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5301 Mt. Rushmore Road
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NOTICE OF 2018 ANNUAL MEETING OF STOCKHOLDERS
 
Date and Time: Tuesday, October 9, 2018, at 9:00 a.m., Mountain Time
  
Place: Holiday Inn-Rushmore Plaza, 505 North Fifth Street, Rapid City, South Dakota 57701
  
Items of Business: 1. To elect the nine persons named in the accompanying proxy statement to serve as directors on our Board of

Directors;
   
 2. T







 

 
How many shares must be present to hold a valid Annual Meeting?
 

For us to hold a valid Annual Meeting, we must have a quorum, which means that a majority of the outstanding shares of our common stock that are entitled
to vote a�v ates 







 
 

ADDITIONAL INFORMATION
 
Where can I find additional information about National American University Holdings, Inc.?
 

Our reports on Forms 10-K, 10-Q and 8-K, and other publicly available information should be consulted for other important information about us. You can
also find additional information about us on our website at www.national.edu.

 
 

CORPORATE GOVERNANCE
 

Our Board is elected by our stockholders to oversee our business and affairs. The Board monitors and evaluates our business performance through regular
communication with our chief executive officer and by holding Board meetings and Board committee meetings.

 
The Board values effective corporate governance and adherence to high legal and ethical standards. We have adopted the Code of Business Conduct and
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The audit committee held four regular meetings during the fiscal year ended May 31, 2018.

 
The audit committee has adopted a written charter. The audit committee reviews and assesses the adequacy of its written charter on an annual basis. A

current copy of the audit committee charter may be found on our website at www.national.edu under the “Investor Relations” link and is available in print to any
stockholder who requests it from our Corporate Secretary.

 







 

 
Dr. 









 

 
Consistent with our compensation philosophy, the executive compensation program has been specifically designed to achieve the following objectives:

 
●Meet the demands of the market . Provide an attractive combination of salary and quarterly, annual and long-term compensation at competitive levels

among our peers who provide similar educational services in the markets we serve, to enable the recruitment and retention of highly qualified
executives. We believe that the supply of qualified executive talent is limited and have designed our compensation programs to help us attract and retain
qualified candidates by providing compensation that is competitive within the for-profit education industry and the broader market for executive talent. Our
executive compensation policies are designed to assist us in attracting and retaining qualified executives by providing competitive levels of compensation
that are consistent with the executives’ alternatives.

 
●Aligning with Stockholders . Align the interests of executives with those of our stockholders through grants of equity-based compensation that also

provide opportunities for ongoing executive ownership. Our compensation program uses equity-based awards, the value of which is contingent on our
longer-term performance, in order to provide our executive officers with a direct incentive to seek increased stockholder returns. Our stockholders receive
value when our stock price increases and by using equity-based awards, our executive officers also receive increased value when our stock price
increases and decreased value when it decreases. We believe that equity-based awards exemplify our philosophy of having a straightforward structure
by reminding executive officers that one measure of long-term corporate success is increased stockholder value over time. Because our equity awards
are granted with time-based vesting, we believe these awards also aid in the retention of our executive officers.

 
●Driving Performance. Structure executive compensation around the attainment of both company-wide and individual targets that further the Company’s

long-range goals with the best interests of our students in mind and consistent with the U.S. Department of Education regulations. Link executive pay to
attainment of both company-wide and individual targets to further and reward achievement of Company’s long-range goals.

 
Role of Management in Determining Compensation
 

Dr. Ronald L. Shape, our president and chief executive officer, on an annual basis makes recommendations to the compensation committee of our Board
regarding the base salaries of our executive officers, other than for himself. The compensation committee also consults with Dr. Shape in identifying key
operational targets of the Company and determining appropriate individual performance metrics for the executive officers for the following fiscal year.
 
Compensation Elements
 

The compensation program for our executive officers is comprised primarily of three elements: base salary, quarterly and annual incentives, and long-term
equity awards. The amount of each compensation element that is paid in proportion to the total compensation for each named executive officer depends on
overall market conditions and the financial performance achieved by the Company.
 

Base Salary. Base salary is an integral part of compensation for our executive officers. Unless determined pursuant to an employment agreement, the
compensation committee generally recommends, and the Board approves, base salary levels for our named executive officers after completion of our annual
employee performance review program and during the time when any salary changes are to take effect. In general, the compensation committee considers the
following factors: (i) the individual’s performance and contribution to the long-range goals of the Company’s recent operating results, and (ii) review of salaries in
the market survey data and for similar positions for comparable companies.  
 

Quarterly and Annual Incentives . We have placed an emphasis on performance-based quarterly and annual achievement awards that are designed to
reward our executive management team based on the achievement of specific performance measures and goals. We believe quarterly and annual performance-
based pay furthers our compensation philosophy and objectives by focusing our executive officers on corporate goals, encouraging continuous quality
improvement and providing straightforward awards. The target for quarterly and annual achievement awards pay for our executive officers is expressed as a
percentage of base salary.
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(6) Represents quarterly merit award payments. See discussion under “Annual and Quarterly Incentives” below.
 
(7) Dr. Paxton retired from the Company effective as of July 31, 2018.
 
Discussion of Executive Compensation Decisions
 
Base Salaries
 

Our named executive officers’ compensation was determined, in part, by arrangements in effe





 
 
Performance Guidelines   Payout

Company achieves an operating ratio (total operating expenses over total revenue) of less
than 90%   

No annual incentive pay

Company achieves an operating ratio (total operating expenses over total revenue) of equal
to or less than 80%   

Annual incentive pay of 1% of the Company’s total revenue
(less Dr. Shape’s base salary)

Company achieves an operating ratio (total operating expenses over total revenue) between
80% and 90%   

Prorated annual incentive pay

 
In accordance with the above annual incentive pay guidelines, no additional annual incentive pay was awarded to Dr. Shape in fiscal years 2018 and 2017.
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For fiscal year 2018, annual achievement award component was based on the Company’s actual earnings before interest and taxes, or EBIT, for fiscal year

2018. To the extent that the actual EBITs for the fiscal year exceeded the budgeted EBITs for the fiscal year, as determined by the Board, each of Dr. Priddy and
Dr. Paxton was eligible to receive 5% of the excess up to a maximum of 75% of her or his annual base salary. The Company’s actual EBIT for the fiscal year
2018 did not exceed the budgeted EBIT, so no additional annual achievement award was paid for the fiscal year 2018.
 

Fiscal Year 2017
 

For fiscal year 2017, Dr. Priddy and Dr. Paxton were eligible for quarterly and annual achievement awards based on achieving predetermined performance
objectives and targets for the Company. Dr. Priddy and Dr. Paxton were eligible for quarterly achievement awards based on meeting the Company’s budgeted
quarterly pre-tax profit margins and certain quarterly organizational objectives related to institutional effectiveness goals. The amount of the quarterly
achievement awards were calculated quarterly by taking the appropriate percentage multiplied by their current annual base salaries. They would receive a
percentage of their annual base salaries each quarter based on achieving the objectives listed below. The maximum amount of quarterly achievement award that
each of Dr. Priddy and Dr. Paxton was entitled to receive in fiscal 2017 was 80% of her or his annual base salary. We are not disclosing the quarterly profit
margin targets because we believe such disclosure would cause us competitive harm in that it would reveal confidential future business plans and objectives. We
set our quarterly profit margin targets based on our confidential strategic business plan and budget. Because our revenue and expenditure projections are based
on our internal forecasts and confidential information about our business and developed primarily as a tool to facilitate strategic planning, disclosure of the profit
targets would cause us significant competitive harm. Based on our prior years’ quarterly profit figures and our strategic business plans and objectives, we believe
these profit targets were set sufficiently high to provide incentive to achieve a high level of performance. We believed it was difficult, although not unattainable, for
the targets to be reached and, therefore, no more likely than unlikely that the targets will be reached.
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  Option Awards  

Name  

Number of
securities
underlying

unexercised
options

(#) exercisable   

Option exercise
price

($)  

Option
expiration

date

        
Dr. Ronald L. Shape   3,750(1)  $

p





 

 
Director Compensation

 

Name  

Fees Earned or
 Paid in Cash

 ($)   
Stock Awards

 ($)   

All Other
Compensation

($)   Total ($)  

             
Rober









 
 

PROPOSAL NUMBER 2—STOCKHOLDER ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
 

As required by Section 14A of the Securities Exchange Act of 1934, as amended, we are submitting to stockholders our annual “say-on-pay proposal,” a
non-binding advisory vote to approve the compensation of our named executive officers as described in this proxy statement.
 

As discussed in the Executive and Director Compensation section, our compensation philosophy is designed to attract and retain highly-talented individuals,
provide rewards for strong business results and individual performance, and motivate executives to maximize long-term stockholder returns. The program is
competitive in the marketplace, highly incentive-based to align interests of executives with those of stockholders, and balanced across incentives to appropriately
mitigate risk.
 

We are asking our stockholders to indicate their support and approval for our named executive officer compensation as described under the Executive and
Director Compensation section of this proxy statement. We believe that our compensation program for our named executive officers is designed to create value
for our stockholders over the long-term, and provides for appropriate pay-for-performance alignment.
 

For the reasons summarized above, and as discussed in more detail in the Executive and Director Compensation section of this proxy statement, our Board
of Directors is asking our stockholders to vote for the following advisory resolution:
 

RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in the Company’s Proxy Statement for
the 2018 Annual Meeting of the Stockholders is hereby approve¦1
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● Stock Awards. Awards of our common stock without restrictions are permitted under the 2018 Plan, but such grants may be subject to any terms and

conditions the compensation committee may determine.
 

● Other Stock-Based Awards . Grants of other types of awards that are denominated or payable in, valued in whole or in part by reference to, or
otherwise based on or related to, shares of common stock, subject to the terms and conditions established by the compensation committee, are permitted under
the 2018 Plan. Shares of common stock, or other securities delivered pursuant to a purchase right granted by such an award, must be purchased for
consideration having a value equal to at least 100% of the fair market value of common stock on the date the purchase right is granted.
 

● Cash Awards. Grants of cash awards, subject to the terms and conditions established by the compensation committee, are permitted under the 2018
Plan.
 

● Dividend Equivalents. Awards of dividend equivalents pursuant to which the recipient is entitled to receive payments in cash, shares of common stock,
other securities or other property as determined by the compensation committee based on the amount of cash dividends paid by the Company to holders of
common stock are permitted under the 2018 Plan. Dividend equivalents awards may also be subject to any terms and conditions established by the
compensation committee.

 
Transfer Restrictions. In general, awards under the 2018 Plan may not be transferred except upon death, by will or the laws of descent and distribution,

or pursuant to a transfer to a family member that is expressly permitted by the compensation committee.
 

Adjustment for Certain Corporate Changes. In the event of a stock split, stock dividend, recapitalization, reorganization, merger or similar event that
affects shares of common stock such that an adjustment is required to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the 2018 Plan, then the compensation committee must, in such manner as it deems equitable, make appropriate adjustments to (1) the number
of shares of common stock available for awards under the 2018 Plan, and subject to outstanding awards and (2) the purchase or exercise price of outstanding
awards. If the Company acquires or combines with another company with a pre-existing plan approved by shareholders and not adopted in contemplation of the
acquisition or combination, the shares available for grant under the pre-existing plan may be used for awards under the 2018 Plan. Such awards cannot be made
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Federal Income Tax Consequences
 

The following is a brief overview of the U.S. federal income tax consequences generally arising with respect to awards under the 2018 Plan. This summary
is not intended to be exhaustive and does not describe state, local or FICA tax consequences.
 

Tax Consequences to Participants. The tax consequences to a participant depend on the type of award granted under the 2018 Plan.
 

● Stock Options
 

Non-Qualified Stock Options. A participant does not recognize income at the time a non-qualified stock option is granted. At the time of exercise of the non-
qualified stock option, the participant recognizes ordinary income in an amount equal to the difference between the amount paid for the shares subject to the
option (the “exercise price”) and the fair market value of the shares (assuming the shares subject to the option are unrestricted). When the participant sells the
shares acquired on exercise of the option, any appreciation (or depreciation) in the value of the shares after the date of exercise is short-term or long-term capital
gain (or loss) depending on how long the shares have been held.
 

Incentive Stock Options. Options that qualify as incentive stock options (ISOs) are entitled to special tax treatment. As with nonqualified stock options, a
participant does not recognize income at the time an ISO is granted. However, unlike with non-qualified stock options, if the ISO holding period requirement is
satisfied, the participant does not recognize income (for purposes of regular income tax) at the time of exercise (although the participant may be required to
recognize income for purposes of the alternative minimum tax). The ISO holding period requirement is satisfied if the shares acquired on exercise of the ISO are
held for at least two years from the ISO grant date and one year from the ISO exercise date. If this requirement is met, when the participant sells the shares
acquired on the ISO exercise, any appreciation (or depreciation) in the value of the shares over the exercise price is short-term or long-term capital gain (or loss)
depending on how long the shares have been held.

 
If a participant sells the shares acquired on exercise of an ISO before satisfying the ISO holding period requirement, the participant has a “disqualifying

disposition” of the shares at the time they are sold. Upon the disqualifying disposition, the participant has ordinary income equal to the lesser of: (1) the fair
market value of the shares on the date of exercise of the ISO less the exercise price; and (2) the sales price of the shares less the exercise price.
 

● Stock Appreciation Rights. A participant does not recognize income at the time a SAR is granted. When a SAR is exercised, the participant recognizes
income equal to the amount of cash and the fair market value of any unrestricted shares received on the exercise.
 

● Restricted Stock. A participant granted shares of restricted stock does not recognize income at the time of grant unless the participant makes an
election (an “83(b) election”) to be taxed at such time. Instead, the participant recognizes ordinary income at the time the restrictions lapse in an amount equal to
the excess of the fair market value of the shares at such time over the amount, if any, paid for the shares. Any dividends paid to the participant with respect to
the shares of restricted stock are treated as compensation income, rather than dividend income, until the restrictions lapse. When the participant sells the shares,
any appreciation (or depreciation) in the value of the shares after the date the restrictions lapse is short-term or long-term capital gain (or loss) depending on how
long the shares have been held since the date the restrictions lapse.
 

If a participant granted shares of restricted stock properly makes an 83(b) election with respect to the shares, the participant recognizes ordinary income
on the date of grant equal to the excess of the fair market value of the shares at such time over the amount, if any, paid for the shares. Any dividends paid after
the 83(b) election to the participant with respect to the shares of restricted stock are treated as dividend income, rather than compensation income, � r� r�of restrii� end� rather th
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● Restricted Stock Units, Performance Awards, and Dividend Equivalents . A participant granted restricted stock units, performance awards or

dividend equivalents does not recognize income at the time of grant. The participant generally recognizes ordinary income at the time the award is payable to him
or her equal to the cash or the value of the shares received at that time. When the participant sells any shares received, any appreciation (or depreciation) in the
value of the shares after they are received is short term or long-term capital gain (or loss) depending on how long the shares have been held.
 

● Cash Awards and Stock Awards. A participant granted a cash award recognizes ordinary income at the time of grant equal to the amount of cash
received. A participant granted a stock award recognizes ordinary income at the time of grant equal to the fair market value of the shares granted less the
amount, if any, paid for the shares. When the participant sells the shares, any appreciation (or depreciation) in the value of the shares after they are received is
short-term or long-term capital gain (or loss) depending on how long the shares have been held.
 

● Other Stock-Based Awards.  If a participant is granted another type of stock-based award under the plan, the participant will recognize income on the
award based on the nature of the award.
 

● Tax Consequences to the Company. To the extent that a participant recognizes ordinary income in the circumstances described above, the Company
or the subsidiary for which the participant performs services will be entitled to a corresponding deduction if, among other things, the income meets the test of
reasonableness, is an ordinary and necessary business expense, is not an “excess parachute payment” within the meaning of Section 280G of the Internal
Revenue Code. Section 162(m) does not allow a deduction greater than $1 Million per tax year for the compensation paid to the CEO, CFO, and the three highest
paid employees other than the CEO and CFO. Beginning Jted anot
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Securities Authorized for Issuance Under Equity Compensation Plans
 

The following table sets forth information about our common stock that may be issued upon the exercise of options, warrants and rights under all of our
existing compensation plans (including individual compensation arrangements) under which our equity securities are authorized for issuance as of May 31, 2018,
which includes our 2009 Plan and our 2013 Plan. Both of these plans have been approved by our stockholders.
 

 
 
 
Plan category  

Number of
securities to be

issued upon
exercise of
outstanding

options,
warrants and

rights   

Weighted-
average

exercise price of
outstanding

options,
warrants and

rights   

Number of
securities
remaining

available for
future issuance

under equity
compensation

plans (excluding
securities

reflected in
column (a))  

  (a)   (b)   (c)  
Equity compensation plans approved by stock holders   193,350  $ 3.54   967,335 

Total   193,350  $ 3.54   967,335 

 
 (a)      Includes grants of stock options, time-based restricted stock awards, and performance based restricted stock units. For purposes of the table above, the

number of shares to be issued under performance based restricted stock units reflects the maximum number of shares that may be issued; the actual
number of shares to be issued will depend on the results of operations during the fiscal year ending May 31, 2018, and beyond

 
(b)       Includes weighted average exercise price of stock options only.
 
(c)        The Board has approved the termination of the 2013 Plan subject to the approval by the stockholders of the proposal included in this proxy statement to

adopt the 2018 Plan. In the event the 2013 Plan is terminated, the number of securities available under our existing compensation plans would be
reduced by 750,000 shares.

 

Board Voting Recommendation
 

The Board unanimously recommends that the stockholders vote “ FOR” the proposal to adopt the 2018 Plan.
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PROPOSAL NUMBER 4—RATIFICATION OF APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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Audit Committee Pre-Approval Policies and Procedures
 

The audit committee adopted pre-approval policies and procedures for audit and non-audit services on November 30, 2009. Since the date of adoption, the
audit committee has approved all of the services performed by Deloitte.

 
Board Voting Recommendation
 

The Board recommends that stockholders vote “ FOR” the proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending on May 31, 2019.

 
If the appointment of Deloitte & Touche LLP were not ratified by the stockholders, the Board would not be required to appoint another independent

registered public accounting firm, but would give consideration to an unfavorable vote. 
 
 

 





APPENDIX A
 

NATIONAL AMERICAN UNIVERSITY HOLDINGS, INC.
2018 STOCK OPTION AND COMPENSATION PLAN

 

Section 1.  Purpose of the Plan; Effect on Prior Plans . The purpose of the National American University Holdings, Inc. 2018 Stock Option and
Compensation Plan (the “Plan”) is to aid National American University Holdings, Inc. (the “ Company”) in recruiting and retaining employees, officers, Directors,
and other Consultants capable of assuring the future success of the Company through the grant of Awards to such persons under the Plan. The Company
expects that Awards of stock-based compensation and opportunities for stock ownership in the Company will provide incentives to Plan participants to exert their
best efforts for the success of the Company’s business and thereby align the interests of Plan Participants with those of the Company’s stockholders.
 

Section 2. Definitions
 

The following capitalized terms used in the Plan have the meanings set forth in this Section 2:
 

(a) “Affiliate” means (i) any entity that, directly or indirectly through one or more intermediaries, is controlled by the Company and (ii) any entity in which
the Company has a significant equity interest, in each case as determined by the Committee.
 

(b) “Award” means any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Dividend Equivalent, Performance Award, Stock
Award, Other Stock-Based Award, or Cash Award granted under the nt
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c. A “change in ownership of a substantial portion of the assets,” as described in Section 1.409A-3(i)(5)(vii) of the Treasury Regulations, but

substituting “50 percent” for “40 percent” in the first sentence thereof.
 

(g) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder.
 

(h) “Committee” means the Compensation Committee of the Board or any successor committee of the Board designated by the Board to administer the
Plan. The Committee shall be comprised of not less than such number of Directors as shall be required to permit Awards granted under the Plan to qualify und



 

 
(s) “Option” means an Incentive Stock Option or a Non-Qualified Stock Option.

 

(t) “Other Stock-Based Award ” means any stock-based right granted under Section 7(d) of the Plan.
 

(u) “Participant



 

 
(x) “Person” means any individual, corporation, partnership, association or trust.

 

(y) “Plan” means the National American University Holdings, Inc. 2018 Stock Option and Compensation Plan, as may be amended from time to time.
 

(z) “Restricted Stock” means any Share granted under Section 7(a) of the Plan.
 

(aa) “Restricted Stock Unit” means any unit granted under Section 7(a) of the Plan evidencing the right to receive a Share (or a cash payment equal to
the Fair Market Value of a Share) at some future date.
 

(bb) “Rule 16b-3 ” means Rule 16b-3 promulgated by the Securities and Exchange Commission under the Exchange Act or any successor rule or
regulation.
 

(cc) “Section 162(m)” means Section 162(m) of the Code, or any successor provision, and the applicable Treasury Regulations promulgated thereunder.
 

(dd) “Shares” means shares of common stock, par value of $0.0001 per share, of the Company or such other securities or property as may become
subject to Awards pursuant to an adjustment made under Section 4(c) of the Plan.
 

(ee) “Stock Appreciation Right” means any right granted under Section 6(b) of the Plan.
 

(ff) “Stock Award” means any Share granted under Section 7(c) of the Plan.
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Section 4. Shares Available for Awards

 

(a)           Shares Available. Subject to adjustment as provided in Section 4(c) of the Plan, the aggregate number of Shares that may be issued under all
Awards under the Plan shall be 1,800,000. Shares to be issued under the Plan will be authorized but unissued Shares or Shares that have been reacquired by
the Company and designated as treasury shares. Shares that are subject to Awards that terminate, lapse or are cancelled or forfeited shall be available again for
grant under the Plan. If the purchase price of any Shares with respect to an Option is satisfied by delivering Shares already owned by the Participant to the
Company (by either actual delivery or attestation), only the number of Shares delivered to the Participant, net of the Shares delivered to the Company or attested
to, shall be deemed delivered for purposes of determining the number of Shares available for further Awards. Shares that are tendered by a Participant or
withheld by the Company in a “cashless” exercise as full or partial payment to the Company of the purchase or exercise price relating to an Award or to satisfy
tax withholding obligations � ise price es ar �se  e
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(d)



 

 
(i)           Exercise Price. The purchase price per Share purchasable under an Option shall be determined by the Committee and shall not be less

than 100% of the Fair Market Value of a Share on the date of grant of such Option; provided, however, that the Committee may designate a per share
exercise price below Fair Market Value on the date of grant if the Option is granted in substitution for a stock option previously granted by an entity that is
acquired by or merged with the Company or an Affiliate.

 

(ii)           Option Term. The term of each Option shall be fixed by the Committee but shall not be longer than 10 years from the date of grant.
 

(iii)           Time and Method of Exercise. The Committee shall determine the time or times at which an Option may be exercised in whole or in
part and the method or methods by which, and the form or forms in which, payment of the exercise price with respect thereto may be made or deemed to
have been made. The Committee may permit net settlement of any Option.

 

(iv)           Incentive Stock Options. Notwithstanding anything in the Plan to the contrary, the following additional provisions shall apply to the
grant of Options that are intended to qualify as Incentive Stock Options:

 

(A)           The aggregate Fair Market Value (determined as of date the Option is granted) of the Shares with respect to which Incentive
Stock Options are exercisable for the first time by any Participant during any calendar year (under all of the Company’s plans) shall not exceed
$100,000.

 

(B)           Any Award Agreement granting Incentive Stock Options under �ions und� )
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Section 7. Restricted Stock, Restricted Stock Units, Performance Awards, Stock Awards, Other Stock-Based Awards and Cash Awards,

Dividend Equivalents
 

(a)           Restricted Stock and Restricted Stock Units . The Committee may grant Awards of Restricted Stock and Restricted Stock Units with the
following terms and conditions and with such additional terms and conditions not inconsistent with the provisions of the Plan as the Committee shall determine:
 

(i)           Restrictions. Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may impose
(including, without limitation, any limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other right or property
with respect thereto), which restrictions may lapse separately or in combination at such time or times, in such installments or otherwise, as the
Committee may deem appropriate. Notwithstanding the foregoing, the Committee may permit acceleration of vesting of such Awards in the event of the
Participant’s death, disability or retirement.

 

(ii)           Issuance and Delivery of Shares . Any Restricted Stock granted under the Plan shall be issued at the time such Awards are granted and
may be evidenced in such manner as the Committee may deem appropriate, including book-entry registration or issuance of a stock certificate or
certificates, which certificate or certificates shall be held by the Company. Such certificate or certificates shall be registered in the name of the Participant
and shall bear an appropriate legend referring to the restrictions applicable to such Restricted Stock. Shares representing Restricted Stock that is no
longer subject to restrictions shall be delivered to the Participant promptly after the applicable restrictions lapse or are waived. In the case of Restricted
Stock Units, no Shares shall be issued at the time such Awards are granted. Upon the lapse or waiver of restrictions and the restricted perQ � �� �� �� �� �# �� �6 �� ���� �� �� �� �� �
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(b)           Performance Awards. The Committee may grant Performance Awards denominated in Shares that may be settled or payable in Shares

(including, without limitation, Restricted Stock or Restricted Stock Units) or cash. Performance Awards shall be conditioned solely on the achievement of one or
more objective Performance Goals, and such Performance Goals shall be established by the Committee no later than the earlier of (i) the ninetieth (90th) day of
the performance period, or (ii) the date on which twenty-five percent (25%) of the performance period has been completed. Subject to the terms of the Plan and
any applicable Award Agreement, the Performance Goals to be achieved during any performance period, the length of any performance period, the amount of
any Performance Award granted, the amount of any payment or transfer to be made pursuant to any Performance Award, and any other terms and conditions of
any Performance Award shall be determined by the Committee. The Committee shall certify in writing that such Performance Goals have been met prior to
payment of the Performance Awards.
 

(c)           Stock Awards. The Committee may grant Shares without restrictions thereon in its discretion. Subject to the terms of the Plan, Stock Awards
may have such terms and conditions as the Committee shall determine.
 

(d)           Other Stock-Based Awards and Cash Awards . The Committee may grant such other Awards that are denominated or payable in, valued in
whole or in part by reference to, or otherwise based on or related to, Shares (including, without limitation, securities convertible into Shares), as are deemed by
the Committee to be consistent with the purpose of the Plan. The Committee shall determine the terms and conditions of such Awards, subject to the terms of
the Plan. Shares, or other securities delivered pursuant to a purchase right granted under this Section 7(d), shall be purchased for consideration having a value
equal to at least 100% of the Fair Market Value of such Shares or other securities on the date the purchase right is granted. In addition, the Committee may, in its
discretion, grant Cash Awards to Eligible Employees according to such terms and conditions as the Committee may establish, subject to the terms of the Plan
and the Award Agreement.
 

(e)           Dividend Equivalents. The Committee may grant Dividend Equivalents under which the Participant shall be entitled to receive payments (in
cash, Shares, other securities, other Awards or other property as determined in the discretion of the Committee) equivalent to the amount of any cash dividends
paid by the Company to holders of Shares with respect to a number of Shares determined by the Committee. Subject to the terms of the Plan, such Dividend
Equivalents may have such terms and conditions as the Committee shall determine.
 

Section 8. General Rules Applicable to Awards
 

(a)           Consideration for Awards.  Awards may be granted for no cash consideration or for any cash or other consideration as may be determined by
the Committee or required by applicable law.
 

(b)           Awards May Be Granted Separately or Together. Awards may, in the discretion of the Committee, be granted either alone or in addition to,
in tandem with or in substitution for any other Award or any award granted under any other plan of the Company or any Affiliate. Awards granted in addition to or
in tandem with other Awards or in addition to or in tandem with awards granted under any other plan of the Company or any Affiliate may be granted either at
the same time as or at a different time from the grant of such other Awards or awards.
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Section 10. Amendment and Termination; Corrections

 

(a)           Amendments to the Plan. The Board may amend, alter, suspend, discontinue or terminate the Plan; provided, however, that, notwithstanding
any other provision of the Plan or any Award Agreement, prior approval of the stockholders of the Company shall be required for any amendment to the Plan
that:
 

(i)           requires stockholder approval under the rules or regulations of the Securities and Exchange Commission, the NASDAQ Stock
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