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EXPLANATORY NOTE

The Potbelly Corporation 2019 Long-Term Incentive Plan (the “Plan”) was previously approved by Potbelly Corporation’s (the “Company”) board of
directors on March 26, 2019 (and subsequently approved by the stockholders on May 16, 2019), as further amended and restated effective as of June 24,
2020. On May 18, 2023, the stockholders of the Company approved an amendment to the Plan to increase the aggregate number of shares available for
issuance under the Plan by 1,100,000 shares (the “Shares”). The purpose of this registration statement on Form S-8 (the “Registration Statement”) is to
register the offer and sale of the Shares.

PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The documents containing the information specified in Part I of this Registration Statement will be sent or given to all persons who participate in
the Potbelly Corporation 2019 Long-Term Incentive Plan, as amended and restated (the “Plan”), as specified by Rule 428(b)(1) under the Securities Act
of 1933, as amended (the “Securities Act”). These documents are not required to be filed with the Securities and Exchange Commission (the
“Commission”) as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities Act. These
documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this Registration Statement,
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed with the Commission by the Company, are incorporated by reference herein, other than
information furnished pursuant to Item 2.02 or Item 7.01, or related exhibits under Item 9.01, of Form 8-K:
 
Commission Filing (File No. 001-16853)   Period Covered or Date of Filing
Annual Report on Form 10-K (including the portions of the Proxy Statement on Schedule 14A for the 2023 Annual
Meeting of Stockholders filed with the Commission on April 5, 2023 that are incorporated by reference therein)   

Year ended December 25, 2022

Quarterly Reports on Form 10-Q

  

Quarter ended March  26, 2023,
June  25, 2023 and
September 24, 2023

Current Reports on Form 8-K
  

February  10, 2023, May  19,
2023 and February 12, 2024

Description of the Company’s common stock contained in Exhibit 4.1 to the Annual Report on Form 10-K, and any
amendment or report filed for the purpose of updating such description   

March 2, 2023

All subsequent documents filed by the Company under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act of 1934,
as amended (the “Exchange Act”), (excluding any documents or portions of such documents that are furnished under
Items 2.02, 7.01 or 9.01 of a Current Report on Form 8-K and any exhibits included with such Items, which
information is not incorporated by reference herein), and prior to the filing of a post-effective amendment which
indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold   

After the date of this
Registration Statement

Any statement contained herein or in a document incorporated by reference or deemed to be incorporated by reference herein shall be deemed to
be modified or superseded for purposes of this Registration Statement to the extent that such statement is modified or superseded by any other
subsequently filed document which is incorporated or is deemed to be incorporated by reference herein. 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.

Item 4. Description of Securities.

Not applicable.
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Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) permits a corporation, in its certificate of incorporation, to limit or
eliminate the personal liability of a director or an officer to the corporation or its stockholders for monetary damages for breaches of fiduciary duty as a
director or an officer, as applicable, except for liability (a) for any breach of the duty of loyalty to the corporation or its stockholders, (b) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (c) of a director under Section 174 of the DGCL
(d) for any transaction from which the director or officer derived an improper personal benefit or (e) of an officer in any action by or in the right of the
corporation.

Under Section 145 of the DGCL, a Delaware corporation may indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation) by reason of the fact that the
person is or was a director, officer, employee or agent of the corporation (or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise) against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by the person if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no
reasonable cause to believe such person’s conduct was unlawful. In the case of an action brought by or in the right of a corporation, the corporation may
indemnify any person who was or is a party or is threatened to be made a party to any such threatened, pending or completed action by reason of the fact
that the person is or was a director, officer, employee or agent of the corporation (or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise) only against expenses (including attorneys’ fees)
actually and reasonably incurred by such person in connection with the defense or settlement of such action if such person acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification may be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent the
appropriate court finds that, in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as
the court shall deem proper.

As permitted by Section 102(b)(7) of the DGCL, the Company’s certificate of incorporation provides that no director of the Company shall be
liable to the Company or its stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent that such exemption from
liability or limitation thereof is not permitted under the DGCL as currently in effect or as the same may be amended. This provision in the Company’s
certificate of incorporation does not eliminate the directors’ or officers’ fiduciary duties and does not limit or eliminate the officers’ personal liability for
breaches of fiduciary duty, and in appropriate circumstances, equitable remedies such as injunctive or other forms of non-monetary relief will remain
available under Delaware law. In addition, each director of the Company may be subject to personal liability for breach of the director’s duty of loyalty
to the Company, for acts or omissions not in good faith or involving intentional misconduct, for knowing violations of law, for actions leading to
improper personal benefit to the director, and for payment of dividends or approval of stock repurchases or redemptions that are unlawful under
Delaware law, and each officer of the Company may be subject to personal liability for breach of the officer’s fiduciary duty. The provision also does not
affect a director’s or officer’s responsibilities under any other applicable law, such as the United States federal securities laws or state or federal
environmental laws.

As permitted by Section 145 of the DGCL, the Company’s certificate of incorporation and bylaws also provide that the Company is required to
indemnify and advance expenses to its present and former officers and directors to the fullest extent permitted by applicable law. The Company
maintains directors’ and officers’ liability insurance for its directors and officers.

Item 7. Exemption from Registration Claimed.

Not applicable.
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Item 8. Exhibits.
 
Exhibit
Number  Exhibits

4.1
  

Seventh Amended and Restated Certificate of Incorporation of Potbelly Corporation (incorporated by reference to Exhibit 3.1 to Form S-1
(File No. 333-190893) filed on August 29, 2013).

4.2
  

Amended and Restated By-laws of Potbelly Corporation (incorporated by reference to Exhibit 3.1 to Form 8-K (File No. 001-36104) filed
June 12, 2018).

4.3
  

Description of Capital Stock (incorporated by reference to Exhibit 4.1 to the Company’s Annual Report on Form 10-K filed on March 2,
2023).

5.1   Opinion of Greenberg Traurig, P.A. (filed herewith).

23.1   Consent of Deloitte & Touche LLP (filed herewith).

23.2   Consent of Greenberg Traurig, P.A. (included in Exhibit 5.1).

24.1   Power of Attorney of certain directors and officers of the Company (set forth on the signature page of this Registration Statement).

99.1   Potbelly Corporation 2019 Long-Term Incentive Plan (as Amended and Restated Effective June 24, 2020) (filed herewith).

99.2
  

Amendment to the Potbelly Corporation 2019 Long-Term Incentive Plan (as Amended and Restated Effective June 24, 2020) (filed
herewith).

107   Filing Fee Table (filed herewith).

Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or
any material change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or 15(d) of the Exchange
Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, 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 Chicago, State of Illinois on February 23, 2024.
 

 POTBELLY CORPORATION

By:  /s/ Robert D. Wright
 Robert D. Wright
 President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Joseph
Boehm and Robert D. Wright as such person’s true and lawful attorney-in-fact and agent, each 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, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary
to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents, or any of them, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date
/s/ Robert D. Wright   President and Chief Executive Officer and Director  February 23, 2024
Robert D. Wright   (Principal Executive Officer)  

/s/ Steven Cirulis   Senior Vice President, Chief Financial Officer, Chief Strategy Officer  February 23, 2024
Steven Cirulis   (Principal Financial Officer and Principal Accounting Officer)  

/s/ Joseph Boehm   Director and Chairman of the Board  February 23, 2024
Joseph Boehm    

/s/ Vann Avedisian   Director  February 23, 2024
Vann Avedisian    

/s/ Adrian Butler   Director  February 23, 2024
Adrian Butler    

/s/ David Head   Director  February 23, 2024
David Head    

/s/ David J. Near   Director  February 23, 2024
David J. Near    

/s/ David Pearson   Director  February 23, 2024
David Pearson    

/s/ Todd W. Smith   Director  February 23, 2024
Todd W. Smith    

/s/ Jill Sutton   Director  February 23, 2024
Jill Sutton    
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Exhibit 5.1

Greenberg Traurig, P.A.
401 E. Las Olas Blvd., Suite 2000

Ft. Lauderdale, FL 33301

February 23, 2024

Potbelly Corporation
111 N. Canal, Suite 325
Chicago, Illinois 60606
 
Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Potbelly Corporation, a Delaware corporation (the “Company”), in connection with the preparation and filing with the
Securities and Exchange Commission of a Registration Statement on Form S-8 (the “Registration Statement”), under the Securities Act of 1933, as
amended (the “Securities Act”). Such Registration Statement relates to the registration by the Company of 1,100,000 shares (the “Shares”) of the
Company’s common stock, $0.01 par value per share, issuable pursuant to the Potbelly Corporation 2019 Long-Term Incentive Plan (the “Plan”).

In so acting, we have examined, considered and relied upon copies of the following documents: (1) the Registration Statement, (2) the Company’s
Certificate of Incorporation, (3) the Company’s By-laws, (4) the Plan, and (5) such other documents and instruments that we have deemed necessary for
the expression of the opinions contained herein. In our examination of the aforesaid documents, we have assumed, without independent investigation,
the genuineness of all signatures, the legal capacity of all individuals who have executed any of the documents, the authenticity of all documents
submitted to us as originals and the conformity to the original documents of all copies.

As to matters of fact relevant to this opinion, we have relied solely upon our examination of the documents referred to above and have assumed
the current accuracy and completeness of the information obtained from the documents referred to above and the representations and warranties made by
representatives of the Company to us. We have made no independent investigation or other attempt to verify the accuracy of any of such information or
to determine the existence or non-existence of any other factual matters.

Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized and, when issued and delivered by the
Company in accordance with the Plan, will be validly issued, fully paid and non-assessable.

Our opinion expressed above is subject to the qualification that we express no opinion as to the applicability of, compliance with, or effect of any
laws except the General Corporation Law of the State of Delaware.

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

Very truly yours,

/s/ Greenberg Traurig, P.A.
Greenberg Traurig, P.A.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated March 2, 2023, relating to the consolidated
financial statements of Potbelly Corporation, and the effectiveness of Potbelly Corporation’s internal control over financial reporting, appearing in the
Annual Report on Form 10-K of Potbelly Corporation for the year ended December 25, 2022.
 
/s/ Deloitte & Touche LLP

Chicago, Illinois
February 23, 2024



Exhibit 99.1

POTBELLY CORPORATION 2019 LONG-TERM INCENTIVE PLAN
(As Amended and Restated Effective June 24, 2020)

1.  GENERAL

1.1 Purposes. Potbelly Corporation (the “Company”) has established the Potbelly Corporation 2019 Long-Term Incentive Plan (the “Plan”) to:
(a) align the interests of the Company’s stockholders and the recipients of Awards under this Plan by increasing the proprietary interest of such
recipients in the Company’s growth and success, (b) advance the interests of the Company by attracting and retaining qualified employees, Outside
Directors and other persons providing services to the Company and/or to its Related Companies, and (c) motivate Participants to act in the long-term
best interests of the Company’s stockholders. The following provisions constitute an amendment and restatement of the Plan, effective June 24, 2020.

1.2 Definitions. For purposes of the Plan, the following definitions shall apply:
 

 (a) “Agreement” shall have the meaning set forth in subsection 6.8 of the Plan.
 

 (b) “Approval Date” means the date on which the Plan, as amended and restated as set forth herein, is approved by the Company’s
stockholders.

 

 (c) “Award” shall mean an award under Section 3 or 4 of the Plan.
 

 (d) “Board” shall mean the Board of Directors of the Company.
 

 

(e) “Cause” shall have the meaning set forth in an employment agreement between the Company or a Related Company and the Participant or,
if no such agreement exists, “Cause” shall mean (i) the willful failure to substantially perform the duties assigned by the Company or a
Related Company (other than a failure resulting from the Participant’s Disability), (ii) the willful engaging in conduct which is injurious to
the Company or any of its Related Companies or the Company’s stockholders, monetarily or otherwise, including conduct that, in the
reasonable judgment of the Board, no longer conforms to the standard of the Company’s executives or employees, (iii) any act of
dishonesty, commission of a felony, or a violation of any statutory or common law duty of loyalty to the Company or any of its Related
Companies.

 

 (f) “Change in Control” means the first to occur of any of the following:
 

 

(i) the consummation of a transaction, approved by the stockholders of the Company, to merge the Company with or into or consolidate
the Company with another entity or sell or otherwise dispose of all or substantially all of its assets, or the stockholders of the
Company adopt a plan of liquidation, provided, however, that a Change in Control shall not be deemed to have occurred by reason of
a transaction, or a substantially concurrent or otherwise related series of transactions, upon the completion of which 50% or more of
the beneficial ownership of the voting power of the Company, the surviving corporation or corporation directly or indirectly
controlling the Company or the surviving corporation, as the case may be, is held by the same persons (although not necessarily in
the same proportion) as held the beneficial ownership of the voting power of the Company immediately prior to the transaction or
the substantially concurrent or otherwise related series of transactions, except that upon the completion thereof, employees or
employee benefit plans of the Company may be a new holder of such beneficial ownership; or

 

 

(ii) the “beneficial ownership” (as defined in Rule 13d-3 under the Exchange Act) of securities representing 50% or more of the
combined voting power of the Company is acquired, other than from the Company, by any “person” as defined in Sections 13(d) and
14(d) of the Exchange Act (other than any trustee or other fiduciary holding securities under an employee benefit or other similar
equity plan of the Company); or

 
1



 

(iii) at any time during any period of two consecutive years, individuals who at the beginning of such period were members of the Board
cease for any reason to constitute at least a majority thereof (unless the election, or the nomination for election by the Company’s
stockholders, of each new director was approved by a vote of at least two-thirds of the directors still in office at the time of such
election or nomination who were directors at the beginning of such period).

 

 (g) “Code” shall mean the Internal Revenue Code of 1986, as amended.
 

 (h) “Committee” shall have the meaning set forth in subsection 5.1 of the Plan.
 

 (i) “Common Stock” shall mean a share of common stock, $.01 par value, of the Company.
 

 (j) “Company” shall have the meaning set forth in subsection 1.1 of the Plan.
 

 

(k) “Disability” shall mean that an individual is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for a continuous
period of not less than twelve months. Whether an individual has a “Disability” shall be determined in a manner that is consistent with
section 22(e)(3) of the Code.

 

 (l) “Effective Date” shall have the meaning set forth in subsection 6.1 of the Plan.
 

 

(m) “Eligible Persons” shall mean any officer, director, employee, consultant, independent contractor or agent of the Company or any Related
Company and persons who are expected to become an officer, director, employee, consultant, independent contractor or officer of the
Company or any Related Company (but effective no earlier than the date on which such person begins to provide services to the Company
or any Related Company), including, in each case, directors who are not employees of the Company or a Related Company.

 

 (n) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
 

 (o) “Exercise Price” shall have the meaning set forth in subsection 3.2 of the Plan.
 

 (p) “Expiration Date” shall have the meaning set forth in subsection 3.9 of the Plan.
 

 (q) “Fair Market Value” of a share of Common Stock shall mean, as of any date, the value determined in accordance with the following rules:
 

 

(i) If the Common Stock is at the time listed or admitted to trading on any stock exchange, then the Fair Market Value shall be the
closing price per share of Common Stock on the principal exchange on which the Common Stock is then listed or admitted to trading
on the last trading day preceding the date on which Fair Market Value is to be determined or, if no such sale is reported on that date,
on the last preceding date on which a sale was so reported.

 

 

(ii) If the Common Stock is not at the time listed or admitted to trading on a stock exchange, the Fair Market Value shall be the closing
average of the closing bid and asked price of a share of Common Stock on the date in question in the over-the-counter market, as
such price is reported in a publication of general circulation selected by the Committee and regularly reporting the market price of
Common Stock in such market.

 

 (iii) If the Common Stock is not listed or admitted to trading on any stock exchange or traded in the over-the-counter market, the Fair
Market Value shall be as determined by the Committee in good faith.

For purposes of determining the Fair Market Value of Common Stock that is sold pursuant to a cashless exercise program, Fair Market
Value shall be the price at which such Common Stock is sold.

 

 (r) “Full Value Award” shall have the meaning set forth in Section 4 of the Plan.
 

 (s) “Incentive Stock Option” means an Option that is intended to satisfy the requirements applicable to an “incentive stock option” described
in section 422 of the Code.
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 (t) “Non-Qualified Stock Option” means an Option that is not intended to be an Incentive Stock Option.
 

 (u) “Option” means an Award under the Plan that entitles the Participant to purchase shares of Common Stock at an Exercise Price established
by the Committee at the time the Option is granted.

 

 (v) “Outside Director” means a director of the Company who is not an officer or employee of the Company or any Related Company.
 

 (w) “Participant” shall have the meaning set forth in subsection 1.3 of the Plan.
 

 (x) “Plan” shall have the meaning set forth in subsection 1.1 of the Plan.
 

 (y) “Prior Approval Date” shall mean May 16, 2019.
 

 (z) “Prior Plan” shall mean the Potbelly Corporation 2013 Long-Term Incentive Plan.
 

 (aa) “Recycled Shares” shall have the meaning set forth in paragraph 2.1(b)(ii) of the Plan.
 

 

(bb) “Related Company” shall mean any corporation, partnership, joint venture or other entity during any period in which (i) the Company,
directly or indirectly, owns at least 50% of the combined voting power of all classes of stock of such entity or at least 50% of the
ownership interests in such entity or (ii) such entity, directly or indirectly, owns at least 50% of the combined voting power of all classes of
stock of the Company.

 

 
(cc) “SAR” means the grant of an Award under the Plan that entitles the Participant to receive, in cash or shares of Common Stock (as

determined in accordance with the terms of the Plan) value equal to the excess of: (i) the Fair Market Value of a specified number of shares
of Common Stock at the time of exercise; over (ii) an Exercise Price established by the Committee at the time of grant.

 

 (dd) “Subsidiary” shall mean a corporation that is a subsidiary of the Company within the meaning of section 424(f) of the Code.
 

 

(ee) “Substitute Award” means an Award granted or shares of Stock issued by the Company in assumption of, or in substitution or exchange
for, an award previously granted, or the right or obligation to make a future award, in all cases by a company acquired by the Company or
any Related Company or with which the Company or any Related Company combines. In no event shall the issuance of Substitute Awards
change the terms of such previously granted awards such that the change, if applied to a current Award, would be prohibited under
subsection 3.7.

 

 

(ff) “Termination Date” means the date on which a Participant both ceases to be an employee of the Company and the Related Companies and
ceases to perform material services for the Company and the Related Companies (whether as a director or otherwise), regardless of the
reason for the cessation; provided that a “Termination Date” shall not be considered to have occurred during the period in which the reason
for the cessation of services is a leave of absence approved by the Company or the Related Company which was the recipient of the
Participant’s services; and provided, further that, with respect to an Outside Director, “Termination Date” means date on which the Outside
Director’s service as an Outside Director terminates for any reason.

1.3  Participation. For purposes of the Plan, a “Participant” is any person to whom an Award is granted under the Plan. Subject to the terms and
conditions of the Plan, the Committee shall determine and designate, from time to time, from among the Eligible Persons those persons who will be
granted one or more Awards under the Plan and, subject to the terms and conditions of the Plan, a Participant may be granted any Award permitted under
the provisions of the Plan and more than one Award may be granted to a Participant. Except as otherwise agreed by the Company and the Participant, or
except as otherwise provided in the Plan, an Award under the Plan shall not affect any previous Award under the Plan or an award under any other plan
maintained by the Company or any of the Related Companies. No Eligible Person or other person shall have any claim to be granted any Award, and
there is no obligation for uniformity of treatment of Eligible Persons, or holders or beneficiaries of Awards, or of multiple Awards granted to an Eligible
Person. The terms and conditions of Awards and the Committee’s
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determinations and interpretations with respect thereto need not be the same with respect to each Eligible Person (whether or not such Eligible Persons
are similarly situated).

2.  SHARES RESERVED AND LIMITATIONS

2.1 Shares Available and Other Amounts Subject to the Plan. The shares of Common Stock for which Awards may be granted under the Plan shall be
subject to the following:
 

 
(a) Shares of Common Stock with respect to which Awards may be made under the Plan shall be currently authorized but unissued shares of

Common Stock or currently held or subsequently acquired by the Company as treasury shares (or a combination thereof), including shares
purchased in the open market or in private transactions.

 

 
(b) Subject to the provisions of subsection 2.2, the number of shares of Common Stock that may be issued with respect to Awards under the

Plan shall be equal to the sum of (1) 900,000 shares plus (2) the number of shares of Common Stock available for issuance under the Plan
and the Prior Plan as of the Prior Approval Date (and immediately prior to the Prior Approval Date). Notwithstanding the foregoing:

 

 
(i) Shares of Common Stock covered by an Award shall only be counted as used to the extent that they are actually used. A share of

Common Stock issued in connection with any Award under the Plan shall reduce the total number of shares of Common Stock
available for issuance under the Plan by one.

 

 

(ii) Any shares of Common Stock (A) that are subject to Awards granted under the Plan or (B) that are subject to awards granted under
the Prior Plan that are outstanding on the Approval Date (and immediately prior to approval), in any case that terminate by reason of
expiration, forfeiture, cancellation, or otherwise, without the issuance of such shares, or that are settled in cash, shall thereafter again
be available for issuance under the Plan (the shares described in subparagraphs (A) and (B), collectively, “Recycled Shares”).
Recycled Shares shall be added back to the number of shares of Common Stock reserved for issuance under the Plan on a one for
one basis; provided, however, that (A) Recycled Shares attributable to any Full Value Award granted under the Plan and
(B) Recycled Shares attributable to any Full Value Awards granted under the Prior Plan, in either case, shall be added back on the
same basis that such award reduced the number of total shares available under the Plan or Prior Plan, as applicable, at the time such
award was granted.

 

 

(c) Notwithstanding any other provision of the Plan, following shares of Common Stock may not again be made available for issuance under
the Plan pursuant to this subsection 2.1: (i) shares of Common Stock not issued or delivered as a result of the net settlement of an
outstanding Award; (ii) shares delivered to or withheld by the Company to pay the Exercise Price of an Option or SAR or to pay the
withholding taxes with respect to an Award; (iii) shares of Common Stock repurchased on the open market with the proceeds of the
Exercise Price of an Option; or (iv) shares subject to Substitute Awards.

 

 

(d) Except as expressly provided by the terms of this Plan, the issue by the Company of stock of any class, or securities convertible into shares
of stock of any class, for cash or property or for labor or services, either upon direct sale, upon the exercise of rights or warrants to
subscribe therefor or upon conversion of stock or obligations of the Company convertible into such stock or other securities, shall not
affect, and no adjustment by reason thereof shall be made with respect to, Awards then outstanding hereunder.

 

 (e) To the extent provided by the Committee, any Award may be settled in cash rather than in Common Stock.
 

 (f) Substitute Awards shall not reduce the number of shares of Common Stock that may be issued under the Plan.
 

 (g) Subject to the terms and conditions of the Plan, the maximum number of shares of Common Stock that may be delivered to or on behalf of
Participants under the Plan with respect to Incentive Stock Options
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shall be 1,200,000; provided, however, that to the extent that shares not delivered must be counted against this limit as a condition of
satisfying the rules applicable to Incentive Stock Options, such rules shall apply to the limit on Incentive Stock Options granted under the
Plan.

2.2 Adjustments to Shares of Common Stock. In the event of a stock dividend, stock split, reverse stock split, extraordinary cash dividend,
recapitalization, reorganization, merger, consolidation, split-up, spin-off, exchange of shares, sale of assets or subsidiaries, combination, or other
corporate transaction that affects the Common Stock such that the Committee determines, in its sole discretion, that an adjustment is warranted in order
to preserve the benefits or prevent the enlargement of benefits of Awards under the Plan, the Committee shall, in the manner it determines equitable in
its sole discretion, (a) adjust the number and kind of shares which may be delivered under the Plan (including adjustments to the number and kind of
shares that may be granted to an individual during any specified time as described in subsection 2.1); (b) adjust the number and kind of shares subject to
outstanding Awards; (c) adjust the Exercise Price of outstanding Options and SARs; and (d) make any other adjustments that the Committee determines
to be equitable (which may include, without limitation, (i) replacement of Awards with other awards which the Committee determines have comparable
value and which are based on stock of a company resulting from the transaction, and (ii) cancellation of the Award in return for cash payment of the
current value of the Award, determined as though the Award is fully vested at the time of payment, provided that in the case of an Option or SAR, the
amount of such payment may be the excess of value of the shares of Common Stock subject to the Option or SAR at the time of the transaction over the
exercise price).

2.3 Change in Control. In the event that (a) a Participant is employed or otherwise in service on the date of a Change in Control and the Participant’s
employment or service, as applicable, is terminated by the Company or the successor to the Company (or a Related Company which is his or her
employer) for reasons other than Cause within 24 months following the Change in Control, or (b) the Plan is terminated by the Company or its successor
following a Change in Control without provision for the assumption, continuation or substitution of outstanding Awards hereunder, all Options, SARs
and related Awards which have not otherwise expired shall become immediately exercisable and all other Awards shall become fully vested; provided,
however, that all Awards with conditions and restrictions relating to the attainment of performance goals shall become vested assuming the higher of
(A) achievement of all relevant performance goals at the target level of performance (pro rated based upon the length of time within the performance
period that has elapsed prior to the Change in Control) or (B) actual achievement of the performance goals as of the date of the Change in Control. For
purposes of this subsection 2.3, a Participant’s employment or service shall be deemed to be terminated by the Company or the successor to the
Company (or a Related Company) if the Participant terminates employment or service after (i) a substantial adverse alteration in the nature of the
Participant’s status or responsibilities from those in effect immediately prior to the Change in Control, or (ii) a material reduction in the Participant’s
annual base salary and target bonus, if any, or, in the case of a Participant who is an Outside Director, the Participant’s annual compensation, as in effect
immediately prior to the Change in Control. If, upon a Change in Control, awards in other shares or securities are substituted for outstanding Awards
pursuant to subsection 2.2, and immediately following the Change in Control the Participant becomes employed by (if the Participant was an employee
immediately prior to the Change in Control) or a board member of (if the Participant was an Outside Director immediately prior to the Change in
Control) the entity into which the Company merged, or the purchaser of substantially all of the assets of the Company, or a successor to such entity or
purchaser, the Participant shall not be treated as having terminated employment or service for purposes of this subsection 2.3 until such time as the
Participant terminates employment or service with the merged entity or purchaser (or successor), as applicable.

2.4 Limits Applicable to Non-Employee Directors. Notwithstanding any other provision of the Plan to the contrary, the aggregate value of all Awards
granted under the Plan to any Outside Director for any calendar year shall not exceed (a) $300,00 in total value or (b) in the event such Outside Director
is first appointed or elected to the Board in such calendar year, $400,000 in total value. For purposes of the foregoing limitation, the value of an 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 conditions.
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3.  STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

3.1 Options and SARs. The Committee shall designate the Participants to whom Options or SARs are to be granted under this Section 3 and shall
determine the number of shares of Common Stock subject to each such Option or SAR and the other terms and conditions thereof, not inconsistent with
the Plan. Without limiting the generality of the foregoing, the Committee may not grant dividend equivalents (current or deferred) with respect to any
Option or SAR granted under the Plan. An Option will be deemed to be a Non-Qualified Option unless it is specifically designated by the Committee as
an Incentive Stock Option.

3.2 Exercise Price. The “Exercise Price” of each Option and SAR granted under this Section 3 shall be established by the Committee at the time the
Option or SAR is granted; provided, however, that in no event shall such price be less than 100% of the Fair Market Value of a share of Common Stock
on the date of grant (or, if greater, the par value of a share of Common Stock).

3.3 Limits on Incentive Stock Options. If the Committee grants Incentive Stock Options, then to the extent that the aggregate fair market value of
shares of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any individual during any calendar year
(under all plans of the Company and all Subsidiaries) exceeds $100,000, such Options shall be treated as Non-Qualified Stock Options to the extent
required by section 422 of the Code. Any Option that is intended to constitute an Incentive Stock Option shall satisfy any other requirements of section
422 of the Code and, to the extent such Option does not satisfy such requirements, the Option shall be treated as a Non-Qualified Stock Option.

3.4 Term and Exercisability. Except as otherwise expressly provided in the Plan, an Option or SAR granted under the Plan shall be exercisable in
accordance with the following:
 

 
(a) The terms and conditions relating to exercise and vesting of an Option or SAR shall be established by the Committee to the extent not

inconsistent with the Plan, and may include, without limitation, conditions relating to completion of a specified period of service,
achievement of performance standards prior to exercise or the achievement of Common Stock ownership guidelines by the Participant.

 

 (b) No Option or SAR may be exercised by a Participant prior to the date on which it is exercisable (or vested) or after the Expiration Date
applicable thereto. In no event shall an Option or SAR expire later than the tenth anniversary of the grant date of such Option or SAR.

3.5 Payment of Exercise Price. The payment of the Exercise Price of an Option granted under this Section 3 shall be subject to the following:
 

 

(a) Subject to the following provisions of this subsection 3.5, the full Exercise Price of each share of Common Stock purchased upon the
exercise of any Option shall be paid at the time of such exercise (except that, in the case of an exercise through the use of cash equivalents
(including broker-assisted cashless exercise), payment may be made as soon as practicable after the exercise) and, as soon as practicable
thereafter, a certificate representing the shares of Common Stock so purchased shall be delivered to the person entitled thereto or shares of
Common Stock so purchased or such shares of Common Stock shall otherwise be registered in the name of the Participant on the records
of the Company’s transfer agent and credited to the Participant’s account.

 

 

(b) Subject to applicable law, the Exercise Price shall be payable in cash or cash equivalents (including broker-assisted cashless exercise), by
tendering, by actual delivery or by attestation (including by means of a net exercise), shares of Common Stock valued at Fair Market Value
as of the day of exercise or by a combination thereof; provided, however, that shares of Common Stock may not be used to pay any portion
of the Exercise Price unless the holder thereof has good title, free and clear of all liens and encumbrances.
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3.6 Post-Exercise Limitations. The Committee, in its discretion, may impose such restrictions on shares of Common Stock acquired pursuant to the
exercise of an Option as it determines to be desirable, including, without limitation, restrictions relating to disposition of the shares and forfeiture
restrictions based on service, performance, Common Stock ownership by the Participant, conformity with the Company’s recoupment or clawback
policies as in effect from time to time, compliance with restrictive covenants, and such other factors as the Committee determines to be appropriate.

3.7 No Repricing. Except for either adjustments pursuant to subsection 2.2 of the Plan (relating to the adjustment of shares), or reductions of the
exercise price approved by the Company’s stockholders, the exercise price for any outstanding Option or SAR may not be decreased after the date of
grant nor may an outstanding Option or SAR granted under the Plan be surrendered to the Company as consideration for the grant of a replacement
Option or SAR with a lower exercise price or a Full Value Award. Except as approved by the Company’s stockholders, in no event shall any Option or
SAR granted under the Plan be surrendered to the Company in consideration for a cash payment if, at the time of such surrender, the exercise price of
the Option or SAR is greater than the then current Fair Market Value of a share of Common Stock. In addition, no repricing of an Option shall be
permitted without the approval of the Company’s stockholders if such approval is required under the rules of any stock exchange on which the Common
Stock is listed.

3.8 Tandem Common Stock Options and SARs. A Option may but need not be in tandem with an SAR, and an SAR may but need not be in tandem
with an Option (in either case, regardless of whether the original award was granted under this Plan or another plan or arrangement). If an Option is in
tandem with an SAR, the exercise price of both the Option and SAR shall be the same, and the exercise of the Option or SAR with respect to a share of
Common Stock shall cancel the corresponding tandem SAR or Option right with respect to such share. If an SAR is in tandem with an Option but is
granted after the grant of the Option, or if an Option is in tandem with an SAR but is granted after the grant of the SAR, the later granted tandem Award
shall have the same exercise price as the earlier granted Award, but the exercise price for the later granted Award may not be less than the Fair Market
Value of the Common Stock at the time of such grant.

3.9 Expiration Date. The “Expiration Date” with respect to an Option or SAR means the date established as the Expiration Date by the Committee at
the time of the grant (as the same may be modified in accordance with the terms of the Plan); provided, however, that the Expiration Date with respect to
any Option or SAR shall not be later than the earliest to occur of the ten-year anniversary of the date on which the Option or SAR is granted or the
following dates, unless the following dates are determined otherwise by the Committee:
 

 (a) if the Participant’s Termination Date occurs by reason of death or Disability, the one-year anniversary of such Termination Date;
 

 (b) if the Participant’s Termination Date occurs for reasons other than death or Disability or Cause, the three-month anniversary of such
Termination Date; or

 

 (c) if the Participant’s Termination Date occurs for Cause, the day preceding the Termination Date.

In no event shall the Expiration Date of an Option or SAR be later than the ten-year anniversary of the date on which the Option or SAR is granted (or
such shorter period required by law or the rules of any stock exchange on which the Common Stock is listed).

4.  FULL VALUE AWARDS

A “Full Value Award” is a grant of one or more shares of Common Stock or a right to receive one or more shares of Common Stock in the future
(including restricted stock, restricted stock units, performance shares, and performance units) which is contingent on continuing service, the
achievement of performance objectives during a specified period performance, or other restrictions as determined by the Committee or in consideration
of a Participant’s previously performed services or surrender or other compensation that may be due. The grant of
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Full Value Awards may also be subject to such other conditions, restrictions and contingencies, as determined by the Committee, including provisions
relating to dividend or dividend equivalent rights and deferred payment or settlement. Notwithstanding the foregoing, no dividends or dividend
equivalent rights will be paid or settled on Full Value Awards that have not been earned or vested.

5.  COMMITTEE

5.1 Administration. The authority to control and manage the operation and administration of the Plan shall be vested in the committee described in
subsection 5.2 (the “Committee”) in accordance with this Section 5. If the Committee does not exist, or for any other reason determined by the Board,
the Board may take any action under the Plan that would otherwise be the responsibility of the Committee.

5.2 Selection of Committee. So long as the Company is subject to Section 16 of the Exchange Act, the Committee shall be selected by the Board and
shall consist of not fewer than two members of the Board or such greater number as may be required for compliance with Rule 16b-3 issued under the
Exchange Act and shall be comprised of persons who are independent for purposes of applicable stock exchange listing requirements. Notwithstanding
any other provision of the Plan to the contrary, with respect to any Awards to Outside Directors, the Committee shall be the Board.

5.3 Powers of Committee. The authority to manage and control the operation and administration of the Plan shall be vested in the Committee, subject
to the following:
 

 

(a) Subject to the provisions of the Plan, the Committee will have the authority and discretion to (i) select Eligible Persons who will receive
Awards under the Plan, (ii) determine the time or times of receipt of Awards, (iii) determine the types of Awards and the number of shares
of Common Stock covered by the Awards, (iv) establish the terms, conditions, performance targets, restrictions, and other provisions of
Awards, (v) modify the terms of, cancel or suspend Awards, (vi) reissue or repurchase Awards, and (vii) accelerate the exercisability or
vesting of any Award. In making such Award determinations, the Committee may take into account the nature of services rendered by the
respective employee, the individual’s present and potential contribution to the Company’s or a Related Company’s success and such other
factors as the Committee deems relevant.

 

 
(b) Subject to the provisions of the Plan, the Committee will have the authority and discretion to conclusively interpret the Plan, to establish,

amend and rescind any rules and regulations relating to the Plan, to determine the terms and provisions of any agreements made pursuant
to the Plan and to make all other determinations that may be necessary or advisable for the administration of the Plan.

 

 (c) Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and binding on all persons.
 

 

(d) Except as otherwise expressly provided in the Plan, where the Committee is authorized to make a determination with respect to any Award,
such determination shall be made at the time the Award is made, except that the Committee may reserve the authority to have such
determination made by the Committee in the future (but only if such reservation is made at the time the Award is granted, is expressly
stated in the Agreement reflecting the Award and is permitted by applicable law).

Without limiting the generality of the foregoing, it is the intention of the Company that, to the extent that any provisions of this Plan or any Awards
granted hereunder are subject to section 409A of the Code, the Plan and the Awards comply with the requirements of section 409A of the Code and that
the Plan and Awards be administered in accordance with such requirements and the Committee shall have the authority to amend any outstanding
Awards to conform to the requirements of section 409A.

5.4 Delegation by Committee. Except to the extent prohibited by applicable law or the rules of any stock exchange on which the Common Stock is
listed, the Committee may allocate all or any portion of its
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responsibilities and powers to any one or more of its members and may delegate all or any part of its responsibilities and powers to any person or
persons selected by it. Any such allocation or delegation may be revoked by the Committee at any time.

5.5 Information to be Furnished to Committee. The Company and the Related Companies shall furnish the Committee such data and information as
may be required for it to discharge its duties. The records of the Company and the Related Companies as to an employee’s or Participant’s employment
or provision of services, termination of employment or cessation of the provision of services, leave of absence, reemployment and compensation shall be
conclusive on all persons unless determined to be incorrect. Participants and other persons entitled to benefits under the Plan must furnish the
Committee such evidence, data or information as the Committee considers desirable to carry out the terms of the Plan.

5.6 Liability and Indemnification of Committee. No member or authorized delegate of the Committee shall be liable to any person for any action taken
or omitted in connection with the administration of the Plan unless attributable to his own fraud or willful misconduct; nor shall the Company or any
Related Company be liable to any person for any such action unless attributable to fraud or willful misconduct on the part of a director or employee of
the Company or Related Company. The Committee, the individual members thereof, and persons acting as the authorized delegates of the Committee
under the Plan, shall be indemnified by the Company against any and all liabilities, losses, costs and expenses (including legal fees and expenses) of
whatsoever kind and nature which may be imposed on, incurred by or asserted against the Committee or its members or authorized delegates by reason
of the performance of a Committee function if the Committee or its members or authorized delegates did not act dishonestly or in willful violation of the
law or regulation under which such liability, loss, cost or expense arises. This indemnification shall not duplicate but may supplement any coverage
available under any applicable insurance.

5.7 Special Vesting Rules. Except for (a) Awards granted under the Plan with respect to shares of Common Stock which do not exceed, in the
aggregate, five percent of the total number of shares of Common Stock reserved for issuance pursuant to subsection 2.1, (b) Awards granted in lieu of
other compensation, or (c) Awards that are a form of payment of earned performance awards or other incentive compensation provided that the
performance period relating to such performance or incentive awards was at least one year, if a Participant’s right to become vested in an Award is
conditioned on the completion of a specified period of service with the Company or any Related Company Subsidiaries being required, then the required
period of service shall be at least one (1) year, except if accelerated in the event of the participant’s death or Disability, or involuntary termination.

6.  MISCELLANEOUS

6.1 Effective Date and Term. This Plan, as amended and restated, shall be effective as of the date that it is approved by the Board (the “Effective
Date”).The Plan shall be unlimited in duration and, in the event of Plan termination, shall remain in effect as long as any shares of Common Stock
awarded under it are outstanding and not fully vested; provided, however, that no new Awards will be made under the Plan on or after the tenth
anniversary of the Effective Date Any awards granted under the Prior Plan or the Plan prior to the Approval Date shall be subject to the terms and
conditions of the Prior Plan or the Plan as in effect at the time of grant.

6.2 Limit on Distribution. Distribution of Common Stock or other amounts under the Plan shall be subject to the following:
 

 
(a) Notwithstanding any other provision of the Plan, the Company shall have no liability to deliver any Common Stock under the Plan or make

any other distribution of benefits under the Plan unless such delivery or distribution would comply with all applicable laws and the
applicable requirements of any securities exchange or similar entity.

 

 (b) In the case of a Participant who is subject to Section 16(a) and 16(b) of the Exchange Act, the Committee may, at any time, add such
conditions and limitations to any Award to such Participant, or
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 any feature of any such Award, as the Committee, in its sole discretion, deems necessary or desirable to comply with Section 16(a) or
16(b) and the rules and regulations thereunder or to obtain any exemption therefrom.

 

 
(c) To the extent that the Plan provides for issuance of certificates to reflect the transfer of Common Stock, the transfer of such Common Stock

may be effected on a non-certificated basis, to the extent not prohibited by applicable law or the rules of any stock exchange on which the
Common Stock is listed.

6.3 Liability for Cash Payments. Subject to the provisions of this Section 6, each Related Company shall be liable for payment of cash due under the
Plan with respect to any Participant to the extent that such payment is attributable to the services rendered for that Related Company by the Participant.
Any disputes relating to liability of a Related Company for cash payments shall be resolved by the Committee.

6.4 Withholding. All Awards and other payments under the Plan are subject to withholding of all applicable taxes, which withholding obligations may
be satisfied, with the consent of the Committee, through the surrender of Common Stock which the Participant already owns or to which a Participant is
otherwise entitled under the Plan; provided, however, previously-owned Common Stock that has been held by the Participant or Common Stock to
which the Participant is entitled under the Plan may only be used to satisfy the minimum tax withholding required by applicable law (or other rates that
will not have a negative accounting impact).

6.5 Transferability. Awards under the Plan are not transferable except as designated by the Participant by will or by the laws of descent and
distribution or, unless otherwise provided by the Committee, pursuant to a qualified domestic relations order (within the meaning of the Code and
applicable rules thereunder). To the extent that the Participant who receives an Award under the Plan has the right to exercise such Award, the Award
may be exercised during the lifetime of the Participant only by the Participant. Notwithstanding the foregoing provisions of this subsection 6.5, unless
otherwise provided by the Committee, Awards may be transferred to or for the benefit of the Participant’s family (including, without limitation, to a trust
or partnership for the benefit of a Participant’s family), subject to such procedures as the Committee may establish. In no event shall an Incentive Stock
Option be transferable to the extent that such transferability would violate the requirements applicable to such option under section 422 of the Code.

6.6 Notices. Any notice or document required to be filed with the Committee under the Plan will be properly filed if delivered or mailed by registered
mail, postage prepaid, to the Committee, in care of the Company or the Related Company, as applicable, at its principal executive offices. The
Committee may, by advance written notice to affected persons, revise such notice procedure from time to time. Any notice required under the Plan
(other than a notice of election) may be waived by the person entitled to notice.

6.7 Form and Time of Elections. Unless otherwise specified herein, each election required or permitted to be made by any Participant or other person
entitled to benefits under the Plan, and any permitted modification or revocation thereof, shall be in writing filed with the applicable Committee at such
times, in such form, and subject to such restrictions and limitations, not inconsistent with the terms of the Plan, as the Committee shall require.

6.8 Agreement With the Company or Related Company. At the time of an Award to a Participant under the Plan, the Committee may require a
Participant to enter into an agreement with the Company or the Related Company, as applicable (the “Agreement”), in a form specified by the
Committee, agreeing to the terms and conditions of the Plan and to such additional terms and conditions, not inconsistent with the Plan, as the
Committee may, in its sole discretion, prescribe.

6.9 Limitation of Implied Rights.
 

 (a) Neither a Participant nor any other person shall, by reason of the Plan, acquire any right in or title to any assets, funds or property of the
Company or any Related Company whatsoever, including, without
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limitation, any specific funds, assets, or other property which the Company or any Related Company, in its sole discretion, may set aside in
anticipation of a liability under the Plan. A Participant shall have only a contractual right to the amounts, if any, payable under the Plan,
unsecured by any assets of the Company and any Related Company. Nothing contained in the Plan shall constitute a guarantee by the
Company or any Related Company that the assets of such companies shall be sufficient to pay any benefits to any person.

 

 

(b) The Plan does not constitute a contract of employment or continued service, and selection as a Participant will not give any employee the
right to be retained in the employ or service of the Company or any Related Company, nor any right or claim to any benefit under the Plan,
unless such right or claim has specifically accrued under the terms of the Plan. Except as otherwise provided in the Plan, no Award under
the Plan shall confer upon the holder thereof any right as a stockholder of the Company prior to the date on which he fulfills all service
requirements and other conditions for receipt of such rights and shares of Common Stock are registered in his name.

6.10 Evidence. Evidence required of anyone under the Plan may be by certificate, affidavit, document or other information which the person acting on
it considers pertinent and reliable, and signed, made or presented by the proper party or parties.

6.11 Action by the Company or Related Company. Any action required or permitted to be taken by the Company or any Related Company shall be by
resolution of its board of directors or governing body or by action of one or more members of the board or governing body (including a committee of the
board or governing body) who are duly authorized to act for the board or, in the case of any Related Company which is a partnership, by action of its
general partner or a person or persons authorized by the general partner, or (except to the extent prohibited by applicable law or the rules of any stock
exchange on which the Common Stock is listed) by a duly authorized officer of the Company.

6.12 Gender and Number. Where the context admits, words in any gender shall include any other gender, words in the singular shall include the plural
and the plural shall include the singular.

6.13 Applicable Law. The provisions of the Plan shall be construed in accordance with the laws of the State of Delaware, without giving effect to
choice of law principles.

6.14 Foreign Employees. Notwithstanding any other provision of the Plan to the contrary, the Committee may grant Awards to eligible persons who
are foreign nationals on such terms and conditions different from those specified in the Plan as may, in the judgment of the Committee, be necessary or
desirable to foster and promote achievement of the purposes of the Plan. In furtherance of such purposes, the Committee may make such modifications,
amendments, procedures and subplans as may be necessary or advisable to comply with provisions of laws in other countries or jurisdictions in which
the Company or a Related Company operates or has employees. The foregoing provisions of this subsection 6.14 shall not be applied to increase the
share limitations of Section 2 or to otherwise change any provision of the Plan that would otherwise require the approval of the Company’s stockholders.

6.15 Recoupment/Forfeiture. Notwithstanding any other provision of the Plan or any Award Agreement to the contrary, unless otherwise specified by
the Committee, any Awards under the Plan and any shares of Common Stock or cash issued pursuant to the Plan shall be subject to the Company’s
compensation recovery, clawback, and recoupment policies as in effect from time to time.

7.  AMENDMENT AND TERMINATION.

The Board may, at any time, amend or terminate the Plan, and the Board or the Committee may amend any Award Agreement, provided that no
amendment or termination may, in the absence of written consent to the
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change by the affected Participant (or, if the Participant is not then living, the affected beneficiary), adversely affect the rights of any Participant or
beneficiary under any Award granted under the Plan prior to the date such amendment is adopted by the Board (or the Committee, if applicable); and
further provided that adjustments pursuant to subsection 2.2 shall not be subject to the foregoing limitations of this Section 7; and further provided that
the provisions of subsection 3.7 (relating to Option and SAR repricing) cannot be amended unless the amendment is approved by the Company’s
stockholders; and provided further that, no other amendment shall be made to the Plan without the approval of the Company’s stockholders if such
approval is required by law or the rules of any stock exchange on which the Common Stock is listed. It is the intention of the Company that, to the
extent that any provisions of this Plan or any Awards granted hereunder are subject to section 409A of the Code, the Plan and the Awards comply with
the requirements of section 409A of the Code and that the Board shall have the authority to amend the Plan as it deems necessary to conform to section
409A. Notwithstanding the foregoing, the Company does not guarantee that Awards under the Plan will comply with section 409A and the Committee is
under no obligation to make any changes to any Award to cause such compliance.
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Exhibit 99.2

AMENDMENT TO THE POTBELLY CORPORATION 2019 LONG-TERM
INCENTIVE PLAN (AS AMENDED AND RESTATED EFFECTIVE JUNE 24, 2020)

(Adopted April 4, 2023 and ratified by Stockholders on May 18, 2023)

WHEREAS, Potbelly Corporation, a Delaware corporation (the “Company”) maintains the Potbelly Corporation 2019 Long-Term Incentive Plan
(the “Plan”), which was previously approved by the Company’s Board of Directors (the “Board”) on March 26, 2019, as further amended and restated
effective as of June 24, 2020 and approved by the stockholders of the Company;

WHEREAS, the Board believes that the number of shares of common stock remaining available for issuance under the Plan has become
insufficient for the Company’s anticipated future needs under the Plan;

WHEREAS, the Board has determined that it is in the best interests of the Company to amend the Plan, subject to stockholder approval, to
increase the aggregate number of Shares (as defined in the Plan) available for issuance under the Plan by 1,100,000 shares (the “Amendment”);

WHEREAS, Section 7 of the Plan provides that the Board may amend the Plan from time to time; and

WHEREAS, this Amendment will become effective upon approval by the Company’s stockholders at the Company’s 2023 Annual Meeting of
Stockholders and if, for any reason, the Company’s stockholders fail to approve this Amendment, the existing Plan shall continue in full force and effect.

NOW, THEREFORE:

1.Section 2.1(b) of the Plan is hereby deleted in its entirety and replaced with the following:
 

 
(b) Subject to the provisions of subsection 2.2, the number of shares of Common Stock that may be issued with respect to Awards under the

Plan shall be equal to the sum of (1) 2,000,000 shares plus (2) the number of shares of Common Stock available for issuance under the
Plan and the Prior Plan as of the Prior Approval Date (and immediately prior to the Prior Approval Date). Notwithstanding the foregoing:

 

 
(i) Shares of Common Stock covered by an Award shall only be counted as used to the extent that they are actually used. A share of

Common Stock issued in connection with any Award under the Plan shall reduce the total number of shares of Common Stock
available for issuance under the Plan by one.

 

 
(ii) Any shares of Common Stock (A) that are subject to Awards granted under the Plan or (B) that are subject to awards granted under

the Prior Plan that are outstanding on the Approval Date (and immediately prior to approval), in any case that terminate by reason of
expiration, forfeiture, cancellation, or otherwise, without the issuance



 

of such shares, or that are settled in cash, shall thereafter again be available for issuance under the Plan (the shares described in
subparagraphs (A) and (B), collectively, “Recycled Shares”). Recycled Shares shall be added back to the number of shares of
Common Stock reserved for issuance under the Plan on a one for one basis; provided, however, that (A) Recycled Shares
attributable to any Full Value Award granted under the Plan and (B) Recycled Shares attributable to any Full Value Awards granted
under the Prior Plan, in either case, shall be added back on the same basis that such award reduced the number of total shares
available under the Plan or Prior Plan, as applicable, at the time such award was granted.

2. Effective Date of the Amendment. This Amendment shall become effective upon the date that it is approved by the Company’s stockholders in
accordance with applicable laws and regulations.

3. Other Provisions. Except as set forth above, all other provisions of the Plan shall remain unchanged.
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Calculation of Filing Fee Tables

Form S-8
(Form Type)

Potbelly 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(2)  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee
        

Equity

 

Common Stock,
par value

$0.0001 per
share  Other(1)  1,100,000  $12.34(1)  $13,574,000(1)  $0.00014760  $2,003.52

     

Total Offering Amounts     $2,003.52
     

Total Fees Previously Paid     N/A
     

Total Fee Offsets     N/A
     

Net Fee Due        $2,003.52
 
(1) Calculated solely for the purpose of computing the amount of the registration fee pursuant to Rules 457(c) and (h) under the Securities Act of

1933, as amended (the “Securities Act”). Pursuant to Rule 457(c) under the Securities Act, this price is calculated based on the average of the high
and low of the common stock, par value $0.0001 per share, of Potbelly Corporation (“Common Stock”) as reported on the Nasdaq Stock Market
on February 20, 2024.

(2) This registration statement covers a total of 1,100,000 shares of Common Stock reserved for issuance under the Potbelly Corporation 2019 Long-
Term Incentive Plan, as amended and restated. Pursuant to Rule 416(a) under the Securities Act, this registration statement also covers an
indeterminate number of additional shares of Common Stock which may be offered and issued under the reason of any stock dividend, stock split,
recapitalization or other similar transaction.


