plan.

4.2 Award AgreemenEach Award shall be evidenced by an Award Agresrtiet sets forth the terms, conditions and
limitations for such Award, which may include tleerh of the Award, the provisions applicable in ¢vent of the Holder’s Termination of
Service, and the Company’s authority to unilatgral bilaterally amend, modify, suspend, cancealescind an Award. Award Agreements
evidencing Awards intended to qualify as PerforneaBased Compensation shall contain such terms@mtitions as may be necessary to
meet the applicable provisions of Section 162(mthefCode. Award Agreements evidencing IncentieelSOptions shall contain such ter
and conditions as may be necessary to meet thizablel provisions of Section 422 of the Code.

4.3 Limitations Applicable to Sectidf Persons Notwithstanding any other provision of the Pldrg Plan, and any Award
granted or awarded to any individual who is thelnjesct to Section 16 of the Exchange Act, shallligect to any additional limitations set
forth in any applicable exemptive rule under Setfié of the Exchange Act (including Rule 16b-3ha Exchange Act and any amendments
thereto) that are requirements for the applicadibsuch




exemptive rule. To the extent permitted by Appliedbaw, the Plan and Awards granted or awardedumeler shall be deemed amended to
the extent necessary to conform to such applicatdenptive rule.

4.4 AWill Employment; Voluntary ParticipationNothing in the Plan or in any Program or Awardégment hereunder
shall confer upon any Holder any right to contifmuéhe employ of, or as a Director or Consultamt fobe Company or any Affiliate, or shall
interfere with or restrict in any way the rightstbé Company and any Affiliate, which rights arediy expressly reserved, to discharge any
Holder at any time for any reason whatsoever, wittvithout cause, and with or without notice, otéaninate or change all other terms and
conditions of employment or engagement, excepidcektent expressly provided otherwise in a writtlgreement between the Holder and
Company or any Affiliate. Participation by each Hie in the Plan shall be voluntary and nothinchimPlan shall be construed as mandating
that any Eligible Individual shall participate imet Plan.

4.5 Foreign Holders\Notwithstanding any provision of the Plan to toatrary, in order to comply with the laws in coued
other than the United States in which the Compamyits Affiliates operate or have Employees, Némployee Directors or Consultants, o
order to comply with the requirements of any foresgcurities exchange, the Administrator, in ite sliscretion, shall have the power and
authority to: (a) determine which Affiliates shia# covered by the Plan; (b) determine which Elgibidividuals outside the United States are
eligible to participate in the Plan; (c) modify ttegms and conditions of any Award granted to Blgjindividuals outside the United States to
comply with applicable foreign laws or listing régements of any such foreign securities exchandjeggtablish subplans and modify exer
procedures and other terms and procedures, totbpetesuch actions may be necessary or advisamjes{ech subplans and/or modifications
shall be attached to the Plan as appendices);d@dvhowever, that no such subplans and/or modifications sheikase the Share Limit, the
Award Limit or the Director Limit; and (e) take aagtion, before or after an Award is made, thde#ms advisable to obtain approval or
comply with any necessary local governmental reguyaexemptions or approvals or listing requirensesftany such foreign securities
exchange. Notwithstanding the foregoing, the Adstmitor may not take any actions hereunder, andwards shall be granted, that would
violate Applicable Law. For purposes of the Pldhrederences to foreign laws, rules, regulationsazes shall be references to the laws, r
regulations and taxes of any applicable jurisdictther than the United States or a political sus@in thereof.

4.6 NofEmployee Director AwardsThe Administrator, in its sole discretion, maypyde that Awards granted to Non-
Employee Directors shall be granted pursuant toitéem nondiscretionary formula established by Alteninistrator (the “ NorEmployee
Director Equity Compensation Poli¢), subject to the limitations of the Plan. The Nemployee Director Equity Compensation Policy shall
set forth the type of Award(s) to be granted to Manployee Directors, the number of Shares to bgstito NonEmployee Director Award
the conditions on which such Awards shall be g@nbecome exercisable and/or payable and expidesach other terms and conditions as
the Administrator shall determine in its sole détion. The Non-Employee Director Equity Compengafolicy may be modified by the
Administrator from time to time in its sole disdogt. Notwithstanding any provision to the contraryhe Plan or in the Non-Employee
Director Equity Compensation Policy, the maximurgragate grant date fair




value of Awards granted to a Non-Employee Dirediaiing any calendar year shall be $500,000 (th@é&d®or Limit").

4.7 Standllone and Tandem AwardsAwards granted pursuant to the Plan may, in the discretion of the Administrator,
be granted either alone, in addition to, or in &mdvith, any other Award granted pursuant to ttemPAwards granted in addition to or in
tandem with other Awards may be granted eithen@stime time as or at a different time from thatgoésuch other Awards.

ARTICLES.
PROVISIONS APPLICABLE TO AWARDSINTENDED TO QUALIFY ASPERFORMANCE-BASED COMPENSATION

5.1 Purposerhe Committee, in its sole discretion, may deteenat the time an Award is granted or at any tihezeafter
whether such Award is intended to qualify as Penforce-Based Compensation. If the Committee, isalts discretion, decides to grant such
an Award to an Eligible Individual that is intendedqualify as Performand@ased Compensation (other than an Option or Stqugkeciatior
Right), then the provisions of this Article 5 shedintrol over any contrary provision containedhia Plan. The Administrator, in its sole
discretion, may grant Awards to other Eligible Widuals that are based on Performance Criterisediofmance Goals or any such other
criteria and goals as the Administrator shall dsghpbut that do not satisfy the requirementshag Article 5and that are not intended to
qualify as Performance-Based Compensation. Unligeswise specified by the Committee at the timgraht, the Performance Criteria with
respect to an Award intended to be Performanceé@senpensation payable to a Covered Employee baletermined on the basis of
Applicable Accounting Standards.

5.2 Applicability The grant of an Award to an Eligible Individuat fa particular Performance Period shall not regthie
grant of an Award to such Eligible Individual inyasubsequent Performance Period and the grant Afvamd to any one Eligible Individual
shall not require the grant of an Award to any otlggible Individual in such period or in any othgeriod.

5.3 Types of Awards\Notwithstanding anything in the Plan to the cantr the Committee may grant any Award to an
Eligible Individual intended to qualify as Perfornt@-Based Compensation, including, without limitatiRestricted Stock the restrictions
with respect to which lapse upon the attainmerspefcified Performance Goals, Restricted Stock Uhd@svest and become payable upon the
attainment of specified Performance Goals and anmfoRnance Awards described in Article 10 that wedbecome exercisable or payable
upon the attainment of one or more specified Pevémrce Goals.

5.4 Procedures with Respect to PerfmeaBased Awards To the extent necessary to comply with the resménts of
Section 162(m)(4)(C) of the Code, with respectrtgp Award granted to one or more Eligible Individualhich is intended to qualify as
Performance-Based Compensation, no later than @dfddowing the commencement of any Performana@Ber any designated fiscal
period or period of service (or such earlier tirse a




may be required under Section 162(m) of the Catle)Committee shall, in writing, (a) designate onenore Eligible Individuals, (b) select
the Performance Criteria applicable to the PerfarreaPeriod, (c) establish the Performance Goatsaarmounts of such Awards, as
applicable, which may be earned for such Performderiod based on the Performance Criteria, ansp@hify the relationship between
Performance Criteria and the Performance Goalgtadmounts of such Awards, as applicable, to beedaby each Covered Employee for
such Performance Period. Following the completibeach Performance Period, the Committee shalifg@ntwriting whether and the extent
to which the applicable Performance Goals have bebieved for such Performance Period. In detengitiie amount earned under such
Awards, the Committee shall have the right to redoiceliminate (but not to increase) the amountpsgyat a given level of performance to
take into account additional factors that the Cottemimay deem relevant, including the assessmentividual or corporate performance
the Performance Period.

5.5 Payment of PerformariBased Awards Unless otherwise provided in the applicable Paxogor Award Agreement and
only to the extent otherwise permitted by Secti68(in) of the Code, as to an Award that is intentdeglualify as Performance-Based
Compensation, the Holder must be employed by thagamy or an Affiliate throughout the Performanced®e Unless otherwise provided
the applicable Performance Goals, Program or Avameement, a Holder shall be eligible to receivenpant pursuant to such Awards for a
Performance Period only if and to the extent thédP@mance Goals for such period are achieved.

5.6 Additional LimitationsNotwithstanding any other provision of the Plawl &xcept as otherwise determined by the
Administrator, any Award which is granted to anglifile Individual and is intended to qualify as Pemance-Based Compensation shall be
subject to any additional limitations set forth9action 162(m) of the Code or any regulations bngs issued thereunder that are
requirements for qualification as Performance-BaSenhpensation, and the Plan and the applicabler&@rognd Award Agreement shall be
deemed amended to the extent necessary to confosach requirements.

ARTICLE 6.
GRANTING OF OPTIONS

6.1 Granting of Options to Eligibledimiduals. The Administrator is authorized to grant Optidm&ligible Individuals from
time to time, in its sole discretion, on such teand conditions as it may determine, which shallb®inconsistent with the Plan.

6.2 Qualification of Incentive Stockidns. No Incentive Stock Option shall be granted to pesson who is not an
Employee of the Company or any “subsidiary corpordt(as defined in Section 424(f) of the Code) of thenPany. No person who qualifi
as a Greater Than 10% Stockholder may be grantéucantive Stock Option unless such Incentive Stopkion conforms to the applicable
provisions of Section 422 of the Code. Any Inceat8tock Option granted under the Plan may be nemtiy the Administrator, with the
consent of the Holder, to disqualify such Optiaonfrtreatment as an “incentive stock option” undect®n 422 of the Code. To the extent
that the aggregate Fair Market Value of stock wétspect to which “incentive stock options” (withihte meaning of Section 422 of the Code,
but without




regard to Section 422(d) of the Code) are exertddab the first time by a Holder during any caleangiear under the Plan, and all other plans
of the Company and any parent or subsidiary cotfmrahereof (each as defined in Section 424(e)4&2f) of the Code, respectively),
exceeds $100,000, the Options shall be treatecbagalified Stock Options to the extent requirgdSection 422 of the Code. The rule set
forth in the immediately preceding sentence shakpplied by taking Options and other “incentivacktoptions” into account in the order in
which they were granted and the Fair Market Valustack shall be determined as of the time theaetyge options were granted.

6.3 Option Exercise Pric&he exercise price per Share subject to eacto®ptiall be set by the Administrator, but shall not
be less than 100% of the Fair Market Value of ar&loa the date the Option is granted (or, as teritice Stock Options, on the date the
Option is modified, extended or renewed for purgaseSection 424(h) of the Code). In addition,Ha tase of Incentive Stock Options
granted to a Greater Than 10% Stockholder, sude ghall not be less than 110% of the Fair Marladti¥ of a Share on the date the Option
is granted (or the date the Option is modifiederged or renewed for purposes of Section 424(t)eoCode).

6.4 Option TermThe term of each Option (the “ Option Tefpshall be set by the Administrator in its solsatietion;
provided, however, that the Option Term shall not be more than 1) years from the date the Option is grantediver (5) years from the
date an Incentive Stock Option is granted to a téréehan 10% Stockholder. The Administrator shetledmine the time period, including the
time period following a Termination of Service, thg which the Holder has the right to exerciseuwbasted Options, which time period may
not extend beyond the last day of the Option Té&irtept as limited by the requirements of Sectio®A0r Section 422 of the Code and
regulations and rulings thereunder or the firstesece of this Section 6.4, the Administrator mateasl the Option Term of any outstanding
Option, and may extend the time period during wiviebted Options may be exercised, in connection &ty Termination of Service of the
Holder, and may amend, subject to Section Ja@h¥,other term or condition of such Option relatiaguch a Termination of Service.

6.5 Option Vesting
(a) The period during which the righetcercise, in whole or in part, an Option vestsim Holder shall be set by the

Administrator and the Administrator may determihattan Option may not be exercised in whole orairt for a specified period after it is
granted. Such vesting may be based on servicethetlCompany or any Affiliate, any of the Performai@riteria, or any other criteria
selected by the Administrator, and, except as dichlty the Plan, at any time after the grant of ptidd, the Administrator, in its sole
discretion and subject to whatever terms and comditit selects, may accelerate the period durihighvan Option vests.

(b) No portion of an Option which is ueesisable at a Holder's Termination of Service ktireafter become
exercisable, except as may be otherwise providatiéAdministrator either in the applicable Prograime Award Agreement evidencing the
grant of an Option, or by action of the Administrafiollowing the grant of the Option. Unless oth&mvdetermined by the Administrator in
the Award Agreement or by action of the Administrbllowing the grant of the Option, the portioham Option that is unexercisable at a
Holder’s




Termination of Service shall automatically exphety (30) days following such Termination of Sex@i

6.6 Substitute Award®lotwithstanding the foregoing provisions of tAidicle 6 to the contrary, in the case of an Optila
is a Substitute Award, the price per share of thar&s subject to such Option may be less thanahéviarket Value per share on the date of
grant;_providedhat the excess of: (a) the aggregate Fair Markéid/(as of the date such Substitute Award is gdjrif the Shares subject
the Substitute Award, over (b) the aggregate egerngiice thereof does not exceed the excess ahéxdggregate fair market value (as of the
time immediately preceding the transaction giviisg to the Substitute Award, such fair market vatube determined by the Administrator)
of the shares of the predecessor entity that wesfest to the grant assumed or substituted fohbyGompany, over (y) the aggregate exel
price of such shares.

6.7 Substitution of Stock AppreciatiRights. The Administrator may provide in the applicaBl®gram or the Award
Agreement evidencing the grant of an Option thatAldministrator, in its sole discretion, shall hdke right to substitute a Stock
Appreciation Right for such Option at any time piie or upon exercise of such Option; providleat such Stock Appreciation Right shall be
exercisable with respect to the same number ofeSHar which such substituted Option would havenbeeercisable, and shall also have the
same exercise price, vesting schedule and rema@inign Term as the substituted Option.

ARTICLE 7.
EXERCISE OF OPTIONS

7.1 Partial Exercisé\n exercisable Option may be exercised in whole qart. However, an Option shall not be exercis
with respect to fractional Shares and the Admiatsirmay require that, by the terms of the Optapartial exercise must be with respect to a
minimum number of Shares.

7.2 Expiration of Option Term: AutoritaExercise of IAThe-Money Options Unless otherwise provided by the
Administrator (in an Award Agreement or otherwise)as otherwise directed by an Option Holder irtingi to the Company, each vested and
exercisable Option outstanding on the AutomaticrEise Date with an exercise price per share thasisthan the Fair Market Value per
Share as of such date shall automatically and withather action by the Option Holder or the Comphe exercised on the Automatic
Exercise Date. In the sole discretion of the Adstiaitor, payment of the exercise price of any sDption shall be made pursuant to Section
12.1(b)or 12.1(c)and the Company or any Affiliate shall deduct othlwdbld an amount sufficient to satisfy all taxesax$ated with such
exercise in accordance with Section 12Uhless otherwise determined by the Administratas, Section 7.2hall not apply to an Option if
the Holder of such Option incurs a Termination ef\ice on or before the Automatic Exercise Date.tRe avoidance of doubt, no Option
with an exercise price per Share that is equaf gre@ater than the Fair Market Value per Shareéhemdutomatic Exercise Date shall be
exercised pursuant to this Section 7.2




7.3 Manner of Exercisdll or a portion of an exercisable Option shadldeemed exercised upon delivery of all of the
following to the Secretary of the Company, the ktadministrator of the Company or such other pemuoentity designated by the
Administrator, or his, her or its office, as apple:

€) A written or electronic notice comiply with the applicable rules established by thenidstrator stating that the
Option, or a portion thereof, is exercised. Thaagoshall be signed by the Holder or other persen entitled to exercise the Option or such
portion of the Option;

(b) Such representations and documerttsea&dministrator, in its sole discretion, deemsessary or advisable to
effect compliance with Applicable Law. The Admimebr, in its sole discretion, may also take whatedditional actions it deems
appropriate to effect such compliance includinghaut limitation, placing legends on share cerdifiess and issuing stop-transfer notices to
agents and registrars;

(c) In the event that the Option shalkelercised pursuant to Section 1By3any person or persons other than the
Holder, appropriate proof of the right of such jperer persons to exercise the Option, as deternimte sole discretion of the
Administrator; and

(d) Full payment of the exercise price applicable withholding taxes to the stock adntiater of the Company for
the Shares with respect to which the Option, otipeithereof, is exercised, in a manner permitte&éctions 12.4nd 12.2

7.4 Notification Regarding Dispositiomhe Holder shall give the Company prompt writberelectronic notice of any
disposition of Shares acquired by exercise of aentive Stock Option which occurs within (a) twaggefrom the date of granting (including
the date the Option is modified, extended or remefwe purposes of Section 424(h) of the Code) $Dption to such Holder, or (b) one year
after the transfer of such Shares to such Holder.

ARTICLE 8.
AWARD OF RESTRICTED STOCK

8.1 Award of Restricted Stock

(a) The Administrator is authorized tamrRestricted Stock to Eligible Individuals, amaé determine the terms and
conditions, including the restrictions applicaldesich award of Restricted Stock, which terms amdlitions shall not be inconsistent with
Plan, and may impose such conditions on the issuahsuch Restricted Stock as it deems appropriate.

(b) The Administrator shall establish thechase price, if any, and form of payment fostReted Stock; provided
however, that if a purchase price is charged, such puechase shall be no less than the par value, if ahthe Shares to be purchased,
unless otherwise permitted by Applicable Law. lincakes, legal consideration shall be require@émh issuance of Restricted Stock.




8.2 Rights as StockholdefBubject to Section 8.4upon issuance of Restricted Stock, the Holdelt bhae, unless otherwi:
provided by the Administrator, all the rights o$tackholder with respect to said Shares, subjettte¢aestrictions in the applicable Progran
in each individual Award Agreement, including tlght to receive all dividends and other distribnSgaid or made with respect to the
Shares; providedhowever, that, in the sole discretion of the Administratamy extraordinary distributions with respecthe Shares shall be
subject to the restrictions set forth in Sectid®.8n addition, with respect to a share of Restd@®¢ock with performance-based vesting,
dividends which are paid prior to vesting shallyobé paid out to the Holder to the extent thatpbdormance-based vesting conditions are
subsequently satisfied and the share of Restrigteck vests.

8.3 RestrictionsAll shares of Restricted Stock (including anyrsisareceived by Holders thereof with respect toeshaf
Restricted Stock as a result of stock dividends;kssplits or any other form of recapitalizatiohph, in the terms of the applicable Prograr
in each individual Award Agreement, be subjectuohsrestrictions and vesting requirements as thmiAdtrator shall provide. Such
restrictions may include, without limitation, rastions concerning voting rights and transferapiind such restrictions may lapse separately
or in combination at such times and pursuant t sircumstances or based on such criteria as edlbgtthe Administrator, including,
without limitation, criteria based on the Holded'sration of employment, directorship or consultandh the Company, the Performance
Criteria, Company performance, individual performaor other criteria selected by the AdministraByr.action taken after the Restricted
Stock is issued, the Administrator may, on sucimgeand conditions as it may determine to be apjapraccelerate the vesting of such
Restricted Stock by removing any or all of theniegbns imposed by the terms of the applicablegPam or Award Agreement. Restricted
Stock may not be sold or encumbered until all ietsdns are terminated or expire.

8.4 Repurchase or Forfeiture of Ret#td Stock Except as otherwise determined by the Administrat the time of the
grant of the Award or thereafter, if no price wasdoby the Holder for the Restricted Stock, updreemination of Service during the
applicable restriction period, the Holder’s rightainvested Restricted Stock then subject to at&ins shall lapse, and such Restricted Stock
shall be surrendered to the Company and canceltbdwt consideration. If a price was paid by thddéo for the Restricted Stock, upon a
Termination of Service during the applicable resion period, the Company shall have the righejurchase from the Holder the unvested
Restricted Stock then subject to restrictions @édsh price per share equal to the price paid bidtider for such Restricted Stock or such
other amount as may be specified in the applicRbdgram or Award Agreement. Notwithstanding thedming, the Administrator, in its sc
discretion, may provide that upon certain evemtsluding a Change in Control, the Holder’'s deagtirement or disability or any other
specified Termination of Service or any other eyt Holders rights in unvested Restricted Stock shall notdaguch Restricted Stock sl
vest and, if applicable, the Company shall not heavight of repurchase.

8.5 Certificates for Restricted Stoékestricted Stock granted pursuant to the Planlmagvidenced in such manner as the
Administrator shall determine. Certificates or baoiries evidencing shares of Restricted StocK sidlide an appropriate legend referring
to the terms, conditions, and restrictions appleabd such Restricted Stock. The Company, in its so




discretion, may (&) retain physical possessiomgfsdock certificate evidencing shares of Restric@é&ck until the restrictions thereon shall
have lapsed and/or (b) require that the stockfumties evidencing shares of Restricted Stock e ihecustody by a designated escrow agent
(which may but need not be the Company) until #srictions thereon shall have lapsed, and thatithder deliver a stock power, endorsed
in blank, relating to such Restricted Stock.

8.6 Section 83(b) Electioff a Holder makes an election under Section 88{lihe Code to be taxed with respect to the
Restricted Stock as of the date of transfer oRbstricted Stock rather than as of the date oisdgien which the Holder would otherwise be
taxable under Section 83(a) of the Code, the HadHeall be required to deliver a copy of such etectd the Company promptly after filing
such election with the Internal Revenue Servica@lwith proof of the timely filing thereof with thaternal Revenue Service.

ARTICLE 9.
AWARD OF RESTRICTED STOCK UNITS

9.1 Grant of Restricted Stock Unifshe Administrator is authorized to grant AwardgRestricted Stock Units to any
Eligible Individual selected by the Administratorsuch amounts and subject to such terms and comglis determined by the Administra

9.2 Term Except as otherwise provided herein, the term REstricted Stock Unit award shall be set by tdenkistrator in
its sole discretion.

9.3 Purchase PricEhe Administrator shall specify the purchasegyri€any, to be paid by the Holder to the Compaiti
respect to any Restricted Stock Unit award; pravideowever, that value of the consideration shall not be thas the par value of a Share,
unless otherwise permitted by Applicable Law.

9.4 Vesting of Restricted Stock Unifst the time of grant, the Administrator shall sif the date or dates on which the
Restricted Stock Units shall become fully vested monforfeitable, and may specify such conditiangdsting as it deems appropriate,
including, without limitation, vesting based upt tHolder’s duration of service to the Companyror Affiliate, one or more Performance
Criteria, Company performance, individual performaior other specific criteria, in each case onezifipd date or dates or over any perio
periods, as determined by the Administrator.

9.5 Maturity and Paymenat the time of grant, the Administrator shall sifg the maturity date applicable to each grant of
Restricted Stock Units, which shall be no earlwmtthe vesting date or dates of the Award andlmayetermined at the election of the
Holder (if permitted by the applicable Award Agresmt); providedhat, except as otherwise determined by the Adinaitr, set forth in any
applicable Award Agreement, and subject to compkanith Section 409A of the Code, in no event stialmaturity date relating to each
Restricted Stock Unit occur following the later(aj the 15" day of the third month following the end of calangear in which the applicak
portion of the Restricted Stock Unit vests; ortfi® 15" day of the third month following the endled Company'’s fiscal year in which the
applicable portion of the Restricted Stock Unittge®©n the maturity date, the Company shall, sultge8ection 12.4(e)transfer to the
Holder one unrestricted, fully transferable Sharesfach




Restricted Stock Unit scheduled to be paid outumh late and not previously forfeited, or in thkesbiscretion of the Administrator, an
amount in cash equal to the Fair Market Value chsbBhares on the maturity date or a combinatiarash and Common Stock as determined
by the Administrator.

9.6 Payment upon Termination of Sarvibn Award of Restricted Stock Units shall only fieeyable while the Holder is an
Employee, a Consultant or a member of the Boardppticable; providedhowever, that the Administrator, in its sole discretiorayn
provide (in an Award Agreement or otherwise) th&estricted Stock Unit award may be paid subsedgem(Termination of Service in
certain events, including a Change in Control,Hio&der’s death, retirement or disability or anyetlpecified Termination of Service.

9.7 No Rights as a Stockholdemnless otherwise determined by the Administraddolder of Restricted Stock Units shall
possess no incidents of ownership with respedte®hares represented by such Restricted Stock, Wniess and until such Shares are
transferred to the Holder pursuant to the ternthisfPlan and the applicable Award Agreement.

9.8 Dividend EquivalentsSubject to Section 10,2he Administrator, in its sole discretion, maypyide that Dividend
Equivalents shall be earned by a Holder of RestliGtock Units based on dividends declared on trer@n Stock, to be credited as of
dividend payment dates during the period betweerd#éie an Award of Restricted Stock Units is gréubea Holder and the maturity date of
such Award.

ARTICLE 10.
AWARD OF PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, STOCK PAYMENTS, DEFERRED STOCK, DEFERRED
STOCK UNITS
10.1 Performance Awards
€)) The Administrator is authorized tamgfrPerformance Awards, including Awards of Perfange Stock Units, to

any Eligible Individual and to determine whethects®erformance Awards shall be Performance-Basetp€nsation. The value of
Performance Awards, including Performance Stockd)mnay be linked to any one or more of the Peréaree Criteria or other specific
criteria determined by the Administrator, in eaels& on a specified date or dates or over any peripdriods and in such amounts as may be
determined by the Administrator. Performance Awaimisuding Performance Stock Unit awards may hid pacash, Shares, or a
combination of cash and Shares, as determinedebfdministrator.

(b) Without limiting Section 10.1(ajhe Administrator may grant Performance Awardarty Eligible Individual in
the form of a cash bonus payable upon the attaihofesbjective Performance Goals, or such othd¢eiga, whether or not objective, which
are established by the Administrator, in each oase specified date or dates or over any periqgedods determined by the Administrator.
Any such bonuses paid to a Holder which are intdriddoe Performance-Based Compensation shall eslhgson objectively determinable
bonus formulas established in accordance with theigions of Article 5




10.2 Dividend Equivalents

€) Dividend Equivalents may be granted by the Admiaistr based on dividends declared on the CommorkSto
be credited as of dividend payment dates with &spedividends with record dates that occur duthmgperiod between the date an Award is
granted to a Holder and the date such Award vissexercised, is distributed or expires, as deteechby the Administrator. Such Dividend
Equivalents shall be converted to cash or additiShares by such formula and at such time and sutgesuch restrictions and limitations as
may be determined by the Administrator. In additidividend Equivalents with respect to an Awardhaperformance-based vesting that are
based on dividends paid prior to the vesting ohstwward shall only be paid out to the Holder to &x¢ent that the performant@&sed vestin
conditions are subsequently satisfied and the Awests.

(b) Notwithstanding the foregoing, no Dividend Equivateshall be payable with respect to Options oclSto
Appreciation Rights.

10.3 Stock PaymentsThe Administrator is authorized to make StockrRamts to any Eligible Individual. The number or
value of Shares of any Stock Payment shall be niéted by the Administrator and may be based up@nosimore Performance Criteria or
any other specific criteria, including service @ Company or any Affiliate, determined by the Adisirator. Shares underlying a Stock
Payment which is subject to a vesting scheduldr@raonditions or criteria set by the Administragball not be issued until those conditions
have been satisfied. Unless otherwise providedheyAdministrator, a Holder of a Stock Payment shaille no rights as a Company
stockholder with respect to such Stock Payment sath time as the Stock Payment has vested ar@htiees underlying the Award have
been issued to the Holder. Stock Payments mayareutot required to, be made in lieu of base salamus, fees or other cash compensation
otherwise payable to such Eligible Individual.

10.4 Deferred Stock The Administrator is authorized to grant DeferBtdck to any Eligible Individual. The number ofsés
of Deferred Stock shall be determined by the Adstiator and may (but is not required to) be basedre or more Performance Criteria or
other specific criteria, including service to theripany or any Affiliate, as the Administrator deté@res, in each case on a specified date or
dates or over any period or periods determinedbyAdministrator. Shares underlying a Deferred Stgard which is subject to a vesting
schedule or other conditions or criteria set byAldeninistrator shall be issued on the vesting date( date(s) that those conditions and
criteria have been satisfied, as applicable. Urdéissrwise provided by the Administrator, a HoldéDeferred Stock shall have no rights as a
Company stockholder with respect to such DefertediSuntil such time as the Award has vested arydoimer applicable conditions and/or
criteria have been satisfied and the Shares uridgriize Award have been issued to the Holder.

10.5 Deferred Stock Units The Administrator is authorized to grant Defergtdck Units to any Eligible Individual. The
number of Deferred Stock Units shall be determimgthe Administrator and may (but is not requiregilie based on one or more
Performance Criteria or other specific criterigliming service to the Company or any Affiliate the Administrator determines, in each case
on a specified date or dates or over any periquedods determined by the Administrator. Each DrefiéStock Unit shall entitle the Holder
thereof to receive one Share




on the date the Deferred Stock Unit becomes vestegon a specified settlement date thereafterqwbéttlement date may (but is not
required to) be the date of the Holder's Termimatié Service). Shares underlying a Deferred Stook &lward which is subject to a vesting
schedule or other conditions or criteria set byAldeninistrator shall not be issued until on or deling the date that those conditions and
criteria have been satisfied. Unless otherwiseigeal/by the Administrator, a Holder of Deferred &tdJnits shall have no rights as a
Company stockholder with respect to such DefertediSUnits until such time as the Award has vested any other applicable conditions
and/or criteria have been satisfied and the Shardsrlying the Award have been issued to the Holder

10.6 Term. The term of a Performance Award, Dividend Equemalaward, Stock Payment award, Deferred Stockdwar
and/or Deferred Stock Unit award shall be estabtidhy the Administrator in its sole discretion.

10.7 Purchase PriceThe Administrator may establish the purchaseepofca Performance Award, Shares distributed as a
Stock Payment award, shares of Deferred Stock areShdistributed pursuant to a Deferred Stock bwird;_provided however, that value
of the consideration shall not be less than thevalre of a Share, unless otherwise permitted byliégble Law.

10.8 Termination of Service A Performance Award, Stock Payment award, DivitlEquivalent award, Deferred Stock aw
and/or Deferred Stock Unit award is distributabiéyonhile the Holder is an Employee, Director ormSaltant, as applicable. The
Administrator, however, in its sole discretion, n@pvide that the Performance Award, Dividend Eglént award, Stock Payment award,
Deferred Stock award and/or Deferred Stock Unitrawaay be distributed subsequent to a Terminatf@eovice in certain events, including
a Change in Control, the Holder’s death, retirenmerttisability or any other specified TerminatidnService.

ARTICLE 11.
AWARD OF STOCK APPRECIATION RIGHTS

11.1 Grant of Stock Appreciation Rights

€)) The Administrator is authorized to grant Stock Agapation Rights to Eligible Individuals from time time, in its
sole discretion, on such terms and conditions amijt determine, which shall not be inconsistenhihie Plan.

(b) A Stock Appreciation Right shall entitle the Holder other person entitled to exercise the StockrApiation
Right pursuant to the Plan) to exercise all orecHjgd portion of the Stock Appreciation Right (ke extent then exercisable pursuant to its
terms) and to receive from the Company an amouetméned by multiplying the difference obtaineddmbtracting the exercise price per
share of the Stock Appreciation Right from the Raarket Value on the date of exercise of the St#dpfgreciation Right by the number of
Shares with respect to which the Stock AppreciaRaht shall have been exercised, subject to anidtions the Administrator may impose.
Except as described in (c) below, the exerciseer@r Share subject to each Stock AppreciationtRighll be set by the Administrator, but




shall not be less than 100% of the Fair Market ¥alo the date the Stock Appreciation Right is grdnt

(c) Notwithstanding the foregoing provisions_of Sectidni1(b) to the contrary, in the case of a Stock Apprearati
Right that is a Substitute Award, the exercisegper share of the Shares subject to such Stockesjgpion Right may be less than 100% of
the Fair Market Value per share on the date oftgm@nvidedthat the excess of: (i) the aggregate Fair Marladti¥ (as of the date such
Substitute Award is granted) of the Shares sultjettie Substitute Award, over (ii) the aggregatereise price thereof does not exceed the
excess of: (x) the aggregate fair market valuef{alse time immediately preceding the transactiming rise to the Substitute Award, such
fair market value to be determined by the Admiaitlr) of the shares of the predecessor entityvilea¢ subject to the grant assumed or
substituted for by the Company, over (y) the aggregxercise price of such shares.

11.2 Stock Appreciation Right Vesting

€) The period during which the right to exercise, inake or in part, a Stock Appreciation Right vestshe Holder
shall be set by the Administrator and the Admiiisir may determine that a Stock Appreciation Righy not be exercised in whole or in |
for a specified period after it is granted. Suchtivgy may be based on service with the Companyyp®dfiliate, any of the Performance
Criteria, or any other criteria selected by the Adstrator. Except as limited by the Plan, at ametafter grant of a Stock Appreciation Ri¢
the Administrator, in its sole discretion and sgbje whatever terms and conditions it selects, awelerate the period during which a Stock
Appreciation Right vests.

(b) No portion of a Stock Appreciation Right which isexercisable at a Holder’s Termination of Serviaalls
thereafter become exercisable, except as may leevatie provided by the Administrator in the appbleaProgram, the Award Agreement
evidencing the grant of a Stock Appreciation Rigintby action of the Administrator following theagtt of the Stock Appreciation Right.

11.3 Manner of Exercise All or a portion of an exercisable Stock Apprédicia Right shall be deemed exercised upon delivery
of all of the following to the Secretary of the Cpamy, the stock administrator of the Company, ehsather person or entity designated by
the Administrator, or his, her or its office, aphgable:

€) A written or electronic notice complying with thpicable rules established by the Administratatisy that the
Stock Appreciation Right, or a portion thereofeigrcised. The notice shall be signed by the Haddether person then entitled to exercise
the Stock Appreciation Right or such portion of 8teck Appreciation Right;

(b) Such representations and documents as the Adnaitaistin its sole discretion, deems necessary visable to
effect compliance with Applicable Law. The Admimggbr, in its sole discretion, may also take whateadditional actions it deems
appropriate to effect such compliance, includinghaut limitation, placing legends on share cegtifes and issuing stop-transfer notices to
agents and registrars;




(c) In the event that the Stock Appreciation Right Ebalexercised pursuant to this Section 11.3 bypsrgon or
persons other than the Holder, appropriate protfi@fight of such person or persons to exerciséthck Appreciation Right, as determined
in the sole discretion of the Administrator; and

(d) Full payment of the applicable withholding taxeste stock administrator of the Company for ther8savith
respect to which the Stock Appreciation Right, ortipn thereof, is exercised, in a manner permitig&ections 12.1 and 12.2.

11.4 Stock Appreciation Right TermThe term of each Stock Appreciation Right (tH&t6ck Appreciation Right Terrf) shall
be set by the Administrator in its sole discretiprgvided, however, that the Stock Appreciation Right Term shall hetmore than ten
(10) years from the date the Stock AppreciatiorhRig granted. The Administrator shall determinetime period, including the time period
following a Termination of Service, during whichethlolder has the right to exercise the vested SAmgkeciation Rights, which time period
may not extend beyond the last day of the Stockrédg@ption Right Term applicable to such Stock Apfaton Right. Except as limited by
the requirements of Section 409A of the Code agdlations and rulings thereunder or the first secteof this Section 11.4the
Administrator may extend the Stock AppreciationiRilerm of any outstanding Stock Appreciation Rigimd may extend the time period
during which vested Stock Appreciation Rights mayelRercised, in connection with any Terminatioisefvice of the Holder, and may
amend, subject to Section 14.4ny other term or condition of such Stock Appa&on Right relating to such a Termination of Seevi

115 Payment Payment of the amounts payable with respectdokSAppreciation Rights pursuant to this Articlestall be
in cash, Shares (based on its Fair Market Valus #ee date the Stock Appreciation Right is exerd)sor a combination of both, as
determined by the Administrator.

11.6 Expiration of Stock Appreciation Right Term: AutotitaExercise of IAThe-Money Stock Appreciation RightdJnless
otherwise provided by the Administrator (in an Ad#@greement or otherwise) or as otherwise direbted Stock Appreciation Right Holder
in writing to the Company, each vested and exetgs&tock Appreciation Right outstanding on thedkoiétic Exercise Date with an exercise
price per share that is less than the Fair Marleti& per Share as of such date shall automatiaathywithout further action by the Stock
Appreciation Right Holder or the Company be exedion the Automatic Exercise Date. In the solerdigin of the Administrator, the
Company or any Affiliate shall deduct or withhold amount sufficient to satisfy all taxes associatéti such exercise in accordance with
Section 12.2 Unless otherwise determined by the Administratus_Section 11.6hall not apply to a Stock Appreciation Right i€ t8tock
Appreciation Right Holder incurs a Termination @&r@ce on or before the Automatic Exercise Dater the avoidance of doubt, no Stock
Appreciation Right with an exercise price per sttheg is equal to or greater than the Fair Markatue per Share on the Automatic Exercise
Date shall be exercised pursuant to this Sectiof.11




ARTICLE 12
ADDITIONAL TERMS OF AWARDS

12.1 Payment The Administrator shall determine the methodsvhjch payments by any Holder with respect to anyafds
granted under the Plan shall be made, includinthowt limitation: (a) cash or check, (b) Sharesl(iding, in the case of payment of the
exercise price of an Award, Shares issuable putdodhe exercise of the Award) or Shares heldstmh period of time as may be requirec
the Administrator in order to avoid adverse accimgntonsequences, in each case, having a Fair Mdetee on the date of delivery equal to
the aggregate payments required, (c) deliverywfitien or electronic notice that the Holder haasceld a market sell order with a broker
acceptable to the Company with respect to Shasgsifisuable upon exercise or vesting of an Award,that the broker has been directed to
pay a sufficient portion of the net proceeds ofghke to the Company in satisfaction of the aggeegayments required; providétht
payment of such proceeds is then made to the Compaon settlement of such sale, or (d) other fofhegal consideration acceptable to the
Administrator in its sole discretion. The Adminator shall also determine the methods by which &hshall be delivered or deemed to be
delivered to Holders. Notwithstanding any otheryisimn of the Plan to the contrary, no Holder wh@iDirector or an “executive officer” of
the Company within the meaning of Section 13(kjhef Exchange Act shall be permitted to make paymwéhtrespect to any Awards gran
under the Plan, or continue any extension of crelit respect to such payment, with a loan fromGoenpany or a loan arranged by the
Company in violation of Section 13(k) of the ExcharAct.

12.2 Tax Withholding. The Company or any Affiliate shall have the auitiyaand the right to deduct or withhold, or requa
Holder to remit to the Company, an amount suffittersatisfy federal, state, local and foreign &a¢acluding the Holder’s FICA,
employment tax or other social security contribatidligation) required by law to be withheld wiésspect to any taxable event concerning a
Holder arising as a result of the Plan. The Adntiatsr, in its sole discretion and in satisfactajrthe foregoing requirement, may withhold,
or allow a Holder to elect to have the Company hald, Shares otherwise issuable under an Awardll@w the surrender of Shares). The
number of Shares which may be so withheld or sdeead shall be limited to the number of Shares whive a fair market value on the date
of withholding or repurchase equal to the aggregateunt of such liabilities based on the minimuatwgbry withholding rates for federal,
state, local and foreign income tax and payrollgarposes that are applicable to such supplemenable income. The Administrator shall
determine the fair market value of the Shares, istatet with applicable provisions of the Code, tior withholding obligations due in
connection with a broker-assisted cashless Opti@tack Appreciation Right exercise involving ttedesof Shares to pay the Option or Stock
Appreciation Right exercise price or any tax withliveg obligation.

12.3 Transferability of Awards

(a) Except as otherwise provided_in Sections 12.3bjl_12.3(c)

0] No Award under the Plan may be sold, pledged, aesigr transferred in any manner other than by will
or the laws of descent and distribution or, subject




the consent of the Administrator, pursuant to a DB@ess and until such Award has been exercigetiedcShares underlying such Award
have been issued, and all restrictions applicabith Shares have lapsed;

(i) No Award or interest or right therein shall be lafor the debts, contracts or engagements of thidet
or the Holders successors in interest or shall be subject fidison by transfer, alienation, anticipation,dge, hypothecation, encumbrar
assignment or any other means whether such digpobi voluntary or involuntary or by operationl@fv by judgment, levy, attachment,
garnishment or any other legal or equitable proicesd(including bankruptcy), and any attempted ason thereof shall be null and void
and of no effect, except to the extent that susha#ition is permitted by Section 12.3(a)@nd

(iii) During the lifetime of the Holder, only the Hold®ay exercise an Award (or any portion thereof) tgd
to such Holder under the Plan, unless it has begosed of pursuant to a DRO; after the deathetblder, any exercisable portion of an
Award may, prior to the time when such portion baes unexercisable under the Plan or the applidadgigram or Award Agreement, be
exercised by the Holder’s personal representativ®y@ny person empowered to do so under the dedd4aslder’s will or under the then-
applicable laws of descent and distribution.

(b) Notwithstanding Section 12.3(ajhe Administrator, in its sole discretion, mayeateine to permit a Holder to
transfer an Award other than an Incentive Stockddpib any one or more Permitted Transferees, stutijethe following terms and
conditions: (i) an Award transferred to a Permifiednsferee shall not be assignable or transfetabtbe Permitted Transferee other than by
will or the laws of descent and distribution or guaint to a DRO; (ii) an Award transferred to a Reemh Transferee shall continue to be
subject to all the terms and conditions of the Adhas applicable to the original Holder (other thti@mability to further transfer the Award);
(iii) the Holder and the Permitted Transferee sha#icute any and all documents requested by thersinator, including, without limitation
documents to (A) confirm the status of the traresfeas a Permitted Transferee, (B) satisfy any reounts for an exemption for the transfer
under Applicable Law and (C) evidence the transdad (iv) any transfer of an Award to a PermittednBferee shall be without
consideration, except as required by applicable.Law

(c) Notwithstanding Section 12.3(an Holder may, in the manner determined by the iitmator, designate a
beneficiary to exercise the rights of the Holded &mreceive any distribution with respect to anyakd upon the Holder’s death. A
beneficiary, legal guardian, legal representativegther person claiming any rights pursuant toRta is subject to all terms and conditions
of the Plan and any Program or Award Agreementiegiple to the Holder, except to the extent the Rtae Program and the Award
Agreement otherwise provide, and to any additioestrictions deemed necessary or appropriate bjdnainistrator. If the Holder is marrie
or a domestic partner in a domestic partnershififeecaunder Applicable Law and resides in a comityproperty state, a designation of a
person other than the Holder's spouse or domeatingr, as applicable, as the Holder's beneficrdtl respect to more than 50% of the
Holder's interest in the Award shall not be effeetivithout the prior written or electronic consenthe Holder's spouse or domestic partner.
If no beneficiary has been designated or survikesHolder, payment shall be made to the persotieghthereto pursuant




to the Holder’s will or the laws of descent andmwiisition. Subject to the foregoing, a beneficidssignation may be changed or revoked by a
Holder at any time; providetthat the change or revocation is filed with the Awistrator prior to the Holder’s death.

12.4 Conditions to Issuance of Shares

(a) Notwithstanding anything herein to the contrarg, @ompany shall not be required to issue or delwngr
certificates or make any book entries evidencingr&h pursuant to the exercise of any Award, urdedsuntil the Board or the Committee
determined, with advice of counsel, that the issaasf such Shares is in compliance with Applicdtde and the Shares are covered by an
effective registration statement or applicable epiom from registration. In addition to the termmlaconditions provided herein, the Board or
the Committee may require that a Holder make saabanable covenants, agreements and representaitims Board or the Committee, in
its sole discretion, deems advisable in order toply with Applicable Law.

(b) All share certificates delivered pursuant to thenRdnd all Shares issued pursuant to book entgedroes are
subject to any stop-transfer orders and othericéisins as the Administrator deems necessary asalle to comply with Applicable Law.
The Administrator may place legends on any shan#icate or book entry to reference restrictioppkcable to the Shares.

(c) The Administrator shall have the right to requing &lolder to comply with any timing or other restidbns with
respect to the settlement, distribution or exerofsany Award, including a window-period limitatipas may be imposed in the sole discretion
of the Administrator.

(d) No fractional Shares shall be issued and the Adstrator, in its sole discretion, shall determinesthier cash shall
be given in lieu of fractional Shares or whethatsfractional Shares shall be eliminated by rougdiawn.

(e) Notwithstanding any other provision of the Planiess otherwise determined by the Administratoreguired by
Applicable Law, the Company shall not deliver ty &tolder certificates evidencing Shares issuedimection with any Award and instead
such Shares shall be recorded in the books of timep@ny (or, as applicable, its transfer agentasksplan administrator).

125 Forfeiture and ClawBack Provisions Pursuant to its general authority to determimetéims and conditions applicable
Awards under the Plan, the Administrator shall hdaeeright to provide, in an Award Agreement oresthise, or to require a Holder to agree
by separate written or electronic instrument, that:

(a) (i) Any proceeds, gains or other economic benetiialy or constructively received by the Holdeoopany
receipt or exercise of the Award, or upon the ngtoei resale of any Shares underlying the Awardll &e paid to the Company, and (ii) the
Award shall terminate and any unexercised portiohe Award (whether or not vested) shall be faefdj if (x) a Termination of Service
occurs prior to a specified date, or within a sfieditime period following receipt or exercise b&tAward, or (y) the Holder at any time, or
during a




specified time period, engages in any activityomgetition with the Company, or which is inimicafntrary or harmful to the interests of the
Company, as further defined by the Administrato(z)the Holder incurs a Termination of Service‘ftause” (as such term is defined in the
sole discretion of the Administrator, or as setHan the Award Agreement relating to such Awaat)d

(b) All Awards (including any proceeds, gains or otaeonomic benefit actually or constructively receiby the
Holder upon any receipt or exercise of any Awardmon the receipt or resale of any Shares underlyia Award) shall be subject to the
provisions of any claw-back policy implemented bg Company, including, without limitation, any ckback policy adopted to comply with
the requirements of Applicable Law, including witttdimitation the Dodd-Frank Wall Street Reform abdnsumer Protection Act and any
rules or regulations promulgated thereunder, teettient set forth in such claw-back policy androthie applicable Award Agreement.

12.6 Prohibition on Repricing Subject to Section 14,2he Administrator shall not, without the approwéthe stockholders
the Company, (i) authorize the amendment of angtantling Option or Stock Appreciation Right to reelits price per share, or (ii) cancel
any Option or Stock Appreciation Right in exchafgrecash or another Award when the Option or StpRreciation Right price per share
exceeds the Fair Market Value of the underlyingr&haSubject to Section 14.the Administrator shall have the authority, withthe
approval of the stockholders of the Company, toratreny outstanding Award to increase the priceshare or to cancel and replace an
Award with the grant of an Award having a price plare that is greater than or equal to the pecesipare of the original Award.
Furthermore, for purposes of this Section 12&cept in connection with a corporate transadtienlving the Company (including, without
limitation, any stock dividend, stock split, extrdimary cash dividend, recapitalization, reorgatiimga merger, consolidation, split-up, spin-
off, combination or exchange of shares), the tesfrmutstanding Awards may not be amended to retheexercise price per share of
outstanding Options or Stock Appreciation Rightgamcel outstanding Options or Stock AppreciatigghE in exchange for cash, other
Awards or Options or Stock Appreciation Rights wathexercise price per share that is less thaexteeise price per share of the original
Options or Stock Appreciation Rights without thepagval of the stockholders of the Company.

ARTICLE 13.
ADMINISTRATION

13.1 Administrator. The Compensation Committee (or another comméteesubcommittee of the Board or the Compens
Committee of the Board assuming the functions efGommittee under the Plan) shall administer tla@ Béxcept as otherwise permitted
herein). To the extent necessary to comply witheRuib-3 of the Exchange Act, and with respect t@Als that are intended to be
Performance-Based Compensation, including OptiodsStock Appreciation Rights, the Compensation Cdtem(or another committee or
subcommittee of the Board or the Compensation Cdteenof the Board assuming the functions of the @dtee under the Plan) shall take
all action with respect to such Awards, and theviddals taking such action shall consist solelyvad or more Non-Employee Directors




appointed by and holding office at the pleasurthefBoard, each of whom is intended to qualify ath la “non-employee director” as defined
by Rule 16b-3 of the Exchange Act or any succesderand an “outside directofér purposes of Section 162(m) of the Code. Adddity, tc
the extent required by Applicable Law, each ofitithviduals constituting the Compensation Commitigeanother committee or
subcommittee of the Board or the Compensation Cdieenof the Board assuming the functions of the @dtee under the Plan) shall be an
“independent director” under the rules of any siiesrexchange or automated quotation system onhnthie Shares are listed, quoted or
traded. Notwithstanding the foregoing, any actmiken by the Committee shall be valid and effectivieether or not members of the
Committee at the time of such action are laterrddteed not to have satisfied the requirements feminership set forth in this Section 18r1
otherwise provided in any charter of the CommitEaept as may otherwise be provided in any chaiftdre Committee, appointment of
Committee members shall be effective upon acceptahappointment. Committee members may resigmyatime by delivering written or
electronic notice to the Board. Vacancies in then@ittee may only be filled by the Board. Notwithsding the foregoing, (a) the full Board,
acting by a majority of its members in office, dlwinduct the general administration of the Plathwéspect to Awards granted to Non-
Employee Directors and, with respect to such Awattls terms “Administrator” and “Committee” as usedhe Plan shall be deemed to refer
to the Board and (b) the Board or Committee magggk its authority hereunder to the extent peechitty Section 13.6

13.2 Duties and Powers of Committe# shall be the duty of the Committee to condhetgeneral administration of the Plan
in accordance with its provisions. The Committealldinave the power to interpret the Plan, the Rrogand the Award Agreement, and to
adopt such rules for the administration, intergietaand application of the Plan as are not incsiasi therewith, to interpret, amend or rev
any such rules and to amend any Program or Awardéexgent; providethat the rights or obligations of the Holder of theard that is the
subject of any such Program or Award Agreemenhataffected adversely by such amendment, unlessahsent of the Holder is obtained
or such amendment is otherwise permitted undeidet#.10. Any such grant or award under the Plan need adhé® same with respect to
each Holder. Any such interpretations and rules waspect to Incentive Stock Options shall be ctest with the provisions of Section 422
of the Code. In its sole discretion, the Board rmaggny time and from time to time exercise any ahdghts and duties of the Committee
under the Plan except with respect to matters whincter Rule 16b-3 under the Exchange Act or angessor rule, or Section 162(m) of the
Code, or any regulations or rules issued thereymdehe rules of any securities exchange or autedhquotation system on which the Shares
are listed, quoted or traded are required to berdwhed in the sole discretion of the Committee.

13.3 Action by the CommitteeUnless otherwise established by the Board onincharter of the Committee, a majority of
Committee shall constitute a quorum and the acgsrofjority of the members present at any meetinghach a quorum is present, and acts
approved in writing by all members of the Committe&ieu of a meeting, shall be deemed the acth®fCommittee. Each member of the
Committee is entitled to, in good faith, rely ot apon any report or other information furnishedrat member by any officer or other
employee of the Company or any Affiliate, the Compa independent certified public accountants,@r executive compensation consultant
or other professional retained by the Company $isa1 the administration of the Plan.




13.4 Authority of Administrator. Subject to the Company’s Bylaws, the Committ&harter and any specific designation in
the Plan, the Administrator has the exclusive poaethority and sole discretion to:

€) Designate Eligible Individuals to receive Awards;

(b) Determine the type or types of Awards to be gratweshch Eligible Individual;

(c) Determine the number of Awards to be granted aadtimber of Shares to which an Award will relate;

(d) Determine the terms and conditions of any Awarchiga pursuant to the Plan, including, but not ledito, the

exercise price, grant price, purchase price, amjoFeance Criteria, any restrictions or limitatioms the Award, any schedule for vesting,
lapse of forfeiture restrictions or restrictionstbe exercisability of an Award, and accelerationsvaivers thereof, and any provisions related
to non-competition and recapture of gain on an Alyhased in each case on such considerations aslthmistrator in its sole discretion
determines;

(e) Determine whether, to what extent, and pursuantiat circumstances an Award may be settled im®@ekercise
price of an Award may be paid in cash, Sharesrdthards, or other property, or an Award may beceded, forfeited, or surrendered;

® Prescribe the form of each Award Agreement, whiebchnot be identical for each Holder;

(9) Decide all other matters that must be determinesbimection with an Award;

(h) Establish, adopt, or revise any rules and reguiatas it may deem necessary or advisable to aderitine Plan;
() Interpret the terms of, and any matter arising pams to, the Plan, any Program or any Award Agregme

)] Make all other decisions and determinations that bearequired pursuant to the Plan or as the Adsinator

deems necessary or advisable to administer the &tah

() Accelerate wholly or partially the vesting or lapfeestrictions of any Award or portion thereofaty time after
the grant of an Award, subject to whatever ternts@mnditions it selects and Section 14.2

135 Decisions Binding The Administratoss interpretation of the Plan, any Awards grantedypant to the Plan, any Progre
any Award Agreement and all decisions and deterioing by the Administrator with respect to the Pdaa final, binding and conclusive on
all parties.




13.6 Deleqgation of Authority To the extent permitted by Applicable Law, theaBbor Committee may from time to time
delegate to a committee of one or more membeiseoBbard or one or more officers of the Companyatithority to grant or amend Awards
or to take other administrative actions pursuarthi® Article 13; provided, however, that in no event shall an officer of the Compéaey
delegated the authority to grant awards to, or ahaevards held by, the following individuals: (ajlividuals who are subject to Section 16 of
the Exchange Act, (b) Covered Employees or (cteff of the Company (or Directors) to whom autlgdotgrant or amend Awards has been
delegated hereunder; providefiirther, that any delegation of administrative authortiglsonly be permitted to the extent it is perntisi
under Section 162(m) of the Code and other Appleabw. Any delegation hereunder shall be subjethé restrictions and limits that the
Board or Committee specifies at the time of sudeghgion, and the Board may at any time rescindatithority so delegated or appoint a
delegatee. At all times, the delegatee appointel@uthis Section 13.¢hall serve in such capacity at the pleasure oBtherd and the
Committee.

ARTICLE 14.

MISCELLANEOUS PROVISIONS

14.1 Amendment, Suspension or Termination of the PBxrcept as otherwise provided in this Section ,1¢hd Plan may be
wholly or partially amended or otherwise modifisdspended or terminated at any time or from timée by the Board or the Committee.
However, without approval of the Company’s stockleos given within twelve (12) months before or iaftee action by the Administrator, no
action of the Administrator may, except as provide8ection 14.2 (a) increase the Share Limit, (b) reduce theeppier share of any
outstanding Option or Stock Appreciation Right geghunder the Plan or take any action prohibitedeuiBection 12.60or (c) cancel any
Option or Stock Appreciation Right in exchangedash or another Award when the Option or Stock Apiation Right price per share
exceeds the Fair Market Value of the underlyingr&haExcept as provided in Section 14, 1@ amendment, suspension or termination of the
Plan shall, without the consent of the Holder, impay rights or obligations under any Award thefete granted or awarded, unless the
Award itself otherwise expressly so provides. Noatas may be granted or awarded during any perigdigfiension or after termination of
the Plan, and notwithstanding anything herein &dbntrary, in no event may any Award be granteteuthe Plan after the tenth (0 )
anniversary of the Effective Date (the * ExpiratiDate”). Any Awards that are outstanding on the ExpoatDate shall remain in force
according to the terms of the Plan and the apgkcalvard Agreement.

14.2 Changes in Common Stock or Assets of the Compaoguisition or Liguidation of the Company and Otlrporate
Events.

(a) In the event of any stock dividend, stock splitntination or exchange of shares, merger, consaidatr other
distribution (other than normal cash dividendsCoimpany assets to stockholders, or any other chaffigieting the Shares of the Company’s
stock or the share price of the Company’s stockmtan an Equity Restructuring, the Administrat@y make equitable adjustments, if any,
to reflect such change with respect to: (i) theraggte number and kind of Shares that may be issuger the Plan (including, but not




limited to, adjustments of the Share Limit and Agvaimit ); (ii) t he number and kind of Shares @ther securities or property) subject to
outstanding Awards; (iii) the number and kind ofis (or other securities or property) for whictoaatic grants are subsequently to be
made to new and continuing Non-Employee Directarsyant to Section 4.6iv) the terms and conditions of any outstandivgards
(including, without limitation, any applicable perfnance targets or criteria with respect theretodt (v) the grant or exercise price per share
for any outstanding Awards under the Plan. Any stilient affecting an Award intended as PerformaneseB Compensation shall be made
consistent with the requirements of Section 162{frihe Code.

(b) In the event of any transaction or event describ&kection 14.2(a)r any unusual or nonrecurring transactions or
events affecting the Company, any Affiliate, or fimancial statements of the Company or any Affdisor of changes in Applicable Law or
accounting principles, the Administrator, in itdesdiscretion, and on such terms and conditioris@sems appropriate, either by the terms of
the Award or by action taken prior to the occureen€such transaction or event and either automistior upon the Holder’s request, is
hereby authorized to take any one or more of tHewiing actions whenever the Administrator deteresithat such action is appropriate in
order to prevent dilution or enlargement of thedfies or potential benefits intended to be madélabke under the Plan or with respect to
Award under the Plan, to facilitate such transastior events or to give effect to such changeavirs | regulations or principles:

0] To provide for either (A) termination of any suclvard in exchange for an amount of cash, if anyaéqu
to the amount that would have been attained uppextkrcise of such Award or realization of the legklrights (and, for the avoidance of
doubt, if as of the date of the occurrence of thadaction or event described in this Section flie2Administrator determines in good faith
that no amount would have been attained upon thecise of such Award or realization of the Holdeiggts, then such Award may be
terminated by the Company without payment) or {i&) teplacement of such Award with other rightsroperty selected by the
Administrator, in its sole discretion, having argeggate value not exceeding the amount that cad been attained upon the exercise of
such Award or realization of the Holder's rightsitsuch Award been currently exercisable or payabfelly vested;

(i) To provide that such Award be assumed by the ssoc®s survivor corporation, or a parent or sulasig
thereof, or shall be substituted for by similariops, rights or awards covering the stock of theceasor or survivor corporation, or a parel
subsidiary thereof, with appropriate adjustmentoabhe number and kind of shares and prices;

(iii) To make adjustments in the number and type of Stafrthe Company’s stock (or other securities or
property) subject to outstanding Awards, and inrthmber and kind of outstanding Restricted StocReferred Stock and/or in the terms and
conditions of (including the grant or exercise pjiand the criteria included in, outstanding Aveaadd Awards which may be granted in the
future;




(iv) To provide that such Award shall be exercisablpayable or fully vested with respect to all Shares
covered thereby, notwithstanding anything to thetieoy in the Plan or the applicable Program or Alvagreement; and

(v) To provide that the Award cannot vest, be exerctgdaecome payable after such event.

(c) In connection with the occurrence of any Equity tReguring, and notwithstanding anything to thetcary in
Sections 14.2(a) and 14.2(b):

() The number and type of securities subject to eatstanding Award and the exercise price or graicepr
thereof, if applicable, shall be equitably adjustad/or

(i) The Administrator shall make such equitable adjesii®, if any, as the Administrator, in its sole
discretion, may deem appropriate to reflect suahitifdRestructuring with respect to the aggregataiper and kind of Shares that may be
issued under the Plan (including, but not limitedadjustments of the Share Limit and Award Limithe adjustments provided under this
Section 14.2(c)shall be nondiscretionary and shall be final aimdling on the affected Holder and the Company.

(d) Notwithstanding any other provision of the Planthia event of a Change in Control, unless the Adstrator
elects to (i) terminate an Award in exchange fahcaights or property, or (ii) cause an Award ¢éazdime fully exercisable and no longer be
subject to any forfeiture restrictions prior to t@nsummation of a Change in Control, pursuanetti€n 14.2 (A) such Award (other than
any portion subject to performance-based vestingll sontinue in effect or be assumed or an eqaitahward substituted by the successor
corporation or a parent or subsidiary of the summesorporation and (B) the portion of such Awautlject to performancbased vesting she
be subject to the terms and conditions of the apple Award Agreement and, if no applicable termd @onditions, the Administrator’s
discretion. In the event an Award (or portion tldyeontinues in effect or is assumed or an eqeiviahward substituted, and a Holder incurs
Termination of Service without “cause” (as deteradrby the Administrator, or as set forth in the AdvAgreement relating to such Award)
upon or within twelve (12) months following the @igee in Control, then such Holder shall be fullyteelsin such continued, assumed or
substituted Award.

(e) In the event that the successor corporation inan@é in Control refuses to assume or substitutarfgkward
(other than any portion subject to performance-tha®sting), the Administrator may cause any ooa#iuch Award (or portion thereof) to
(i) terminate in exchange for cash, rights or proppursuant to Section 14.2(b)(9r (ii) become fully exercisable immediately prior to the
consummation of such transaction and all forfeitestrictions on any or all of such Award to lagésuch an Award is exercisable in lieu of
assumption or substitution in the event of a Changeontrol, the Administrator shall notify the Hi@r that such Award shall be fully
exercisable for a period of fifteen (15) days frtira date of such notice, contingent upon the oeoge of the Change in Control, and such
Award shall terminate upon the expiration of suehqd.




() For the purposes of this Section 14&h Award shall be considered assumed if, follgwitre Change in Control,
the Award confers the right to purchase or recdimeeach Share subject to the Award immediateigrpgo the Change in Control, the
consideration (whether stock, cash, or other seesiror property) received in the Change in Cortgoholders of Common Stock for each
Share held on the effective date of the transagtiad if holders were offered a choice of consitienathe type of consideration chosen by
the holders of a majority of the outstanding Shamg®vided, however, that if such consideration received in the Changeontrol was not
solely common stock of the successor corporatidtsqrarent, the Administrator may, with the corisafrthe successor corporation, provide
for the consideration to be received upon the éseraf the Award, for each Share subject to an Awtr be solely common stock of the
successor corporation or its parent equal in fairket value to the per-share consideration recdiydablders of Common Stock in the
Change in Control.

(9) The Administrator, in its sole discretion, may umbt such further provisions and limitations in &ward,
agreement or certificate, as it may deem equitabtkin the best interests of the Company that aréoonsistent with the provisions of the
Plan.

(h) With respect to Awards which are granted to Covéregbloyees and are intended to qualify as PerfocerBasec
Compensation, no adjustment or action describéklisnSection 14.2r in any other provision of the Plan shall be autted to the extent that
such adjustment or action would cause such Awafdiltto so qualify as Performance-Based Compeosatinless the Administrator
determines that the Award should not so qualify.adfustment or action described in this Sectio d#in any other provision of the Plan
shall be authorized to the extent that such adjstrar action would cause the Plan to violate 8act22(b)(1) of the Code. Furthermore, no
such adjustment or action shall be authorizeddaetttent such adjustment or action would resuhiort-swing profits liability under
Section 16 or violate the exemptive conditions afeRL6b-3 unless the Administrator determines tth@tAward is not to comply with such
exemptive conditions.

0] The existence of the Plan, the Program, the Awayeedment and the Awards granted hereunder shadiffeatt or
restrict in any way the right or power of the Compar the stockholders of the Company to make thaize any adjustment,
recapitalization, reorganization or other changdh@Companys capital structure or its business, any mergepasolidation of the Compar
any issue of stock or of options, warrants or sghtpurchase stock or of bonds, debentures, peefer prior preference stocks whose rights
are superior to or affect the Common Stock or ifplets thereof or which are convertible into or exafeable for Common Stock, or the
dissolution or liquidation of the Company, or amyesor transfer of all or any part of its assetbusiness, or any other corporate act or
proceeding, whether of a similar character or otiss.

No action shall be taken under this Section Wvhzh shall cause an Award to fail to be exempirfrar comply
with Section 409A of the Code or the Treasury Ratjoihs thereunder.

(k) In the event of any pending stock dividend, stquik,scombination or exchange of shares, mergersctidation o
other distribution (other than normal cash dividgnaf Company assets to stockholders, or any atienge affecting the Shares or the




share price of the Common Stock including any BgR#structuring, for reasons of administrative @mgnce, the Administrator, in its sole
discretion, may refuse to permit the exercise gf Aaward during a period of up to thirty (30) daysop to the consummation of any such
transaction.

14.3 Approval of Plan by Stockholders'he Plan shall be submitted for the approvahef€ompany’s stockholders within
twelve (12) months after the date of the Boardisahadoption of the Plan.

14.4 No Stockholders RightsExcept as otherwise provided herein, a Holdell flaa@e none of the rights of a stockholder v
respect to Shares covered by any Award until thielétdoecomes the record owner of such Shares.

14.5 Paperless Administrationin the event that the Company establishes, $eifibr using the services of a third party, an
automated system for the documentation, grantirexercise of Awards, such as a system using amgtteebsite or interactive voice
response, then the paperless documentation, ggamtiexercise of Awards by a Holder may be permitteough the use of such an
automated system.

14.6 Effect of Plan upon Other Compensation Plafike adoption of the Plan shall not affect anyeottompensation or
incentive plans in effect for the Company or anfilfste. Nothing in the Plan shall be construedinait the right of the Company or any
Affiliate: (a) to establish any other forms of imtizes or compensation for Employees, Director€ansultants of the Company or any
Affiliate, or (b) to grant or assume options orarthights or awards otherwise than under the Rlamohnection with any proper corporate
purpose including without limitation, the grantassumption of options in connection with the adtjois by purchase, lease, merger,
consolidation or otherwise, of the business, stockssets of any corporation, partnership, limiigloility company, firm or association.

14.7 Compliance with Laws The Plan, the granting and vesting of Awards utidke Plan and the issuance and delivery of
Shares and the payment of money under the PlandarwAwards granted or awarded hereunder are dubjeompliance with all Applicable
Law (including but not limited to state, federablaioreign securities law and margin requiremerasyl to such approvals by any listing,
regulatory or governmental authority as may, ingpaion of counsel for the Company, be necessaaduisable in connection therewith.
Any securities delivered under the Plan shall b@esat to such restrictions, and the person acqusirch securities shall, if requested by the
Company, provide such assurances and represemstétidhe Company as the Company may deem necessdegirable to assure complial
with all Applicable Law. To the extent permitted Applicable Law, the Plan and Awards granted orrawd hereunder shall be deemed
amended to the extent necessary to conform to égdgle Law.

14.8 Titles and Headings, References to Sections oftae or Exchange ActThe titles and headings of the Sections in the
Plan are for convenience of reference only antherevent of any conflict, the text of the Plarthea than such titles or headings, shall
control. References to sections of the Code oEttehange Act shall include any amendment or suocdksreto.




14.9 Governing Law. The Plan and any agreements hereunder shallrimiatered, interpreted and enforced under the
internal laws of the State of Delaware without relg@ conflicts of laws thereof or of any otherigdliction.

14.10 Section 409A To the extent that the Administrator determirres einy Award granted under the Plan is subject to
Section 409A of the Code, the Program pursuantiiciwsuch Award is granted and the Award Agreemseittencing such Award shall
incorporate the terms and conditions required luti®e 409A of the Code. To the extent applicalile, Rlan, the Program and any Award
Agreements shall be interpreted in accordance Satttion 409A of the Code and Department of Treasegulations and other interpretive
guidance issued thereunder, including without ktiin any such regulations or other guidance treat be issued after the Effective Date.
Notwithstanding any provision of the Plan to thatcary, in the event that following the Effectivate the Administrator determines that
Award may be subject to Section 409A of the Codiratated Department of Treasury guidance (inclgdimch Department of Treasury
guidance as may be issued after the Effective Dtte)Administrator may adopt such amendmentsed’tan and the applicable Program
Award Agreement or adopt other policies and procesi{including amendments, policies and proceduittsretroactive effect), or take any
other actions, that the Administrator determinesracessary or appropriate to (a) exempt the Afvand Section 409A of the Code and/or
preserve the intended tax treatment of the berfitgided with respect to the Award, or (b) comypith the requirements of Section 409A of
the Code and related Department of Treasury gualand thereby avoid the application of any pertalkkgs under such Section.

14.11 No Rights to Awards No Eligible Individual or other person shall haaey claim to be granted any Award pursuant ti
Plan, and neither the Company nor the Administratobligated to treat Eligible Individuals, Holdesr any other persons uniformly.

14.12 Unfunded Status of AwardsThe Plan is intended to be an “unfunded” planifioentive compensation. With respect to
any payments not yet made to a Holder pursuam #veard, nothing contained in the Plan or any Paagor Award Agreement shall give
Holder any rights that are greater than thosegdreeral creditor of the Company or any Affiliate.

14.13 Indemnification. To the extent allowable pursuant to Applicablevl aach member of the Committee or of the Board
shall be indemnified and held harmless by the Campfiam any loss, cost, liability, or expense thety be imposed upon or reasonably
incurred by such member in connection with or r@sglifrom any claim, action, suit, or proceedingmoich he or she may be a party or in
which he or she may be involved by reason of atipmor failure to act pursuant to the Plan andragjand from any and all amounts paic
him or her in satisfaction of judgment in such aetisuit, or proceeding against him or her; progide or she gives the Company an
opportunity, at its own expense, to handle andrikfbe same before he or she undertakes to handldedend it on his or her own behalf.
The foregoing right of indemnification shall not &eclusive of any other rights of indemnificatianvwhich such persons may be entitled
pursuant to the Company’s Certificate of Incorpiorabr Bylaws, as a matter of law, or otherwiseany power that the Company may have
to indemnify them or hold them harmless.




14.14 Relationship to other BenefitdNo payment pursuant to the Plan shall be takEnaocount in determining any benefits
under any pension, retirement, savings, profitisigagroup insurance, welfare or other benefit gdathe Company or any Affiliate except to
the extent otherwise expressly provided in writimguch other plan or an agreement thereunder.

14.15 Expenses The expenses of administering the Plan shalldoeebby the Company and its Affiliates.

* k k k%




| hereby certify that the foregoing Plan was dudgjted by the Board of Directors of Shake Shackdnclanuary 15, 2015.
| hereby certify that the foregoing Plan was apprblsy the stockholders of Shake Shack Inc. on Jari® 2015.
Executed on this 30 day of January, 2015.

/s/ Ronald Palmes

Ronald Palmese, Jr., Esq.
Vice President, General Counsel and Secre




Exhibit 5.1

53rd at Third

885 Third Avenue

New York, New York 1002-4834

Tel: +1.212.906.1200 Fax: +1.212.751.4¢
www.lw.com

LATHAM&eWATKINS

FIRM / AFFILIATE OFFICES

Abu Dhabi Milan
Barcelone Moscow
Beijing Munich
Boston New Jerse!
January 30, 201 Brussels New York
Chicago Orange Count
Doha Paris
Dubai Riyadh
Dusseldor Rome
Frankfurt San Diegc
Hamburg San Francisc
Hong Kong Shangha
Houston Silicon Valley
London Singapore
Los Angeles Tokyo
Madrid Washington, D.C
Shake Shack Inc.
24 Union Square East,'5  Floor
New York, NY 1000:
Re: Registration Statement on Forrr8BSwith respect to 6,204,828 Shares of Class A comshock, par value $0.001

per share

Ladies and Gentlemen:

We have acted as special counsel to Shake Shaglalbelaware corporation (the “* Compdiyin connection with the preparation
and filing by the Company on the date hereof whii $ecurities and Exchange Commission (the “ Cosions) of a Registration Statement
(the “ Redistration Statemefjton Form S-8 under the Securities Act of 1933aaeended (the * AcY, relating to the issuance of up to
6,204,828 shares of Class A common stock of thegaomy par value $0.001 per share (the * CommonkS%06,865,522 of which may be
issued pursuant to the Company’s 2015 Incentiverdwdan (the “ Incentive Pldl), and 339,306 shares of Common Stock (together Wi
5,865,522 shares issuable under the Incentive tlarf Share$) issuable in settlement of the unit appreciatights granted under the SSE
Holdings, LLC Unit Appreciation Rights Plan (th&JAR Plan,” and together with the Incentive Plan, the * Rl§n This opinion is being
furnished in connection with the requirements eft601(b)(5) of Regulation S-K under the Act, andpinion is expressed herein as to any
matter pertaining to the contents of the Registra8tatement or related prospectus contained thestiier than as expressly stated herein
with respect to the issuance of the Shares.

As such counsel to the Company, we have examingdmsatters of fact and questions of law as we ltansidered appropriate for
purposes of this letter. With your consent, weehilied upon certificates and other assuranceffioérs of the Company and others as to
factual matters without having independently vedfsuch factual matters. In our examination, weslessumed the genuineness of all
signatures, the authenticity of all documents stighito us as originals and the conformity to anticeoriginal documents of all documents
submitted to us as copies.

We are opining herein only as to the General Catpam Law of the State of Delaware, and we expnesspinion with respect to
any other laws.




Subject to the foregoing and the other matterfostt herein, it is our opinion that as of the daéseof, upon the proper filing of the
amended and restated certificate of incorporatiche Company, substantially in the form most relgefiled as an exhibit to the Registration
Statement with the Secretary of State of the StBelaware and when the Shares have been issutbe lfompany against payment there
in the circumstances contemplated by the applicBlae, and assuming in each case that the indivisisi@ances, grants or awards under the
Plans are duly authorized by all necessary corpaetion and duly issued, granted or awarded aectised in accordance with the
requirements of law and the applicable Plan (ardatireements duly adopted thereunder and in actedherewith), the issue and sale of
the Shares will have been duly authorized by atkssary corporate action of the Company, and shareS will be validly issued, fully paid
and non-assessable. In rendering the foregoingapiwe have assumed that the Company will comjitly all applicable notice
requirements regarding uncertificated shares peavid the General Corporation Law of the State efalvare.

This opinion is for your benefit in connection withe Registration Statement and may be relied lyyoyou and by persons entitled
to rely upon it pursuant to the applicable provisiof the Act. We consent to your filing this dpimas an exhibit to the Registration
Statement. In giving such consent, we do not theeeimit that we are in the category of personssgtomnsent is required under Section
the Act or the rules and regulations of the Comioisthereunder.

Very truly yours,

/s/ Latham & Watkins LLF
Latham & Watkins LLF




Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference is Registration Statement (Form S-8) pertainindgiéo2015 Incentive Award Plan and the
Unit Appreciation Rights Plan of our report datespmber 30, 2014, with respect to the balance sti&hake Shack Inc. as of
September 23, 2014 included in its Form S-1 (Fite 383-201271), filed with the Securities and Exgd@Commission.

/sl Ernst & Young LLP
New York, New York
January 29, 2015




Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference is Registration Statement (Form S-8) pertainindgiéo2015 Incentive Award Plan and Unit
Appreciation Rights Plan of our report dated Sejmen30, 2014, with respect to the consolidatechiing statements of SSE Holdings, LLC
and Subsidiaries for the years ended December@3 &nd December 26, 2012 included in Shake Shnacls IForm S-1 (File No. 333-
201271), filed with the Securities and Exchange @isgion.

/sl Ernst & Young LLP
New York, New York
January 29, 2015




