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

Arrangements of Certain Officers.
 

J & J Snack Foods Corp. (the “Company”) held its 2023 Annual Meeting of Shareholders (the “Annual Meeting”) on February 14, 2023. At the
Annual Meeting, the Company’s shareholders, upon the recommendation of the Company’s Board of Directors (the “Board”), approved the Company’s
2022 Long-Term Incentive Plan (the “2022 Plan”). A total of 400,000 shares of the Company’s common stock are reserved for issuance to employees,
consultants or directors of the Company and its subsidiaries under the 2022 Plan.
 

A summary of the material features of the 2022 Plan is set forth in the Company’s definitive proxy statement on Schedule 14A, filed with the
Securities and Exchange Commission on January 3, 2023 (the “Proxy Statement”). That summary and the foregoing description are qualified in their
entirety by reference to the text of the 2022 Plan, a copy of which is incorporated by reference as Exhibit 10.1 hereto.
 
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
The Company held its Annual Meeting on February 14, 2023. There were present at the meeting, either in person or by proxy, holders of 18,662,060 shares
of common stock. The results of voting at the Annual Meeting are as follows:
 
 
Proposal 1 Votes For Withheld Broker Non-Votes
Election of Sidney R. Brown as Director 13,559,651 3,793,477 1,308,932
Election of Roy C. Jackson as Director 17,225,488 127,640 1,308,932
 
Proposal 2 Votes For Votes Against Votes Abstained Broker Non-Votes
Approval of the J & J Snack Foods Corp. 2022 Long-
Term Incentive Plan

17,052,651 297,011 3,466 1,308,932

 
Proposal 3 Votes For Votes Against Votes Abstained Broker Non-Votes
Ratification of the appointment of Grant Thornton LLP
as independent registered public accounting firm for
the fiscal year ending September 30, 2023

18,254,021 401,389 6,650 0

 
Proposal 4 Votes For Votes Against Votes Abstained Broker Non-Votes
Advisory vote on the approval of compensation of the
Company’s named executive officers

16,848,951 495,732 8,445 1,308,932

 
Proposal 5 One Year* Two Years Three Years Votes Abstained Broker Non-Votes
Advisory vote on the frequency of future
advisory votes on the compensation of the
Company’s named executive officers

17,093,098 8,174 247,778 4,078 1,308,932

 
* In accordance with the Board’s recommendation set forth in the Company’s Proxy Statement, and consistent with the stated preference of the majority of
the Company’s shareholders, the Board has determined that future advisory shareholder votes on executive compensation will be conducted on an annual
basis, until the next advisory vote on frequency is held.
 

 



 
 
Item 9.01.    Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
Number  Description
   
10.1  J & J Snack Foods Corp. 2022 Long-Term Incentive Plan
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 
 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 J&J SNACK FOODS CORP.  
    
Date: February 14, 2023 By: /s/ Ken A. Plunk  
  Ken A. Plunk  
  Senior Vice President and Chief Financial Officer  
 
 
 



 
 

Exhibit 10.1
 

J & J Snack Foods Corp. 2022 Long-Term Incentive Plan
 
1.       Purposes of the Plan. The purposes of the Plan are to attract and retain the best available personnel, to provide additional incentives to Employees,
Directors and Consultants and to promote the success of the Company. 
 
2.       Definitions. The following definitions shall apply as used herein and in the individual Award Agreements, except as defined otherwise in an
individual Award Agreement. If a term is separately defined in an individual Award Agreement, such definition shall supersede the definition contained in
this Section 2. 
 

(a)       “Applicable Laws” means the requirements applicable to the Plan and Awards under (i) any U.S. or non-U.S. federal, state or local law,
statute, ordinance, rule, regulation or published administrative guidance or position, (ii) the rules of any stock exchange or national market system and (iii)
generally accepted accounting principles or international financial reporting standards. 
 

(b)       “Award” means an Option, SAR, Dividend Equivalent Right, Restricted Stock, Restricted Stock Unit or Other Award. 
 

(c)       “Award Agreement” means the written agreement or other instrument evidencing the grant of an Award, including any amendments
thereto. 
 

(d)       “Beneficial Ownership” has the meaning defined in Rule 13d-3 under the Exchange Act. 
 

(e)       “Board” means the Board of Directors of the Company. 
 

(f)        “Cause” means, with respect to the termination by the Company or a Related Entity of a Grantee’s Continuous Service, that such
termination is for “Cause” as such term (or word of like import) is expressly defined in a then-effective written agreement between the Grantee and the
Company or such Related Entity, or, in the absence of such then-effective written agreement and definition, the Grantee’s: 
 

(i)       failure to perform duties (other than as a result of death or Disability) as are reasonably requested by the Company, provided such
requested duties are not inconsistent with the duties of the Grantee’s job position, after written notice and a 10-day opportunity to cure (if curable);
 

(ii)      willful misconduct, gross negligence or reckless disregard of the Grantee’s duties or of the interest or property of the Company or
any Related Entity;
 

(iii)      intentional disclosure to an unauthorized person of confidential information or trade secrets;
 

(iv)      act of fraud against, misappropriation from, or dishonesty to either the Company or a Related Entity or any other party or engaging
in conduct that has, or could reasonably be expected to have, an adverse impact on the reputation or business of the Company or any Related Entity, or that
results in his improper gain or personal enrichment to the detriment of the Company or any Related Entity; or 
 

(v)       commission of a felony or a lesser crime involving dishonesty, fraud, theft, wrongful taking of property, embezzlement, bribery,
forgery, extortion; or other crime involving moral turpitude.
 

(g)       “Change in Control” means the occurrence of any of the following events: 
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(i)       the acquisition by any Person of Beneficial Ownership of securities possessing more than 50% of the total combined voting power of
the Company’s then outstanding securities; provided, however, that for purposes of this Subsection (i), the following acquisitions shall not constitute a
Change in Control: (1) any acquisition by the Company; (2) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or any Related Entity; or (3) any acquisition pursuant to a transaction which complies with clauses (A), (B) and (C) of Subsection (ii) below;
 

(ii)      consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets of the
Company (each, a “Corporate Transaction”), in each case, unless, following such Corporate Transaction, (A) all or substantially all of the individuals and
entities that had Beneficial Ownership of the Company’s outstanding securities immediately prior to such Corporate Transaction have Beneficial
Ownership, directly or indirectly, of more than 50% of the value of the then outstanding equity securities and the combined voting power of the then
outstanding voting securities entitled to vote generally in the election of directors of the corporation or other entity resulting from such Corporate
Transaction (including, without limitation, a corporation which as a result of such transaction owns the Company or all or substantially all of the
Company’s assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership, immediately prior to such
Corporate Transaction, of the Company’s then outstanding equity securities and the combined voting power of the then outstanding voting securities, (B)
no Person (excluding any employee benefit plan or related trust of the Company, a Related Entity or a corporation or other entity resulting from such
Corporate Transaction) beneficially owns, directly or indirectly, 50% or more of, respectively, the then outstanding shares of the corporation resulting from
such Corporate Transaction or the combined voting power of the then outstanding voting securities of such corporation, except to the extent that such
ownership of the Company existed prior to the Corporate Transaction and (C) at least a majority of the members of the board of directors of the corporation
(or other governing board of a non-corporate entity) resulting from such Corporate Transaction were members of the Incumbent Board (as defined in
Subsection (iii)) at the time of the execution of the initial agreement, or of the action of the Board, providing for such Corporate Transaction; or
 

(iii)     individuals who, as of the date the Plan was adopted, constitute the Board (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board; provided, however, that any individual becoming a director after the date the Plan was adopted whose election,
or nomination for election by the Company’s stockholders, was approved by a vote of at least 2/3 of the directors then comprising the Incumbent Board
shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial
assumption of office occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual or
threatened solicitation of proxies or consents by or on behalf of a Person other than the Board.
 
With respect to Awards that are “deferred compensation” under Section 409A of the Code, to the extent necessary to avoid incurring adverse tax
consequences under Section 409A of the Code with respect to such Awards, each of the foregoing events shall only be deemed to be a Change in Control
for purposes of the Plan to the extent such event qualifies as a “change in control event” for purposes of Section 409A of the Code.;
 

(h)       “Code” means the Internal Revenue Code of 1986.
 

(i)        “Committee” means the Compensation Committee of the Board or any other committee composed of members of the Board that is
appointed by the Board or the Compensation Committee of the Board to administer the Plan and constituted in accordance with Applicable Laws. Once
appointed, the Committee shall continue to serve in its designated capacity until otherwise directed by the Board or the Committee.
 

(j)        “Company” means J & J Snack Foods Corp., or any successor entity that adopts the Plan in connection with a Corporate Transaction.
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(k)       “Consultant” means any natural person and other permitted recipients under the Applicable Laws (other than an Employee or a Director,
solely with respect to rendering services in such person’s capacity as a Director) who is engaged by the Company or any Related Entity to render consulting
or advisory services to the Company or such Related Entity.
 

(l)        “Continuous Service” means that the provision of services to the Company and any Related Entities in any capacity as an Employee,
Director or Consultant is not interrupted or terminated. Continuous Service shall not be considered interrupted in the case of (i) any approved leave of
absence, (ii) transfers among the Company or any Related Entity in any capacity as an Employee, Director or Consultant or (iii) any change in status as
long as the individual remains in the service of the Company or a Related Entity in any capacity as an Employee, Director or Consultant (in each case,
except as otherwise provided in the Award Agreement). Notwithstanding the foregoing, except as otherwise determined by the Committee, in the event of
any spin-off of a Related Entity, service as an Employee, Director or Consultant for such Related Entity following such spin-off shall be deemed to be
Continuous Service for purposes of the Plan and any Award. An approved leave of absence shall include sick leave, military leave or any other authorized
personal leave. For purposes of an Incentive Stock Option, if such leave exceeds three months, and reemployment upon expiration of such leave is not
guaranteed by statute or contract, then employment will be deemed terminated on the first day immediately following such three-month period and the
Incentive Stock Option shall be treated as a Non-Qualified Stock Option on the date that is three months and one day following such deemed termination of
employment.
 

(m)      “Director” means a member of the Board or the board of directors or board of managers of any Related Entity.
 

(n)       “Disability” means such term (or word of like import) as defined under the long-term disability policy of the Company or the Related Entity
to which a Grantee provides services regardless of whether the Grantee is covered by such policy. If the Company or the Related Entity to which the
Grantee provides services does not have a long-term disability policy in place, “Disability” means that the Grantee is unable to carry out the responsibilities
and functions of the position held by the Grantee by reason of any medically determinable physical or mental impairment for a period of not less than 90
consecutive days. A Grantee will not be considered to have incurred a Disability unless the Grantee furnishes proof of such impairment sufficient to satisfy
the Committee in its discretion.
 

(o)        “Dividend Equivalent Right” means a right granted under the Plan entitling the Grantee to compensation measured by dividends paid to
stockholders with respect to Shares.
 

(p)       “Employee” means any employee of the Company or any Related Entity.
 

(q)       “Exchange Act” means the Securities Exchange Act of 1934.
 

(r)        “Fair Market Value” means, as of any date, the value of a Share determined as follows:
 

(i)       if the Shares are listed on one or more established stock exchanges or national market systems, the closing sales price for a Share (or
the closing bid, if no sales were reported) as quoted on the principal exchange or system on which the Shares are listed (as determined by the Committee)
on the date of determination (or, if no closing sales price or closing bid was reported on that date, as applicable, on the last trading date such closing sales
price or closing bid was reported);
 

(ii)       if the Shares are regularly quoted on an automated quotation system (including the OTC Bulletin Board) or by a recognized
securities dealer, the closing sales price for a Share as quoted on such system or by such securities dealer on the date of determination, but if selling prices
are not reported, the Fair Market Value shall be the mean between the high bid and low asked prices for a Share on the date of determination (or, if no such
prices were reported on that date, on the last date such prices were reported); or
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(iii)      in the absence of an established market for the Shares of the type described in (i) and (ii) above, the Fair Market Value shall be
determined by the Committee in good faith and in a manner consistent with Applicable Laws.
 

(s)       “Good Reason” means, with respect to the termination by a Grantee of the Grantee’s Continuous Service, that such termination is for “Good
Reason” as such term (or word of like import) is expressly defined in a then-effective written agreement between the Grantee and the Company or a
Related Entity, or in the absence of such then-effective written agreement and definition, means the occurrence of any of the following events or conditions
unless consented to by the Grantee: (i) a change in the Grantee’s authority, responsibilities or duties that represents a material and substantial diminution in
the Grantee’s authority, responsibilities or duties; (ii) a material reduction in the Grantee’s base salary, provided, however, that an across-the-board
reduction in the salary level of substantially all other individuals in positions similar to the Grantee’s by approximately the same percentage amount shall
not constitute such a salary reduction; or (iii) a change of more than 50 miles to the Grantee’s primary place of employment that represents a material
increase in the Grantee’s commuting distance. Any such event or condition shall not constitute Good Reason unless (A) the Grantee provides the Company
with written notice thereof no later than 90 days following the initial occurrence of such event or condition, (B) the Company fails to remedy such event or
condition within 30 days after receipt of such notice and (C) the Grantee actually terminates his or her Continuous Service within 30 days after the
expiration of such remedial period.
 

(t)       “Grantee” means an Employee, Director or Consultant who receives an Award under the Plan (and any permitted transferee of an Award or
Shares).
 

(u)       “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code.
 

(v)        “Non-Qualified Stock Option” means an Option that is not intended to, or that does not, qualify as an incentive stock option within the
meaning of Section 422 of the Code.
 

(w)       “Officer” means a person who is an officer of the Company or a Related Entity within the meaning of Section 16 of the Exchange Act.
 

(x)       “Option” means an option to purchase Shares granted under the Plan.
 

(y)       “Other Award” means an entitlement to Shares or cash (other than an Option, SAR, Restricted Stock or Restricted Stock Unit) granted
under the Plan that may or may not be subject to restrictions upon issuance, as established by the Committee.
 

(z)       “Parent” means a “parent corporation,” whether now or hereafter existing, of the Company, as defined in Section 424(e) of the Code.
 

(aa)      “Person” means any natural person, entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act).
 

(bb)      “Plan” means this J & J Snack Foods Corp. 2022 Long-Term Incentive Plan, as may be amended, modified or restated from time to time.
 

(cc)      “Prior Plan” means the J & J Snack Foods Corp. Amended and Restated Long-Term Incentive Plan.
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(dd)      “Post-Termination Exercise Period” means, with respect to an Option or SAR, the period commencing on the Termination Date and ending
on the date specified in the Award Agreement during which the vested portion of the Option or SAR may be exercised.
 

(ee)      “Related Entity” means any (i) Parent or Subsidiary or (ii) other entity controlling, controlled by or under common control with the
Company.
 

(ff)        “Restricted Stock” means Shares issued under the Plan to the Grantee for such consideration, if any, and subject to specified restrictions on
transfer, forfeiture provisions and other specified terms and conditions.
 

(gg)      “Restricted Stock Unit” means a right granted under the Plan entitling the Grantee to receive the value of one Share in cash, Shares or a
combination thereof.
 

(hh)      “SAR” means a stock appreciation right granted under the Plan entitling the Grantee to Shares or cash or a combination thereof, as
measured by appreciation in the value of a Share.
 

(ii)        “Section 409A” means Section 409A of the Code.
 

(jj)        “Securities Act” means the Securities Act of 1933.
 

(kk)      “Share” means a share of the common stock of the Company.
 

(ll)        “Subsidiary” means any corporation in which the Company owns, directly or indirectly, at least 50% of the total combined voting power of
all classes of stock, or any other entity (including partnerships and joint ventures) in which the Company owns, directly or indirectly, at least 50% of the
combined equity thereof; provided, however, that for purposes of determining whether any individual may be a Grantee for purposes of any grant of an
Incentive Stock Option, “Subsidiary” shall have the meaning ascribed to such term in Section 424(f) of the Code.
 

(mm)    “Termination Date” means the date of termination of a Grantee’s Continuous Service, subject to Section 7(c)(ii).
 
3.       Stock Subject to the Plan.
 

(a)       Subject to Sections 3(b) and 10, the maximum number of Shares that may be issued pursuant to all Awards (including Incentive Stock
Options) is 400,000 Shares, less the total number of Shares covered by any awards granted under the Prior Plan after December 24, 2022. The Shares to be
issued pursuant to the Awards may be authorized, but unissued, or reacquired Shares.
 

(b)       Any Shares covered by an Award (or portion of an Award) that (i) is forfeited, is canceled or expires (whether voluntarily or involuntarily)
without the issuance of Shares or (ii) is granted in settlement or assumption of, or in substitution for, an outstanding award pursuant to Section 6(d), shall be
deemed not to have been issued for purposes of determining the maximum number of Shares that may be issued under the Plan. Shares that actually have
been issued under the Plan pursuant to an Award shall not be returned to the Plan and shall not become available for future issuance under the Plan, except
that if unvested Shares are forfeited, such Shares shall become available for future issuance under the Plan. The following Shares may not again be made
available for issuance as Awards under the Plan: (i) Shares covered by an Award that are surrendered or withheld in payment of the Award’s exercise or
purchase price (including pursuant to the “net exercise” of an Option pursuant to Section 7(b)(vi)), or in satisfaction of tax withholding obligations with
respect to an Award, and (ii) shares of Common Stock repurchased on the open market with the proceeds of any Option exercise price. If a SAR payable in
Shares is exercised, such exercise shall reduce the maximum aggregate number of Shares which may be issued under the Plan by the gross number of
Shares subject the SAR (or, if less than the entire SAR is exercised, by the gross number of Shares subject to the portion of the SAR that is exercised).
Additionally, each award granted under the Prior Plan that is outstanding as of the date the Plan is approved by the Company’s stockholders will be treated
as an “Award” for purposes of this Section 3, such that Shares covered by such award (or portion of such award) will be added to the Plan’s authorized
Share limit if the award (or a portion of such award) is forfeited, is canceled or expires (whether voluntarily or involuntarily) without the issuance of
Shares.
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4.       Administration of the Plan. 
 

(a)       Plan Administration. Unless determined otherwise by the Board, the Plan shall be administered by the Committee; provided, that with
respect to Awards granted to Employees or Consultants who are neither Directors nor Officers, to the extent permitted by Applicable Law, the Board or the
Committee may also authorize one or more Officers or Employees to administer the Plan and to grant such Awards, subject to such limitations and
conditions as the Board or Committee deems appropriate, and to the extent such administrative authority has been so delegated, references in the Plan and
Award Agreements to the “Committee” shall be deemed to be references to the Officers or Employees to whom such authority has been delegated.
 

(b)       Powers of the Committee. Subject to Applicable Laws and the provisions of the Plan (including any other powers given to the Committee
hereunder), and except as otherwise provided by the Board, the Committee shall have the authority, in its discretion:
 

(i)       to select the Employees, Directors and Consultants to whom Awards may be granted;
 

(ii)      to determine whether, when and to what extent Awards are granted;
 

(iii)      to determine the number of Shares or the amount of cash or other consideration to be covered by each Award;
 

(iv)      to approve forms of Award Agreements;
 

(v)       to determine the terms and conditions of any Award, including the vesting schedule, forfeiture provisions, payment contingencies,
purchase price and any performance goals, and whether to waive or accelerate any such terms and conditions;
 

(vi)      to grant Awards to Employees, Directors and Consultants residing outside the U.S. or to otherwise adopt or administer such
procedures or sub-plans on such terms and conditions different from those specified in the Plan as may, in the judgment of the Committee, be necessary or
desirable to further the purposes of the Plan or comply with Applicable Laws;
 

(vii)     to amend the terms of any outstanding Award, subject to Section 13(c);
 

(viii)    to determine whether, to what extent and under what circumstances cash, Shares, other Awards, other property and other amounts
payable with respect to an Award under the Plan shall be deferred either automatically or at the election of the Grantee or of the Committee;
 

(ix)     to establish one or more separate programs under the Plan for the purpose of issuing particular forms of Awards to one or more
classes of Grantees;
 

(x)      to construe and interpret the terms of the Plan and Awards, including any Award Agreement;
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(xi)     to approve corrections in the documentation or administration of any Award; and
 

(xii)     to take such other action, not inconsistent with the terms of the Plan, as the Committee deems appropriate.
 
The express grant in the Plan of any specific power to the Committee shall not be construed as limiting any power or authority of the Committee. Any
decision or interpretation made, or action taken, by the Committee in connection with the administration of the Plan shall be final, conclusive and binding
on all Grantees.
 

(c)       Indemnification. In addition to such other rights of indemnification as they may have as members of the Board or as Officers or Employees,
members of the Board and any Officers or Employees to whom authority to act for the Board, the Committee or the Company is delegated shall be
defended and indemnified by the Company to the extent permitted by Applicable Laws on an after-tax basis against all reasonable expenses, including
attorneys’ fees, actually and necessarily incurred in connection with the defense of any claim, investigation, action, suit or proceeding, or in connection
with any appeal therein, to which they or any of them may be a party by reason of any action taken or failure to act under or in connection with the Plan, or
any Award, and against all amounts paid by them in settlement thereof (provided such settlement is approved by the Company) or paid by them in
satisfaction of a judgment in any such claim, investigation, action, suit or proceeding, except in relation to matters as to which it shall be adjudged in such
claim, investigation, action, suit or proceeding that such individual is liable for gross negligence, bad faith or intentional misconduct; provided, however,
that within 30 days after the institution of such claim, investigation, action, suit or proceeding, such individual shall offer to the Company, in writing, the
opportunity at the Company’s expense to defend the same.
 
5.       Eligibility. Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants. Incentive Stock Options may be
granted only to Employees of the Company or a Parent or Subsidiary. Notwithstanding the foregoing, any Option or SAR intended to qualify as an exempt
“stock right” under Section 409A may only be granted with respect to “service recipient stock” (as defined in Section 409A). 
 
6.       Terms and Conditions of Awards. 
 

(a)       Types of Awards. The Committee may award any type of arrangement to an Employee, Director or Consultant that is not inconsistent with
the provisions of the Plan and that by its terms involves or might involve the issuance of (i) Shares, (ii) cash or (iii) an Option, a SAR or a similar right with
a fixed or variable price related to the Fair Market Value of the Shares. Such awards may include Options, SARs, Restricted Stock, Restricted Stock Units,
Other Awards or Dividend Equivalent Rights, and an Award may consist of one such security or benefit, or two or more of them in any combination.
Vesting, payment, settlement and other entitlements with respect to an Award may be conditioned upon such items or events as the Committee may
determine, including the passage of time, Continuous Service, the occurrence of one or more events or the satisfaction of one or more performance goals
selected by the Committee, either individually, alternatively or in any combination, applied to the Company as a whole or to a business unit, group, division
and/or Subsidiary, and measured over an annual or other period, on an absolute basis or relative to a pre-established target, to previous years’ results or to a
designated comparison group or index, in each case as specified by the Committee. Such performance goals may include (by way of example and not as an
exhaustive list): cash flow, earnings measures (including earnings per share and earnings before interest, taxes and/or amortization and/or depreciation),
stock price, return on equity, total stockholder return, return on capital, return on assets or net assets, revenue (including revenue from direct labor,
subcontractors or any other category), income or net income, operating income or net operating income, operating profit or net operating profit, operating
margin or profit margin, return on operating revenue, market share, contract win, renewal or extension, days sales outstanding, contract bookings, cost
control, cash management, debt reduction, customer satisfaction, delivery schedule, cycle-time improvement, productivity, quality, workforce diversity,
comparisons to budget items, implementation or completion of specified projects or processes, employee turnover, forecast accuracy of any performance
criteria, staff hiring, and/or completion of mergers or acquisitions. Performance Goals need not be measured in accordance with generally accepted
accounting principles and may include such adjustments as may be determined by the Committee. Additionally, the Committee may adjust Performance
Goals or evaluation of performance with respect to Performance Goals to take into account unusual or unanticipated occurrences or events, including asset
write-downs, litigation, claims, judgments, settlements, currency fluctuations and other non-cash charges, changes in applicable law, rule or regulation or
accounting principles, accruals for reorganization and restructuring programs, costs incurred in the pursuit of acquisition opportunities, strikes, delays or
similar disruptions, macroeconomic conditions, terrorism and other international hostilities, significant regional weather events asset write-downs, litigation
or claim judgments or settlements, or any other significant unusual or infrequently occurring items or events.
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(b)       Dividends and Dividend Equivalent Rights. Dividends may be granted in connection with Restricted Stock, and Dividend Equivalent Rights
may be granted in connection with Awards other than Options, SARs and Restricted Stock; provided, that dividends and Dividend Equivalents will only be
paid with respect to Restricted Stock and Awards other than Options and SARs if and to the extent the Award (or portion of the Award to which the
Dividend or Dividend Equivalent relates) vests.
 

(c)       Designation of Options. Each Option shall be designated in the Award Agreement as either an Incentive Stock Option or a Non-Qualified
Stock Option. Any Option designated as an Incentive Stock Option shall comply with the requirements of Section 422 of the Code, including the
requirement that Incentive Stock Options may only be granted to individuals who are employed by the Company. Notwithstanding any designation as an
Incentive Stock Option, to the extent the aggregate Fair Market Value of Shares with respect to which Options designated as Incentive Stock Options are
exercisable for the first time by any Grantee during any calendar year (under this Plan or any other stock plan maintained by the Company or any of its
affiliates) exceeds $100,000, such excess Options shall be treated as Non-Qualified Stock Options. If the Code is amended after the date the Plan becomes
effective to provide for a different limit on the Fair Market Value of Shares permitted to be subject to Incentive Stock Options, then such different limit will
be automatically incorporated herein and will apply to any Options granted after the effective date of such amendment.
 

(d)       Acquisitions and Other Transactions. The Committee may issue Awards in settlement or assumption of, or in substitution for, outstanding
awards in connection with the Company or a Related Entity acquiring another entity, an interest in another entity or an additional interest in a Related
Entity whether by merger, stock purchase, asset purchase or other form of transaction. Any Shares issuable pursuant to such Awards shall not reduce the
Share limit set forth in Section 3(a). Additionally, available shares under a stockholder approved plan of an acquired company (as appropriately adjusted to
reflect such acquisition) may be used for Awards under the Plan and shall not reduce the Share limit set forth in Section 3(a), except as required by the rules
of any applicable stock exchange.
 

(e)       Term of Award. The term of each Award, if any, shall be the term stated in the Award Agreement; provided, however, that the term of an
Award shall be no more than 10 years from the grant date. In the case of an Incentive Stock Option granted to a Grantee who, on the grant date, owns stock
representing more than 10% of the total combined voting power of all classes of stock of the Company or of any Parent or Subsidiary, the term of the
Incentive Stock Option shall be no more than five years from the grant date. Notwithstanding the foregoing, the specified term of any Award shall not
include any period for which the Grantee has elected to defer the receipt of the Shares or cash issuable pursuant to the Award.
 

(f)         Transferability of Awards. Incentive Stock Options may not be sold, pledged, assigned, hypothecated, transferred or disposed of in any
manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the Grantee, only by the Grantee. Awards
other than Incentive Stock Options shall be transferable (i) by will or by the laws of descent and distribution, (ii) during the lifetime of the Grantee, to the
extent and in the manner authorized by the Committee, but only to the extent such transfers are made in accordance with Applicable Laws to family
members, to family trusts, to family controlled entities, to charitable organizations, and pursuant to domestic relations orders or agreements, in all cases
without payment for such transfers to the Grantee and (iii) as otherwise expressly permitted by the Committee and in accordance with Applicable Laws.
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(g)       Grant Date of Awards. The grant date of an Award shall, for all purposes, be the date on which the Committee makes the determination to
grant such Award, or such later date as determined by the Committee.
 
7.       Exercise Price, Base Amount or Purchase Price, Consideration and Taxes. 
 

(a)       Exercise Price, Base Amount or Purchase Price. The exercise price, base amount or purchase price, if any, for an Award shall be as follows:
 

(i)       In the case of an Incentive Stock Option:
 

(A)       granted to an Employee who, on the grant date, owns stock representing more than 10% of the total combined voting power
of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price shall not be less than 110% of the Fair Market Value on the
grant date; or 
 

(B)       granted to any Employee other than an Employee described in the preceding clause (A), the per Share exercise price shall
not be less than 100% of the Fair Market Value on the grant date. 
 

(ii)       The per Share exercise price of an Option and the base amount of a SAR shall be such price as determined by the Committee in
accordance with Applicable Laws; provided, that, other than an Option or SAR issued pursuant to Section 6(d) or adjusted pursuant to Section 10, the per
Share exercise price of an Option and the base amount of a SAR shall not be less than the Fair Market Value on the grant date.
 

(b)       Consideration. In addition to any other types of consideration the Committee may determine, the Committee is authorized to accept as
consideration for Shares issued under the Plan, and subject to Applicable Laws, the following:
 

(i)       cash;
 

(ii)       check;
 

(iii)      wire transfer;
 

(iv)      surrender of Shares, or delivery of a properly executed form of attestation of ownership of Shares as the Committee may require,
that have a Fair Market Value on the date of surrender or attestation equal to the aggregate exercise or purchase price of the Award;
 

(v)       with respect to Options, payment through a broker-assisted cashless exercise program;
 

(vi)      with respect to Options, payment through a “net exercise” procedure established by the Company such that, without the payment of
any funds, the Grantee may exercise the Option and receive the net number of Shares equal to (A) the number of Shares as to which the Option is being
exercised, multiplied by (B) a fraction, the numerator of which is the Fair Market Value on the exercise date less the exercise price per Share, and the
denominator of which is such Fair Market Value (with the number of net Shares to be received rounded down to the nearest whole number of Shares); or
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(vii)     any combination of the foregoing methods of payment.
 
The Committee may grant Awards that do not permit all of the foregoing forms of consideration to be used in payment for the Shares or that otherwise
restrict one or more forms of consideration.
 

(c)       Taxes.
 

(i)       A Grantee shall, no later than the date as of which taxes are required by Applicable Laws to be withheld with respect to an Award,
pay to the Company or a Related Entity, or make arrangements satisfactory to the Committee regarding payment of, such withholding taxes. The
obligations of the Company under the Plan shall be conditional on the making of such payment or arrangements, and the Company shall, to the extent
permitted by Applicable Laws, have the right to deduct any such taxes from any payment of any kind otherwise due to the Grantee. The Committee may
require or may permit a Grantee to elect that the withholding requirement be satisfied in whole or in part, by having the Company withhold or by tendering
to the Company, Shares having a Fair Market Value equal to the minimum statutory withholding with respect to an Award or such other rate that will not
cause adverse accounting consequences for the Company and is permitted under Applicable Laws. The Company may also use any other method of
obtaining the necessary payment or proceeds, as permitted by Applicable Laws, to satisfy its withholding obligation with respect to an Award.
 

(ii)       The Plan and Awards (and payments and benefits thereunder) are intended to be exempt from, or to comply with, Section 409A, and,
accordingly, to the maximum extent permitted, the Plan, Award Agreements and other agreements or arrangements relating to Awards shall be interpreted
accordingly. Notwithstanding anything to the contrary, to the extent required to avoid accelerated taxation and/or tax penalties under Section 409A, (A) a
Grantee shall not be considered to have terminated Continuous Service and no payment or benefit shall be due to the Grantee under the Plan or an Award
until the Grantee would be considered to have incurred a “separation from service” from the Company and the Related Entities within the meaning of
Section 409A and (B) if the Grantee is a “specified employee” (as defined in Section 409A), amounts that would otherwise be payable and benefits that
would otherwise be provided under the Plan or an Award during the six-month period immediately following the Grantee’s separation from service shall
instead be paid or provided on the first business day after the date that is six months following the Grantee’s separation from service (or death, if earlier).
Each amount to be paid or benefit to be provided under the Plan or an Award shall be construed as a separate identified payment for purposes of
Section 409A. The Company makes no representation that any or all of the payments or benefits provided under the Plan or an Award will be exempt from
or comply with Section 409A and makes no undertaking to preclude Section 409A from applying to any such payment or benefit. The Grantee shall be
solely responsible for the payment of any taxes and penalties incurred under Section 409A, and the Company, the Related Entities and their respective
employees, officers, directors, agents and representatives (including legal counsel) will not have any liability to any Grantee with respect to any taxes,
penalties, interest or other costs or expenses the Grantee or any related party may incur with respect to or as a result of Section 409A or for damages for
failing to comply with Section 409A.
 
8.       Exercise of Options and SARs. 
 

(a)       Procedure for Exercise.
 

(i)       An Option or SAR shall be exercisable at such times and under such conditions as determined by the Committee under the terms of
the Plan and specified in the Award Agreement.
 

(ii)       An Option or SAR shall be deemed exercised when written notice of such exercise has been given to the Company (or a broker
pursuant to Section 7(b)(v)) in accordance with the terms of the Award by the Grantee and, if applicable, full payment for the Shares with respect to which
the Option or SAR is exercised has been made (together with applicable tax withholding).
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(b)       Exercise Following Termination of Continuous Service. If a Grantee’s Continuous Service terminates, all or any portion of the Grantee’s
Options or SARs that were vested at the Termination Date (including any portion thereof that vested as a result of such termination) may be exercised
during the applicable Post-Termination Exercise Period. Except as otherwise determined by the Committee or as set forth in the Grantee’s Award
Agreement, if the Grantee’s Options or SARs are unvested on the Termination Date (and do not vest as a result of such termination), or if the vested portion
of the Grantee’s Options or SARs is not exercised within the applicable Post-Termination Exercise Period, the Options and SARs shall terminate.
 

(i)       Termination for Cause. Except as otherwise determined by the Committee or set forth in the Grantee’s Award Agreement, upon the
termination of the Grantee’s Continuous Service for Cause, the Grantee’s right to exercise an Option or SAR (whether vested or unvested) shall terminate
concurrently with the termination of the Grantee’s Continuous Service.
 

(ii)       Change in Status. If a Grantee’s status changes from Employee to Consultant or non-Employee Director, the Employee’s Incentive
Stock Option shall automatically become a Non-Qualified Stock Option on the day that is three months and one day following such change of status.
 

(iii)      Termination Due to Disability. If a Grantee’s Continuous Service terminates as a result of Disability, if such Disability is not a
“permanent and total disability” as such term is defined in Section 22(e)(3) of the Code, in the case of an Incentive Stock Option, such Incentive Stock
Option shall automatically become a Non-Qualified Stock Option on the day that is three months and one day following such termination.
 

(c)       Extension If Exercise Prevented by Applicable Laws. Notwithstanding the foregoing, if the exercise of an Option or SAR during the
applicable Post-Termination Exercise Period is prevented by the provisions of Section 9, the Option or SAR shall remain exercisable until the 30th day (or
such later date as determined by the Committee) after the date the Grantee is notified by the Company that the Option or SAR is exercisable, but in no
event later than the expiration date of the term of such Option or SAR specified in the Award Agreement and only in a manner and to the extent permitted
under Section 409A.
 
9.       Conditions upon Issuance of Shares. If the Committee determines that the delivery of Shares with respect to an Award is or may be unlawful under
Applicable Laws, the vesting or right to exercise an Award or to otherwise receive Shares with respect to an Award shall be suspended until the Committee
determines that such delivery is lawful. An Incentive Stock Option may not be exercised until the Plan has been approved by the stockholders of the
Company. The Company shall have no obligation to effect any registration or qualification of the Shares under Applicable Laws. A Grantee’s right to
exercise an Award may be suspended for a limited period of time if the Committee determines that such suspension is administratively necessary or
desirable. In no event shall the Company issue fractional Shares. 
 
10.     Adjustments upon Changes in Capitalization. Subject to any required action by the stockholders of the Company, Applicable Laws and Section 11,
(a) the number and kind of Shares or other securities or property covered by each outstanding Award, (b) the number and kind of Shares that have been
authorized for issuance under the Plan, (c) the exercise price, base amount or purchase price of each outstanding Award and (d) any other terms that the
Committee determines require adjustment, shall be proportionately adjusted for: (i) any increase or decrease in the number of issued Shares resulting from
a stock split, reverse stock split, stock dividend, recapitalization, combination or reclassification of the Shares, or similar transaction affecting the Shares;
(ii) any other increase or decrease in the number of issued Shares effected without receipt of consideration by the Company; or (iii) any other transaction
with respect to the Shares, including any distribution of cash, securities or other property to stockholders (other than a normal cash dividend), a corporate
merger, consolidation, acquisition of property or stock, separation (including a spin-off or other distribution of stock or property), reorganization,
liquidation (whether partial or complete), a “corporate transaction” as defined in Section 424 of the Code or any similar transaction; provided, however,
that conversion of any convertible securities of the Company shall not be deemed to have been “effected without receipt of consideration.” Any such
adjustments to outstanding Awards shall be effected in a manner that is intended to preclude the enlargement or diminution of rights and benefits under
such Awards. Except as the Committee determines, no issuance by the Company of shares of any class, or securities convertible into shares of any class,
shall affect, and no adjustment by reason hereof shall be made with respect to, the number or price of Shares subject to an Award. 
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11.     Change in Control. Subject to Section 10 and except as otherwise provided in an Award Agreement, employment or similar agreement or in the
definitive Change in Control transaction agreement, in the event of a Change in Control, the Awards shall be treated as follows: 
 

(a)       Awards Continued or Assumed or Substituted by Surviving Entity.
 

(i)       If the Company is the surviving entity (in which case the Awards will continue) or if the Company is not the surviving entity, but the
surviving entity (or a parent entity thereof) assumes an Award or substitutes for an Award another award relating to the stock of such surviving entity (or
parent thereof), such awards (the “Continued, Assumed or Substituted Awards”) shall remain governed by their respective terms; provided, that (A) if,
as of the Change in Control, the Awards are subject to vesting conditions relating to items or events other than Continuous Service (e.g., performance-based
vesting conditions), such vesting conditions shall be deemed to have been satisfied at the “target” (or term of similar import) performance level (or, if the
applicable performance period has been completed as of the date of the Change in Control, at the performance level achieved based on actual performance)
and the Continued, Assumed or Substituted Awards shall remain subject to any vesting conditions based on Continuous Service, without proration, and (B)
if on, or within 18 months following, the date of the Change in Control, the Grantee’s Continuous Service is terminated by the Company or a Related Entity
without Cause or by the Grantee for Good Reason, the Continued, Assumed or Substituted Awards held by the Grantee that were not then vested (and, with
respect to Options and SARs, exercisable) shall immediately become fully vested and, if applicable, exercisable.
 

(ii)       If the Company is not the surviving entity and the surviving entity (or a parent entity thereof) does not assume or substitute Awards,
the holders of such Awards shall be entitled to the benefits set forth in Section 11(a)(i) as of the date of the Change in Control, to the same extent as if the
holder’s Continuous Service had been terminated by the Company without Cause as of the date of the Change in Control; provided, that, to the extent any
Award constitutes deferred compensation for purposes of Section 409A, if the settlement or other payment event resulting from the vesting of such Award
pursuant to this Section 11(a)(ii) would not be permitted by Section 409A, such Award shall vest pursuant to this Section 11(a)(ii), but the settlement or
other payment event with respect to such Award shall not be accelerated and shall instead occur when it would have occurred had the Award been
Continued, Assumed or Substituted pursuant to Section 11(a)(i) (or on such earlier date as is permitted under Section 409A). The Committee may provide
that each Award that is vested (or vests) as of the Change in Control shall be canceled in exchange for a payment in an amount equal to (A) the Fair Market
Value per Share subject to the Award immediately prior to the Change in Control over the exercise or base price (if any) per Share subject to the Award
multiplied by (B) the number of Shares granted under the Award. For avoidance of doubt, if the Fair Market Value per Share subject to an Option or SAR
immediately prior to the Change in Control is less than the exercise or base price per Share of such Award, such Awards shall be cancelled for no
consideration.
 

(b)       For the purposes of this Section 11, an Award shall be considered assumed or substituted for if immediately following the Change in Control
the award is of substantially equal value, with the determination of such substantial equality of value being made by the Committee before the Change in
Control.
 
12.     Effective Date and Term of Plan. The Plan shall become effective on February 14, 2023, the date it was first approved by the stockholders of the
Company. The Plan shall continue in effect for a term of 10 years from the earlier of its adoption by the Board or its approval by the stockholders of the
Company, unless sooner terminated pursuant to Section 13(a). 
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13.     Amendment, Suspension or Termination of the Plan or Awards; No Repricings. 
 

(a)       The Board may at any time amend, suspend or terminate the Plan; provided, however, that no such amendment shall be made without the
approval of the Company’s stockholders to the extent such approval is required by Applicable Laws.
 

(b)       No Award may be granted during any suspension of the Plan or after termination of the Plan.
 

(c)       No amendment, suspension or termination of the Plan or any Award shall materially adversely affect the Grantee’s rights under an Award
without the Grantee’s written consent; provided, however, that an amendment or modification that (i) may cause an Incentive Stock Option to become a
Non-Qualified Stock Option or (ii) the Committee considers, in its sole discretion, necessary or advisable to comply with, take into account or otherwise
respond to Applicable Laws, shall not be treated as materially adversely affecting the Grantee’s right under an outstanding Award.
 

(d)       Notwithstanding anything in the Plan to the contrary, except as otherwise provided in Section 10, the following actions shall not be taken
without the requisite prior affirmative approval of the Company’s stockholders: (i) reduce the exercise price or base amount, as applicable, of any Options
or SARs, (ii) cancel, surrender, replace or otherwise exchange any outstanding Option or SAR where the Fair Market Value of the Shares underlying such
Option or SAR is less than its exercise price or base amount, as applicable, of such Option or SAR for a new Option or SAR, another Award, cash, Shares
or other securities or (iii) take any other action that is considered a “repricing” for purposes of the stockholder approval rules of the applicable securities
exchange or inter-dealer quotation system on which the Shares are listed or quoted.
 
14.     Clawback, Repayment or Recapture Policy. Notwithstanding anything to the contrary, to the extent allowed under Applicable Laws, unless otherwise
determined by the Committee, all Awards, and any related payments made under the Plan, shall be subject to the requirements of any applicable clawback,
repayment or recapture policy implemented by the Company, to the extent set forth in such policy and/or in an Award Agreement or other agreement with
the Grantee. 
 
15.     Limitation of Liability. The Company is under no duty to ensure that Shares may legally be delivered under the Plan, and shall have no liability in
the event such delivery of Shares may not be made. 
 
16.     No Effect on Terms of Employment/Consulting Relationship. The Plan shall not confer upon any Grantee any right with respect to the Grantee’s
Continuous Service, nor shall it interfere in any way with the Grantee’s right or the right of the Company or any Related Entity to terminate the Grantee’s
Continuous Service at any time, with or without Cause, and with or without notice. 
 
17.     No Effect on Retirement and Other Benefit Plans. Except as specifically provided in a compensation or benefit plan, program or arrangement of the
Company or a Related Entity, Awards shall not be deemed compensation for purposes of such plans, programs or arrangements. The Plan is not a “pension
plan” or “welfare plan” under the Employee Retirement Income Security Act of 1974. 
 
18.     Unfunded Obligation. A Grantee shall have the status of general unsecured creditors of the Company. Any amounts payable to Grantees pursuant to
the Plan or an Award shall be unfunded and unsecured obligations for all purposes, including Title I of the Employee Retirement Income Security Act of
1974. Neither the Company nor any Related Entity shall be required to segregate any monies from its general funds, to create any trusts, or to establish any
special accounts with respect to such obligations. The Company shall retain at all times beneficial ownership of any investments, including trust
investments, that the Company may make to fulfill its payment obligations hereunder. Any investments or the creation or maintenance of any trust or any
Grantee account shall not create or constitute a trust or fiduciary relationship between the Committee, the Company or any Related Entity and a Grantee, or
otherwise create any vested or beneficial interest in any Grantee or the Grantee’s creditors in any assets of the Company or a Related Entity. A Grantee
shall have no claim against the Company or any Related Entity for any changes in the value of any assets that may be invested or reinvested by the
Company with respect to the Plan. 
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19.     Construction. The following rules of construction shall apply to the Plan and Award Agreements. Captions and titles are for convenience only and
shall not affect the meaning or interpretation of any provision of the Plan or Award Agreement. Except when otherwise indicated by the context, the
singular shall include the plural and the plural shall include the singular. Use of the word “or” is not intended to be exclusive, unless the context clearly
requires otherwise. The words “include,” “includes” or “including” shall be deemed to be followed by the words “without limitation,” whether or not they
are in fact followed by those words or words of like import. The words “writing” and “written” and comparable words refer to printing, typing and other
means of reproducing words (including electronic media) in a visible form. Any reference to any federal, state or other statute or law shall be deemed also
to refer to such statute or law as amended, and to all rules and regulations promulgated thereunder. References to “stockholders” shall be deemed to refer to
“shareholders” to the extent required by Applicable Laws. References to the Company or any Related Entity shall include such entity’s successors. 
 
20.     Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board, the submission of the Plan to the stockholders of the Company for
approval nor any provision of the Plan will be construed as creating any limitations on the power of the Board to adopt such additional compensation
arrangements as it may deem desirable. 
 
21.     Governing Law. Except as otherwise provided in an Award Agreement, the Plan, the Award Agreements and any other agreements or arrangements
relating to Awards shall be interpreted and construed in accordance with the laws of New Jersey, without regard to the conflicts of laws rules of such state,
to the extent not preempted by federal law. If any provision of the Plan, the Award Agreements or any other agreements or arrangements relating to Awards
is determined to be illegal or unenforceable, such provision shall be enforced to the fullest extent allowed by Applicable Laws and the other provisions
shall nevertheless remain effective and shall remain enforceable.
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