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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed by the Registrant to register 600,000 additional shares of Common Stock
reserved for issuance under the 2017 Plan. The Registrant initially registered 300,000 shares of its common stock issuable under the
2017 Plan pursuant to a Registration Statement on Form S-8 filed with the SEC on November 21, 2017 (the “Initial S-8”), registered an
additional 600,000 shares of its common stock issuable under the 2017 Plan pursuant to a Registration Statement on Form S-8 filed
with the SEC on November 7, 2019 (the “2019 S-8”), registered an additional 500,000 shares of its common stock issuable under the
2017 Plan pursuant to a Registration Statement on Form S-8 filed with the SEC on September 11, 2020 (File No. 333-248746) (the
“2020 S-8”) and registered an additional 500,000 shares of its common stock issuable under the 2017 Plan pursuant to a Registration
Statement on Form S-8 filed with the SEC on September 15, 2021 (File No. 333-259569) (the “2021 S-8”). The information contained
in the Initial S-8, 2019 S-8, 2020 S-8 and 2021 S-8 are hereby incorporated by reference, to the extent not replaced hereby, pursuant to
General Instruction E.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for in Part I of Form S-8 to be contained in the Section 10(a) prospectus is not being filed with or included in
this Registration Statement (by incorporation by reference or otherwise) in accordance with the rules and regulations of the
Commission. The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the
equity benefit plans covered by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this registration statement the following documents filed with the SEC:

(a) The Registrant’s Annual Report on Form 10-K for the year ended March 31, 2022, filed with the Commission on July 14,
2022;

(b) The Registrant’s definitive Proxy Statement on Schedule 14A relating to our annual meeting of stockholders filed with the
Commission on July 29, 2022 (solely with respect to those portions incorporated by reference into our Annual Report on Form
10-K for the fiscal year ended March 31, 2022);

(c) The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2022, filed with the Commission on
August 11, 2022;

(d) The Registrant’s Current Reports on Form 8-K filed with the Commission on August 23, 2022, September 15, 2022 and
September 30, 2022 (except that, with respect to each of the foregoing Current Reports, any portions thereof which are
furnished and not filed shall not be deemed incorporated by reference into this registration statement); and

(e) The descriptions of the Registrant’s common stock and Series B Participating Preferred Stock Purchase Rights in Exhibit 4.19
to the Registrant’s Annual Report on Form 10-K for the fiscal year ended March 31, 2022, filed with the Commission on July
14, 2022.

The Registrant also incorporates by reference into this registration statement all information contained in additional documents (other
than portions of the documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K and exhibits furnished
on such form that relate to such items, unless otherwise indicated therein) that it files with the Commission pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act prior to the filing of a post-effective amendment to this registration statement which indicates
that all of the shares of common stock offered have been sold or which deregisters all of such shares then remaining unsold.

https://www.sec.gov/Archives/edgar/data/1009759/000155837017009039/s-8.htm
https://www.sec.gov/Archives/edgar/data/1009759/000110465919061220/a19-20848_1s8.htm
https://www.sec.gov/Archives/edgar/data/1009759/000155837020011130/tmb-20200911xs8.htm
https://www.sec.gov/Archives/edgar/data/1009759/000110465921116051/tm2127653d1_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001009759/000155837022010690/cgrn-20220331x10k.htm
https://www.sec.gov/Archives/edgar/data/1009759/000155837022011376/cgrn-20220912xdef14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001009759/000155837022010690/cgrn-20220331x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001009759/000155837022013293/cgrn-20220630x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001009759/000110465922093710/tm2223672d5_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001009759/000155837022014414/cgrn-20220912x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001009759/000155837022014729/cgrn-20220930x8k.htm
https://www.sec.gov/Archives/edgar/data/1009759/000155837020007825/cpst-20200331ex419c1f783.htm


Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this registration statement. The modifying or superseding statement
need not state that it has modified or superseded a prior statement or include any other information set forth in the document that it
modifies or supersedes. The making of such a modifying or superseding statement shall not be deemed an admission for any purposes
that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made. You should not assume that the information in this registration statement or in the documents
incorporated by reference is accurate as of any date other than the date of this registration statement or those documents.

Item 8. Exhibits.

Exhibit
No. Description
4.1 Conformed Copy of Second Amended and Restated Certificate of Incorporation of Capstone Green Energy

Corporation, as amended through April 22, 2021. (a)
4.2 Conformed Copy of Fifth Amended and Restated Bylaws of Capstone Green Energy Corporation effective as of April

22, 2021, as amended through August 26, 2021(b)

4.3 Specimen stock certificate. (c)
4.4 NOL Rights Agreement, dated May 6, 2019, between Capstone Turbine Corporation and Broadridge Financial

Solutions, Inc. successor-in-interest to Computershare Inc. (d)

4.5 Amendment No. 1 to NOL Rights Agreement by and between the Company and Broadridge Financial Solutions, Inc.,
as rights agent, dated as of May 6, 2019. (e)

5.1* Opinion of Katten Muchin Rosenman LLP.
23.1* Consent of Marcum LLP, independent registered public accounting firm.
23.2* Consent of Katten Muchin Rosenman LLP (included in Exhibit 5.1).
24.1 Power of attorney (included on signature page).
99.1* Capstone Green Energy Corporation 2017 Equity Incentive Plan, as amended through September 12, 2022.
107 Fee Table.

*Filed herewith.

(a) Incorporated by reference to Capstone Green Energy Corporation’s Quarterly Report on Form 10-Q filed on August 11, 2021.

(b) Incorporated by reference to Capstone Green Energy Corporation’s Quarterly Report on Form 10-Q, filed on November 10,
2021.

(c) Incorporated by reference to Capstone Green Energy Corporation’s Registration Statement on Form S-1/A, dated June 21,
2000.

(d) Incorporated by reference to Capstone Green Energy Corporation’s Current Report on Form 8-K filed on May 6, 2019.

(e) Incorporated by reference to Capstone Green Energy Corporation’s Current Report on Form 8-K filed on September 15, 2022.

https://www.sec.gov/Archives/edgar/data/1009759/000155837021011298/cgrn-20210630xex3d1.htm
https://www.sec.gov/Archives/edgar/data/1009759/000155837021015490/cgrn-20210930xex3d2.htm
https://www.sec.gov/Archives/edgar/data/1009759/000095015000000508/0000950150-00-000508-0002.txt
https://www.sec.gov/Archives/edgar/data/1009759/000110465919027158/a19-9362_1ex4d1.htm#Exhibit4_1_091152
https://www.sec.gov/Archives/edgar/data/1009759/000155837022014414/cgrn-20220912xex10d1.htm


 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Van Nuys, State of California, on October 12, 2022.

CAPSTONE GREEN ENERGY CORPORATION

By: /s/ Darren R. Jamison
Darren R. Jamison
Chief Executive Officer and President
(Principal Executive Officer)

By: /s/ Scott W. Robinson
Scott W. Robinson
Interim Chief Financial Officer
(Principal Financial Officer)



POWER OF ATTORNEY AND SIGNATURES

KNOW ALL BY THESE PRESENT, that each individual whose signature appears below hereby constitutes and appoints each of
Darren R. Jamison and Scott W. Robinson as such person’s true and lawful attorney-in-fact and agent with full power of substitution
and resubstitution, for such person in such person’s name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement on Form S-8, and to file the same, with all exhibits thereto, and
all documents in connection therewith, with the Securities and Exchange Commission granting unto each said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming all that any
said attorney-in-fact and agent, or any substitute or substitutes of any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following
person in the capacities and on the date indicated.

Name Title Date
/s/ Darren R. Jamison President, Chief Executive Officer and Director October 12, 2022

Darren R. Jamison (Principal Executive Officer)

/s/ Scott W. Robinson Interim Chief Financial Officer October 12, 2022
Scott W. Robinson (Principal Financial Officer)

/s/ Celia Fanning Chief Accounting Officer and Controller October 12, 2022
Celia Fanning (Principal Accounting Officer)

/s/ Robert C. Flexon Chair of the Board of Directors October 12, 2022
Robert C. Flexon

/s/ Yon Y. Jorden Director October 12, 2022
Yon Y. Jorden

/s/ Ping Fu Director October 12, 2022
Ping Fu

/s/ Robert F. Powelson Director October 12, 2022
Robert F. Powelson

/s/ Denise Wilson Director October 12, 2022
Denise Wilson



Exhibit 5.1

AUSTIN        CENTURY CITY        CHARLOTTE        CHICAGO        HOUSTON        IRVING        LOS ANGELES       

NEW YORK        ORANGE COUNTY        SAN FRANCISCO BAY AREA        SHANGHAI        WASHINGTON, DC

LONDON: KATTEN MUCHIN ROSENMAN UK LLP

A limited liability partnership including professional corporations

525 W. Monroe Street
Chicago, IL  60661-3693
312.902.5200 tel
312.902.1061 fax
www.kattenlaw.com..

October 12, 2022

Capstone Green Energy Corporation
16640 Stagg Street
Van Nuys, California 91406

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Capstone Green Energy Corporation, a Delaware corporation (the
“Company”), in connection with the filing of a Registration Statement on Form S-8 (the “Registration
Statement”) for the registration under the Securities Act of 1933, as amended (the “Securities Act”), of the
offering, issuance and sale by the Company of up to an additional 600,000 shares (collectively, the “Shares”)
of the Company’s common stock, $0.001 par value per share (the “Common Stock”), and associated Series B
Junior Participating Preferred Stock Purchase Rights (the “Rights”) attached to the Common Stock, pursuant
to the Capstone Green Energy Corporation 2017 Equity Incentive Plan, as amended through November 8,
2021, and as further amended by Amendment No. 6 (the “Plan”).  This opinion is being furnished in
accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.

In connection with this opinion, we have relied as to matters of fact, without investigation, upon
certificates of public officials and others and upon affidavits, certificates and written statements of officers of
the Company.  We have also examined and relied upon originals or copies, certified or otherwise identified to
our satisfaction, of the following:

1. The Registration Statement;

2. The Plan and forms of award agreements under the Plan;

3. The Company’s certificate of incorporation and bylaws (in each case, including all amendments
thereto), as in effect at any time from (and including) the date of the adoption of the Plan until
(and including) the date of this opinion;

4. The Rights Agreement between the Company and Broadridge Financial Solutions, Inc., as
rights agent, dated as of May 6, 2019, as amended (the “Rights Agreement”);



October 12, 2022
Page 2

5. Records of proceedings and actions of the Board of Directors of the Company and the
stockholders of the Company relating to (i) the Plan, which reflects an increase in the number of
shares of Common Stock available for awards under the Plan from 1,900,000 shares of
Common Stock to 2,500,000 shares of Common Stock and (ii) the Rights Agreement;

6. A form of specimen certificate representing the Common Stock;

7. A form of Rights Certificate (as defined in the Rights Agreement); and

8. Such other instruments, documents, statements and records of the Company and others as
we have deemed relevant and necessary to examine and rely upon for the purpose of this
opinion.

In connection with this opinion, we have assumed the legal capacity of all natural persons, the
accuracy and completeness of all documents and records that we have reviewed, the genuineness of all
signatures, the due authority of the parties signing such documents, the authenticity of the documents
submitted to us as originals and the conformity to authentic original documents of all documents submitted to
us as certified, conformed or reproduced copies.  We have also assumed that, at the time of issuance of the
Shares and the associated Rights, (i) any and all agreements related to the issuance of the Shares and the
associated Rights under the Plan will conform to the forms of award agreements, as applicable, reviewed by
us, and will have been duly executed and delivered by the Company and, as applicable, the recipients of the
Shares and the associated Rights, (ii) the Administrator (as defined in the Plan) will have approved the
issuance of any awards under the Plan with respect to the Shares and the associated Rights, and (iii) any cash
consideration payable to the Company in connection with any issuance of the Shares and the associated
Rights will not be less than the par value per share of the Common Stock.

Based upon and subject to the foregoing and the other matters set forth herein, it is our opinion that
(i) the Shares and the associated Rights have been duly authorized for issuance, and (ii) when (a) the Shares
and associated Rights are issued and delivered by the Company and (to the extent applicable) paid for in
accordance with the terms of the Plan and the relevant award agreements, and (b) certificates representing the
Shares in the form of the specimen certificate examined by us have been manually signed by an authorized
officer of the transfer agent and registrar for the Common Stock, or the Shares have been registered and
issued electronically by such transfer agent and registrar for the Common Stock,  (1) the Shares and the
associated Rights (so long as they have not expired or been redeemed or terminated prior thereto) will be
validly issued and (2) the Shares will be fully paid and non-assessable.

Our opinion expressed above is limited to the Delaware General Corporation Law.  We do not express
any opinion concerning any other laws.  This opinion is given as of the date hereof,
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and we assume no obligation to advise you of changes that may hereafter be brought to our attention.

We hereby consent to the filing of this opinion with the Securities and Exchange Commission as an
exhibit to the Registration Statement. In giving this consent, we do not thereby admit that we are included in
the category of persons whose consent is required under Section 7 of the Securities Act or the rules and
regulations of the Securities and Exchange Commission.

Very truly yours,

/s/ Katten Muchin Rosenman LLP

KATTEN MUCHIN ROSENMAN LLP



Exhibit 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in this Registration Statement of Capstone Green Energy Corporation
on Form S-8 of our report, dated July 13, 2022 with respect to our audits of the consolidated financial statements of
Capstone Green Energy Corporation as of March 31, 2022 and 2021 and for each of the two years in the period
ended March 31, 2022 appearing in the Annual Report on Form 10-K of Capstone Green Energy Corporation for the
year ended March 31, 2022.                

/s/ Marcum llp

Marcum llp
Los Angeles, CA
October 12, 2022



Exhibit 99.1

CAPSTONE GREEN ENERGY CORPORATION
2017 EQUITY INCENTIVE PLAN

AS AMENDED THROUGH SEPTEMBER 12, 2022

SECTION 1.  GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Capstone Green Energy Corporation 2017 Equity Incentive Plan, as amended (the “Plan”). The
purpose of the Plan is to encourage and enable the officers, employees, Non-Employee Directors and Consultants of Capstone Green
Energy Corporation (the “Company”) and its Subsidiaries upon whose judgment, initiative and efforts the Company largely depends
for the successful conduct of its businesses to acquire a proprietary interest in the Company. It is anticipated that providing such
persons with a direct stake in the Company’s welfare will assure a closer identification of their interests with those of the Company
and its stockholders, thereby stimulating their efforts on the Company’s behalf and strengthening their desire to remain with the
Company.

The following terms shall be defined as set forth below:

“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Administrator” means either the Board or the Compensation and Human Capital Committee of the Board or a similar
committee performing the functions of the Compensation and Human Capital Committee and which is comprised of not less than two
Non-Employee Directors who are independent.

“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive Stock
Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted Stock Awards, Unrestricted
Stock Awards, Cash-Based Awards and Dividend Equivalent Rights.

“Award Certificate” means a written or electronic document setting forth the terms and provisions applicable to an Award
granted under the Plan. Each Award Certificate is subject to the terms and conditions of the Plan.

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

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

“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and
interpretations.

“Consultant” means any natural person that provides bona fide services to the Company, and such services are not in
connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a
market for the Company’s securities.

“Covered Employee” means an employee who is a “Covered Employee” within the meaning of Section 162(m) of the Code.

“Dividend Equivalent Right” means an Award entitling the grantee to receive credits based on cash dividends that would
have been paid on the shares of Stock specified in the Dividend Equivalent Right (or other award to which it relates) if such shares had
been issued to and held by the grantee.

“Effective Date” means the date on which the Plan becomes effective as set forth in Section 20.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

“Fair Market Value” of the Stock on any given date means the fair market value of the Stock determined in good faith by the
Administrator; provided, however, that if the Stock is admitted to quotation on the National



Association of Securities Dealers Automated Quotation System (“NASDAQ”), NASDAQ Global Market or another national securities
exchange, the determination shall be made by reference to market quotations. If there are no market quotations for such date, the
determination shall be made by reference to the last date preceding such date for which there are market quotations.

“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in
Section 422 of the Code.

“Non-Employee Director” means a member of the Board who is not also an employee of the Company or any Subsidiary.

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.

“Performance-Based Award” means any Restricted Stock Award, Restricted Stock Units or Cash-Based Award granted to a
Covered Employee that is intended to qualify as “performance-based compensation” under Section 162(m) of the Code and the
regulations promulgated thereunder.

“Performance Criteria” means the criteria that the Administrator selects for purposes of establishing the Performance Goal or 
Performance Goals for an individual for a Performance Cycle. The Performance Criteria (which shall be applicable to the 
organizational level specified by the Administrator, including, but not limited to, the Company or a unit, division, group, or Subsidiary 
of the Company) that will be used to establish Performance Goals are limited to the following:  total shareholder return, earnings 
before interest, taxes, depreciation and amortization, net income (loss) (either before or after interest, taxes, depreciation and/or 
amortization), changes in the market price of the Stock, economic value-added, funds from operations or similar measure, sales or 
revenue, acquisitions or strategic transactions, operating income (loss), cash flow (including, but not limited to, operating cash flow 
and free cash flow), return on capital, assets, equity, or investment, return on sales, gross or net profit levels, productivity, expense, 
margins, operating efficiency, customer satisfaction, working capital, earnings (loss) per share of Stock, sales or market shares and 
number of customers, any of which may be measured either in absolute terms or as compared to any incremental increase or as 
compared to results of a peer group. The Administrator may appropriately adjust any evaluation performance under a Performance 
Criterion to exclude any of the following events that occurs during a Performance Cycle: (i) asset write-downs or impairments, (ii) 
litigation or claim judgments or settlements, (iii) the effect of changes in tax law, accounting principles or other such laws or provisions 
affecting reporting results, (iv) accruals for reorganizations and restructuring programs, and (v) any item of an unusual nature or of a 
type that indicates infrequency of occurrence, or both, including those described in the Financial Accounting Standards Board’s 
authoritative guidance and/or in management’s discussion and analysis of financial condition of operations appearing the Company’s 
annual report to stockholders for the applicable year.

“Performance Cycle” means one or more periods of time, which may be of varying and overlapping durations, as the
Administrator may select, over which the attainment of one or more Performance Criteria will be measured for the purpose of
determining a grantee’s right to and the payment of a Restricted Stock Award, Restricted Stock Units or Cash-Based Award, the
vesting and/or payment of which is subject to the attainment of one or more Performance Goals. Each such period shall not be less
than 12 months.

“Performance Goals” means, for a Performance Cycle, the specific goals established in writing by the Administrator for a 
Performance Cycle based upon the Performance Criteria.  

“Restricted Shares” means the shares of Stock underlying a Restricted Stock Award that remain subject to a risk of forfeiture
or the Company’s right of repurchase.

“Restricted Stock Award” means an Award of Restricted Shares subject to such restrictions and conditions as the
Administrator may determine at the time of grant.

“Restricted Stock Units” means an Award of stock units subject to such restrictions and conditions as the Administrator may
determine at the time of grant.



“Sale Event” shall mean (i) the sale of all or substantially all of the assets of the Company on a consolidated basis to an
unrelated person or entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of the Company’s outstanding
voting power and outstanding stock immediately prior to such transaction do not own a majority of the outstanding voting power and
outstanding stock or other equity interests of the resulting or successor entity (or its ultimate parent, if applicable) immediately upon
completion of such transaction, (iii) the sale of all of the Stock of the Company to an unrelated person, entity or group thereof acting in
concert, or (iv) any other transaction in which the owners of the Company’s outstanding voting power immediately prior to such
transaction do not own at least a majority of the outstanding voting power of the Company or any successor entity immediately upon
completion of the transaction other than as a result of the acquisition of securities directly from the Company.

“Sale Price” means the value as determined by the Administrator of the consideration payable, or otherwise to be received by
stockholders, per share of Stock pursuant to a Sale Event.

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

“Stock” means the Common Stock, par value $0.001 per share, of the Company, subject to adjustments pursuant to Section 3.

“Stock Appreciation Right” means an Award entitling the recipient to receive shares of Stock having a value equal to the
excess of the Fair Market Value of the Stock on the date of exercise over the exercise price of the Stock Appreciation Right multiplied
by the number of shares of Stock with respect to which the Stock Appreciation Right shall have been exercised.

“Subsidiary” means any corporation or other entity (other than the Company) in which the Company has at least a 50 percent
interest, either directly or indirectly.

“Ten Percent Owner” means an employee who owns or is deemed to own (by reason of the attribution rules of Section
424(d) of the Code) more than 10 percent of the combined voting power of all classes of stock of the Company or any parent or
subsidiary corporation.

“Unrestricted Stock Award” means an Award of shares of Stock free of any restrictions.

SECTION 2.  ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO SELECT GRANTEES AND DETERMINE 
AWARDS

(a) Administration of Plan.  The Plan shall be administered by the Administrator.

(b) Powers of Administrator.  The Administrator shall have the power and authority to grant Awards consistent with the 
terms of the Plan, including the power and authority:

(i)          to select the individuals to whom Awards may from time to time be granted;

(ii)         to determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified
Stock Options, Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Unrestricted Stock Awards, Cash-Based
Awards and Dividend Equivalent Rights, or any combination of the foregoing, granted to any one or more grantees;

(iii)        to determine the number of shares of Stock to be covered by any Award;

(iv)        to determine and modify from time to time the terms and conditions, including restrictions, not inconsistent
with the terms of the Plan, of any Award, which terms and conditions may differ among individual Awards and grantees, and to
approve the forms of Award Certificates;



(v)         to accelerate at any time the exercisability or vesting of all or any portion of any Award in circumstances
involving the grantee’s death or disability;

(vi)        subject to the provisions of Section 5(c), to extend at any time the period in which Stock Options may be
exercised; and

(vii)       at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and
for its own acts and proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award (including
related written instruments); to make all determinations it deems advisable for the administration of the Plan; to decide all disputes
arising in connection with the Plan; and to otherwise supervise the administration of the Plan.

All decisions and interpretations of the Administrator shall be binding on all persons, including the Company and Plan
grantees.

(c) Delegation of Authority to Grant Awards.  Subject to applicable law, the Administrator, in its discretion, may 
delegate to the Chief Executive Officer of the Company all or part of the Administrator’s authority and duties with respect to the 
granting of Awards to individuals who are (i) not subject to the reporting and other provisions of Section 16 of the Exchange Act and 
(ii) not Covered Employees. Any such delegation by the Administrator shall include a limitation as to the amount of Stock underlying 
Awards that may be granted during the period of the delegation and shall contain guidelines as to the determination of the exercise 
price and the vesting criteria. The Administrator may revoke or amend the terms of a delegation at any time but such action shall not 
invalidate any prior actions of the Administrator’s delegate or delegates that were consistent with the terms of the Plan.

(d) Award Certificate.  Awards under the Plan shall be evidenced by Award Certificates that set forth the terms, 
conditions and limitations for each Award which may include, without limitation, the term of an Award and the provisions applicable 
in the event employment or service terminates.

(e) Indemnification.  Neither the Board nor the Administrator, nor any member of either or any delegate thereof, shall 
be liable for any act, omission, interpretation, construction or determination made in good faith in connection with the Plan, and the 
members of the Board and the Administrator (and any delegate thereof) shall be entitled in all cases to indemnification and 
reimbursement by the Company in respect of any claim, loss, damage or expense (including, without limitation, reasonable attorneys’ 
fees) arising or resulting therefrom to the fullest extent permitted by law and/or under the Company’s articles or bylaws or any 
directors’ and officers’ liability insurance coverage which may be in effect from time to time and/or any indemnification agreement 
between such individual and the Company.

(f) Foreign Award Recipients.  Notwithstanding any provision of the Plan to the contrary, in order to comply with the 
laws in other countries in which the Company and its Subsidiaries operate or have employees or other individuals eligible for Awards, 
the Administrator, in its sole discretion, shall have the power and authority to:  (i) determine which Subsidiaries shall be covered by 
the Plan; (ii) determine which individuals outside the United States are eligible to participate in the Plan; (iii) modify the terms and 
conditions of any Award granted to individuals outside the United States to comply with applicable foreign laws; (iv) establish 
subplans and modify exercise procedures and other terms and procedures, to the extent the Administrator determines such actions to be 
necessary or advisable (and such subplans and/or modifications shall be attached to this Plan as appendices); provided, however, that 
no such subplans and/or modifications shall increase the share limitations contained in Section 3(a) hereof; and (v) take any action, 
before or after an Award is made, that the Administrator determines to be necessary or advisable to obtain approval or comply with 
any local governmental regulatory exemptions or approvals. Notwithstanding the foregoing, the Administrator may not take any 
actions hereunder, and no Awards shall be granted, that would violate the Exchange Act or any other applicable United States 
securities law, the Code, or any other applicable United States governing statute or law.



SECTION 3.  STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION

(a) Stock Issuable.  The maximum number of shares of Stock reserved and available for issuance under the Plan shall be
2,500,000 shares, subject to adjustment as provided in this Section 3. For purposes of this limitation, the shares of Stock underlying
any Awards that are forfeited, canceled or otherwise terminated (other than by exercise) shall be added back to the shares of Stock
available for issuance under the Plan. Notwithstanding the foregoing, the following shares shall not be added to the shares authorized
for grant under the Plan:  (i) shares tendered or held back upon exercise of an Option or settlement of an Award to cover the exercise
price or tax withholding, and (ii) shares subject to a Stock Appreciation Right that are not issued in connection with the stock
settlement of the Stock Appreciation Right upon exercise thereof. In the event the Company repurchases shares of Stock on the open
market, such shares shall not be added to the shares of Stock available for issuance under the Plan. Subject to such overall limitations,
shares of Stock may be issued up to such maximum number pursuant to any type or types of Award; provided, however, no more than
200,000 shares of Stock may be granted to any one individual grantee during any one calendar year period, and no more
than 2,500,000 shares of the Stock may be issued in the form of Incentive Stock Options. The shares available for issuance under the
Plan may be authorized but unissued shares of Stock or shares of Stock reacquired by the Company.

(b) Maximum Awards to Non-Employee Directors.  Notwithstanding anything to the contrary in this Plan, the value of 
all Awards awarded under this Plan and all other cash compensation paid by the Company to any Non-Employee Director in any 
calendar year shall not exceed $300,000. For the purpose of this limitation, the value of any Award shall be its grant date fair value, as 
determined in accordance with ASC 718 or successor provision but excluding the impact of estimated forfeitures related to service-
based vesting provisions.

(c) Changes in Stock.  Subject to Section 3(d) hereof, if, as a result of any reorganization, recapitalization, 
reclassification, stock dividend, stock split, reverse stock split or other similar change in the Company’s capital stock, the outstanding 
shares of Stock are increased or decreased or are exchanged for a different number or kind of shares or other securities of the 
Company, or additional shares or new or different shares or other securities of the Company or other non-cash assets are distributed 
with respect to such shares of Stock or other securities, or, if, as a result of any merger or consolidation, sale of all or substantially all 
of the assets of the Company, the outstanding shares of Stock are converted into or exchanged for securities of the Company or any 
successor entity (or a parent or subsidiary thereof), the Administrator shall make an appropriate or proportionate adjustment in (i) the 
maximum number of shares reserved for issuance under the Plan, including the maximum number of shares that may be issued in the 
form of Incentive Stock Options, (ii) the number of Stock Options or Stock Appreciation Rights that can be granted to any one 
individual grantee and the maximum number of shares that may be granted under a Performance-Based Award, (iii) the number and 
kind of shares or other securities subject to any then outstanding Awards under the Plan, (iv) the repurchase price, if any, per share 
subject to each outstanding Restricted Stock Award, and (v) the exercise price for each share subject to any then outstanding Stock 
Options and Stock Appreciation Rights under the Plan, without changing the aggregate exercise price (i.e., the exercise price 
multiplied by the number of Stock Options and Stock Appreciation Rights) as to which such Stock Options and Stock Appreciation 
Rights remain exercisable. The Administrator shall also make equitable or proportionate adjustments in the number of shares subject to 
outstanding Awards and the exercise price and the terms of outstanding Awards to take into consideration cash dividends paid other 
than in the ordinary course or any other extraordinary corporate event. The adjustment by the Administrator shall be final, binding and 
conclusive. No fractional shares of Stock shall be issued under the Plan resulting from any such adjustment, but the Administrator in 
its discretion may make a cash payment in lieu of fractional shares.

(d) Mergers and Other Transactions.  In the case of and subject to the consummation of a Sale Event, the parties thereto
may cause the assumption or continuation of Awards theretofore granted by the successor entity, or the substitution of such Awards
with new Awards of the successor entity or parent thereof, with appropriate adjustment as to the number and kind of shares and, if
appropriate, the per share exercise prices, as such parties shall agree. To the extent the parties to such Sale Event do not provide for the
assumption, continuation or substitution of Awards, upon the effective time of the Sale Event, the Plan and all outstanding Awards
granted hereunder shall terminate. In such case, except as may be otherwise provided in the relevant Award Certificate, all Options and
Stock Appreciation Rights that are not exercisable immediately prior to the effective time of the Sale Event shall become fully
exercisable as of the effective time of the Sale Event, all other Awards with time-based vesting, conditions or restrictions shall become
fully vested and nonforfeitable as of the effective time of the Sale Event, and



all Awards with conditions and restrictions relating to the attainment of performance goals shall become vested and nonforfeitable in
connection with a Sale Event based on the Administrator’s determination of actual performance measured and/or prorated targets as of
immediately prior to such Sale Event. If actual performance cannot be determined, prorated Awards will be paid based on target
achievement, subject to proration based on the number of whole months that the Participant worked during the Performance Cycle and
prior to such Sale Event as a percentage of the total Performance Cycle. In the event of such termination, (i) the Company shall have
the option (in its sole discretion) to make or provide for a payment, in cash or in kind, to the grantees holding Options and Stock
Appreciation Rights, in exchange for the cancellation thereof, in an amount equal to the difference between (A) the Sale Price
multiplied by the number of shares of Stock subject to outstanding Options and Stock Appreciation Rights (to the extent then
exercisable at prices not in excess of the Sale Price) and (B) the aggregate exercise price of all such outstanding Options and Stock
Appreciation Rights; or (ii) each grantee shall be permitted, within a specified period of time prior to the consummation of the Sale
Event as determined by the Administrator, to exercise all outstanding Options and Stock Appreciation Rights (to the extent then
exercisable) held by such grantee. The Company shall also have the option (in its sole discretion) to make or provide for a payment, in
cash or in kind, to the grantees holding other Awards in an amount equal to the Sale Price multiplied by the number of vested shares of
Stock under such Awards.

SECTION 4.  ELIGIBILITY

Grantees under the Plan will be such full or part-time officers and other employees, Non-Employee Directors and Consultants
of the Company and its Subsidiaries as are selected from time to time by the Administrator in its sole discretion.

SECTION 5.  STOCK OPTIONS

(a) Award of Stock Options.  The Administrator may grant Stock Options under the Plan. Any Stock Option granted 
under the Plan shall be in such form as the Administrator may from time to time approve.

Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options. Incentive
Stock Options may be granted only to employees of the Company or any Subsidiary that is a “subsidiary corporation” within the
meaning of Section 424(f) of the Code. To the extent that any Option does not qualify as an Incentive Stock Option, it shall be deemed
a Non-Qualified Stock Option.

Stock Options granted pursuant to this Section 5 shall be subject to the following terms and conditions and shall contain such
additional terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable; provided, that,
the vesting period applicable to any Stock Options may not be less than one year except in the case of a Sale Event. If the
Administrator so determines, Stock Options may be granted in lieu of cash compensation at the optionee’s election, subject to such
terms and conditions as the Administrator may establish.

(b) Exercise Price.  The exercise price per share for the Stock covered by a Stock Option granted pursuant to this 
Section 5 shall be determined by the Administrator at the time of grant but shall not be less than 100 percent of the Fair Market Value 
on the date of grant. In the case of an Incentive Stock Option that is granted to a Ten Percent Owner, the option price of such Incentive 
Stock Option shall be not less than 110 percent of the Fair Market Value on the grant date.

(c) Option Term.  The term of each Stock Option shall be fixed by the Administrator, but no Stock Option shall be 
exercisable more than ten years after the date the Stock Option is granted. In the case of an Incentive Stock Option that is granted to a 
Ten Percent Owner, the term of such Stock Option shall be no more than five years from the date of grant.

(d) Exercisability; Rights of a Stockholder.  Stock Options shall become exercisable at such time or times, whether or 
not in installments, as shall be determined by the Administrator at or after the grant date. The Administrator may at any time accelerate 
the exercisability of all or any portion of any Stock Option. An optionee shall have the rights of a stockholder only as to shares 
acquired upon the exercise of a Stock Option and not as to unexercised Stock Options.



(e) Method of Exercise.  Stock Options may be exercised in whole or in part, by giving written or electronic notice of 
exercise to the Company, specifying the number of shares to be purchased. Payment of the purchase price may be made by one or 
more of the following methods except to the extent otherwise provided in the Option Award Certificate:

(i)          In cash, by certified or bank check or other instrument acceptable to the Administrator;

(ii)         Through the delivery (or attestation to the ownership following such procedures as the Company may
prescribe) of shares of Stock that are not then subject to restrictions under any Company plan. Such surrendered shares shall be valued
at Fair Market Value on the exercise date;

(iii)        By the optionee delivering to the Company a properly executed exercise notice together with irrevocable
instructions to a broker to promptly deliver to the Company cash or a check payable and acceptable to the Company for the purchase
price; provided that in the event the optionee chooses to pay the purchase price as so provided, the optionee and the broker shall
comply with such procedures and enter into such agreements of indemnity and other agreements as the Company shall prescribe as a
condition of such payment procedure; or

(iv)        With respect to Stock Options that are not Incentive Stock Options, by a “net exercise” arrangement
pursuant to which the Company will reduce the number of shares of Stock issuable upon exercise by the largest whole number of
shares with a Fair Market Value that does not exceed the aggregate exercise price.

Payment instruments will be received subject to collection. The transfer to the optionee on the records of the
Company or of the transfer agent of the shares of Stock to be purchased pursuant to the exercise of a Stock Option will be contingent
upon receipt from the optionee (or a purchaser acting in his stead in accordance with the provisions of the Stock Option) by the
Company of the full purchase price for such shares and the fulfillment of any other requirements contained in the Option Award
Certificate or applicable provisions of laws (including the satisfaction of any withholding taxes that the Company is obligated to
withhold with respect to the optionee). In the event an optionee chooses to pay the purchase price by previously-owned shares of Stock
through the attestation method, the number of shares of Stock transferred to the optionee upon the exercise of the Stock Option shall be
net of the number of attested shares. In the event that the Company establishes, for itself or using the services of a third party, an
automated system for the exercise of Stock Options, such as a system using an internet website or interactive voice response, then the
paperless exercise of Stock Options may be permitted through the use of such an automated system.

(f) Annual Limit on Incentive Stock Options.  To the extent required for “incentive stock option” treatment under 
Section 422 of the Code, the aggregate Fair Market Value (determined as of the time of grant) of the shares of Stock with respect to 
which Incentive Stock Options granted under this Plan and any other plan of the Company or its parent and subsidiary corporations 
become exercisable for the first time by an optionee during any calendar year shall not exceed $100,000. To the extent that any Stock 
Option exceeds this limit, it shall constitute a Non-Qualified Stock Option.

SECTION 6.  STOCK APPRECIATION RIGHTS

(a) Award of Stock Appreciation Rights.  The Administrator may grant Stock Appreciation Rights under the Plan. A 
Stock Appreciation Right is an Award entitling the recipient to receive shares of Stock having a value equal to the excess of the Fair 
Market Value of a share of Stock on the date of exercise over the exercise price of the Stock Appreciation Right multiplied by the 
number of shares of Stock with respect to which the Stock Appreciation Right shall have been exercised.

(b) Exercise Price of Stock Appreciation Rights.  The exercise price of a Stock Appreciation Right shall not be less than 
100 percent of the Fair Market Value of the Stock on the date of grant.

(c) Grant and Exercise of Stock Appreciation Rights.  Stock Appreciation Rights may be granted by the Administrator 
independently of any Stock Option granted pursuant to Section 5 of the Plan.



(d) Terms and Conditions of Stock Appreciation Rights.  Stock Appreciation Rights shall be subject to such terms and 
conditions as shall be determined on the date of grant by the Administrator provided, that, the vesting period applicable to any Stock 
Appreciation Rights may not be less than one year except in the case of a Sale Event. The term of a Stock Appreciation Right may not 
exceed ten years. The terms and conditions of each such Award shall be determined by the Administrator, and such terms and 
conditions may differ among individual Awards and grantees.

SECTION 7.  RESTRICTED STOCK AWARDS

(a) Nature of Restricted Stock Awards.  The Administrator may grant Restricted Stock Awards under the Plan. A 
Restricted Stock Award is any Award of Restricted Shares subject to such restrictions and conditions as the Administrator may 
determine at the time of grant. Conditions may be based on continuing employment (or other service relationship) and/or achievement 
of pre-established performance goals and objectives. 

(b) Rights as a Stockholder.  Upon the grant of the Restricted Stock Award and payment of any applicable purchase 
price, a grantee shall have the rights of a stockholder including, the right to vote such Restricted Shares and, subject to the provisions 
of this Section 7(b), the right to receive dividends.  Any dividends (whether payable in cash or shares of Stock) with respect to the 
Restricted Shares shall be withheld by the Company for the Participant’s account, and interest may be credited on the amount of such 
dividends withheld at a rate and subject to such terms as determined by the Administrator. The dividends so withheld by the 
Administrator and attributable to any particular Restricted Share (and earnings thereon, if applicable) shall become distributable to the 
Participant in cash or, at the discretion of the Administrator, in shares of Stock having a Fair Market Value equal to the amount of such 
dividends if applicable, only upon the release of restrictions on such share of Stock and, if payable hereunder, shall be paid to the 
grantee within ten (10) days after the release of such restrictions.  If any particular Restricted Share is forfeited, the Participant shall 
have no right to any such dividend withheld pursuant to this Section 7(b).  Unless the Administrator shall otherwise determine, (i) 
uncertificated Restricted Shares shall be accompanied by a notation on the records of the Company or the transfer agent to the effect
that they are subject to forfeiture until such Restricted Shares are vested as provided in Section 7(d) below, and (ii) certificated
Restricted Shares shall remain in the possession of the Company until such Restricted Shares are vested as provided in Section 7(d)
below, and the grantee shall be required, as a condition of the grant, to deliver to the Company such instruments of transfer as the
Administrator may prescribe.

(c) Restrictions.  Restricted Shares may not be sold, assigned, transferred, pledged or otherwise encumbered or 
disposed of except as specifically provided herein or in the Restricted Stock Award Certificate. Except as may otherwise be provided 
by the Administrator either in the Award Certificate or, subject to Section 17 below, in writing after the Award is issued, if a grantee’s 
employment (or other service relationship) with the Company and its Subsidiaries terminates for any reason, any Restricted Shares that 
have not vested at the time of termination shall automatically and without any requirement of notice to such grantee from or other 
action by or on behalf of, the Company be deemed to have been reacquired by the Company at its original purchase price (if any) from 
such grantee or such grantee’s legal representative simultaneously with such termination of employment (or other service relationship), 
and thereafter shall cease to represent any ownership of the Company by the grantee or rights of the grantee as a stockholder. 
Following such deemed reacquisition of Restricted Shares that are represented by physical certificates, a grantee shall surrender such 
certificates to the Company upon request without consideration.

(d) Vesting of Restricted Shares.  The Administrator at the time of grant shall specify the date or dates and/or the 
attainment of pre-established performance goals, objectives and other conditions on which the non-transferability of the Restricted 
Shares and the Company’s right of repurchase or forfeiture shall lapse; provided, that, such period may not be less than one year 
except in the case of a Sale Event. Subsequent to such date or dates and/or the attainment of such pre-established performance goals, 
objectives and other conditions, the shares on which all restrictions have lapsed shall no longer be Restricted Shares and shall be 
deemed “vested.” 

SECTION 8.  RESTRICTED STOCK UNITS

(a) Nature of Restricted Stock Units.  The Administrator may grant Restricted Stock Units under the Plan. A Restricted 
Stock Unit is an Award of stock units that may be settled in shares of Stock upon the satisfaction 



of such restrictions and conditions at the time of grant. Conditions may be based on continuing employment (or other service 
relationship) and/or achievement of pre-established performance goals and objectives; provided, that, such period may not be less than 
one year except in the case of a Sale Event. The terms and conditions of each such Award shall be determined by the Administrator, 
and such terms and conditions may differ among individual Awards and grantees. Except in the case of Restricted Stock Units with a 
deferred settlement date that complies with Section 409A, at the end of the vesting period, the Restricted Stock Units, to the extent 
vested, shall be settled in the form of shares of Stock. Restricted Stock Units with deferred settlement dates are subject to Section 
409A and shall contain such additional terms and conditions as the Administrator shall determine in its sole discretion in order to 
comply with the requirements of Section 409A.

(b) Election to Receive Restricted Stock Units in Lieu of Compensation.  The Administrator may, in its sole discretion, 
permit a grantee to elect to receive a portion of future cash compensation otherwise due to such grantee in the form of an award of 
Restricted Stock Units. Any such election shall be made in writing and shall be delivered to the Company no later than the date 
specified by the Administrator and in accordance with Section 409A and such other rules and procedures established by the 
Administrator. Any such future cash compensation that the grantee elects to defer shall be converted to a fixed number of Restricted 
Stock Units based on the Fair Market Value of Stock on the date the compensation would otherwise have been paid to the grantee if 
such payment had not been deferred as provided herein. The Administrator shall have the sole right to determine whether and under 
what circumstances to permit such elections and to impose such limitations and other terms and conditions thereon as the 
Administrator deems appropriate. Any Restricted Stock Units that are elected to be received in lieu of cash compensation shall be fully 
vested, unless otherwise provided in the Award Certificate.

(c) Rights as a Stockholder.  A grantee shall have the rights as a stockholder only as to shares of Stock acquired by the 
grantee upon settlement of Restricted Stock Units; provided, however, that the grantee may be credited with Dividend Equivalent 
Rights with respect to the stock units underlying his Restricted Stock Units, subject to such terms and conditions as the Administrator 
may determine; provided that the Dividend Equivalent Rights shall be subject to the same vesting requirements as the underlying 
Award.  

(d) Termination.  Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject 
to Section 17 below, in writing after the Award is issued, a grantee’s right in all Restricted Stock Units that have not vested shall 
automatically terminate upon the grantee’s termination of employment (or cessation of service relationship) with the Company and its 
Subsidiaries for any reason.

SECTION 9.  UNRESTRICTED STOCK AWARDS

Grant or Sale of Unrestricted Stock.  The Administrator may grant (or sell at par value or such higher purchase price 
determined by the Administrator) an Unrestricted Stock Award under the Plan. An Unrestricted Stock Award is an Award pursuant to 
which the grantee may receive shares of Stock free of any restrictions under the Plan. Unrestricted Stock Awards may be granted in 
respect of past services or other valid consideration, or in lieu of cash compensation due to such grantee.

SECTION 10.  CASH-BASED AWARDS

Grant of Cash-Based Awards.  The Administrator may grant Cash-Based Awards under the Plan. A Cash-Based Award is an 
Award that entitles the grantee to a payment in cash upon the attainment of specified Performance Goals. The Administrator shall 
determine the maximum duration of the Cash-Based Award, the amount of cash to which the Cash-Based Award pertains, the 
conditions upon which the Cash-Based Award shall become vested or payable, and such other provisions as the Administrator shall 
determine. Each Cash-Based Award shall specify a cash-denominated payment amount, formula or payment ranges as determined by 
the Administrator. Payment, if any, with respect to a Cash-Based Award shall be made in accordance with the terms of the Award and 
may be made in cash.  

SECTION 11.  PERFORMANCE-BASED AWARDS TO COVERED EMPLOYEES

(a) Performance-Based Awards.  The Administrator may grant one or more Performance-Based Awards in the form of 
a Restricted Stock Award, Restricted Stock Units or Cash-Based Award payable upon the 



attainment of Performance Goals that are established by the Administrator and relate to one or more of the Performance Criteria, in 
each case on a specified date or dates or over any period or periods determined by the Administrator. The Administrator shall define in 
an objective fashion the manner of calculating the Performance Criteria it selects to use for any Performance Cycle. Depending on the 
Performance Criteria used to establish such Performance Goals, the Performance Goals may be expressed in terms of overall Company 
performance or the performance of a division, business unit, or an individual. Each Performance-Based Award shall comply with the 
provisions set forth below.

(b) Grant of Performance-Based Awards.  With respect to each Performance-Based Award granted to a Covered 
Employee, the Administrator shall select, within the first 90 days of a Performance Cycle (or, if shorter, within the maximum period 
allowed under Section 162(m) of the Code) the Performance Criteria for such grant, and the Performance Goals with respect to each 
Performance Criterion (including a threshold level of performance below which no amount will become payable with respect to such 
Award). Each Performance-Based Award will specify the amount payable, or the formula for determining the amount payable, upon 
achievement of the various applicable performance targets. The Performance Criteria established by the Administrator may be (but 
need not be) different for each Performance Cycle and different Performance Goals may be applicable to Performance-Based Awards 
to different Covered Employees.

(c) Payment of Performance-Based Awards.  Following the completion of a Performance Cycle, the Administrator shall 
meet to review and certify in writing whether, and to what extent, the Performance Goals for the Performance Cycle have been 
achieved and, if so, to also calculate and certify in writing the amount of the Performance-Based Awards earned for the Performance 
Cycle. The Administrator shall then determine the actual size of each Covered Employee’s Performance-Based Award.

(d) Maximum Award Payable.  The maximum Performance-Based Award payable to any one Covered Employee under 
the Plan for a Performance Cycle is 200,000 shares of Stock (subject to adjustment as provided in Section 3(c) hereof) or $3,000,000 in 
the case of a Performance-Based Award that is a Cash-Based Award.

SECTION 12.  DIVIDEND EQUIVALENT RIGHTS

(a) Dividend Equivalent Rights.  The Administrator may grant Dividend Equivalent Rights under the Plan. A Dividend 
Equivalent Right is an Award entitling the grantee to receive credits based on cash dividends that would have been paid on the shares 
of Stock specified in the Dividend Equivalent Right (or other Award to which it relates) if such shares had been issued to the grantee. 
A Dividend Equivalent Right may be granted hereunder to any grantee as a component of an award of Restricted Stock Units or as a 
freestanding award. The terms and conditions of Dividend Equivalent Rights shall be specified in the Award Certificate.  
Notwithstanding anything herein to the contrary, Dividend Equivalent Right shall not be paid with respect to Options or Stock 
Appreciation Rights.  Dividend Equivalent Rights with respect to a Restricted Stock Award, Restricted Stock Unit or Performance-
Based Awards shall be subject to the same vesting requirements as the underlying Award; in no event shall Dividend Equivalent 
Rights be paid on any such Award prior to the date on which such Award has become vested (such Dividend Equivalents shall be 
payable upon fixed dates or events in accordance with the requirements of Section 409A). Dividend equivalents credited to the holder 
of a Dividend Equivalent Right may be paid currently or may be deemed to be reinvested in additional shares of Stock, which may 
thereafter accrue additional equivalents. Any such reinvestment shall be at Fair Market Value on the date of reinvestment or such other 
price as may then apply under a dividend reinvestment plan sponsored by the Company, if any. Dividend Equivalent Rights may be 
settled in cash or shares of Stock or a combination thereof, in a single installment or installments. A Dividend Equivalent Right granted 
as a component of an Award of Restricted Stock Units shall provide that such Dividend Equivalent Right shall be settled only upon 
settlement or payment of, or lapse of restrictions on, such other Award, and that such Dividend Equivalent Right shall expire or be 
forfeited or annulled under the same conditions as such other Award.

(b) Termination.  Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject 
to Section 17 below, in writing after the Award is issued, a grantee’s rights in all Dividend Equivalent Rights shall automatically 
terminate upon the grantee’s termination of employment (or cessation of service relationship) with the Company and its Subsidiaries 
for any reason.



SECTION 13.  Transferability of Awards

(a) Transferability.  Except as provided in Section 13(b) below, during a grantee’s lifetime, his or her Awards shall be 
exercisable only by the grantee, or by the grantee’s legal representative or guardian in the event of the grantee’s incapacity. No Awards 
shall be sold, assigned, transferred or otherwise encumbered or disposed of by a grantee other than by will or by the laws of descent 
and distribution or pursuant to a domestic relations order. No Awards shall be subject, in whole or in part, to attachment, execution, or 
levy of any kind, and any purported transfer in violation hereof shall be null and void.

(b) Administrator Action.  Notwithstanding Section 13(a), the Administrator, in its discretion, may provide either in the 
Award Certificate regarding a given Award or by subsequent written approval that the grantee (who is an employee or director) may 
transfer his or her Non-Qualified Stock Options to his or her immediate family members, to trusts for the benefit of such family 
members, or to partnerships in which such family members are the only partners, provided that the transferee agrees in writing with the 
Company to be bound by all of the terms and conditions of this Plan and the applicable Award. In no event may an Award be 
transferred by a grantee for value.

(c) Family Member.  For purposes of Section 13(b), “family member” shall mean a grantee’s child, stepchild, 
grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, 
daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the grantee’s household (other 
than a tenant of the grantee), a trust in which these persons (or the grantee) have more than 50 percent of the beneficial interest, a 
foundation in which these persons (or the grantee) control the management of assets, and any other entity in which these persons (or 
the grantee) own more than 50 percent of the voting interests.

(d) Designation of Beneficiary.  To the extent permitted by the Company, each grantee to whom an Award has been 
made under the Plan may designate a beneficiary or beneficiaries to exercise any Award or receive any payment under any Award 
payable on or after the grantee’s death. Any such designation shall be on a form provided for that purpose by the Administrator and 
shall not be effective until received by the Administrator. If no beneficiary has been designated by a deceased grantee, or if the 
designated beneficiaries have predeceased the grantee, the beneficiary shall be the grantee’s estate.

SECTION 14.  TAX WITHHOLDING

(a) Payment by Grantee.  Each grantee shall, no later than the date as of which the value of an Award or of any Stock or 
other amounts received thereunder first becomes includable in the gross income of the grantee for Federal income tax purposes, pay to 
the Company, or make arrangements satisfactory to the Administrator regarding payment of, any Federal, state, or local taxes of any 
kind required by law to be withheld by the Company with respect to such income. The Company and its Subsidiaries shall, to the 
extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the grantee. The 
Company’s obligation to deliver evidence of book entry (or stock certificates) to any grantee is subject to and conditioned on tax 
withholding obligations being satisfied by the grantee.

(b) Payment in Stock.  Subject to approval by the Administrator, a grantee may elect to have the Company’s tax 
withholding obligation satisfied, in whole or in part, by authorizing the Company to withhold from shares of Stock to be issued 
pursuant to any Award a number of shares with an aggregate Fair Market Value (as of the date the withholding is effected) that would 
satisfy the withholding amount due; provided, however, that, to the extent necessary to avoid adverse accounting treatment such share 
withholding may be limited to the minimum required tax withholding obligation. The Administrator may also require Awards to be 
subject to mandatory share withholding up to the required withholding amount. For purposes of share withholding, the Fair Market 
Value of withheld shares shall be determined in the same manner as the value of Stock includible in income of the Participants.



SECTION 15.  SECTION 409A AWARDS

To the extent that any Award is determined to constitute “nonqualified deferred compensation” within the meaning of Section
409A (a “409A Award”), the Award shall be subject to such additional rules and requirements as specified by the Administrator from
time to time in order to comply with Section 409A. In this regard, if any amount under a 409A Award is payable upon a “separation
from service” (within the meaning of Section 409A) to a grantee who is then considered a “specified employee” (within the meaning
of Section 409A), then no such payment shall be made prior to the date that is the earlier of (i) six months and one day after the
grantee’s separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to prevent such payment
from being subject to interest, penalties and/or additional tax imposed pursuant to Section 409A. Further, the settlement of any such
Award may not be accelerated except to the extent permitted by Section 409A.

SECTION 16.  TERMINATION OF EMPLOYMENT, TRANSFER, LEAVE OF ABSENCE, ETC.

(a) Termination of Employment.  If the grantee’s employer ceases to be a Subsidiary, the grantee shall be deemed to 
have terminated employment for purposes of the Plan.  

(b) For purposes of the Plan, the following events shall not be deemed a termination of employment:

(i)          a transfer to the employment of the Company from a Subsidiary or from the Company to a Subsidiary, or
from one Subsidiary to another; or

(ii)         an approved leave of absence for military service or sickness, or for any other purpose approved by the
Company, if the employee’s right to re-employment is guaranteed either by a statute or by contract or under the policy pursuant to
which the leave of absence was granted or if the Administrator otherwise so provides in writing.

SECTION 17.  AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time, amend or cancel any
outstanding Award for the purpose of satisfying changes in law or for any other lawful purpose, but no such action shall adversely
affect rights under any outstanding Award without the holder’s consent. Except as provided in Section 3(c) or 3(d), without prior
stockholder approval, in no event may the Administrator exercise its discretion to reduce the exercise price of outstanding Stock
Options or Stock Appreciation Rights or effect repricing through cancellation and re-grants or cancellation of Stock Options or Stock
Appreciation Rights in exchange for cash or other Awards. To the extent required under the rules of any securities exchange or market
system on which the Stock is listed, to the extent determined by the Administrator to be required by the Code to ensure that Incentive
Stock Options granted under the Plan are qualified under Section 422 of the Code, or to ensure that compensation earned under
Awards qualifies as performance-based compensation under Section 162(m) of the Code, Plan amendments shall be subject to
approval by the Company stockholders entitled to vote at a meeting of stockholders. Nothing in this Section 17 shall limit the
Administrator’s authority to take any action permitted pursuant to Section 3(c) or 3(d).

SECTION 18.  STATUS OF PLAN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other consideration
not received by a grantee, a grantee shall have no rights greater than those of a general creditor of the Company unless the
Administrator shall otherwise expressly determine in connection with any Award or Awards. In its sole discretion, the Administrator
may authorize the creation of trusts or other arrangements to meet the Company’s obligations to deliver Stock or make payments with
respect to Awards hereunder, provided that the existence of such trusts or other arrangements is consistent with the foregoing sentence.



SECTION 19.  GENERAL PROVISIONS

(a) No Distribution.  The Administrator may require each person acquiring Stock pursuant to an Award to represent to 
and agree with the Company in writing that such person is acquiring the shares without a view to distribution thereof.

(b) Delivery of Stock Certificates.  Stock certificates to grantees under this Plan shall be deemed delivered for all 
purposes when the Company or a stock transfer agent of the Company shall have mailed such certificates in the United States mail, 
addressed to the grantee, at the grantee’s last known address on file with the Company. Uncertificated Stock shall be deemed delivered 
for all purposes when the Company or a Stock transfer agent of the Company shall have given to the grantee by electronic mail (with 
proof of receipt) or by United States mail, addressed to the grantee, at the grantee’s last known address on file with the Company, 
notice of issuance and recorded the issuance in its records (which may include electronic “book entry” records). Notwithstanding 
anything herein to the contrary, the Company shall not be required to issue or deliver any certificates evidencing shares of Stock 
pursuant to the exercise of any Award, unless and until the Administrator has determined, with advice of counsel (to the extent the 
Administrator deems such advice necessary or advisable), that the issuance and delivery of such certificates is in compliance with all 
applicable laws, regulations of governmental authorities and, if applicable, the requirements of any exchange on which the shares of 
Stock are listed, quoted or traded. All Stock certificates delivered pursuant to the Plan shall be subject to any stop-transfer orders and 
other restrictions as the Administrator deems necessary or advisable to comply with federal, state or foreign jurisdiction, securities or 
other laws, rules and quotation system on which the Stock is listed, quoted or traded. The Administrator may place legends on any 
Stock certificate to reference restrictions applicable to the Stock. In addition to the terms and conditions provided herein, the 
Administrator may require that an individual make such reasonable covenants, agreements, and representations as the Administrator, 
in its discretion, deems necessary or advisable in order to comply with any such laws, regulations, or requirements. The Administrator 
shall have the right to require any individual to comply with any timing or other restrictions with respect to the settlement or exercise 
of any Award, including a window-period limitation, as may be imposed in the discretion of the Administrator.  

(c) Stockholder Rights.  Dividends shall be paid on a Restricted Stock Award as provided under Section 7(b) of the
Plan. Until Stock is deemed delivered in accordance with Section 19(b), or is otherwise held by the Company in accordance with
Section 7(b) of the Plan, no right to vote or receive dividends or any other rights of a stockholder will exist with respect to shares of
Stock to be issued in connection with an Award, notwithstanding the exercise of a Stock Option or any other action by the grantee with
respect to an Award.

(d) Other Compensation Arrangements; No Employment Rights.  Nothing contained in this Plan shall prevent the Board 
from adopting other or additional compensation arrangements, including trusts, and such arrangements may be either generally 
applicable or applicable only in specific cases. The adoption of this Plan and the grant of Awards do not confer upon any employee any 
right to continued employment with the Company or any Subsidiary.

(e) Trading Policy Restrictions.  Option exercises and other Awards under the Plan shall be subject to the Company’s 
insider trading policies and procedures, as in effect from time to time.

(f) Clawback Policy.  Awards under the Plan shall be subject to the Company’s clawback policy, as in effect from time 
to time.

SECTION 20.  EFFECTIVE DATE OF PLAN

This Plan, as amended, became effective on the Effective Date. No grants of Stock Options and other Awards may be made
hereunder after August 31, 2017 and no grants of Incentive Stock Options may be made hereunder after June 30, 2027.

SECTION 21.  GOVERNING LAW

This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with, the laws of
the state of incorporation of the Company, applied without regard to conflict of law principles.



DATE APPROVED BY BOARD OF DIRECTORS: June 7, 2022

DATE APPROVED BY STOCKHOLDERS: September 12, 2022
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Calculation of Filing Fee Table

Form S-8

(Form Type)

Capstone Green Energy Corporation

(Exact name of Registrant as Specified in its Charter)

Table 1 - Newly Registered Securities

Security
Type

Security
Class Title

Fee Calculation
Rule

Amount
Registered(1)

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate

Offering Price Fee Rate
Amount of

Registration Fee

Equity Common
Stock, par
value $0.001
per share(2)

Other(2) 600,000(3) $1.68(4) $1,008,000 0.0001102 $111.08

Total Offering Amounts - $1,008,000 - $1,008,000

Total Fee Offsets - - - $0

Net Fee Due - - - $111.08

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover
any additional shares of common stock which become issuable under the above-named plan by reason of any stock dividend, stock
split, recapitalization or any other similar transaction effected without the receipt of consideration which results in an increase in the
number of outstanding shares of common stock of Capstone Green Energy Corporation, a Delaware corporation (the “Registrant”).
Pursuant to Rule 416(c) under the Securities Act, this registration statement shall also cover an indeterminate amount of interests to
be offered or sold pursuant to the employee benefit plans described herein.

(2) Also includes associated rights to purchase shares of the Registrant’s Series B Junior Participating Preferred Stock (the “Rights”),
which are attached to the common stock and are issuable pursuant to the Registrant’s Rights Agreement, dated as of May 6, 2019,
as amended. Until the occurrence of certain prescribed events, the Rights are not exercisable and will be transferable along with
and only with the common stock. The value attributable to the Rights, if any, is reflected in the value of the common stock.

(3)  Represents 600,000 additional shares of common stock reserved and available for issuance under the Registrant’s 2017 Equity
Incentive Plan (the “2017 Plan”), as approved by the Registrant’s stockholders at its annual meeting on August 27, 2022 (the
“2022 Annual Meeting”). At the 2022 Annual Meeting, the Registrant’s stockholders approved an amendment to the 2017 Plan to
increase the aggregate number of shares authorized for issuance under the 2017 Plan by 600,000 shares.



(4) Estimated in accordance with Rules 457(c) and (h) solely for the purpose of calculating the registration fee on the basis of $1.68 per
share, the average of the high and low prices of the Registrant’s common stock on October 11, 2022 as reported on the Nasdaq
Capital Market.


