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

As described in Item 5.07 below, Paylocity Holding Corporation (the “Company”) held its 2024 Annual Meeting of Stockholders (the “Annual
Meeting”) on November 30, 2023. At the Annual Meeting, the Company’s stockholders approved the Paylocity Holding Corporation 2023 Equity Incentive
Plan (the “2023 Incentive Plan”), which replaces the Company’s 2014 Equity Incentive Plan (the “Prior Plan”). The Company’s Board of Directors (the
“Board”) unanimously approved the 2023 Incentive Plan on October 3, 2023, subject to stockholder approval.

The 2023 Incentive Plan provides for the grant of incentive and nonstatutory stock options, stock appreciation rights, restricted stock, unrestricted
stock, restricted stock units, performance units, performance shares (including performance stock units and other stock-based awards as well as cash-based
awards).

The aggregate number of shares of the Company’s common stock that may be issued pursuant to awards granted under the 2023 Incentive Plan is
1,742,242 (which is equal to 1,760,000 shares less the number of shares underlying awards granted under the Prior Plan after September 11, 2023 and prior
to November 30, 2023) plus the number of shares subject to any awards granted under the Prior Plan as of November 30, 2023 which, following such date,
become available for issuance under the 2023 Incentive Plan pursuant to the terms of the 2023 Incentive Plan.

A description of the material terms of the 2023 Incentive Plan was set forth in the Company’s definitive proxy statement on Schedule 14A (the
“Proxy Statement”) filed with the Securities Exchange Commission on October 20, 2023 in the section entitled "Proposal No. 4 Approval of 2023 Equity
Incentive Plan." The foregoing and the description in the Proxy Statement are not complete summaries of the terms of the 2023 Incentive Plan and are
qualified by reference to the full text of the 2023 Incentive Plan, a copy of which is included as Exhibit 10.1 to this Current Report on Form 8-K (the “8-
K”) and incorporated herein by reference.

In connection with the adoption of the 2023 Incentive Plan, the Compensation Committee of the Board adopted new forms of award agreements
with respect to grants of restricted stock units and market stock units under the 2023 Incentive Plan, which are included as Exhibits 10.2 and 10.3,
respectively, to this Form 8-K and incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

As described in Item 5.07, below, on November 30, 2023, the Company’s stockholders approved an amendment (the “Charter Amendment”) to the
Company’s Second Amended and Restated Certificate of Incorporation. The Charter Amendment became effective upon the filing of a Third Amended and
Restated Certificate of Incorporation (the “Restated Charter”) with the Secretary of State of the State of Delaware on November 30, 2023 to effect the
changes set forth below. The Restated Charter was approved and adopted by the Board of Directors of the Company (the “Board”), subject to approval by
the Company’s stockholders. The Restated Charter amended the Second Amended and Restated Certificate of Incorporation to provide that the Company’s
directors, or the entire Board, may be removed with or without cause.

Additionally, upon filing of the Restated Charter with the Secretary of State of the State of Delaware, the Company’s Third Amended and Restated Bylaws
(the “Restated Bylaws”) became effective. The Restated Bylaws were previously approved by the Board, subject to approval of the Restated Charter by the
Company’s stockholders. The Restated Bylaws amend the Second Amended and Restated Bylaws to provide (i) that any director, or the entire Board, may
be removed from office in accordance with the terms set forth in the Company’s certificate of incorporation, and (ii) for certain administrative amendments,
specifying that (x) the notice of annual meetings of stockholders will include the means of remote communications, if any, and (y) adjournments of
stockholders meeting may be taken to address a technical failure to convene or continue a meeting using remote communication.

The foregoing summaries of the Restated Charter and the Restated Bylaws are qualified in their entirety by reference to the full text of the Restated Charter
and Restated Bylaws, which are attached hereto as Exhibits 3.1 and 3.2, respectively, and are incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, holders of an aggregate of 56,174,813 shares of the Company’s common stock at the close of business on October 3, 2023
were entitled to vote at the meeting, of which 52,766,983, or 93.9%, of the eligible shares were represented in person or by proxy. The matters voted upon
at the meeting and the results of those votes are as follows:



Proposal 1: Election of Directors to hold office for one-year term or until their respective successors are elected and qualified, or their earlier death,
resignation or removal.

For Withheld
Broker


Non-votes
Steven R. Beauchamp 49,546,690 476,476 2,743,817

Linda M. Breard 49,619,051 404,115 2,743,817

Virginia G. Breen 48,758,468 1,264,698 2,743,817

Jeffrey T. Diehl 45,039,428 4,983,738 2,743,817

Robin L. Pederson 49,113,183 909,983 2,743,817

Andres D. Reiner 48,546,694 1,476,472 2,743,817

Kenneth B. Robinson 49,708,763 314,403 2,743,817

Steven I. Sarowitz 48,712,957 1,310,209 2,743,817

Ronald V. Waters III 48,355,226 1,667,940 2,743,817

Toby J. Williams 49,531,713 491,453 2,743,817

Based on the votes set forth above, all of the director nominees were duly elected.

Proposal 2: Ratification of the appointment of KPMG LLP as independent registered public accounting firm for the fiscal year ending June 30, 2024.

For Against Abstaining
52,610,991 140,207 15,785

Based on the votes set forth above, the selection of KPMG LLP as the Company’s independent registered public accounting firm for the fiscal year ending
June 30, 2024 was ratified.

Proposal 3: Advisory vote to approve the compensation of named executive officers.

For Against Abstaining Broker Non-votes
47,199,954 2,791,524 31,688 2,743,817

Based on the votes set forth above, the stockholders advised that they were in favor of the compensation awarded to the Company’s named executive
officers.

Proposal 4: Approval of the 2023 Equity Incentive Plan

For Against Abstaining Broker Non-votes
48,942,550 1,070,448 10,168 2,743,817

Based on the votes set forth above, the Company’s stockholders approved the 2023 Equity Incentive Plan.



Proposal 5: Amendment to Article VI of the Company’s Second Amended and Restated Certificate of Incorporation

For Against Abstaining Broker Non-votes
49,973,284 34,597 15,285 2,743,817

Based on the votes set forth above, the Company’s stockholders approved the amendment to the Second Amended and Restated Certificate of
Incorporation.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
3.1 Third Amended and Restated Certificate of Incorporation of the Registrant.
3.2 Third Amended and Restated Bylaws of the Registrant.
10.1 2023 Equity Incentive Plan.
10.2 Form of U.S. Executive Restricted Stock Unit Notice of Grant and Award Agreement under 2023 Equity Incentive Plan.
10.3 Form of Market Stock Unit Notice of Grant and Award Agreement under 2023 Equity Incentive Plan.
104 Cover Page Interactive Data File (formatted as Inline XBRL)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

PAYLOCITY HOLDING CORPORATION

Date: December 4, 2023 By: /s/ Ryan Glenn
Ryan Glenn
Chief Financial Officer and Treasurer



Exhibit 3.1
THIRD AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF

PAYLOCITY HOLDING CORPORATION

(Pursuant to Sections 242 and 245 of the 

General Corporation Law of the State of Delaware)

Paylocity Holding Corporation, a corporation organized and existing under the General Corporation Law of the State of Delaware
(the “Delaware General Corporation Law”),

DOES HEREBY CERTIFY:

1.         That the name of the corporation is Paylocity Holding Corporation, and that this corporation was originally incorporated
pursuant to the Delaware General Corporation Law on November 6, 2013 under the name Paylocity Holding Corporation.

2.    That the Board of Directors of the corporation duly adopted resolutions proposing to amend and restate the Second Amended
and Restated Certificate of Incorporation, as amended, of this corporation, declaring said amendment and restatement to be advisable and in
the best interests of this corporation and its stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of
the stockholders therefor.

3.    The text of the Certificate of Incorporation is hereby amended and restated to read in its entirety as follows:

ARTICLE I

The name of the corporation is Paylocity Holding Corporation (hereinafter referred to as the “Corporation”).

ARTICLE II

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County
of New Castle, 19801. The name of the Corporation’s registered agent at such address is The Corporation Trust Company.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the
Delaware General Corporation Law.

ARTICLE IV

A.       The total number of shares of capital stock of all classes which the Corporation shall have authority to issue is 160,000,000
shares, consisting of: 155,000,000 shares of common stock, par value $0.001 per share (“Common Stock”) and 5,000,000 shares of preferred
stock, par value $0.001 per share (“Preferred Stock”).

B. Except as otherwise restricted by this Third Amended and Restated Certificate of Incorporation (this “Certificate”), the
Corporation is authorized to issue, from time to time, all or any portion of the capital stock of the Corporation which may have been
authorized but not issued, to such person or persons and for such lawful consideration as it may deem appropriate, and generally in its
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absolute discretion to determine the terms and manner of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered shall be deemed fully paid shares of capital
stock, and the holder of such shares shall not be liable for any further call or assessment or any other payment thereon.

C. The designations and the powers, preferences and rights and qualifications, limitations or restrictions of the shares of each class of
stock are as follows:

1.     Common Stock

(a) Each holder of record of shares of Common Stock shall be entitled to one vote for each share of Common Stock held on
all matters submitted to a vote of stockholders of the Corporation on which holders of Common Stock are entitled to vote.

(b) The holders of shares of Common Stock shall not have cumulative voting rights (as defined in Section 214 of the DGCL).

(c) Subject to the rights of the holders of Preferred Stock, and subject to any other provisions of this Certificate, as it may be
amended from time to time, holders of shares of Common Stock shall be entitled to receive such dividends and other distributions in cash,
stock or property of the Corporation if, as and when declared thereon by the Board of Directors of the Corporation (the “Board of Directors”)
from time to time out of assets or funds of the Corporation legally available therefor.

(d) In the event of any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, after
payment or provision for the payment of the debt and liabilities of the Corporation and subject to the prior payment in full of the preferential
amounts, if any, to which any series of Preferred Stock may be entitled, the holders of shares of Common Stock shall be entitled to receive
the assets and funds of the Corporation remaining for distribution in proportion to the number of shares held by them, respectively.

(e) No holder of shares of Common Stock shall be entitled to preemptive or subscription rights.

2.     Preferred Stock. The shares of Preferred Stock shall initially be undesignated and may be issued from time to time in one or
more additional series by the Board of Directors. The Board of Directors is hereby authorized, subject to any limitations prescribed by law, to
determine or alter the rights, preferences, privileges and restrictions granted to or imposed upon a wholly-unissued series of Preferred Stock,
and the number of shares constituting any such series and the designation thereof, or any of them; and to increase or decrease the number of
shares constituting any such series and the designation thereof, or any of them; and to increase or decrease the number of shares of any series
subsequent to the issue of shares of that series, but, in respect of decreases, not below the number of shares of such series then outstanding. In
case the number of shares of any series should be so decreased, the shares constituting such decrease shall resume the status which they had
prior to the adoption of the resolutions originally fixing the number of shares of such series. The number of authorized shares of Preferred
Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a
majority of the outstanding shares of Common Stock without a vote of the holders of the Preferred Stock, or of any series thereof, unless a
vote of any such holders is required pursuant to the certificate or certificates establishing any series of Preferred Stock.

ARTICLE V

The Corporation is to have a perpetual existence.
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ARTICLE VI

The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for
further definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:

A.     The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. In addition to
the powers and authority expressly conferred upon them by law or by this Certificate or the bylaws of the Corporation, as the same may be
amended from time to time (the “Bylaws”), the directors are hereby empowered to exercise all such powers and do all such acts and things as
may be exercised or done by the Corporation.

B.     The directors of the Corporation need not be elected by written ballot unless the Bylaws so provide.

C.         Subject to the rights of the holders of any series of Preferred Stock, any action required or permitted to be taken by the
stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the Corporation and may not
be effected by any consent in writing by such stockholders.

D.     Subject to the rights of the holders of any series of Preferred Stock then outstanding, special meetings of stockholders of the
Corporation may be called only by the Board of Directors pursuant to a resolution adopted by a majority of the total number of authorized
directors (whether or not there exist any vacancies in previously authorized directorships at the time any such resolution is presented to the
Board for adoption), the Chairman of the Board or the Chief Executive Officer.

E.        The number of directors shall be set at five (5) and, thereafter, shall be fixed from time to time exclusively by the Board of
Directors pursuant to a resolution adopted by a majority of the total number of authorized directors (whether or not there exist any vacancies
in previously authorized directorships at the time any such resolution is presented to the Board of Directors for adoption). Until the 2022
annual meeting of stockholders, the directors shall be divided into three classes. Commencing with the 2022 annual meeting of stockholders,
the successors of the directors whose terms expire at that meeting shall be elected for a term expiring at the 2023 annual meeting of the
stockholders; at the 2023 annual meeting of the stockholders, the successors of the directors whose terms expire at that meeting shall be
elected for a term expiring at the 2024 annual meeting of the stockholders; and at each annual meeting of stockholders of the Corporation
thereafter, the directors elected at an annual meeting of stockholders to succeed those whose terms then expire shall hold office until the next
succeeding annual meeting of stockholders, and until their respective successors are elected, except in the case of the death, resignation, or
removal of any director.

F.     Subject to the rights of the holders of any series of Preferred Stock then outstanding, newly created directorships resulting from
any increase in the authorized number of directors or any vacancies in the Board of Directors resulting from death, resignation or other cause
(including removal from office by a vote of the stockholders described in Article VI(G) below) may be filled only by a majority vote of the
directors then in office, though less than a quorum, or by the sole remaining director, and directors so chosen shall hold office for a term
expiring at the next annual meeting of stockholders, and until their respective successors are elected, except in the case of the death,
resignation, or removal of any director. No decrease in the number of directors constituting the Board of Directors shall shorten the term of
any incumbent director.

G.        Subject to the rights of the holders of any series of Preferred Stock then outstanding, any directors, or the entire Board of
Directors, may be removed from office at any time, with or without cause by the affirmative vote of the holders of at least sixty-six and two-
thirds percent (66-2/3%) of the voting power of all of the then outstanding shares of capital stock of the Corporation entitled to vote generally
in the election of directors, voting together as a single class. Vacancies in the Board of Directors resulting from such removal may be filled by
a majority of the directors then in office, though less than a quorum, or by the sole remaining director. Directors so chosen shall hold office
for a term expiring at the next
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annual meeting of stockholders, and until their respective successors are elected, except in the case of the death, resignation, or removal of
any director.

ARTICLE VII

No person shall be personally liable to the Corporation or its stockholders for monetary damages for breach of his or her fiduciary
duty as a director of the Corporation, except for liability (i)  for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii)  for any acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the Delaware General Corporation Law or (iv) for any transaction from which the director derived an improper
personal benefit. If the Delaware General Corporation Law hereafter is amended to authorize further elimination or limitation of the liability
of directors, then the liability of a director of the Corporation, in addition to the limitation on personal liability provided herein, shall be
limited to the fullest extent permitted by the amended Delaware General Corporation Law. Any repeal or modification of this paragraph by
the stockholders of the Corporation shall be prospective only, and shall not adversely affect any limitation on the personal liability of a
director of the Corporation existing at the time of such repeal or modification.

The Corporation shall indemnify any director or officer to the fullest extent permitted by Delaware law.

ARTICLE VIII

All of the powers of the Corporation, insofar as the same may be lawfully vested by this Certificate in the Board of Directors, are
hereby conferred upon the Board of Directors.

ARTICLE IX

The Board of Directors is expressly empowered to adopt, amend or repeal the Bylaws. Any adoption, amendment or repeal of the
Bylaws by the Board of Directors shall require the approval of a majority of the total number of authorized directors (whether or not there
exist any vacancies in previously authorized directorships at the time any resolution providing for adoption, amendment or repeal is presented
to the Board of Directors). The stockholders shall also have power to adopt, amend or repeal the Bylaws. Subject to the rights of the holders
of any series of Preferred Stock then outstanding, any adoption, amendment or repeal of Bylaws by the stockholders shall require, in addition
to any vote of the holders of any class or series of stock of the Corporation required by law or by this Certificate, the affirmative vote of the
holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of all of the then outstanding shares of the capital stock of
the Corporation entitled to vote generally in the election of directors, voting together as a single class.

ARTICLE X

The Corporation reserves the right to amend or repeal any provision contained in this Certificate in the manner prescribed by the
laws of the State of Delaware and all rights conferred upon stockholders are granted subject to this reservation; provided, that,
notwithstanding any other provision of this Certificate or any provision of law which might otherwise permit a lesser vote or no vote, but
subject to the rights of the holders of any series of Preferred Stock then outstanding and in addition to any vote of the holders of any class or
series of the stock of this Corporation required by law or by this Certificate, the affirmative vote of the holders of at least sixty-six and two-
thirds percent (66-2/3%) of the voting power of all of the then outstanding shares of the capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required to amend or repeal any of the Articles in this
Certificate.

ARTICLE XI

To the fullest extent permitted by law, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i)
any derivative action or proceeding brought on behalf of the Corporation,
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(ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer of the Corporation to the Corporation or the
Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any provision of the Delaware
General Corporation Law, this Certificate or the Bylaws, or (iv) any action asserting a claim against the Corporation governed by the internal
affairs doctrine.

IN WITNESS WHEREOF, the Corporation has caused this Third Amended and Restated Certificate of Incorporation to be signed by
the undersigned officer, thereunto duly authorized, on this 30th day of November, 2023.

PAYLOCITY HOLDING CORPORATION



By: /s/ Steven R. Beauchamp    

Steven R. Beauchamp

Co-Chief Executive Officer
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Exhibit 3.2
THIRD AMENDED AND RESTATED BYLAWS OF


PAYLOCITY HOLDING CORPORATION

ARTICLE I

STOCKHOLDERS

1.1 Place of Meetings. All meetings of stockholders shall be held at such place (if any) within or without the State of Delaware
as may be determined from time to time by the Board of Directors or, if not determined by the Board of Directors, by the Chairman of the
Board, the President or the Chief Executive Officer; provided that the Board of Directors may, in its sole discretion, determine that any
meeting of stockholders shall not be held at any place but shall be held solely by means of remote communication in accordance with Section
1.13.

1.2 Annual Meeting. The annual meeting of stockholders for the election of directors and for the transaction of such other
business as may properly be brought before the meeting shall be held on a date to be fixed by the Board of Directors at a time to be fixed by
the Board of Directors and stated in the notice of the meeting, which shall include the means of remote communication, if any.

1.3 Special Meetings. Special meetings of stockholders may be called at any time by the Board of Directors, the Chairman of the
Board or the Chief Executive Officer, for any purpose or purposes prescribed in the notice of the meeting and shall be held on such date and
at such time as the Board may fix. Business transacted at any special meeting of stockholders shall be confined to the purpose or purposes
stated in the notice of meeting.

1.4 Notice of Meetings.

(a) Written notice of each meeting of stockholders, whether annual or special, shall be given not less than 10 nor more
than 60 days before the date on which the meeting is to be held, to each stockholder entitled to vote at such meeting as of the record date
fixed by the Board of Directors for determining the stockholders entitled to notice of the meeting, except as otherwise provided herein or as
required by law (meaning here and hereafter, as required from time to time by the Delaware General Corporation Law or the Certificate of
Incorporation of the corporation). The notice of any meeting shall state the place, if any, date and hour of the meeting, and the means of
remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting.
The notice of a special meeting shall state, in addition, the purpose or purposes for which the meeting is called.

(b) Notice to stockholders may be given by personal delivery, mail, or, with the consent of the stockholder entitled to
receive notice, by facsimile or other means of electronic transmission. If mailed, such notice shall be delivered by postage prepaid envelope
directed to each stockholder at such stockholder’s address as it appears in the records of the corporation and shall be deemed given when
deposited in the United States mail. Notice given by electronic transmission pursuant to this subsection shall be deemed given: (1) if by
facsimile telecommunication, when directed to a facsimile telecommunication number at which the stockholder has consented to receive
notice; (2) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice; (3) if
by posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later of (A) such
posting and (B) the giving of such separate notice; and (4) if by any other form of electronic transmission, when directed to the stockholder.
An affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of the corporation that the notice has been given
by personal delivery, by mail, or by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated
therein.

(c) Notice of any meeting of stockholders need not be given to any stockholder if waived by such stockholder either in a
writing signed by such stockholder or by electronic transmission,
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whether such waiver is given before or after such meeting is held. If such a waiver is given by electronic transmission, the electronic
transmission must either set forth or be submitted with information from which it can be determined that the electronic transmission was
authorized by the stockholder.

1.5 Voting List. The officer who has charge of the stock ledger of the corporation shall prepare, at least 10 days before each
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting; the list shall reflect the stockholders entitled to
vote as of the tenth day before the meeting date, arranged in alphabetical order for each class of stock and showing the mailing address of
each stockholder and the number of shares registered in the name of each stockholder. The corporation shall not be required to include
electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination of any stockholder,
for any purpose germane to the meeting, for a period of at least 10 days prior to the meeting: (a) on a reasonably accessible electronic
network, provided that the information required to gain access to such list is provided with the notice of the meeting, (b) during ordinary
business hours at the principal place of business of the corporation or (c) in any other manner provided by law. If the meeting is to be held at
a place, the list shall be produced and kept at the time and place of the meeting during the whole time of the meeting, and may be examined
by any stockholder who is present. If the meeting is to be held solely by means of remote communication, such list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information
required to access such list shall be provided with the notice of the meeting. The stock ledger shall be the only evidence as to the stockholders
who are entitled to examine the list required by this Section 1.5 or to vote in person or by proxy at any meeting of stockholders.

1.6 Quorum. Except as otherwise provided by law or these Bylaws, the holders of a majority of the shares of the capital stock of
the corporation entitled to vote at the meeting, present in person or represented by proxy, shall constitute a quorum for the transaction of
business. Where a separate class vote by a class or classes or series is required, a majority of the shares of such class or classes or series
present in person or represented by proxy shall constitute a quorum entitled to take action with respect to that vote on that matter.

1.7 Adjournments. Any meeting of stockholders may be adjourned (including an adjournment taken to address a technical failure
to convene or continue a meeting using remote communication) to any other time and to any other place at which a meeting of stockholders
may be held under these Bylaws by the chairman of the meeting or, in the absence of such person, by any officer entitled to preside at or to
act as secretary of such meeting, or by the holders of a majority of the shares of stock present or represented at the meeting and entitled to
vote, although less than a quorum. When a meeting is adjourned to another place, date or time, written notice need not be given of the
adjourned meeting if the date, time and place, if any, thereof, and the means of remote communication, if any, by which stockholders and
proxy holders may be deemed to be present in person and vote at such adjourned meeting, are announced at the meeting at which the
adjournment is taken; provided, however, that if the date of any adjourned meeting is more than 30 days after the date for which the meeting
was originally noticed, or if the Board of Directors fixes a new record date for determining the stockholders entitled to vote at the adjourned
meeting in accordance with Section 4.5, written notice of the place, if any, date and time of the adjourned meeting and the means of remote
communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such adjourned meeting,
shall be given in conformity herewith. At the adjourned meeting, the corporation may transact any business which might have been
transacted at the original meeting.

1.8 Voting and Proxies. Each stockholder shall have one vote for each share of stock entitled to vote held of record by such
stockholder and a proportionate vote for each fractional share so held, unless otherwise provided by law or in the Certificate of Incorporation.
Each stockholder of record entitled to vote at a meeting of stockholders may vote in person or may authorize any other person or persons to
vote or act for such stockholder by a written proxy executed by the stockholder or the stockholder’s authorized agent or by an electronic
transmission permitted by law and delivered to the Secretary of the corporation. Any copy, facsimile transmission or other reliable
reproduction of the writing or electronic transmission created pursuant to this section may be substituted or used in lieu of the original writing
or electronic transmission for any and all purposes for which the original writing or
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transmission could be used, provided that such copy, facsimile transmission or other reproduction shall be a complete reproduction of the
entire original writing or electronic transmission.

1.9 Action at Meeting.

(a) At any meeting of stockholders for the election of one or more directors at which a quorum is present, the election
shall be determined by a plurality of the votes cast by the stockholders entitled to vote at the election.

(b) All other matters shall be determined by a majority in voting power of the shares present in person or represented by
proxy and entitled to vote on the matter (or if there are two or more classes of stock entitled to vote as separate classes, then in the case of
each such class, a majority of the shares of each such class present in person or represented by proxy and entitled to vote on the matter shall
decide such matter), provided that a quorum is present, except when a different vote is required by express provision of law, the Certificate of
Incorporation or these Bylaws.

(c) All voting, including on the election of directors, but excepting where otherwise required by law, may be by a voice
vote; provided, that upon demand therefor by a stockholder entitled to vote or the stockholder’s proxy, a vote by ballot shall be taken. Each
ballot shall state the name of the stockholder or proxy voting and such other information as may be required under the procedure established
for the meeting. The corporation may, and to the extent required by law, shall, in advance of any meeting of stockholders, appoint one or
more inspectors to act at the meeting and make a written report thereof. The corporation may designate one or more persons as an alternate
inspector to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding
at the meeting may, and to the extent required by law, shall, appoint one or more inspectors to act at the meeting. Each inspector, before
entering upon the discharge of his duties, shall take and sign an oath to faithfully execute the duties of inspector with strict impartiality and
according to the best of his ability.

1.10 Stockholder Business (Other Than the Election of Directors).

(a) Only such business (other than nominations for election of directors, which is governed by Section 2.15 of these
Bylaws) shall be conducted as shall have been properly brought before an annual meeting. To be properly brought before an annual meeting,
business must be either (i)  specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of
Directors, (ii)  otherwise properly brought before the meeting by or at the direction of the Board of Directors, or (iii)  otherwise properly
brought before the meeting by a stockholder who (A) is a stockholder of record (and, with respect to any beneficial owner, if different, on
whose behalf such business is proposed, only if such beneficial owner is the beneficial owner of shares of the corporation) both at the time of
giving the notice provided for in this Section 1.10 and at the time of the meeting, (B) is entitled to vote at the meeting and (C) has complied
with the notice procedures set forth in this Section 1.10 as to such business. For any business to be properly brought before an annual meeting
by a stockholder (other than nominations for election of directors, which is governed by Section 2.15 of these Bylaws), it must be a proper
matter for stockholder action under the Delaware General Corporation Law, and the stockholder must have given timely notice thereof in
writing to the Secretary of the corporation. To be timely, a stockholder’s notice shall be in writing and must be received at the corporation’s
principal executive offices not later than 90 days nor earlier than 120 days prior to the first anniversary of the date of the preceding year’s
annual meeting as first specified in the corporation’s notice of meeting (without regard to any postponements or adjournments of such
meeting after such notice was first sent), provided, however, that if no annual meeting was held in the previous year or the date of the annual
meeting is advanced by more than thirty (30) days, or delayed (other than as a result of adjournment) by more than thirty (30) days from the
anniversary of the previous year’s annual meeting, notice by the stockholder to be timely must be received not later than the close of business
on the later of the ninetieth (90 ) day prior to such annual meeting or the tenth (10 ) day following the date on which public announcement
of the
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date of such meeting is first made. “Public announcement” for purposes hereof shall have the meaning set forth in Section 2.15(c) of these
Bylaws. In no event shall the public announcement of an adjournment or postponement of an annual meeting commence a new time period
(or extend any time period) for the giving of a stockholder’s notice as described above. For business to be properly brought before a special
meeting by a stockholder, the business must be limited to the purpose or purposes set forth in a request under Section 1.3.

(b) A stockholder’s notice to the Secretary of the corporation shall set forth (i)  as to each matter the stockholder
proposes to bring before the annual meeting, a brief description of the business desired to be brought before the annual meeting and the text
of the proposal or business, including the text of any resolutions proposed for consideration and in the event that such business includes a
proposal to amend the Bylaws of the corporation, the language of the proposed amendment, and (ii) as to the stockholder giving the notice
and the beneficial owner, if any, on whose behalf the proposal is being made, and any of their respective affiliates or associates or others
acting in concert therewith (each, a “Proposing Person”), (A)  the name and address, as they appear on the corporation’s books, of the
stockholder proposing such business and of any other Proposing Person, (B) the class or series and number of shares of the corporation which
are owned beneficially and of record by the stockholder and any other Proposing Person as of the date of the notice, and a representation that
the stockholder will notify the corporation in writing within five (5) business days after the record date for voting at the meeting of the class
or series and number of shares of the corporation owned beneficially and of record by the stockholder and any other Proposing Person as of
the record date for voting at the meeting, (C) a representation that the stockholder intends to appear in person or by proxy at the meeting to
propose the business specified in the notice, (D) any material interest of the stockholder and any other Proposing Person in such business,
(E)  the following information regarding the ownership interests of the stockholder and any other Proposing Person which shall be
supplemented in writing by the stockholder not later than ten (10) days after the record date for voting at the meeting to disclose such
interests as of such record date: (1) a description of any option, warrant, convertible security, stock appreciation right, or similar right with an
exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series of shares of the corporation or
with a value derived in whole or in part from the value of any class or series of shares of the corporation, any derivative or synthetic
arrangement having the characteristics of a long position in any class or series of shares of the corporation, or any contract, derivative, swap
or other transaction or series of transactions designed to produce economic benefits and risks that correspond substantially to the ownership
of any class or series of shares of the corporation, including due to the fact that the value of such contract, derivative, swap or other
transaction or series of transactions is determined by reference to the price, value or volatility of any class or series of shares of the
corporation, whether or not such instrument, contract or right shall be subject to settlement in the underlying class or series of shares of the
corporation, through the delivery of cash or other property, or otherwise, and without regard to whether the stockholder of record or any other
Proposing Person may have entered into transactions that hedge or mitigate the economic effect of such instrument, contract or right (a
“Derivative Instrument”) directly or indirectly owned beneficially by such stockholder or other Proposing Person, and any other direct or
indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of the corporation; (2) a
description of any proxy, contract, arrangement, understanding, or relationship pursuant to which such stockholder or other Proposing Person
has a right to vote any shares of any security of the corporation; (3) a description of any agreement, arrangement, understanding, relationship
or otherwise, including any repurchase or similar so-called “stock borrowing” agreement or arrangement, engaged in, directly or indirectly,
by such stockholder or other Proposing Person, the purpose or effect of which is to mitigate loss to, reduce the economic risk (of ownership
or otherwise) of any class or series of the shares of the corporation by, manage the risk of share price changes for, or increase or decrease the
voting power of, such stockholder or other Proposing Person with respect to any class or series of the shares of the corporation, or which
provides, directly or indirectly, the opportunity to profit or share in any profit derived from any decrease in the price or value of any class or
series of the shares of the corporation (“Short Interests”); (4) a description of any rights to dividends on the shares of the corporation owned
beneficially by such stockholder or other Proposing Person that are separated or separable from the
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underlying shares of the corporation; (5) a description of any proportionate interest in shares of the corporation or Derivative Instruments
held, directly or indirectly, by a general or limited partnership in which such stockholder or other Proposing Person is a general partner or,
directly or indirectly, beneficially owns an interest in a general partner; (6) a description of any performance-related fees (other than an asset-
based fee) to which such stockholder or other Proposing Person is entitled based on any increase or decrease in the value of shares of the
corporation or Derivative Instruments, if any, as of the date of such notice, including, without limitation, any such interests held by members
of such stockholder’s or other Proposing Person’s immediate family sharing the same household; (7) a description of any significant equity
interests or any Derivative Instruments or Short Interests in any principal competitor of the corporation held by such stockholder or other
Proposing Person; and (8) a description of any direct or indirect interest of such stockholder or other Proposing Person in any contract with
the corporation, any affiliate of the corporation or any principal competitor of the corporation (including, in any such case, any employment
agreement, collective bargaining agreement or consulting agreement), and (F)  any other information relating to such stockholder or other
Proposing Person, if any, that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a contested election pursuant to Section 14 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated thereunder. The terms
“associate” and “beneficially owned” for purposes hereof shall have the meanings set forth in Section 2.15(e) of these Bylaws.

(c) Unless otherwise required by law, if the stockholder (or a qualified representative of the stockholder) does not appear
at the annual meeting of stockholders to present the proposed business, such proposed business shall not be transacted, notwithstanding that
proxies in respect of such vote may have been received by the corporation. For purposes of this section, to be considered a qualified
representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or authorized by a
writing executed by such stockholder (or a reliable reproduction or electronic transmission of the writing) delivered to the corporation prior
to the making of such proposal at such meeting by such stockholder stating that such person is authorized to act for such stockholder as proxy
at the meeting of stockholders.

(d) Notwithstanding the foregoing provisions of this Section 1.10, a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 1.10; provided
however, that any references in this Section 1.10 to the Exchange Act or the rules and regulations promulgated thereunder are not intended to
and shall not limit any requirements applicable to proposals as to any business to be considered pursuant to this Section 1.10. Nothing in this
Section 1.10 shall be deemed to affect any rights (i) of stockholders to request inclusion of proposals in the corporation’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act or (ii) of the holders of any series of Preferred Stock if and to the extent provided for under
law, the Certificate of Incorporation or these Bylaws.

(e) Notwithstanding any provisions to the contrary, the notice requirements set forth in subsections (a) and (b) above
shall be deemed satisfied by a stockholder if the stockholder has notified the corporation of the stockholder’s intention to present a proposal
at an annual meeting in compliance with applicable rules and regulations promulgated under the Exchange Act and such stockholder’s
proposal has been included in a proxy statement that has been prepared by the corporation to solicit proxies for such annual meeting.

1.11 Conduct of Business. At every meeting of the stockholders, the Chairman of the Board, or, in his absence, the Chief
Executive Officer, or, in his absence, such other person as may be appointed by the Board of Directors, shall act as chairman. The Secretary
of the corporation or a person designated by the chairman of the meeting shall act as secretary of the meeting. Unless otherwise approved by
the chairman of the meeting, attendance at the stockholders’ meeting is restricted to stockholders of record, persons authorized in accordance
with Section 1.8 of these Bylaws to act by proxy, and officers of the corporation.
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The chairman of the meeting shall call the meeting to order, establish the agenda, and conduct the business of the meeting in
accordance therewith or, at the chairman’s discretion, the business of the meeting may be conducted otherwise in accordance with the wishes
of the stockholders in attendance. The date and time of the opening and closing of the polls for each matter upon which the stockholders will
vote at the meeting shall be announced at the meeting.

The chairman shall also conduct the meeting in an orderly manner, rule on the precedence of, and procedure on, motions and other
procedural matters, and exercise discretion with respect to such procedural matters with fairness and good faith toward all those entitled to
take part. Without limiting the foregoing, the chairman may (a) restrict attendance at any time to bona fide stockholders of record and their
proxies and other persons in attendance at the invitation of the presiding officer or Board of Directors, (b) restrict use of audio or video
recording devices at the meeting, and (c) impose reasonable limits on the amount of time taken up at the meeting on discussion in general or
on remarks by any one stockholder. Should any person in attendance become unruly or obstruct the meeting proceedings, the chairman shall
have the power to have such person removed from the meeting. Notwithstanding anything in the Bylaws to the contrary, no business shall be
conducted at a meeting except in accordance with the procedures set forth in Section 1.10, this Section 1.11 and Section 2.15. The chairman
of the meeting, in addition to making any other determinations that may be appropriate to the conduct of the meeting, shall have the power
and duty to determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case
may be, in accordance with the provisions of Section 1.10, this Section  1.11 and Section  2.15, and if he should so determine that any
proposed nomination or business is not in compliance with such sections, he shall so declare to the meeting that such defective nomination or
proposal shall be disregarded.

1.12 Stockholder Action Without Meeting. Any action required or permitted to be taken by the stockholders of the corporation
must be effected at a duly called annual or special meeting of stockholders of the corporation and may not be effected by any consent in
writing by such stockholders.

1.13 Meetings by Remote Communication. If authorized by the Board of Directors, and subject to such guidelines and procedures
as the Board may adopt, stockholders and proxy holders not physically present at a meeting of stockholders may, by means of remote
communication, participate in the meeting and be deemed present in person and vote at the meeting, whether such meeting is to be held at a
designated place or solely by means of remote communication, provided that (a)  the corporation shall implement reasonable measures to
verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or proxy
holder, (b) the corporation shall implement reasonable measures to provide such stockholders and proxy holders a reasonable opportunity to
participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings of
the meeting substantially concurrently with such proceedings, and (c) if any stockholder or proxy holder votes or takes other action at the
meeting by means of remote communication, a record of such vote or other action shall be maintained by the corporation.

ARTICLE II

BOARD OF DIRECTORS

2.1 General Powers. The business and affairs of the corporation shall be managed by or under the direction of a Board of
Directors, who may exercise all of the powers of the corporation except as otherwise provided by law or the Certificate of Incorporation. In
the event of a vacancy on the Board of Directors, the remaining directors, except as otherwise provided by law, may exercise the powers of
the full Board until the vacancy is filled.

2.2 Number and Term of Office. Subject to the rights of the holders of any series of preferred stock to elect directors under
specified circumstances, the number of directors shall initially be five (5) and, thereafter, shall be fixed from time to time exclusively by the
Board of Directors pursuant to a resolution adopted by a majority of the total number of authorized directors (whether or not there exist any
vacancies in previously authorized directorships at the time any such resolution is presented to the Board for adoption). Until the 2022 annual
meeting of stockholders, the directors shall be divided into three classes. All directors shall hold office until the expiration of the term for
which elected and until
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their respective successors are elected, except in the case of the death, resignation or removal of any director. At each annual meeting of
stockholders commencing with the first annual meeting held after the Effective Date, if authorized by a resolution of the Board of Directors,
directors may be elected to fill any vacancy on the Board of Directors, regardless of how such vacancy shall have been created. Commencing
with the 2022 annual meeting of stockholders, the successors of the directors whose terms expire at that meeting shall be elected for a term
expiring at the 2023 annual meeting of the stockholders; at the 2023 annual meeting of the stockholders, the successors of the directors
whose terms expire at that meeting shall be elected for a term expiring at the 2024 annual meeting of the stockholders; and at each annual
meeting of stockholders of the Corporation thereafter, the directors elected at an annual meeting of stockholders to succeed those whose
terms then expire shall hold office until the next succeeding annual meeting of stockholders, with each director to hold office until his
successor shall have been duly elected and qualified.

2.3 Vacancies and Newly Created Directorships. Subject to the rights of the holders of any series of preferred stock then
outstanding, newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the Board of
Directors resulting from death, resignation, retirement, disqualification or other cause (including removal from office by a vote of the
stockholders) may be filled only by a majority vote of the directors then in office, though less than a quorum, or by the sole remaining
director, and directors so chosen shall hold office for a term expiring at the next annual meeting of stockholders or until such director’s
successor shall have been duly elected and qualified. No decrease in the number of authorized directors shall shorten the term of any
incumbent director.

2.4 Resignation. Any director may resign by delivering notice in writing or by electronic transmission to the President, Chief
Executive Officer, Chairman of the Board or Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at
some other time or upon the happening of some other event.

2.5 Removal. Any director, or the entire Board of Directors, may be removed from office in accordance with the terms set forth
in the Certificate of Incorporation.

2.6 Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and place, either
within or without the State of Delaware, as shall be determined from time to time by the Board of Directors; provided that any director who is
absent when such a determination is made shall be given notice of the determination. A regular meeting of the Board of Directors may be
held without notice immediately after and at the same place as the annual meeting of stockholders.

2.7 Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, the Chief
Executive Officer, the President or two or more directors and may be held at any time and place, within or without the State of Delaware.

2.8 Notice of Special Meetings. Notice of any special meeting of directors shall be given to each director by whom it is not
waived by the Secretary or by the officer or one of the directors calling the meeting. Notice shall be duly given to each director by (a) giving
notice to such director in person or by telephone, electronic transmission or voice message system at least 24 hours in advance of the
meeting, (b) sending a facsimile to his last known facsimile number, or delivering written notice by hand to his last known business or home
address, at least 24 hours in advance of the meeting, or (c) mailing written notice to his last known business or home address at least three
days in advance of the meeting. A notice or waiver of notice of a meeting of the Board of Directors need not specify the purposes of the
meeting. Unless otherwise indicated in the notice thereof, any and all business may be transacted at a special meeting.

2.9 Participation in Meetings by Telephone Conference Calls or Other Methods of Communication. Directors or any members of
any committee designated by the directors may participate in a meeting of the Board of Directors or such committee by means of conference
telephone or other communications equipment by means of which all persons participating in the meeting can hear each other, and
participation by such means shall constitute presence in person at such meeting.
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2.10 Quorum. A majority of the total number of authorized directors shall constitute a quorum at any meeting of the Board of
Directors. In the absence of a quorum at any such meeting, a majority of the directors present may adjourn the meeting from time to time
without further notice other than announcement at the meeting, until a quorum shall be present. Interested directors may be counted in
determining the presence of a quorum at a meeting of the Board of Directors or at a meeting of a committee which authorizes a particular
contract or transaction.

2.11 Action at Meeting. At any meeting of the Board of Directors at which a quorum is present, the vote of a majority of those
present shall be sufficient to take any action, unless a different vote is specified by law, the Certificate of Incorporation or these Bylaws.

2.12 Action by Written Consent. Any action required or permitted to be taken at any meeting of the Board of Directors or of any
committee of the Board of Directors may be taken without a meeting if all members of the Board or committee, as the case may be, consent
to the action in writing or by electronic transmission, and the writings or electronic transmissions are filed with the minutes of proceedings of
the Board or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

2.13 Committees. The Board of Directors may designate one or more committees, each committee to consist of one or more of the
directors of the corporation, with such lawfully delegated powers and duties as it therefor confers, to serve at the pleasure of the Board. The
Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at
any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members of the committee
present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the
extent provided in the resolution of the Board of Directors and subject to the provisions of the Delaware General Corporation Law, shall have
and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the corporation and
may authorize the seal of the corporation to be affixed to all papers which may require it. Each such committee shall keep minutes and make
such reports as the Board of Directors may from time to time request. Except as the Board of Directors may otherwise determine, any
committee may make rules for the conduct of its business, but unless otherwise provided by such rules, its business shall be conducted as
nearly as possible in the same manner as is provided in these Bylaws for the Board of Directors.

2.14 Compensation of Directors. Directors may be paid such compensation for their services and such reimbursement for
expenses of attendance at meetings as the Board of Directors may from time to time determine. No such payment shall preclude any director
from serving the corporation or any of its parent or subsidiary corporations in any other capacity and receiving compensation for such
service.

2.15 Nomination of Director Candidates.

(a) Subject to the rights of holders of any class or series of Preferred Stock then outstanding, nominations for the
election of directors at an annual meeting may be made by (i) the Board of Directors or a duly authorized committee thereof or (ii)  any
stockholder of the corporation who is a stockholder of record at the time of giving the notice provided for in paragraphs (b) and (c) of this
Section 2.15, who is entitled to vote at the meeting and who complies with the procedures set forth in this Section 2.15.

(b) All nominations by stockholders must be made pursuant to timely notice given in writing to the Secretary of the
corporation. To be timely, a stockholder’s nomination for a director to be elected at an annual meeting must be received at the corporation’s
principal executive offices not later than 90 days nor earlier than 120 days prior to the first anniversary of the date of the preceding year’s
annual meeting as first specified in the corporation’s notice of meeting (without regard to any postponements or adjournments of such
meeting after such notice was first sent), provided, however, that if no annual meeting was held in the previous year or the date of the annual
meeting is advanced by more than thirty (30) days or delayed (other than as a result of adjournment) by more than thirty (30) days from
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the first anniversary of the previous year’s annual meeting, notice by the stockholder to be timely must be received not later than the close of
business on the later of the ninetieth (90 ) day prior to such annual meeting or the tenth (10 ) day following the date on which public
announcement of the date of such meeting is first made. Each such notice shall set forth (i) as to the stockholder and the beneficial owner, if
any, on whose behalf the nomination is being made, and any of their respective affiliates or associates or others acting in concert therewith
(each, a “Nominating Person”), the name and address, as they appear on the corporation’s books, of the stockholder who intends to make the
nomination and of any other Nominating Person, (ii)    the class or series and number of shares of the corporation which are owned
beneficially and of record by the stockholder and any other Nominating Person as of the date of the notice, and a representation that the
stockholder will notify the corporation in writing within five (5) business days after the record date for voting at the meeting of the class or
series and number of shares of the corporation owned beneficially and of record by the stockholder and any other Nominating Person as of
the record date for voting at the meeting, (iii) a representation that the stockholder intends to appear in person or by proxy at the meeting to
nominate the nominee specified in the notice, (iv)  the following information regarding the ownership interests of the stockholder and any
other Nominating Person, which shall be supplemented in writing by the stockholder not later than ten (10) days after the record date for
notice of the meeting to disclose such interests as of such record date: (A) a description of any Derivative Instrument directly or indirectly
owned beneficially by such stockholder or other Nominating Person, and any other direct or indirect opportunity to profit or share in any
profit derived from any increase or decrease in the value of shares of the corporation; (B) a description of any proxy, contract, arrangement,
understanding, or relationship pursuant to which such stockholder or other Nominating Person has a right to vote any shares of any security
of the corporation; (C) a description of any Short Interests in any securities of the corporation directly or indirectly owned beneficially by
such stockholder or other Nominating Person; (D) a description of any rights to dividends on the shares of the corporation owned beneficially
by such stockholder or other Nominating Person that are separated or separable from the underlying shares of the corporation; (E)  a
description of any proportionate interest in shares of the corporation or Derivative Instruments held, directly or indirectly, by a general or
limited partnership in which such stockholder or other Nominating Person is a general partner or, directly or indirectly, beneficially owns an
interest in a general partner; (F) a description of any performance-related fees (other than an asset-based fee) to which such stockholder or
other Nominating Person is entitled based on any increase or decrease in the value of shares of the corporation or Derivative Instruments, if
any, as of the date of such notice, including, without limitation, any such interests held by members of such stockholder’s or other
Nominating Person’s immediate family sharing the same household; (G) a description of any significant equity interests or any Derivative
Instruments or Short Interests in any principal competitor of the corporation held by such stockholder or other Nominating Person; and (H) a
description of any direct or indirect interest of such stockholder or other Nominating Person in any contract with the corporation, any affiliate
of the corporation or any principal competitor of the corporation (including, in any such case, any employment agreement, collective
bargaining agreement or consulting agreement), (v)  a description of all arrangements or understandings between the stockholder or other
Nominating Person and each nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by the stockholder, (vi)  a description of all direct and indirect compensation and other material monetary
agreements, arrangements and understandings during the past three years, and any other material relationships, between or among such
stockholder and any other Nominating Person, on the one hand, and each nominee, and his respective affiliates and associates, or others
acting in concert therewith, on the other hand, including, without limitation all information that would be required to be disclosed pursuant to
Rule 404 promulgated under Regulation S-K if the stockholder and any Nominating Person, if any, or any affiliate or associate thereof or
person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or executive officer of
such registrant, (vii) such other information regarding each nominee as would be required to be included in a proxy statement filed pursuant
to the proxy rules of the SEC, had the nominee been nominated, or intended to be nominated, by the Board of Directors, and (viii) the signed
consent of each nominee to serve as a director of the corporation if so elected. In no event shall the public announcement of an adjournment
or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice
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as described above. Notwithstanding the second sentence of this Section 2.15(b), in the event that the number of directors to be elected at an
annual meeting is increased and there is no public announcement by the corporation naming the nominees for the additional directorships at
least 100 days prior to the one-year anniversary of the date of the preceding year’s annual meeting as first specified in the corporation’s
notice of meeting (without regard to any postponements or adjournments of such meeting after such notice was first sent), a stockholder’s
notice required by this Section 2.15(b) shall also be considered timely, but only with respect to nominees for the additional directorships, if it
shall be delivered to the Secretary at the principal executive offices of the corporation not later than the close of business on the 10th day
following the day on which such public announcement is first made by the corporation.

(c) Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at
which directors are to be elected pursuant to the corporation’s notice of meeting (i) by or at the direction of the Board of Directors or a
committee thereof or (ii) by any stockholder who complies with the notice procedures set forth in this Section 2.15 and who is a stockholder
of record at the time such notice is delivered to the Secretary of the corporation. In the event the corporation calls a special meeting of
stockholders for the purpose of electing one or more directors to the Board of Directors, any such stockholder may nominate a person or
persons (as the case may be), for election to such position(s) as are specified in the corporation’s notice of meeting, if the stockholder’s notice
as required by Section 2.15(a) is delivered to the Secretary at the principal executive offices of the corporation not earlier than ninety (90)
days prior to such special meeting and not later than the close of business on the later of the sixtieth (60 ) day prior to such special meeting
or the tenth (10 ) day following the day on which public announcement is first made of the date of the special meeting and of the nominees
proposed by the Board of Directors to be elected at such meeting. In no event shall the public announcement of an adjournment or
postponement of a special meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as
described above.

(d) For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable national news service or in a document publicly filed or furnished by the corporation
with the SEC pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(e) Only those persons who are nominated in accordance with the procedures set forth in this section shall be eligible for
election as directors at any meeting of stockholders. The Chairman of the Board of Directors or Secretary may, if the facts warrant, determine
that a notice received by the corporation relating to a nomination proposed to be made does not satisfy the requirements of this Section 2.15
(including if the stockholder does not provide the updated information required under Section  2.15(b) to the corporation within five (5)
business days following the record date for the meeting), and if it be so determined, shall so declare and any such nomination shall not be
introduced at such meeting of stockholders, notwithstanding that proxies in respect of such vote may have been received. The chairman of
the meeting shall have the power and duty to determine whether a nomination brought before the meeting was made in accordance with the
procedures set forth in this section, and, if any nomination is not in compliance with this section (including if the stockholder does not
provide the updated information required under Section 2.15(b) to the corporation within five (5) business days following the record date for
the meeting), to declare that such defective nomination shall be disregarded, notwithstanding that proxies in respect of such vote may have
been received. Unless otherwise required by law, if the stockholder (or a qualified representative of the stockholder) does not appear at the
annual meeting or a special meeting of stockholders of the corporation to present a nomination, such nomination shall be disregarded,
notwithstanding that proxies in respect of such vote may have been received by the corporation. For purposes of this Section 2.15, to be
considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or
authorized by a writing executed by such stockholder (or a reliable reproduction or electronic transmission of the writing) delivered to the
corporation prior to the making of such nomination at such meeting by such stockholder stating that such person is authorized to act for such
stockholder as proxy at the meeting of stockholders.

th
th
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(f) Notwithstanding the foregoing provisions of this Section 2.15, a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 2.15; provided
however, that any references in this Section 2.15 to the Exchange Act or the rules promulgated thereunder are not intended to and shall not
limit any requirements applicable to nominations to be considered pursuant to this Section 2.15. Nothing in this Section 2.15 shall be deemed
to affect any rights of the holders of any series of preferred stock if and to the extent provided for under law, the Certificate of Incorporation
or these Bylaws.

ARTICLE III

OFFICERS

3.1 Enumeration. The officers of the corporation shall consist of a Chief Executive Officer, a President, a Secretary, a Treasurer,
a Chief Financial Officer and such other officers with such other titles as the Board of Directors shall determine, including, at the discretion
of the Board of Directors, a Chairman of the Board and one or more Vice Presidents and Assistant Secretaries. The Board of Directors may
appoint such other officers as it may deem appropriate.

3.2 Election. Officers shall be elected annually by the Board of Directors at its first meeting following the annual meeting of
stockholders. Officers may be appointed by the Board of Directors at any other meeting.

3.3 Qualification. No officer need be a stockholder. Any two or more offices may be held by the same person.

3.4 Tenure. Except as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws, each officer shall hold
office until his successor is elected and qualified, unless a different term is specified in the vote appointing the officer, or until his earlier
death, resignation or removal.

3.5 Resignation and Removal. Any officer may resign by delivering his written resignation to the corporation at its principal
office or to the President or Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at some other time
or upon the happening of some other event. Any officer elected by the Board of Directors may be removed at any time, with or without
cause, by the Board of Directors.

3.6 Chairman of the Board. The Board of Directors may appoint a Chairman of the Board. If the Board of Directors appoints a
Chairman of the Board, he shall perform such duties and possess such powers as are assigned to the Chairman by the Board of Directors and
these Bylaws. Unless otherwise provided by the Board of Directors, he shall preside at all meetings of the Board of Directors.

3.7 Chief Executive Officer. The Chief Executive Officer of the corporation shall, subject to the direction of the Board of
Directors, have general supervision, direction and control of the business and the officers of the corporation. He shall preside at all meetings
of the stockholders and, in the absence or nonexistence of a Chairman of the Board, at all meetings of the Board of Directors. He shall have
the general powers and duties of management usually vested in the chief executive officer of a corporation, including general supervision,
direction and control of the business and supervision of other officers of the corporation, and shall have such other powers and duties as may
be prescribed by the Board of Directors or these Bylaws.

3.8 President. Subject to the direction of the Board of Directors and such supervisory powers as may be given by these Bylaws
or the Board of Directors to the Chairman of the Board or the Chief Executive Officer, if such titles be held by other officers, the President
shall have general supervision, direction and control of the business and supervision of other officers of the corporation. Unless otherwise
designated by the Board of Directors, the President shall be the Chief Executive Officer of the corporation. The President shall have such
other powers and duties as may be prescribed by the Board of Directors or these Bylaws. He shall have power to sign stock certificates,
contracts and other instruments of the corporation which are authorized and shall have general supervision and direction of all of the other
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officers, employees and agents of the corporation, other than the Chairman of the Board and the Chief Executive Officer.

3.9 Vice Presidents. Any Vice President shall perform such duties and possess such powers as the Board of Directors, the Chief
Executive Officer or the President may from time to time prescribe. In the event of the absence, inability or refusal to act of the President, the
Vice President (or if there shall be more than one, the Vice Presidents in the order determined by the Board of Directors) shall perform the
duties of the President and when so performing shall have all the powers of and be subject to all the restrictions upon the President. The
Board of Directors may assign to any Vice President the title of Executive Vice President, Senior Vice President or any other title selected by
the Board of Directors.

3.10 Secretary and Assistant Secretaries. The Secretary shall perform such duties and shall have such powers as the Board of
Directors or the President may from time to time prescribe. In addition, the Secretary shall perform such duties and have such powers as are
set forth in these Bylaws and as are incident to the office of the Secretary, including, without limitation, the duty and power to give notices of
all meetings of stockholders and special meetings of the Board of Directors, to keep a record of the proceedings of all meetings of
stockholders and the Board of Directors, to maintain a stock ledger and prepare lists of stockholders and their addresses as required, to be
custodian of corporate records and the corporate seal and to affix and attest to the same on documents.

Any Assistant Secretary shall perform such duties and possess such powers as the Board of Directors, the Chief Executive Officer,
the President or the Secretary may from time to time prescribe. In the event of the absence, inability or refusal to act of the Secretary, the
Assistant Secretary (or if there shall be more than one, the Assistant Secretaries in the order determined by the Board of Directors) shall
perform the duties and exercise the powers of the Secretary.

In the absence of the Secretary or any Assistant Secretary at any meeting of stockholders or directors, the person presiding at the
meeting shall designate a temporary secretary to keep a record of the meeting.

3.11 Treasurer. The Treasurer shall perform such duties and have such powers as are incident to the office of treasurer, including
without limitation, the duty and power to keep and be responsible for all funds and securities of the corporation, to maintain the financial
records of the corporation, to deposit funds of the corporation in depositories as authorized, to disburse such funds as authorized, to make
proper accounts of such funds, and to render as required by the Board of Directors accounts of all such transactions and of the financial
condition of the corporation.

3.12 Chief Financial Officer. The Chief Financial Officer shall perform such duties and shall have such powers as may from time
to time be assigned to the Chief Financial Officer by the Board of Directors, the Chief Executive Officer or the President. Unless otherwise
designated by the Board of Directors, the Chief Financial Officer shall be the Treasurer of the corporation.

3.13 Salaries. Officers of the corporation shall be entitled to such salaries, compensation or reimbursement as shall be fixed or
allowed from time to time by the Board of Directors.

3.14 Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to any
other officers or agents, notwithstanding any provision hereof.

ARTICLE IV

CAPITAL STOCK

4.1 Issuance of Stock. Subject to the provisions of the Certificate of Incorporation, the whole or any part of any unissued balance
of the authorized capital stock of the corporation or the whole or any part of any unissued balance of the authorized capital stock of the
corporation held in its treasury may be issued, sold, transferred or otherwise disposed of by vote of the Board of Directors in such manner, for
such consideration and on such terms as the Board of Directors may determine.
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4.2 Stock Certificates. The shares of stock of the corporation shall be represented by certificates, provided that the Board of
Directors may provide by resolution or resolutions that some or all of any class or series of stock of the corporation shall be uncertificated
shares; provided, however, that no such resolution shall apply to shares represented by a certificate until such certificate is surrendered to the
corporation. Every holder of stock of the corporation represented by certificates, and, upon written request to the corporation’s transfer agent
or registrar, any holder of uncertificated shares, shall be entitled to have a certificate, in such form as may be prescribed by law and by the
Board of Directors, certifying the number and class of shares of stock owned by such stockholder in the corporation. Each such certificate
shall be signed by, or in the name of the corporation by, the Chairman or Vice Chairman, if any, of the Board of Directors, or the President or
a Vice President, and the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the corporation. Any or all of the
signatures on the certificate may be a facsimile.

Each certificate for shares of stock which are subject to any restriction on transfer pursuant to the Certificate of Incorporation, the
Bylaws, applicable securities laws or any agreement among any number of stockholders or among such holders and the corporation shall
have conspicuously noted on the face or back of the certificate either the full text of the restriction or a statement of the existence of such
restriction.

4.3 Transfers. Except as otherwise established by rules and regulations adopted by the Board of Directors, and subject to
applicable law, shares of stock may be transferred on the books of the corporation: (i) in the case of shares represented by a certificate, by the
surrender to the corporation or its transfer agent of the certificate representing such shares properly endorsed or accompanied by a written
assignment or power of attorney properly executed, and with such proof of authority or authenticity of signature as the corporation or its
transfer agent may reasonably require; and (ii) in the case of uncertificated shares, upon the receipt of proper transfer instructions from the
registered owner thereof. Except as may be otherwise required by law, the Certificate of Incorporation or the Bylaws, the corporation shall be
entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of
dividends and the right to vote with respect to such stock, regardless of any transfer, pledge or other disposition of such stock until the shares
have been transferred on the books of the corporation in accordance with the requirements of these Bylaws.

4.4 Lost, Stolen or Destroyed Certificates. The corporation may issue a new certificate in place of any previously issued
certificate alleged to have been lost, stolen, or destroyed, or it may issue uncertificated shares if the shares represented by such certificate
have been designated as uncertificated shares in accordance with Section 4.2, upon such terms and conditions as the Board of Directors may
prescribe, including the presentation of reasonable evidence of such loss, theft or destruction and the giving of such indemnity as the Board
of Directors may require for the protection of the corporation or any transfer agent or registrar.

4.5 Record Dates. The Board of Directors may fix in advance a record date for the determination of the stockholders entitled to
vote at any meeting of stockholders. Such record date shall not precede the date on which the resolution fixing the record date is adopted and
shall not be more than 60 nor less than 10 days before the date of such meeting.

If no record date is fixed by the Board of Directors, the record date for determining the stockholders entitled to notice of or to vote at
a meeting of stockholders shall be the close of business on the day before the date on which notice is given, or, if notice is waived, the close
of business on the day before the date on which the meeting is held.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment
of the meeting; provided, however, that the Board of Directors may fix a new record date for the determination of stockholders entitled to
vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting
the same or an earlier date as that fixed for the determination of stockholders entitled to vote in accordance with the foregoing provisions.
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The Board of Directors may fix in advance a record date (a) for the determination of stockholders entitled to receive payment of any
dividend or other distribution or allotment of any rights in respect of any change, concession or exchange of stock, or (b) for the purpose of
any other lawful action. Any such record date shall not precede the date on which the resolution fixing the record date is adopted and shall
not be more than 60 days prior to the action to which such record date relates. If no record date is fixed by the Board of Directors, the record
date for determining stockholders entitled to express consent to corporate action in writing without a meeting when no prior action by the
Board of Directors is necessary shall be the date on which the first written consent is expressed. The record date for determining stockholders
for any other purpose shall be the close of business on the day on which the Board of Directors adopts the resolution relating to such purpose.

ARTICLE V

GENERAL PROVISIONS

5.1 Fiscal Year. The fiscal year of the corporation shall be as fixed by the Board of Directors.

5.2 Waiver of Notice. Whenever any notice whatsoever is required to be given by law, by the Certificate of Incorporation or by
these Bylaws, a waiver of such notice either in writing signed by the person entitled to such notice or such person’s duly authorized attorney,
or by electronic transmission or any other method permitted under the Delaware General Corporation Law, whether before, at or after the
time stated in such waiver, or the appearance of such person or persons at such meeting in person or by proxy, shall be deemed equivalent to
such notice. Neither the business nor the purpose of any meeting need be specified in such a waiver. Attendance at any meeting shall
constitute waiver of notice except attendance for the sole purpose of objecting to the timeliness or manner of notice.

5.3 Actions with Respect to Securities of Other Corporations. Except as the Board of Directors may otherwise designate, the
Chief Executive Officer or President or any officer of the corporation authorized by the Chief Executive Officer or President shall have the
power to vote and otherwise act on behalf of the corporation, in person or by proxy, and may waive notice of, and act as, or appoint any
person or persons to act as, proxy or attorney-in-fact to this corporation (with or without power of substitution) at any meeting of
stockholders or shareholders (or with respect to any action of stockholders) of any other corporation or organization, the securities of which
may be held by this corporation and otherwise to exercise any and all rights and powers that this corporation may possess by reason of this
corporation’s ownership of securities in such other corporation or other organization.

5.4 Evidence of Authority. A certificate by the Secretary, or an Assistant Secretary, or a temporary Secretary, as to any action
taken by the stockholders, directors, a committee or any officer or representative of the corporation shall as to all persons who rely on the
certificate in good faith be conclusive evidence of such action.

5.5 Certificate of Incorporation. All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to the
Certificate of Incorporation of the corporation, as amended and in effect from time to time.

5.6 Severability. Any determination that any provision of these Bylaws is for any reason inapplicable, illegal or ineffective shall
not affect or invalidate any other provision of these Bylaws.

5.7 Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or neuter, singular or
plural, as the identity of the person or persons may require.

5.8 Notices. Except as otherwise specifically provided herein or required by law, all notices required to be given to any
stockholder, director, officer, employee or agent of the corporation shall be in writing and may in every instance be effectively given by hand
delivery to the recipient thereof, by depositing such notice in the mails, postage paid, or by sending such notice by commercial courier
service, or by facsimile or other electronic transmission, provided that notice to stockholders by electronic transmission shall be given in the
manner provided in Section 232 of the Delaware General Corporation Law. Any such notice shall be addressed to such stockholder, director,
officer, employee or agent at his
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last known address as the same appears on the books of the corporation. The time when such notice shall be deemed to be given shall be the
time such notice is received by such stockholder, director, officer, employee or agent, or by any person accepting such notice on behalf of
such person, if delivered by hand, facsimile, other electronic transmission or commercial courier service, or the time such notice is
dispatched, if delivered through the mails. Without limiting the manner by which notice otherwise may be given effectively, notice to any
stockholder shall be deemed given: (a) if by facsimile, when directed to a number at which the stockholder has consented to receive notice;
(b) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice; (c) if by a
posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later of (i) such posting
and (ii) the giving of such separate notice; (d) if by any other form of electronic transmission, when directed to the stockholder; and (e) if by
mail, when deposited in the mail, postage prepaid, directed to the stockholder at such stockholder’s address as it appears on the records of the
corporation.

5.9 Reliance Upon Books, Reports and Records. Each director, each member of any committee designated by the Board of
Directors, and each officer of the corporation shall, in the performance of his duties, be fully protected in relying in good faith upon the
books of account or other records of the corporation as provided by law, including reports made to the corporation by any of its officers, by
an independent certified public accountant, or by an appraiser selected with reasonable care.

5.10 Time Periods. In applying any provision of these Bylaws which require that an act be done or not done a specified number of
days prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the
day of the doing of the act shall be excluded, and the day of the event shall be included.

5.11 Facsimile Signatures. In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these
Bylaws, facsimile signatures of any officer or officers of the corporation may be used whenever and as authorized by the Board of Directors
or a committee thereof.

ARTICLE VI

AMENDMENTS

6.1 By the Board of Directors. Except as otherwise set forth in these Bylaws, these Bylaws may be altered, amended or repealed
or new Bylaws may be adopted by the affirmative vote of a majority of the directors present at any regular or special meeting of the Board of
Directors at which a quorum is present.

6.2 By the Stockholders. Except as otherwise set forth in these Bylaws, these Bylaws may be altered, amended or repealed or
new Bylaws may be adopted by the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power
of all of the shares of capital stock of the corporation issued and outstanding and entitled to vote generally in any election of directors, voting
together as a single class. Such vote may be held at any annual meeting of stockholders, or at any special meeting of stockholders provided
that notice of such alteration, amendment, repeal or adoption of new Bylaws shall have been stated in the notice of such special meeting.

ARTICLE VII

INDEMNIFICATION OF DIRECTORS AND OFFICERS

7.1 Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is involved in any
action, suit or proceeding, whether civil, criminal, administrative or investigative (“proceeding”), by reason of the fact that he or a person of
whom he is the legal representative, is or was a director or officer of the corporation or is or was serving at the request of the corporation as a
director or officer of another corporation, or as a controlling person of a partnership, joint venture, trust or other enterprise, including service
with respect to employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity as a director or officer,
or in any other capacity while serving as a director or officer, shall be indemnified and held harmless by the corporation to the fullest extent
authorized by the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment
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permits the corporation to provide broader indemnification rights than such law permitted the corporation to provide prior to such
amendment) against all expenses, liability and loss reasonably incurred or suffered by such person in connection therewith and such
indemnification shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of his heirs, executors
and administrators; provided, that except as provided in Section  7.2 of this Article VII, the corporation shall indemnify any such person
seeking indemnity in connection with a proceeding (or part thereof) initiated by such person only if (a) such indemnification is expressly
required to be made by law, (b)  the proceeding (or part thereof) was authorized by the Board of Directors, (c)  such indemnification is
provided by the corporation, in its sole discretion, pursuant to the powers vested in the corporation under the Delaware General Corporation
Law, or (d) the proceeding (or part thereof) is brought to establish or enforce a right to indemnification or advancement under an indemnity
agreement or any other statute or law or otherwise as required under Section  145 of the Delaware General Corporation Law. The rights
hereunder shall be contract rights and shall include the right to be paid expenses incurred in defending any such proceeding in advance of its
final disposition; provided, that the payment of such expenses incurred by a director or officer of the corporation in his capacity as a director
or officer (and not in any other capacity in which service was or is tendered by such person while a director or officer, including, without
limitation, service to an employee benefit plan) in advance of the final disposition of such proceeding, shall be made only upon delivery to
the corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it should be determined
ultimately by final judicial decision from which there is no further right to appeal that such director or officer is not entitled to be indemnified
under this section or otherwise.

7.2 Right of Claimant to Bring Suit. If a claim under Section 7.1 is not paid in full by the corporation within 60 days after a
written claim has been received by the corporation, or 20 days in the case of a claim for advancement of expenses, the claimant may at any
time thereafter bring suit against the corporation to recover the unpaid amount of the claim and, if such suit is not frivolous or brought in bad
faith, the claimant shall be entitled to be paid also the expense of prosecuting such claim. It shall be a defense to any such action (other than
an action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required
undertaking, if any, has been tendered to this corporation) that the claimant has not met the standards of conduct which make it permissible
under the Delaware General Corporation Law for the corporation to indemnify the claimant for the amount claimed. Neither the failure of the
corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances because he has met the applicable standard
of conduct set forth in the Delaware General Corporation Law, nor an actual determination by the corporation (including its Board of
Directors, independent legal counsel or its stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense
to the action or create a presumption that claimant has not met the applicable standard of conduct. In any suit brought by the corporation to
recover an advancement of expenses pursuant to the terms of an undertaking, the corporation shall be entitled to recover such expenses upon
a final judicial decision from which there is no further right to appeal that the indemnitee has not met any applicable standard for
indemnification set forth in the Delaware General Corporation Law. In any suit brought by the indemnitee to enforce a right to
indemnification or to an advancement of expenses hereunder, or brought by the corporation to recover an advancement of expenses pursuant
to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to such advancement of
expenses, shall be on the corporation.

7.3 Indemnification of Employees and Agents. The corporation may, to the extent authorized from time to time by the Board of
Directors, grant rights to indemnification, and to the advancement of related expenses, to any employee or agent of the corporation to the
fullest extent of the provisions of this Article VII with respect to the indemnification of and advancement of expenses to directors and
officers of the corporation.

7.4 Non-Exclusivity of Rights. The rights conferred on any person in this Article VII shall not be exclusive of any other right
which such persons may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaw, agreement, vote of
stockholders or disinterested directors or otherwise.
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7.5 Indemnification Contracts. The Board of Directors is authorized to enter into a contract with any director, officer, employee
or agent of the corporation, or any person serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing for indemnification rights
equivalent to or, if the Board of Directors so determines, greater than, those provided for in this Article VII.

7.6 Insurance. The corporation shall maintain insurance to the extent reasonably available, at its expense, to protect itself and
any such director, officer, employee or agent of the corporation or another corporation, partnership, joint venture, trust or other enterprise
against any such expense, liability or loss, whether or not the corporation would have the power to indemnify such person against such
expense, liability or loss under the Delaware General Corporation Law.

7.7 Effect of Amendment. Any amendment, repeal or modification of any provision of this Article VII shall not adversely affect
any right or protection of an indemnitee or his successor in respect of any act or omission occurring prior to such amendment, repeal or
modification.

ARTICLE VIII
FORUM FOR ADJUDICATION OF DISPUTES

    8.1    Forum for Adjudication of Disputes. Unless the corporation consents in writing to the selection of an alternative forum, the sole and
exclusive forum for (i) any derivative action or proceeding brought on behalf of the corporation, (ii) any action asserting a claim of breach of
a fiduciary duty owed by any current or former director, officer or other employee of the corporation to the corporation or the corporation’s
stockholders, (iii) any action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law, or (iv) any action
asserting a claim governed by the internal affairs doctrine (each, an “Action”) shall be a state or federal court located within the state of
Delaware (a “Chosen Court”), in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as
defendants. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the corporation shall be deemed
to have notice of and consented to the provisions of this bylaw.

    8.2    [RESERVED].
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Exhibit 10.1
PAYLOCITY HOLDING CORPORATION

2023 EQUITY INCENTIVE PLAN

1. ESTABLISHMENT, PURPOSE AND TERM OF PLAN.

1.1 Establishment.

(a) The Paylocity Holding Corporation 2023 Equity Incentive Plan (the “Plan”) is hereby established effective as of the
Effective Date. Certain capitalized terms used herein have the meanings set forth in Section 2 of the Plan.

(b) The Plan is the successor to the Prior Plan. As of the Effective Date: (i) no additional awards may be granted under the
Prior Plan; (ii) any Returning Shares will become available for issuance pursuant to Awards granted under this Plan; and (iii) all awards granted under the
Prior Plan that are outstanding on the Effective Date will remain subject to the terms of the Prior Plan (except to the extent such outstanding awards result
in Returning Shares that become available for issuance pursuant to Awards granted under this Plan). All Awards granted under this Plan will be subject to
the terms of this Plan.

1.2 Purpose. The purpose of the Plan is to advance the interests of the Participating Company Group and its stockholders by
providing an incentive to attract, retain and reward persons performing services for the Participating Company Group and by motivating such persons to
contribute to the growth and profitability of the Participating Company Group. The Plan seeks to achieve this purpose by providing for Awards in the form
of Options, Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Performance Shares, Performance Units, Cash-Based Awards and
Other Stock-Based Awards.

1.3 Term of Plan. The Plan shall continue in effect until its termination by the Committee; provided, however, that any Incentive
Stock Option shall be granted, if at all, within ten (10) years from the earlier of: (i) the date the Board or the Committee most recently approved the
applicable number of shares issuable under the Plan pursuant to the exercise of Incentive Stock Options, or (ii) the date the Company’s stockholders most
recently approved the maximum applicable number of shares issuable under the Plan pursuant to the exercise of Incentive Stock Options.

2. DEFINITIONS AND CONSTRUCTION.

2.1 Definitions. Whenever used herein, the following terms shall have their respective meanings set forth below:

(a) “Affiliate” means (i) a parent entity, other than a Parent Corporation, that directly, or indirectly through one or more
intermediary entities, controls the Company or (ii) a subsidiary entity, other than a Subsidiary Corporation, that is controlled by the Company directly or
indirectly through one or more intermediary entities. For this purpose, the terms “parent,” “subsidiary,” “control” and “controlled by” shall have the
meanings assigned to such terms for the purposes of registration of securities on Form S-8 under the Securities Act.

(b) “Award” means any Option, Stock Appreciation Right, Restricted Stock Purchase Right, Restricted Stock Bonus,
Restricted Stock Unit, Performance Share, Performance Unit, Cash-Based Award or Other Stock-Based Award granted under the Plan.

(c) “Award Agreement” means a written or electronic agreement between the Company and a Participant setting forth the
terms, conditions and restrictions applicable to an Award.

(d) “Board” means the Board of Directors of the Company.
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(e) “Cash-Based Award” means an Award denominated in cash and granted pursuant to Section 11.

(f) “Cashless Exercise” means a Cashless Exercise as defined in Section 6.3(b)(i).

(g) “Cause” has the meaning ascribed to such term in any written agreement between the Participant and the applicable
Participating Company that employs or engages Participant defining such term and, in the absence of such an agreement that contains such term, ”Cause”
means, with respect to a Participant, the occurrence of any of the following events: (i) the Participant’s theft, dishonesty, willful misconduct, breach of
fiduciary duty for personal profit, or falsification of any Participating Company documents or records; (ii) the Participant’s material failure to abide by a
Participating Company’s code of conduct or other policies (including, without limitation, policies relating to confidentiality and reasonable workplace
conduct); (iii) the Participant’s unauthorized use, misappropriation, destruction or diversion of any tangible or intangible asset or corporate opportunity of a
Participating Company (including, without limitation, the Participant’s improper use or disclosure of a Participating Company’s confidential or proprietary
information); (iv) any intentional act by the Participant which has a material detrimental effect on a Participating Company’s reputation or business; (v) the
Participant’s repeated failure or inability to perform any reasonable assigned duties after written notice from a Participating Company of, and a reasonable
opportunity to cure, such failure or inability; (vi) any material breach by the Participant of any employment, service, non-disclosure, non-competition, non-
solicitation or other similar agreement between the Participant and a Participating Company, which breach is not cured pursuant to the terms of such
agreement (except with respect to a disclosure protected by applicable law); or (vii) the Participant’s conviction (including any plea of guilty or nolo
contendere) of any criminal act involving fraud, dishonesty, misappropriation or moral turpitude, or which impairs the Participant’s ability to perform his or
her duties with a Participating Company.

(h) “Change in Control” means, unless otherwise defined in the applicable Award Agreement, the occurrence of any one
or a combination of the following events in each case which is actually consummated:

(i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial
owner” (as such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty
percent (50%) of the total Fair Market Value or total combined voting power of the Company’s then-outstanding securities entitled to vote generally in the
election of Directors; provided, however, that a Change in Control shall not be deemed to have occurred if such degree of beneficial ownership results from
any of the following: (A) an acquisition by any person who on the Effective Date is the beneficial owner of more than fifty percent (50%) of such voting
power, (B) any acquisition directly from the Company, including, without limitation, pursuant to or in connection with a public offering of securities, (C)
any acquisition by the Company, (D) any acquisition by a trustee or other fiduciary under an employee benefit plan of a Participating Company or (E) any
acquisition by an entity owned directly or indirectly by the stockholders of the Company in substantially the same proportions as their ownership of the
voting securities of the Company; or

(ii) an Ownership Change Event or series of related Ownership Change Events (collectively, a “Transaction”) in
which the stockholders of the Company immediately before the Transaction do not retain immediately after the Transaction direct or indirect beneficial
ownership of more than fifty percent (50%) of the total combined voting power of the outstanding securities entitled to vote generally in the election of
Directors or, in the case of an Ownership Change Event described in Section 2.1(ff)(iii), the entity to which the assets of the Company were transferred (the
“Transferee”), as the case may be; or

(iii) a date specified by the Committee following approval by the stockholders of a plan of complete liquidation or
dissolution of the Company;
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provided, however, that a Change in Control shall be deemed not to include a transaction described in subsections (i) or (ii) of this Section 2.1(h) in which a
majority of the members of the board of directors of the continuing, surviving or successor entity, or parent thereof, immediately after such transaction is
comprised of Incumbent Directors.

For purposes of the preceding sentence, indirect beneficial ownership shall include, without limitation, an interest resulting from ownership of the
voting securities of one or more corporations or other business entities which own the Company or the Transferee, as the case may be, either directly or
through one or more subsidiary corporations or other business entities. The Committee shall determine whether multiple events described in subsections (i),
(ii) and (iii) of this Section 2.1(h) are related and to be treated in the aggregate as a single Change in Control, and its determination shall be final, binding
and conclusive.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or portion of any Award) that
provides for the deferral of compensation that is subject to Section 409A, to the extent required to avoid the imposition of additional taxes under Section
409A, the transaction or event described in subsections (i), (ii) and (iii) with respect to such Award (or portion thereof) shall only constitute a Change in
Control for purposes of the payment timing of such Award if such transaction also constitutes a “change in control event,” as defined in Treasury
Regulation Section 1.409A-3(i)(5).

The Committee shall have full and final authority, which shall be exercised in its discretion, to determine conclusively whether a Change in
Control has occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental matters relating thereto;
provided that any exercise of authority in conjunction with a determination of whether a Change in Control is a “change in control event” as defined in
Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.

(i) “Code” means the Internal Revenue Code of 1986, as amended, and any applicable regulations and administrative
guidelines promulgated thereunder.

(j) “Committee” means the Compensation Committee and such other committee or subcommittee of the Board, if any,
duly appointed to administer the Plan and having such powers in each instance as shall be specified by the Board. If, at any time, there is no committee of
the Board then authorized or properly constituted to administer the Plan, the Board shall exercise all of the powers of the Committee granted herein, and, in
any event, the Board may in its discretion exercise any or all of such powers and, in such instances, references herein to the Committee shall mean the
Board. Unless the Board specifically determines otherwise, each member of the Committee shall, at the time it takes any action with respect to an Award
under the Plan, be a “non-employee director” within the meaning of Rule 16b-3 and an “independent director” under the rules of any stock exchange on
which the Stock is listed. However, the fact that a Committee member shall fail to qualify as “non-employee director” or an “independent director” shall
not invalidate any Award granted by the Committee which Award is otherwise validly granted under the Plan.

(k) “Company” means Paylocity Holding Corporation, a Delaware corporation, and any successor corporation thereto.

(l) “Consultant” means a person engaged to provide consulting or advisory services (other than as an Employee or a
Director) to a Participating Company, provided that the identity of such person, the nature of such services or the entity to which such services are provided
would not preclude the Company from offering or selling securities to such person pursuant to the Plan in reliance on registration on Form S-8 under the
Securities Act.

(m) “Director” means a member of the Board.

(n) “Disability” means the permanent and total disability of the Participant, within the meaning of Section 22(e)(3) of the
Code.
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(o) “Dividend Equivalent Right” means the right of a Participant, granted at the discretion of the Committee or as
otherwise provided by the Plan, to receive a credit for the account of such Participant in an amount equal to the cash dividends paid on one share of Stock
for each share of Stock represented by an Award held by such Participant. No Dividend Equivalent Right shall be credited or paid with respect to any
Option or SAR.

(p) “Effective Date” means the date of the annual meeting of shareholders of the Company held in 2023; provided, that
this Plan is approved by the Company’s stockholders at such meeting.

(q) “Employee” means any person treated as an employee (including an Officer or a Director who is also treated as an
employee) in the records of a Participating Company and, with respect to any Incentive Stock Option granted to such person, who is an employee for
purposes of Section 422 of the Code; provided, however, that neither service as a Director nor payment of a Director’s fee shall be sufficient to constitute
employment for purposes of the Plan. The Company shall determine in good faith and in the exercise of its discretion whether an individual has become or
has ceased to be an Employee and the effective date of such individual’s employment or termination of employment, as the case may be. For purposes of an
individual’s rights, if any, under the terms of the Plan as of the time of the Company’s determination of whether or not the individual is an Employee, all
such determinations by the Company shall be final, binding and conclusive as to such rights, if any, notwithstanding that the Company or any court of law
or governmental agency subsequently makes a contrary determination as to such individual’s status as an Employee.

(r) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(s) “Fair Market Value” means, as of any date, the value of a share of Stock or other property as determined by the
Committee, in its discretion, or by the Company, in its discretion, if such determination is expressly allocated to the Company herein, subject to the
following:

(i) Except as otherwise determined by the Committee, if, on such date, the Stock is listed or quoted on a national
or regional securities exchange or quotation system, the Fair Market Value of a share of Stock shall be the closing price of a share of Stock as quoted on the
national or regional securities exchange or quotation system constituting the primary market for the Stock, as reported in The Wall Street Journal or such
other source as the Company deems reliable. If the relevant date does not fall on a day on which the Stock has traded on such securities exchange or
quotation system, the date on which the Fair Market Value shall be established shall be the last day on which the Stock was so traded or quoted prior to the
relevant date, or such other appropriate day as shall be determined by the Committee, in its discretion.

(ii) The Committee may, in its discretion, determine the Fair Market Value of a share of Stock on the basis of the
opening, closing, or average of the high and low sale prices of a share of Stock on such date or the preceding trading day, the actual sale price of a share of
Stock received by a Participant, any other reasonable basis using actual transactions in the Stock as reported on a national or regional securities exchange or
quotation system, or on any other basis consistent with the requirements of Section 409A. The Committee may also determine the Fair Market Value upon
the average selling price of the Stock during a specified period that is within thirty (30) days before or thirty (30) days after such date, provided that, with
respect to the grant of an Option or SAR, the commitment to grant such Award based on such valuation method must be irrevocable before the beginning of
the specified period and in a manner that is consistent with the requirements of Section 409A. The Committee may vary its method of determination of the
Fair Market Value as provided in this Section for different purposes under the Plan to the extent consistent with the requirements of Section 409A.

(iii) If, on such date, the Stock is not listed or quoted on a national or regional securities exchange or quotation
system, the Fair Market Value of a share of Stock shall be as determined by the Committee in good faith without regard to any restriction other than a
restriction which, by its terms, will never lapse, and in a manner consistent with the requirements of Section 409A and/or Section 422 of the Code to the
extent applicable.
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(t) “Full Value Award” means any Award settled in Stock, other than (i) an Option, (ii) a Stock Appreciation Right, or (iii)
a Restricted Stock Purchase Right or an Other Stock-Based Award under which the Company will receive monetary consideration equal to the Fair Market
Value (determined on the effective date of grant) of the shares subject to such Award.

(u) “Incentive Stock Option” means an Option intended to be (as set forth in the Award Agreement) and which qualifies as
an incentive stock option within the meaning of Section 422(b) of the Code.

(v) “Incumbent Director” means a director who either (i) is a member of the Board as of the Effective Date or (ii) is
elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election or
nomination (but excluding a director who was elected or nominated in connection with an actual or threatened proxy contest relating to the election of
directors of the Company).

(w) “Insider” means an Officer, a Director or other person whose transactions in Stock are subject to Section 16 of the
Exchange Act.

(x) “Materially Impair” means any amendment to the terms of the Award that materially adversely affects the Participant’s
rights under the Award. A Participant's rights under an Award will not be deemed to have been Materially Impaired by any such amendment if the
Committee, in its sole discretion, determines that the amendment, taken as a whole, does not materially impair the Participant's rights. For example, the
following types of amendments to the terms of an Award do not Materially Impair the Participant’s rights under the Award: (i) imposition of reasonable
restrictions on the minimum number of shares subject to an Option that may be exercised, (ii) to maintain the qualified status of the Award as an Incentive
Stock Option under Section 422 of the Code; (iii) to change the terms of an Incentive Stock Option in a manner that disqualifies, impairs or otherwise
affects the qualified status of the Award as an Incentive Stock Option under Section 422 of the Code; (iv) to clarify the manner of exemption from, or to
bring the Award into compliance with or qualify it for an exemption from, Section 409A; or (v) to comply with other applicable laws.

(y) “Net Exercise” means a Net Exercise as defined in Section 6.3(b)(iii).

(z) “Nonemployee Director” means a Director who is not an Employee.

(aa) “Nonemployee Director Award” means any Award granted to a Nonemployee Director.

(bb) “Nonstatutory Stock Option” means an Option not intended to be (as set forth in the Award Agreement) or which does
not qualify as an incentive stock option within the meaning of Section 422(b) of the Code.

(cc) “Officer” means any person designated by the Board as an officer of the Company.

(dd) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant to the Plan.

(ee) “Other Stock-Based Award” means an Award denominated in shares of Stock and granted pursuant to Section 11.

(ff) “Ownership Change Event” means the occurrence of any of the following transactions with respect to the Company
which is actually consummated: (i) the direct or indirect sale or exchange in a single or series of related transactions by the stockholders of the Company of
securities of the Company representing more than fifty percent (50%) of the total combined voting power of the Company’s then outstanding
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securities entitled to vote generally in the election of Directors; (ii) a merger or consolidation in which the Company is a party; or (iii) the sale, exchange,
or transfer of all or substantially all of the assets of the Company (other than a sale, exchange or transfer to one or more subsidiaries of the Company).

(gg)  “Parent Corporation” means any present or future “parent corporation” of the Company, as defined in Section 424(e)
of the Code.

(hh) “Participant” means any eligible person who has been granted one or more Awards.

(ii) “Participating Company” means the Company or any Parent Corporation, Subsidiary Corporation or Affiliate.

(jj) “Participating Company Group” means, at any point in time, the Company and all other entities collectively which are
then Participating Companies.

(kk) “Performance Award” means an Award of Performance Shares or Performance Units.

(ll) “Performance Award Formula” means, for any Performance Award, a formula or table established by the Committee
pursuant to Section 10.3 which provides the basis for computing the value of a Performance Award at one or more levels of attainment of the applicable
Performance Goal(s) measured as of the end of the applicable Performance Period.

(mm) “Performance Goal” means a performance goal established by the Committee pursuant to Section 10.3.

(nn) “Performance Period” means a period established by the Committee pursuant to Section 10.3 at the end of which one
or more Performance Goals are to be measured.

(oo) “Performance Share” means a right granted to a Participant pursuant to Section 10 to receive a payment equal to the
value of a Performance Share, as determined by the Committee, based upon attainment of applicable Performance Goal(s).

(pp) “Performance Unit” means a right granted to a Participant pursuant to Section 10 to receive a payment equal to the
value of a Performance Unit, as determined by the Committee, based upon attainment of applicable Performance Goal(s).

(qq) “Plan Administrator” means the person, persons, and/or third-party administrator designated by the Company to
administer the day to day operations of the Plan and the Company’s other equity incentive programs.

(rr) “Post-Termination Exercise Period” means the period following termination of a Participant’s Continuous Service
within which an Option or SAR is exercisable, as specified in Section 6.4(a).

(ss) “Prior Plan” means the Paylocity Holding Corporation 2014 Equity Incentive Plan.

(tt) “Restricted Stock Award” means an Award of a Restricted Stock Bonus or a Restricted Stock Purchase Right.

(uu) “Restricted Stock Bonus” means Stock granted to a Participant pursuant to Section 8.
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(vv) “Restricted Stock Purchase Right” means a right to purchase Stock granted to a Participant pursuant to Section 8.

(ww) “Restricted Stock Unit” means a right granted to a Participant pursuant to Section 9 to receive on a future date or
occurrence of a future event a share of Stock or cash in lieu thereof, as determined by the Committee.

(xx) "Returning Shares" means shares subject to share awards granted under the Prior Plan that are outstanding on
September 11, 2023 or which are granted and outstanding after September 11, 2023 and prior to the Effective Date, and that: (A) are not issued because
such share award or any portion thereof expires or otherwise terminates without all of the shares covered by such share award having been issued; (B) are
not issued because such award or any portion thereof is settled in cash; (C) are forfeited back to or repurchased by the Company because of the failure to
meet a contingency or condition required for the vesting of such shares; (D) are withheld by the Company in satisfaction of payment of the purchase or
exercise price, or (E) are withheld by the Company in satisfaction of tax withholding obligations.

(yy) “Rule 16b-3” means Rule 16b-3 under the Exchange Act, as amended from time to time, or any successor rule or
regulation.

(zz) “SAR” or “Stock Appreciation Right” means a right granted to a Participant pursuant to Section 7 to receive payment,
for each share of Stock subject to such Award, of an amount equal to the excess, if any, of the Fair Market Value of a share of Stock on the date of exercise
of the Award over the exercise price thereof.

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

(bbb) “Section 409A Deferred Compensation” means compensation provided pursuant to an Award that constitutes
nonqualified deferred compensation within the meaning of Section 409A.

(ccc) “Securities Act” means the Securities Act of 1933, as amended.

(ddd) “Service” means a Participant’s employment or service with the Participating Company Group, whether as an
Employee, a Director or a Consultant. Unless otherwise provided by the Committee, a Participant’s Service shall not be deemed to have terminated merely
because of a change in the capacity in which the Participant renders Service or a change in the Participating Company for which the Participant renders
Service, provided that there is no interruption or termination of the Participant’s Service. Subject to the terms of the Company’s leave of absence policy
and/or the written terms of any leave of absence agreement or policy applicable to the Participant, to the extent permitted by law, the Committee or its
designee, in that party’s sole discretion, may determine whether Service will be considered interrupted in the case of (i) any Company approved leave of
absence, including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their successors.
Additionally, a leave of absence will be treated as continued Service for purposes of vesting in an Award only to such extent as may be provided in the
Company’s leave of absence policy, in the written terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required
by law. A Participant’s Service shall be deemed to have terminated either upon an actual termination of Service or upon the business entity for which the
Participant performs Service ceasing to be a Participating Company. Subject to the foregoing, the Company, in its discretion, shall determine whether the
Participant’s Service has terminated and the effective date of and reason for such termination.

(eee) “Stock” means the common stock of the Company, as adjusted from time to time in accordance with Section 4.

(fff) “Stock Tender Exercise” means a Stock Tender Exercise as defined in Section 6.3(b)(ii).
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(ggg) “Subsidiary Corporation” means any present or future “subsidiary corporation” of the Company, as defined in Section
424(f) of the Code.

(hhh) “Ten Percent Owner” means a Participant who, at the time an Option is granted to the Participant, owns stock
possessing more than ten percent (10%) of the total combined voting power of all classes of stock of a Participating Company (other than an Affiliate)
within the meaning of Section 422(b)(6) of the Code.

(iii) “Trading Compliance Policy” means the written policy of the Company pertaining to the purchase, sale, transfer or
other disposition of the Company’s equity securities by Directors, Officers, Employees or other service providers who may possess material, nonpublic
information regarding the Company or its securities.

(jjj) “Vesting Conditions” mean those conditions established in accordance with the Plan prior to the satisfaction of which
an Award or shares subject to an Award remain subject to forfeiture or a repurchase option in favor of the Company exercisable for the Participant’s
monetary purchase price, if any, for such shares upon the Participant’s termination of Service or failure of a performance condition to be satisfied.

2.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of
any provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the singular. Use
of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.

3. ADMINISTRATION.

3.1 Administration by the Committee. The Plan shall be administered by the Committee. All questions of interpretation of the
Plan, of any Award Agreement or of any other form of agreement or other document employed by the Company in the administration of the Plan or of any
Award shall be determined by the Committee, and such determinations shall be final, binding and conclusive upon all persons having an interest in the Plan
or such Award, unless fraudulent or made in bad faith. Any and all actions, decisions and determinations taken or made by the Committee in the exercise of
its discretion pursuant to the Plan or Award Agreement or other agreement thereunder (other than determining questions of interpretation pursuant to the
preceding sentence) shall be final, binding and conclusive upon all persons having an interest therein. All expenses incurred in connection with the
administration of the Plan shall be paid by the Company.

3.2 Authority of Officers. Any Officer shall have the authority to act on behalf of the Company with respect to any matter, right,
obligation, determination or election that is the responsibility of or that is allocated to the Company herein, provided that the Officer has apparent authority
with respect to such matter, right, obligation, determination or election. To the extent permitted by applicable law, the Committee may, in its discretion,
delegate to a committee comprised of one or more Officers the authority to grant one or more Awards, without further approval of the Committee, to any
Employee, other than a person who, at the time of such grant, is an Insider, and to exercise such other powers under the Plan as the Committee may
determine; provided, however, that the Committee shall fix the maximum number of shares subject to Awards that may be granted by such Officers and
each such Award shall conform to such other limits and guidelines as may be established from time to time by the Committee and as may be required by
applicable law.

3.3 Administration with Respect to Insiders. With respect to participation by Insiders in the Plan, at any time that any class of
equity security of the Company is registered pursuant to Section 12 of the Exchange Act, the Plan shall be administered in compliance with the
requirements, if any, of Rule 16b-3.

3.4 Powers of the Committee. In addition to any other powers set forth in the Plan and subject to the provisions of the Plan, the
Committee shall have the full and final power and authority, in its discretion:
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(a) to determine the persons to whom, and the time or times at which, Awards shall be granted and the number of shares of
Stock, units or monetary value to be subject to each Award;

(b) to determine the type of Award granted;

(c) to determine the Fair Market Value of shares of Stock or other property;

(d) to determine the terms, conditions and restrictions applicable to each Award (which need not be identical) and any
shares acquired pursuant thereto, including, without limitation, (i) the exercise or purchase price of shares pursuant to any Award, (ii) the method of
payment for shares purchased pursuant to any Award, (iii) the method for satisfaction of any tax withholding obligation arising in connection with any
Award, including by the withholding or delivery of shares of Stock, (iv) the timing, terms and conditions of the exercisability or vesting of any Award or
any shares acquired pursuant thereto, (v) the Performance Measures, Performance Targets, Performance Period, Performance Award Formula and
Performance Goals applicable to any Award and the extent to which such Performance Goals have been attained, (vi) the time of expiration of any Award,
(vii) the effect of any Participant’s termination of Service on any of the foregoing, and (viii) all other terms, conditions and restrictions applicable to any
Award or shares acquired pursuant thereto not inconsistent with the terms of the Plan;

(e) to determine whether an Award will be settled in shares of Stock, cash, other property or in any combination thereof;

(f) to approve one or more forms of Award Agreement;

(g) to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions applicable to any
Award or any shares acquired pursuant thereto except as provided in Section 3.5 (Repricing and Reload Options Prohibited) provided however, that, a
Participant’s rights under any Award will not be Materially Impaired by any such amendment unless (i) the Company requests the consent of the affected
Participant, and (ii) such Participant consents in writing;

(h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any shares acquired pursuant
thereto, including with respect to the period following a Participant’s termination of Service; provided however, that, a Participant’s rights under any Award
will not be Materially Impaired by any such amendment unless (i) the Company requests the consent of the affected Participant, and (ii) such Participant
consents in writing;

(i) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt sub-plans or supplements
to, or alternative versions of, the Plan, including, without limitation, as the Committee deems necessary or desirable to comply with the laws of, or to
accommodate the tax policy, accounting principles or custom of, foreign jurisdictions whose residents may be granted Awards;

(j) To prohibit the exercise of any Option, SAR or other exercisable Award during a period of up to 30 days prior to the
consummation of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution (other than normal
cash dividends) of Company assets to stockholders, or any other change affecting the shares of Stock or the share price of the Stock including any Change
in Control, for reasons of administrative convenience; and

(k) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award Agreement and to
make all other determinations and take such other actions with respect to the Plan or any Award as the Committee may deem advisable to the extent not
inconsistent with the provisions of the Plan or applicable law.

3.5 Option or SAR Repricing and Reload Options Prohibited. Except as provided in Section 4.2 (Adjustments for Changes in
Capital Structure) or in connection with a Change in Control, neither the
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Company, Board nor any Committee shall have the authority to (i) reduce the exercise price or strike price of any outstanding Options or SARs under the
Plan, or (ii) cancel any Options or SARs that have an exercise price of strike price greater than the current Fair Market Value in exchange for cash or other
Awards under the Plan, unless the stockholders of the Company have approved such an action within twelve months prior to such an event. No Option may
be granted to any Participant on account of the use of Stock by the Participant to exercise a prior Option.

3.6 Indemnification. In addition to such other rights of indemnification as they may have as members of the Board or the
Committee or as officers or employees of the Participating Company Group, to the extent permitted by applicable law, members of the Board or the
Committee and any officers or employees of the Participating Company Group to whom authority to act for the Board, the Committee or the Company is
delegated shall be indemnified by the Company against all reasonable expenses, including attorneys’ fees, actually and necessarily incurred in connection
with the defense of any action, suit or proceeding, or in connection with any appeal therein, to which they or any of them may be a party by reason of any
action taken or failure to act under or in connection with the Plan, or any right granted hereunder, and against all amounts paid by them in settlement
thereof (provided such settlement is approved by independent legal counsel selected by the Company) or paid by them in satisfaction of a judgment in any
such action, suit or proceeding, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such person is liable for
gross negligence, bad faith or intentional misconduct in duties or with respect to which the recoupment provisions of Section 18.2 of the Plan are
applicable; provided, however, that within sixty (60) days after the institution of such action, suit or proceeding, such person shall offer to the Company, in
writing, the opportunity at its own expense to handle and defend the same.

4. SHARES SUBJECT TO PLAN.

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Sections 4.2 and 4.3, the maximum aggregate
number of shares of Stock that may be issued under the Plan will not exceed 1,760,000 shares less one share for each share subject to any equity award
granted under the Prior Plan after September 11, 2023 and prior to the Effective Date; plus the number of Returning Shares, if any, as such shares become
available from time to time, and such shares may consist of authorized but reissued or reacquired shares of Stock or any combination thereof. In no event
shall the number of shares subject to any equity award granted under the Prior Plan after September 11, 2023 and prior to the Effective Date exceed
1,760,000.

4.2 Share Counting. If an outstanding Award for any reason expires or is terminated or canceled without having been exercised or
settled in full, or if shares of Stock acquired pursuant to an Award subject to forfeiture or repurchase are forfeited or repurchased by the Company for an
amount not greater than the Participant’s purchase price, the shares of Stock allocable to the terminated portion of such Award or such forfeited or
repurchased shares of Stock shall again be available for issuance under the Plan. Shares of Stock shall not be deemed to have been issued pursuant to the
Plan with respect to any portion of an Award that is settled in cash. Upon payment in shares of Stock pursuant to the exercise of an SAR, the number of
shares available for issuance under the Plan shall be reduced by the gross number of shares for which the SAR is exercised. If the exercise price of an
Option is paid by tender to the Company, or attestation to the ownership, of shares of Stock owned by the Participant, or by means of a Net Exercise, the
number of shares available for issuance under the Plan shall be reduced only by the net number of shares for which the Option is exercised. Shares
purchased in the open market with proceeds from the exercise of Options shall not be added to the limit set forth in Section 4.1. Shares withheld or
reacquired by the Company in satisfaction of tax withholding obligations pursuant to the exercise or settlement of Options or SARs pursuant to Section
16.2 and Shares withheld or reacquired by the Company in satisfaction of tax withholding obligations pursuant to the vesting or settlement of Full Value
Awards pursuant to Section 16.2 shall again become available for issuance under the Plan.

4.3 Adjustments for Changes in Capital Structure. Subject to any required action by the stockholders of the Company and the
requirements of Section 409A and Section 424 of the Code to the extent applicable, in the event of any change in the Stock effected without receipt of
consideration by the Company, whether through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend,
stock split, reverse stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or
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similar change in the capital structure of the Company, or in the event of payment of a dividend or distribution to the stockholders of the Company in a
form other than Stock (excepting regular, periodic cash dividends) that has a material effect on the Fair Market Value of shares of Stock, appropriate and
proportionate adjustments shall be made in the number and kind of shares subject to the Plan and to any outstanding Awards, the Incentive Stock Option
limits set forth in Section 5.3, and in the exercise or purchase price per share under any outstanding Award in order to prevent dilution or enlargement of
Participants’ rights under the Plan. For purposes of the foregoing, conversion of any convertible securities of the Company shall not be treated as “effected
without receipt of consideration by the Company.” If a majority of the shares which are of the same class as the shares that are subject to outstanding
Awards are exchanged for, converted into, or otherwise become (whether or not pursuant to an Ownership Change Event) shares of another corporation (the
“New Shares”), the Committee may unilaterally amend the outstanding Awards to provide that such Awards are for New Shares. In the event of any such
amendment, the number of shares subject to, and the exercise or purchase price per share of, the outstanding Awards shall be adjusted in a fair and
equitable manner as determined by the Committee, in its discretion and in accordance with Section 409A and Section 424 of the Code to the extent
applicable. Any fractional share resulting from an adjustment pursuant to this Section shall be rounded down to the nearest whole number and the exercise
or purchase price per share shall be rounded up to the nearest whole cent. In no event may the exercise or purchase price, if any, under any Award be
decreased to an amount less than the par value, if any, of the stock subject to such Award. The Committee in its discretion, may also make such adjustments
in the terms of any Award to reflect, or related to, such changes in the capital structure of the Company or distributions as it deems appropriate, including
modification of Performance Goals, Performance Award Formulas and Performance Periods. The adjustments determined by the Committee pursuant to
this Section shall be final, binding and conclusive.

4.4 Assumption or Substitution of Awards. The Committee may, without affecting the number of shares of Stock reserved or
available hereunder, authorize the issuance or assumption of equity awards under this Plan in connection with any merger, consolidation, acquisition of
property or stock, or reorganization upon such terms and conditions as it may deem appropriate, subject to compliance with Section 409A and any other
applicable provisions of the Code, without reducing the number of shares otherwise available for issuance under the Plan. In addition, subject to
compliance with applicable laws, and listing requirements, shares available for grant under a stockholder approved plan of an acquired company (as
appropriately adjusted to reflect the transaction) may be used for awards under the Plan to individuals who were not Employees or Directors of the
Participating Company Group prior to the transaction and shall not reduce the number of shares otherwise available for issuance under the Plan.

5. ELIGIBILITY, PARTICIPATION AND AWARD LIMITATIONS.

5.1 Persons Eligible for Awards. Awards may be granted only to Employees, Consultants and Directors.

5.2 Participation in the Plan. Awards are granted solely at the discretion of the Committee. Eligible persons may be granted more
than one Award. However, eligibility in accordance with this Section shall not entitle any person to be granted an Award, or, having been granted an Award,
to be granted an additional Award.

5.3 Incentive Stock Option Limitations.

(a) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options. Subject to adjustment as provided in
Section 4.3, the maximum aggregate number of shares of Stock that may be issued under the Plan pursuant to the exercise of Incentive Stock Options shall
not exceed 1,760,000 shares. The maximum aggregate number of shares of Stock that may be issued under the Plan pursuant to all Awards other than
Incentive Stock Options shall be the number of shares determined in accordance with Section 4.1, subject to adjustment as provided in Sections 4.2 and 4.3.

(b) Persons Eligible. An Incentive Stock Option may be granted only to a person who, on the effective date of grant, is an
Employee of the Company, a Parent Corporation or a Subsidiary Corporation (each being an “ISO-Qualifying Corporation”). Any person who is not an
Employee of an ISO-
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Qualifying Corporation on the effective date of the grant of an Option to such person may be granted only a Nonstatutory Stock Option.

(c) Fair Market Value Limitation. To the extent that options designated as Incentive Stock Options (granted under all
stock plans of the Participating Company Group, including the Plan) become exercisable by a Participant for the first time during any calendar year for
stock having a Fair Market Value greater than One Hundred Thousand Dollars ($100,000), the portion of such options which exceeds such amount shall be
treated as Nonstatutory Stock Options. For purposes of this Section, options designated as Incentive Stock Options shall be taken into account in the order
in which they were granted, and the Fair Market Value of stock shall be determined as of the time the option with respect to such stock is granted. If the
Code is amended to provide for a limitation different from that set forth in this Section, such different limitation shall be deemed incorporated herein
effective as of the date and with respect to such Options as required or permitted by such amendment to the Code. If an Option is treated as an Incentive
Stock Option in part and as a Nonstatutory Stock Option in part by reason of the limitation set forth in this Section, the Participant may designate which
portion of such Option the Participant is exercising. In the absence of such designation, the Participant shall be deemed to have exercised the Incentive
Stock Option portion of the Option first. Upon exercise of the Option, shares issued pursuant to each such portion shall be separately identified.

5.4 Nonemployee Director Award Limit. Annual compensation awarded to any Nonemployee Director during each calendar year
in respect of the Nonemployee Director’s service as a member of the Board during such year, including both shares of Stock subject to Awards and any
cash fees paid to such Nonemployee Director (but excluding any expense reimbursements or distributions from any deferred compensation program
applicable to the Nonemployee Director), may not exceed $750,000 in total value (calculating the value of any such Awards based on the grant date fair
value of such Awards for financial reporting purposes).

6. STOCK OPTIONS.

Options shall be evidenced by Award Agreements specifying the number of shares of Stock covered thereby, in such form as the Committee shall
establish. Such Award Agreements may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following
terms and conditions:

6.1 Exercise Price. The exercise price for each Option shall be established in the discretion of the Committee; provided, however,
that (a) the exercise price per share shall be not less than the Fair Market Value of a share of Stock on the effective date of grant of the Option and (b) no
Incentive Stock Option granted to a Ten Percent Owner shall have an exercise price per share less than one hundred ten percent (110%) of the Fair Market
Value of a share of Stock on the effective date of grant of the Option. Notwithstanding the foregoing, an Option (whether an Incentive Stock Option or a
Nonstatutory Stock Option) may be granted with an exercise price less than the minimum exercise price set forth above if such Option is granted pursuant
to an assumption or substitution for another option in a manner that would qualify under the provisions of Section 409A or Section 424(a) of the Code.

6.2 Exercisability and Term of Options. Options shall be exercisable at such time or times, or upon such event or events, and
subject to such terms, conditions, performance criteria and restrictions as shall be determined by the Committee and set forth in the Award Agreement
evidencing such Option; provided, however, that (a) no Option shall be exercisable after the expiration of ten (10) years after the effective date of grant of
such Option, (b) no Incentive Stock Option granted to a Ten Percent Owner shall be exercisable after the expiration of five (5) years after the effective date
of grant of such Option and (c) no Option granted to an Employee who is a non-exempt employee for purposes of the Fair Labor Standards Act of 1938, as
amended, shall be first exercisable until at least six (6) months following the date of grant of such Option (except in the event of such Employee’s death,
disability or retirement, upon a Change in Control, or as otherwise permitted by the Worker Economic Opportunity Act). Subject to the foregoing, unless
otherwise specified by the Committee in the grant of an Option, each Option shall terminate ten (10) years after the effective date of grant of the Option,
unless earlier terminated in accordance with its provisions.
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6.3 Payment of Exercise Price.

(a) Forms of Consideration Authorized. Except as otherwise provided below, payment of the exercise price for the
number of shares of Stock being purchased pursuant to any Option shall be made (i) in cash, by check or in cash equivalent; (ii) if permitted by the
Committee and subject to the limitations contained in Section 6.3(b), by means of (1) a Cashless Exercise, (2) a Stock Tender Exercise or (3) a Net
Exercise (for Nonstatutory Stock Options); (iii) by

such other consideration as may be approved by the Committee from time to time to the extent permitted by applicable law, or (iv) if permitted by the
Committee, by any combination thereof. The Committee may at any time or from time to time grant Options which do not permit all of the foregoing forms
of consideration to be used in payment of the exercise price or which otherwise restrict one or more forms of consideration.

(b) Limitations on Forms of Consideration.

(i) Cashless Exercise. A “Cashless Exercise” means the delivery of a properly executed notice of exercise
together with irrevocable instructions to a broker providing for the assignment to the Company of the proceeds of a sale or loan with respect to some or all
of the shares being acquired upon the exercise of the Option (including, without limitation, through an exercise complying with the provisions of
Regulation T as promulgated from time to time by the Board of Governors of the Federal Reserve System). The Company reserves, at any and all times, the
right, in the Company’s sole and absolute discretion, to establish, decline to approve or terminate any program or procedures for the exercise of Options by
means of a Cashless Exercise, including with respect to one or more Participants specified by the Company notwithstanding that such program or
procedures may be available to other Participants.

(ii) Stock Tender Exercise. A “Stock Tender Exercise” means the delivery of a properly executed exercise notice
accompanied by a Participant’s tender to the Company, or attestation to the ownership, in a form acceptable to the Company of whole shares of Stock
owned by the Participant having a Fair Market Value that does not exceed the aggregate exercise price for the shares with respect to which the Option is
exercised. A Stock Tender Exercise shall not be permitted if it would constitute a violation of the provisions of any law, regulation or agreement restricting
the redemption of the Company’s stock. If required by the Company, an Option may not be exercised by tender to the Company, or attestation to the
ownership, of shares of Stock unless such shares either have been owned by the Participant for a period of time required by the Company (and not used for
another option exercise by attestation during such period) or were not acquired, directly or indirectly, from the Company.

(iii) Net Exercise. A “Net Exercise” means the delivery of a properly executed exercise notice followed by a
procedure pursuant to which (1) the Company will reduce the number of shares otherwise issuable to a Participant upon the exercise of an Option by the
largest whole number of shares having a Fair Market Value that does not exceed the aggregate exercise price for the shares with respect to which the Option
is exercised, and (2) the Participant shall pay to the Company in cash the remaining balance of such aggregate exercise price not satisfied by such reduction
in the number of whole shares to be issued.

6.4 Effect of Termination of Service.

(a) Option Exercisability. Subject to earlier termination of the Option as otherwise provided by this Plan and unless
otherwise provided by the Committee or in an Award Agreement, an Option shall be exercisable after the Participant’s termination of Service to the extent
it is then vested only during the applicable time period specified below, or if applicable, such other period provided in the applicable Award Agreement or
other written agreement between the Participant and the Company; provided however, in no event may such Option be exercised after expiration of its
maximum permitted term as set forth in the Award Agreement evidencing such
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Option or any earlier date the Option is terminated in connection with a Change in Control (the “Option Expiration Date”), and thereafter shall terminate if
not exercised during such period.

(i) Disability. If the Participant’s Service terminates because of the Disability of the Participant, the Option, to
the extent unexercised and exercisable for vested shares on the date on which the Participant’s Service terminated, may be exercised by the Participant (or
the Participant’s guardian or legal representative) at any time prior to the expiration of twelve (12) months after the date on which the Participant’s Service
terminated.

(ii) Death. If the Participant’s Service terminates because of the death of the Participant, the Option, to the extent
unexercised and exercisable for vested shares on the date on which the Participant’s Service terminated, may be exercised by the Participant’s legal
representative or other person who acquired the right to exercise the Option by reason of the Participant’s death at any time prior to the expiration of twelve
(12) months after the date on which the Participant’s Service terminated. The Participant’s Service shall be deemed to have terminated on account of death
if the Participant dies within three (3) months after the Participant’s termination of Service for any reason other than Cause.

(iii) Termination for Cause. Notwithstanding any other provision of the Plan to the contrary, if the Participant’s
Service is terminated for Cause or if, following the Participant’s termination of Service and during any period in which the Option otherwise would remain
exercisable, the Participant engages in any act that would constitute Cause, the Option shall terminate in its entirety and cease to be exercisable
immediately upon such termination of Service or act.

(iv) Other Termination of Service. If the Participant’s Service terminates for any reason, except Disability, death
or Cause, the Option, to the extent unexercised and exercisable for vested shares on the date on which the Participant’s Service terminated, may be
exercised by the Participant at any time prior to the expiration of four (4) months after the date on which the Participant’s Service terminated.

(b) Extension if Exercise Prevented by Law. Notwithstanding the foregoing, other than termination of Service for Cause,
if the exercise of an Option within the Post-Termination Exercise Period is prevented by the provisions of Section 14 below or other applicable law on any
date during such Post-Termination Exercise Period and on which the per share exercise price of the Option is less than the Fair Market Value, such Option
shall remain exercisable until thirty (30) days after the date such exercise first would no longer be prevented by such provisions but in any event no later
than the Option Expiration Date.

6.5 Transferability of Options. During the lifetime of the Participant, an Option shall be exercisable only by the Participant or the
Participant’s guardian or legal representative. An Option shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and
distribution. Notwithstanding the foregoing, to the extent permitted by the Committee, in its discretion, and set forth in the Award Agreement evidencing
such Option, an Option shall be assignable or transferable subject to the applicable limitations, if any, described in the General Instructions to Form S-8
under the Securities Act or, in the case of an Incentive Stock Option, only as permitted by applicable regulations under Section 421 of the Code in a manner
that does not disqualify such Option as an Incentive Stock Option. Notwithstanding the foregoing, Options may not be transferred to any third party
for value.

7. STOCK APPRECIATION RIGHTS.

Stock Appreciation Rights shall be evidenced by Award Agreements specifying the number of shares of Stock subject to the Award, in such form
as the Committee shall establish. Such Award Agreements may incorporate all or any of the terms of the Plan by reference and shall comply with and be
subject to the following terms and conditions:
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7.1 Types of SARs Authorized. SARs may be granted in tandem with all or any portion of a related Option (a “Tandem SAR”) or
may be granted independently of any Option (a “Freestanding SAR”). A Tandem SAR may only be granted concurrently with the grant of the related
Option.

7.2 Exercise Price. The exercise price for each SAR shall be established in the discretion of the Committee; provided, however, that
(a) the exercise price per share subject to a Tandem SAR shall be the exercise price per share under the related Option and (b) the exercise price per share
subject to a Freestanding SAR shall be not less than the Fair Market Value of a share of Stock on the effective date of grant of the SAR. Notwithstanding
the foregoing, an SAR may be granted with an exercise price lower than the minimum exercise price set forth above if such SAR is granted pursuant to an
assumption or substitution for another stock appreciation right in a manner that would qualify under the provisions of Section 409A.

7.3 Exercisability and Term of SARs.

(a) Tandem SARs. Tandem SARs shall be exercisable only at the time and to the extent, and only to the extent, that the
related Option is exercisable, subject to such provisions as the Committee may specify where the Tandem SAR is granted with respect to less than the full
number of shares of Stock subject to the related Option. The Committee may, in its discretion, provide in any Award Agreement evidencing a Tandem SAR
that such SAR may not be exercised without the advance approval of the Company and, if such approval is not given, then the Option shall nevertheless
remain exercisable in accordance with its terms. A Tandem SAR shall terminate and cease to be exercisable no later than the date on which the related
Option expires or is terminated or canceled. Upon the exercise of a Tandem SAR with respect to some or all of the shares subject to such SAR, the related
Option shall be canceled automatically as to the number of shares with respect to which the Tandem SAR was exercised. Upon the exercise of an Option
related to a Tandem SAR as to some or all of the shares subject to such Option, the related Tandem SAR shall be canceled automatically as to the number
of shares with respect to which the related Option was exercised.

(b) Freestanding SARs. Freestanding SARs shall be exercisable at such time or times, or upon such event or events, and
subject to such terms, conditions, performance criteria and restrictions as shall be determined by the Committee and set forth in the Award Agreement
evidencing such SAR; provided, however, that (i) no Freestanding SAR shall be exercisable after the expiration of ten (10) years after the effective date of
grant of such SAR and (ii) no Freestanding SAR granted to an Employee who is a non-exempt employee for purposes of the Fair Labor Standards Act of
1938, as amended, shall be first exercisable until at least six (6) months following the date of grant of such SAR (except in the event of such Employee’s
death, disability or retirement, upon a Change in Control, or as otherwise permitted by the Worker Economic Opportunity Act). Subject to the foregoing,
unless otherwise specified by the Committee in the grant of a Freestanding SAR, each Freestanding SAR shall terminate ten (10) years after the effective
date of grant of the SAR, unless earlier terminated in accordance with its provisions.

7.4 Exercise of SARs. Upon the exercise (or deemed exercise pursuant to Section 7.5) of an SAR, the Participant (or the
Participant’s legal representative or other person who acquired the right to exercise the SAR by reason of the Participant’s death) shall be entitled to receive
payment of an amount for each share with respect to which the SAR is exercised equal to the excess, if any, of the Fair Market Value of a share of Stock on
the date of exercise of the SAR over the exercise price. Payment of such amount shall be made (a) in the case of a Tandem SAR, solely in shares of Stock
in a lump sum upon the date of exercise of the SAR and (b) in the case of a Freestanding SAR, in cash, shares of Stock, or any combination thereof as
determined by the Committee and set forth in the Award Agreement, in a lump sum

upon the date of exercise of the SAR. When payment is to be made in shares of Stock, the number of shares to be issued shall be determined on the basis of
the Fair Market Value of a share of Stock on the date of exercise of the SAR. For purposes of Section 7, an SAR shall be deemed exercised on the date on
which the Company receives notice of exercise from the Participant or as otherwise provided in Section 7.5.
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7.5 Deemed Exercise of SARs. If, on the date on which an SAR would otherwise terminate or expire, the SAR by its terms remains
exercisable immediately prior to such termination or expiration and, if so exercised, would result in a payment to the holder of such SAR, then any portion
of such SAR which has not previously been exercised shall automatically be deemed to be exercised as of such date with respect to such portion. The
Company may elect to discontinue the deemed exercise of SARs pursuant to this Section 7.5 at any time upon notice to a Participant or to apply the
deemed exercise feature only to certain groups of Participants. The deemed exercise of a SAR pursuant to this Section 7.5 shall apply only to a SAR that
has been timely accepted by a Participant under procedures specified by the Company from time to time.

7.6 Effect of Termination of Service. Subject to earlier termination of the SAR as otherwise provided herein and unless otherwise
provided by the Committee or in an Award Agreement, an SAR shall be exercisable after a Participant’s termination of Service only to the extent and
during the applicable time period determined in accordance with Section 6.4 (treating the SAR as if it were an Option) and thereafter shall terminate.

7.7 Transferability of SARs. During the lifetime of the Participant, an SAR shall be exercisable only by the Participant or the
Participant’s guardian or legal representative. An SAR shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and
distribution. Notwithstanding the foregoing, to the extent permitted by the Committee, in its discretion, and set forth in the Award Agreement evidencing
such Award, a Tandem SAR related to a Nonstatutory Stock Option or a Freestanding SAR shall be assignable or transferable subject to the applicable
limitations, if any, described in the General Instructions to Form S-8 under the Securities Act. Notwithstanding the foregoing, SARs may not be transferred
to any third party for value.

8. RESTRICTED STOCK AWARDS.

Restricted Stock Awards shall be evidenced by Award Agreements specifying whether the Award is a Restricted Stock Bonus or a Restricted Stock
Purchase Right and the number of shares of Stock subject to the Award, in such form as the Committee shall establish. Such Award Agreements may
incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

8.1 Types of Restricted Stock Awards Authorized. Restricted Stock Awards may be granted in the form of either a Restricted
Stock Bonus or a Restricted Stock Purchase Right. Restricted Stock Awards may be granted upon such conditions as the Committee shall determine,
including, without limitation, upon the attainment of one or more Performance Goals described in Section 10.4. If either the grant of or satisfaction of
Vesting Conditions applicable to a Restricted Stock Award is to be contingent upon the attainment of one or more Performance Goals, the Committee shall
follow procedures substantially equivalent to those set forth in Sections 10.3 through 10.5(a).

8.2 Purchase Price. The purchase price for shares of Stock issuable under each Restricted Stock Purchase Right shall be established
by the Committee in its discretion. No monetary payment (other than applicable tax withholding) shall be required as a condition of receiving shares of
Stock pursuant to a Restricted Stock Bonus, the consideration for which shall be services actually rendered to a Participating Company or for its benefit.
Notwithstanding the foregoing, if required by applicable state corporate law, the Participant shall furnish consideration in the form of cash or past services
rendered to a Participating Company or for its benefit having a value not less than the par value of the shares of Stock subject to a Restricted Stock Award.

8.3 Purchase Period. A Restricted Stock Purchase Right shall be exercisable within a period established by the Committee, which
shall in no event exceed thirty (30) days from the effective date of the grant of the Restricted Stock Purchase Right.

8.4 Payment of Purchase Price. Except as otherwise provided below, payment of the purchase price for the number of shares of
Stock being purchased pursuant to any Restricted Stock Purchase Right
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shall be made (a) in cash, by check or in cash equivalent, (b) by such other consideration as may be approved by the Committee from time to time to the
extent permitted by applicable law, or (c) by any combination thereof.

8.5 Vesting and Restrictions on Transfer. Shares issued pursuant to any Restricted Stock Award may (but need not) be made
subject to Vesting Conditions based upon the satisfaction of such Service requirements, conditions, restrictions or performance criteria, including, without
limitation, Performance Goals as described in Section 10.4, as shall be established by the Committee and set forth in the Award Agreement evidencing such
Award. During any period in which shares acquired pursuant to a Restricted Stock Award remain subject to Vesting Conditions, such shares may not be
sold, exchanged, transferred, pledged, assigned or otherwise disposed of other than pursuant to an Ownership Change Event or as provided in Section 8.8.
The Committee, in its discretion, may provide in any Award Agreement evidencing a Restricted Stock Award that, if the satisfaction of Vesting Conditions
with respect to any shares subject to such Restricted Stock Award would otherwise occur on a day on which the sale of such shares would violate the
provisions of the Trading Compliance Policy, then satisfaction of the Vesting Conditions automatically shall be determined on the next trading day on
which the sale of such shares would not violate the Trading Compliance Policy. Upon request by the Company, each Participant shall execute any
agreement evidencing such transfer restrictions prior to the receipt of shares of Stock hereunder and shall promptly present to the Company any and all
certificates representing shares of Stock acquired hereunder for the placement on such certificates of appropriate legends evidencing any such transfer
restrictions.

8.6 Voting Rights; Dividends and Distributions. Except as provided in this Section, Section 8.5 and any Award Agreement, during
any period in which shares acquired pursuant to a Restricted Stock Award remain subject to Vesting Conditions, the Participant shall have all of the rights
of a stockholder of the Company holding shares of Stock, including the right to vote such shares and to receive all dividends and other distributions paid
with respect to such shares; provided, however, that any such dividends and distributions shall be subject to the same Vesting Conditions as the shares
subject to the Restricted Stock Award with respect to which such dividends or distributions were paid. In the event of a dividend or distribution paid in
shares of Stock or other property or any other adjustment made upon a change in the capital structure of the Company as described in Section 4.3, any and
all new, substituted or additional securities or other property to which the Participant is entitled by reason of the Participant’s Restricted Stock Award shall
be immediately subject to the same Vesting Conditions as the shares subject to the Restricted Stock Award with respect to which such dividends or
distributions were paid or adjustments were made

8.7 Effect of Termination of Service. Unless otherwise provided by the Committee in the Award Agreement evidencing a
Restricted Stock Award, if a Participant’s Service terminates for any reason, whether voluntary or involuntary (including the Participant’s death or
disability), then (a) the Company shall have the option to repurchase for the purchase price paid by the Participant any shares acquired by the Participant
pursuant to a Restricted Stock Purchase Right which remain subject to Vesting Conditions as of the date of the Participant’s termination of Service and (b)
the Participant shall forfeit to the Company any shares acquired by the Participant pursuant to a Restricted Stock Bonus which remain subject to Vesting
Conditions as of the date of the Participant’s termination of Service. The Company shall have the right to assign at any time any repurchase right it may
have, whether or not such right is then exercisable, to one or more persons as may be selected by the Company.

8.8 Nontransferability of Restricted Stock Award Rights. Rights to acquire shares of Stock pursuant to a Restricted Stock Award
shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance or garnishment by creditors of the
Participant or the Participant’s beneficiary, except transfer by will or the laws of descent and distribution. All rights with respect to a Restricted Stock
Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such Participant or the Participant’s guardian or legal
representative.

9. RESTRICTED STOCK UNITS.

Restricted Stock Unit Awards shall be evidenced by Award Agreements specifying the number of Restricted Stock Units subject to the Award, in
such form as the Committee shall establish. Such Award Agreements
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may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

9.1 Grant of Restricted Stock Unit Awards. Restricted Stock Unit Awards may be granted upon such conditions as the Committee
shall determine, including, without limitation, upon the attainment of one or more Performance Goals described in Section 10.4. If either the grant of a
Restricted Stock Unit Award or the Vesting Conditions with respect to such Award is to be contingent upon the attainment of one or more Performance
Goals, the Committee shall follow procedures substantially equivalent to those set forth in Sections 10.3 through 10.5(a).

9.2 Purchase Price. No monetary payment (other than applicable tax withholding, if any) shall be required as a condition of
receiving a Restricted Stock Unit Award, the consideration for which shall be services actually rendered to a Participating Company or for its benefit.
Notwithstanding the foregoing, if required by applicable state corporate law, the Participant shall furnish consideration in the form of cash or past services
rendered to a Participating Company or for its benefit having a value not less than the par value of the shares of Stock issued upon settlement of the
Restricted Stock Unit Award.

9.3 Vesting. Restricted Stock Unit Awards may (but need not) be made subject to Vesting Conditions based upon the satisfaction of
such Service requirements, conditions, restrictions or performance criteria, including, without limitation, Performance Goals as described in Section 10.4,
as shall be established by the Committee and set forth in the Award Agreement evidencing such Award.

9.4 Voting Rights, Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with respect to shares
of Stock represented by Restricted Stock Units until the date of the issuance of such shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company). However, the Committee, in its discretion, may provide in the Award Agreement
evidencing any Restricted Stock Unit Award that the Participant shall be entitled to Dividend Equivalent Rights with respect to the payment of cash
dividends on Stock during the period beginning on the date such Award is granted and ending, with respect to each share subject to the Award, on the
earlier of the date the Award is settled or the date on which it is terminated. Dividend Equivalent Rights, if any, shall be paid by crediting the Participant
with a cash amount or with additional whole Restricted Stock Units as of the date of payment of such cash dividends on Stock, as determined by the
Committee. The number of additional Restricted Stock Units (rounded to the nearest whole number), if any, to be credited shall be determined by dividing
(a) the amount of cash dividends paid on the dividend payment date with respect to the number of shares of Stock represented by the Restricted Stock Units
previously credited to the Participant by (b) the Fair Market Value per share of Stock on such date. In the event of a dividend or distribution paid in shares
of Stock or other property or any other adjustment made upon a change in the capital structure of the Company as described in Section 4.3, appropriate
adjustments shall be made in the Participant’s Restricted Stock Unit Award so that it represents the right to receive upon settlement any and all new,
substituted or additional securities or other property to which the Participant would be entitled by reason of the shares of Stock issuable upon settlement of
the Award, and all such new, substituted or additional securities or other property shall be immediately subject to the same Vesting Conditions as are
applicable to the Award. No dividends or distributions shall be paid on shares of Stock subject to any Restricted Stock Unit Award which is subject to
Vesting Conditions except to the extent that such Vesting Conditions are satisfied.

9.5 Effect of Termination of Service. Unless otherwise provided by the Committee and set forth in the Award Agreement
evidencing a Restricted Stock Unit Award, if a Participant’s Service terminates for any reason, whether voluntary or involuntary (including the Participant’s
death or disability), then the Participant shall forfeit to the Company any Restricted Stock Units pursuant to the Award which remain subject to Vesting
Conditions as of the date of the Participant’s termination of Service.

9.6 Settlement of Restricted Stock Unit Awards. The Company shall issue to a Participant on the date on which Restricted Stock
Units subject to the Participant’s Restricted Stock Unit Award vest or on such other date determined by the Committee as meeting the requirements for an
exemption from, or alternatively in compliance with the requirements of Section 409A, if applicable, and set forth in the Award Agreement one (1)
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share of Stock (and/or any other new, substituted or additional securities or other property pursuant to an adjustment described in Section 9.4) for each
Restricted Stock Unit then becoming vested or otherwise to be settled on such date, subject to the withholding of applicable taxes, if any. The Committee,
in its discretion, may provide in any Award Agreement evidencing a Restricted Stock Unit Award that if the settlement date with respect to any shares
issuable upon vesting of Restricted Stock Units would otherwise occur on a day on which the sale of such shares would violate the provisions of the
Trading Compliance Policy, then the settlement date shall be deferred until the next trading day on which the sale of such shares would not violate the
Trading Compliance Policy but in any event no later than such latest permitted date as necessary to avoid adverse tax consequences under Section 409A. If
permitted by the Committee, the Participant may elect, consistent with the requirements of Section 409A, to defer receipt of all or any portion of the shares
of Stock or other property otherwise issuable to the Participant pursuant to this Section, and such deferred issuance date(s) and amount(s) elected by the
Participant shall be set forth in the Award Agreement or an Election (as defined in Section 15.2). Notwithstanding the foregoing, the Committee, in its
discretion, may provide in an Award Agreement for settlement of any Restricted Stock Unit Award by payment to the Participant in cash of an amount
equal to the Fair Market Value on the payment date of the shares of Stock or other property otherwise issuable to the Participant pursuant to this Section.

9.7 Nontransferability of Restricted Stock Unit Awards. The right to receive shares pursuant to a Restricted Stock Unit Award
shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the
Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to a Restricted Stock
Unit Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such Participant or the Participant’s guardian or legal
representative.

10. PERFORMANCE AWARDS.

Performance Awards shall be evidenced by Award Agreements in such form as the Committee shall establish. Such Award Agreements may
incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

10.1 Types of Performance Awards Authorized. Performance Awards may be granted in the form of either Performance Shares or
Performance Units. Each Award Agreement evidencing a Performance Award shall specify the number of Performance Shares or Performance Units
subject thereto, the Performance Award Formula, the Performance Goal(s) and Performance Period applicable to the Award, and the other terms, conditions
and restrictions of the Award.

10.2 Initial Value of Performance Shares and Performance Units. Unless otherwise provided by the Committee in granting a
Performance Award, each Performance Share shall have an initial monetary value equal to the Fair Market Value of one (1) share of Stock, subject to
adjustment as provided in Section 4.3, on the effective date of grant of the Performance Share, and each Performance Unit shall have an initial monetary
value established by the Committee at the time of grant. The final value payable to the Participant in settlement of a Performance Award determined on the
basis of the applicable Performance Award Formula will depend on the extent to which Performance Goals established by the Committee are attained
within the applicable Performance Period established by the Committee.

10.3 Establishment of Performance Period, Performance Goals and Performance Award Formula. In granting each
Performance Award, the Committee shall establish in writing the applicable Performance Period, Performance Award Formula and one or more
Performance Goals which, when measured at the end of the Performance Period, shall determine on the basis of the Performance Award Formula the final
value of the Performance Award to be paid to the Participant. The Company shall notify each Participant granted a Performance Award of the terms of such
Award, including the Performance Period, Performance Goal(s) and Performance Award Formula.

10.4 Measurement of Performance Goals. Performance Goals shall be established by the Committee on the basis of targets to be
attained (“Performance Targets”) with respect to one or more measures of
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objective or subjective business, financial, or individual performance or other performance criteria established by the Committee (each, a “Performance
Measure”), subject to the following:

(a) Performance Measures. Unless otherwise determined by the Committee Performance Measures based on objective
criteria shall be calculated in accordance with the Company’s financial statements, or, if such measures are not reported in the Company’s financial
statements, they shall be calculated in accordance with generally accepted accounting principles, a method used generally in the Company’s industry, or in
accordance with a methodology established by the Committee. Performance Measures based on subjective criteria shall be determined on the basis
established by the Committee in granting the Award. As specified by the Committee, Performance Measures may be calculated with respect to the
Company and each Subsidiary Corporation consolidated therewith for financial reporting purposes, one or more Subsidiary Corporations or such division
or other business unit of any of them selected by the Committee. Unless otherwise determined by the Committee, the Performance Measures applicable to
the Performance Award shall be calculated prior to the accrual of expense for any Performance Award for the same Performance Period and excluding the
effect (whether positive or negative) on the Performance Measures of any change in accounting standards or any unusual or infrequently occurring event or
transaction, as determined by the Committee, occurring after the establishment of the Performance Goals applicable to the Performance Award. Each such
adjustment, if any, shall be made solely for the purpose of providing a consistent basis from period to period for the calculation of Performance Measures in
order to prevent the dilution or enlargement of the Participant’s rights with respect to a Performance Award.

(b) Performance Targets. Performance Targets may include a minimum, maximum, target level and intermediate levels of
performance, with the final value of a Performance Award determined under the applicable Performance Award Formula by the Performance Target level
attained during the applicable Performance Period. A Performance Target may be stated as an absolute value, an increase or decrease in a value, or as a
value determined relative to an index, budget or other standard selected by the Committee.

10.5 Settlement of Performance Awards.

(a) Determination of Final Value. As soon as practicable following the completion of the Performance Period applicable
to a Performance Award, the Committee shall determine the extent to which the applicable Performance Goals have been attained and the resulting final
value of the Award earned by the Participant and to be paid upon its settlement in accordance with the applicable Performance Award Formula.

(b) Notice to Participants. As soon as practicable following the Committee’s determination in accordance with Section
10.5(a) the Company shall notify each Participant of the determination of the Committee.

(c) Payment in Settlement of Performance Awards. As soon as practicable following the Committee’s determination in
accordance with Section 10.5(a) but in any event within the Short-Term Deferral Period described in Section 15.1 (except as otherwise provided below or
consistent with the requirements of Section 409A), payment shall be made to each eligible Participant (or such Participant’s legal representative or other
person who acquired the right to receive such payment by reason of the Participant’s death) of the final value of the Participant’s Performance Award.
Payment of such amount shall be made in cash, shares of Stock, or a combination thereof as determined by the Committee and set forth in the Award
Agreement. Unless otherwise provided in the Award Agreement evidencing a Performance Award, payment shall be made in a lump sum. If permitted by
the Committee, the Participant may elect, consistent with the requirements of Section 409A, to defer receipt of all or any portion of the payment to be made
to the Participant pursuant to this Section, and such deferred payment date(s) elected by the Participant shall be set forth in the Award Agreement or an
Election. If any payment is to be made on a deferred basis, the Committee may, but shall not be obligated to, provide for the payment during the deferral
period of Dividend Equivalent Rights or interest.

(d) Provisions Applicable to Payment in Shares. If payment is to be made in shares of Stock, the number of such shares
shall be determined by dividing the final value of the Performance Award by the Fair Market Value of a share of Stock determined by the method specified
in the Award Agreement. Shares of Stock

20



issued in payment of any Performance Award may be fully vested and freely transferable shares or may be shares of Stock subject to Vesting Conditions as
provided in Section 8.5. Any shares subject to Vesting Conditions shall be evidenced by an appropriate Award Agreement and shall be subject to the
provisions of Sections 8.5 through 8.8 above.

10.6 Voting Rights; Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with respect to shares
of Stock represented by Performance Share Awards until the date of the issuance of such shares, if any (as evidenced by the appropriate entry on the books
of the Company or of a duly authorized transfer agent of the Company). However, the Committee, in its discretion, may provide in the Award Agreement
evidencing any Performance Share Award that the Participant shall be entitled to Dividend Equivalent Rights with respect to the payment of cash dividends
on Stock during the period beginning on the date the Award is granted and ending, with respect to each share subject to the Award, on the earlier of the date
on which the Performance Shares are settled or the date on which they are forfeited. Such Dividend Equivalent Rights, if any, shall be credited to the
Participant either in cash or in the form of additional whole Performance Shares as of the date of payment of such cash dividends on Stock, as determined
by the Committee. The number of additional Performance Shares (rounded to the nearest whole number), if any, to be so credited shall be determined by
dividing (a) the amount of cash dividends paid on the dividend payment date with respect to the number of shares of Stock represented by the Performance
Shares previously credited to the Participant by (b) the Fair Market Value per share of Stock on such date. Dividend Equivalent Rights, if any, shall be
accumulated and paid to the extent that the related Performance Shares become nonforfeitable. Settlement of Dividend Equivalent Rights may be made in
cash, shares of Stock, or a combination thereof as determined by the Committee, and may be paid on the same basis as settlement of the related
Performance Share as provided in Section 10.5. Dividend Equivalent Rights shall not be paid with respect to Performance Units. In the event of a dividend
or distribution paid in shares of Stock or other property or any other adjustment made upon a change in the capital structure of the Company as described in
Section 4.3, appropriate adjustments shall be made in the Participant’s Performance Share Award so that it represents the right to receive upon settlement
any and all new, substituted or additional securities or other property to which the Participant would be entitled by reason of the shares of Stock issuable
upon settlement of the Performance Share Award, and all such new, substituted or additional securities or other property shall be immediately subject to the
same Performance Goals and other Vesting Conditions as are applicable to the Award. No dividends or distributions shall be paid on shares of Stock subject
to any Performance Share Award which is subject to Performance Goals or other Vesting Conditions except to the extent that such Performance Goals
and/or other Vesting Conditions are satisfied.

10.7 Effect of Termination of Service. Unless otherwise provided by the Committee and set forth in the Award Agreement
evidencing a Performance Award, the effect of a Participant’s termination of Service on the Performance Award shall be as follows:

(a) Death or Disability. If the Participant’s Service terminates because of the death or Disability of the Participant before
the completion of the Performance Period applicable to the Performance Award, the final value of the Participant’s Performance Award shall be determined
by the extent to which the applicable Performance Goals have been attained with respect to the entire Performance Period and shall be prorated based on
the number of months of the Participant’s Service during the Performance Period. Payment shall be made following the end of the Performance Period in
any manner permitted by Section 10.5.

(b) Other Termination of Service. If the Participant’s Service terminates for any reason except death or Disability before
the completion of the Performance Period applicable to the Performance Award, such Award shall be forfeited in its entirety; provided, however, that in the
event of an involuntary termination of the Participant’s Service, the Committee, in its discretion, may waive the automatic forfeiture of all or any portion of
any such Award and determine the final value of the Performance Award in the manner provided by Section 10.7(a). Payment of any amount pursuant to
this Section shall be made following the end of the Performance Period in any manner permitted by Section 10.5.

10.8 Nontransferability of Performance Awards. Prior to settlement in accordance with the provisions of the Plan, no Performance
Award shall be subject in any manner to anticipation, alienation, sale,
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exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will
or by the laws of descent and distribution. All rights with respect to a Performance Award granted to a Participant hereunder shall be exercisable during his
or her lifetime only by such Participant or the Participant’s guardian or legal representative.

11. CASH-BASED AWARDS AND OTHER STOCK-BASED AWARDS.

Cash-Based Awards and Other Stock-Based Awards shall be evidenced by Award Agreements in such form as the Committee shall establish. Such
Award Agreements may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following terms and
conditions:

11.1 Grant of Cash-Based Awards. Subject to the provisions of the Plan, the Committee, at any time and from time to time, may
grant Cash-Based Awards to Participants in such amounts and upon such terms and conditions, including the achievement of performance criteria, as the
Committee may determine.

11.2 Grant of Other Stock-Based Awards. The Committee may grant other types of equity-based or equity-related Awards not
otherwise described by the terms of this Plan (including the grant or offer for sale of unrestricted securities, stock-equivalent units, stock appreciation units,
securities or debentures convertible into common stock or other forms determined by the Committee) in such amounts and subject to such terms and
conditions as the Committee shall determine. Other Stock-Based Awards may be made available as a form of payment in the settlement of other Awards or
as payment in lieu of compensation to which a Participant is otherwise entitled. Other Stock-Based Awards may involve the transfer of actual shares of
Stock to Participants, or payment in cash or otherwise of amounts based on the value of Stock and may include, without limitation, Awards designed to
comply with or take advantage of the applicable local laws of jurisdictions other than the United States.

11.3 Value of Cash-Based and Other Stock-Based Awards. Each Cash-Based Award shall specify a monetary payment amount or
payment range as determined by the Committee. Each Other Stock-Based Award shall be expressed in terms of shares of Stock or units based on such
shares of Stock, as determined by the Committee. The Committee may require the satisfaction of such Service requirements, conditions, restrictions or
performance criteria, including, without limitation, Performance Goals as described in Section 10.4, as shall be established by the Committee and set forth
in the Award Agreement evidencing such Award. If the Committee exercises its discretion to establish performance criteria, the final value of Cash-Based
Awards or Other Stock-Based Awards that will be paid to the Participant will depend on the extent to which the performance criteria are met.

11.4 Payment or Settlement of Cash-Based Awards and Other Stock-Based Awards. Payment or settlement, if any, with respect
to a Cash-Based Award or an Other Stock-Based Award shall be made in accordance with the terms of the Award, in cash, shares of Stock or other
securities or any combination thereof as the Committee determines and set forth in the Award Agreement. To the extent applicable, payment or settlement
with respect to each Cash-Based Award and Other Stock-Based Award shall be made in compliance with the requirements of Section 409A.

11.5 Voting Rights; Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with respect to shares
of Stock represented by Other Stock-Based Awards until the date of the issuance of such shares of Stock (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company), if any, in settlement of such Award. However, the Committee, in its
discretion, may provide in the Award Agreement evidencing any Other Stock-Based Award that the Participant shall be entitled to Dividend Equivalent
Rights with respect to the payment of cash dividends on Stock during the period beginning on the date such Award is granted and ending, with respect to
each share subject to the Award, on the earlier of the date the Award is settled or the date on which it is terminated. Such Dividend Equivalent Rights, if
any, shall be paid in accordance with the provisions set forth in Section 9.4. Dividend Equivalent Rights shall not be granted with respect to Cash-Based
Awards. In the event of a dividend or distribution paid in shares of Stock or other property or any other adjustment made upon a change in the capital
structure of the Company as described in Section 4.3, appropriate adjustments shall be made in the Participant’s Other Stock-Based Award so that it
represents the right to receive upon settlement any and all new, substituted or additional securities or other property
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(other than regular, periodic cash dividends) to which the Participant would be entitled by reason of the shares of Stock issuable upon settlement of such
Award, and all such new, substituted or additional securities or other property shall be immediately subject to the same Vesting Conditions and performance
criteria, if any, as are applicable to the Award. No dividends or distributions shall be paid on shares of Stock subject to any Other Stock Based Award which
are subject to Vesting Conditions except to the extent that such Vesting Conditions are satisfied.

11.6 Effect of Termination of Service. Each Award Agreement evidencing a Cash-Based Award or Other Stock-Based Award shall
set forth the extent to which the Participant shall have the right to retain such Award following termination of the Participant’s Service. Such provisions
shall be determined in the discretion of the Committee, need not be uniform among all Cash-Based Awards or Other Stock-Based Awards, and may reflect
distinctions based on the reasons for termination, subject to the requirements of Section 409A, if applicable.

11.7 Nontransferability of Cash-Based Awards and Other Stock-Based Awards. Prior to the payment or settlement of a Cash-
Based Award or Other Stock-Based Award, the Award shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of descent and
distribution. The Committee may impose such additional restrictions on any shares of Stock issued in settlement of Cash-Based Awards and Other Stock-
Based Awards as it may deem advisable, including, without limitation, minimum holding period requirements, restrictions under applicable federal
securities laws, under the requirements of any stock exchange or market upon which such shares of Stock are then listed and/or traded, or under any state
securities laws or foreign law applicable to such shares of Stock.

12. STANDARD FORMS OF AWARD AGREEMENT.

12.1 Award Agreements. Each Award shall comply with and be subject to the terms and conditions set forth in the appropriate form
of Award Agreement approved by the Committee and as amended from time to time. No Award or purported Award shall be a valid and binding obligation
of the Company unless evidenced by a Company-executed Award Agreement, which execution may be evidenced by electronic means.

12.2 Authority to Vary Terms. The Committee shall have the authority from time to time to vary the terms of any standard form of
Award Agreement either in connection with the grant or amendment of an individual Award or in connection with the authorization of a new standard form
or forms; provided, however, that the terms and conditions of any such new, revised or amended standard form or forms of Award Agreement are not
inconsistent with the terms of the Plan.

13. CHANGE IN CONTROL.

13.1 Effect of Change in Control on Awards. In the event of a Change in Control, outstanding Awards shall be subject to the
definitive agreement entered into by the Company in connection with the Change in Control. Subject to the requirements and limitations of Section 409A,
if applicable, the following provisions will apply to Awards in the event of a Change in Control, contingent upon the consummation of the Change in
Control, unless otherwise provided in the Award Agreement or any other written agreement between the Company or any Affiliate and the Participant or
unless otherwise expressly provided by the Committee at the time of grant of an Award. In the event of a Change in Control, then, notwithstanding any
other provision of the Plan, the Committee may take one or more of the following actions with respect to Awards, contingent upon the closing or
completion of the Change in Control. The Committee need not take the same action or actions with respect to all Awards or portions thereof or with respect
to all Participants and in each case may make such determination in its discretion and without the consent of any Participant (unless otherwise provided in
the Award Agreement or any other written agreement between the Company or any Affiliate and the Participant or unless otherwise expressly provided by
the Committee at the time of grant of an Award).
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(a) Accelerated Vesting. The Committee may take such action as it deems appropriate to provide for acceleration of the
exercisability, vesting and/or settlement in connection with a Change in Control of each or any outstanding Award or portion thereof and shares acquired
pursuant thereto upon such conditions, including termination of the Participant’s Service prior to, upon, or following the Change in Control, and to such
extent as the Committee determines.

(b) Assumption, Continuation or Substitution. The Committee may arrange for the surviving, continuing, successor, or
purchasing corporation or other business entity or parent thereof, as the case may be (the “Acquiror”), to assume or continue the Company’s rights and
obligations under each or any Award or portion thereof outstanding immediately prior to the Change in Control or substitute for each or any such
outstanding Award or portion thereof a substantially equivalent award with respect to the Acquiror’s stock, as applicable, with appropriate adjustments in
accordance with Section 4.3. For purposes of this Section, if so determined by the Committee in its discretion, an Award denominated in shares of Stock
shall be deemed assumed if, following the Change in Control, the Award confers the right to receive, subject to the terms and conditions of the Plan and the
applicable Award Agreement, for each share of Stock subject to the Award immediately prior to the Change in Control, the consideration (whether stock,
cash, other securities or property or a combination thereof) to which a holder of a share of Stock on the effective date of the Change in Control was entitled
(and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of Stock);
provided, however, that if such consideration is not solely common stock of the Acquiror, the Committee may provide for the consideration to be received
upon the exercise or settlement of the Award, for each share of Stock subject to the Award, to consist solely of common stock of the Acquiror equal in Fair
Market Value to the per share consideration received by holders of Stock pursuant to the Change in Control. Any Award or portion thereof which is not
assumed, continued, or substituted by the Acquiror in connection with the Change in Control nor exercised prior to the time of consummation of the
Change in Control shall terminate and cease to be outstanding effective as of the time of consummation of the Change in Control.

(c) Assignment or Lapse of Reacquisition or Repurchase Rights. The Committee may arrange for the assignment of
any reacquisition or repurchase rights held by the Company in respect of Stock issued pursuant to the Award to the Acquiror or arrange for the lapse, in
whole or in part, of any reacquisition or repurchase rights held by the Company with respect to the Award.

(d) Cancellation. In its discretion, the Committee may cancel or arrange for the cancellation of the Award, to the extent not
vested or not exercised prior to the effective time of the Change in Control, in exchange for no consideration ($0) or such consideration, if any, as
determined by the Committee.

(e) Cash-Out of Outstanding Stock-Based Awards. The Committee may determine that, upon the occurrence of a
Change in Control, each or any Award denominated in shares of Stock or portion thereof outstanding immediately prior to the Change in Control and not
previously exercised or settled shall be canceled in exchange for a payment with respect to each vested share (and each unvested share, if so determined by
the Committee) of Stock subject to such canceled Award in (i) cash, (ii) stock of the Company or of a corporation or other business entity a party to the
Change in Control, or (iii) other property which, in any such case, shall be in an amount having a Fair Market Value equal to the Fair Market Value of the
consideration to be paid per share of Stock in the Change in Control, reduced (but not below zero) by the exercise or purchase price per share, if any, under
such Award. In the event such determination is made by the Committee, an Award having an exercise or purchase price per share equal to or greater than
the Fair Market Value of the consideration to be paid per share of Stock in the Change in Control may be canceled without notice or payment of
consideration to the holder thereof. Payment pursuant to this Section (reduced by applicable withholding taxes, if any) shall be made to Participants in
respect of the vested portions of their canceled Awards as soon as practicable following the date of the Change in Control and, to the extent applicable, in
respect of the unvested portions of their canceled Awards in accordance with the vesting schedules applicable to such Awards or, if determined by the
Committee and in compliance with Section 409A, as soon as practicable following the date of the Change in Control.
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(f) Adjustments and Earnouts. In making any determination pursuant to this Section 13.1 in the event of a Change in
Control, the Committee may, in its discretion, determine that an Award shall or shall not be subject to the same post-closing purchase price adjustments,
escrow terms, offset rights, holdback terms, earnouts and similar conditions as the other holders of the Company's Stock, subject to any limitations or
reductions as may be necessary to comply with Section 409A or Section 424 of the Code.

13.2 Appointment of Stockholder Representative. As a condition to the receipt of an Award under the Plan, a Participant will be
deemed to have agreed that the Award will be subject to the terms of any agreement governing a Change in Control transaction involving the Company,
including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on the Participant’s behalf.

13.3 Effect of Change in Control on Nonemployee Director Awards. Subject to the requirements and limitations of Section 409A,
if applicable, including as provided by Section 15.4(f), in the event of a Change in Control, each outstanding Nonemployee Director Award shall become
immediately exercisable and vested in full effective immediately prior to and contingent upon the consummation of the Change in Control and, except to
the extent assumed, continued or substituted for pursuant to Section 13.1(b) or otherwise restricted by Section 409A, shall be settled effective immediately
prior to the time of consummation of the Change in Control if not exercised prior to the Change in Control.

13.4 Federal Excise Tax Under Section 4999 of the Code.

(a) Excess Parachute Payment. If any acceleration of vesting pursuant to an Award and any other payment or benefit
received or to be received by a Participant would subject the Participant to any excise tax pursuant to Section 4999 of the Code due to the characterization
of such acceleration of vesting, payment or benefit as an “excess parachute payment” under Section 280G of the Code, then, provided such election would
not subject the Participant to taxation under Section 409A, the Participant may elect to reduce the amount of any acceleration of vesting called for under the
Award in order to avoid such characterization.

(b) Determination by Tax Firm. To aid the Participant in making any election called for under Section 13.4(a), no later
than the date of the occurrence of any event that might reasonably be anticipated to result in an “excess parachute payment” to the Participant as described
in Section 13.4(a), the Company shall request a determination in writing by the professional firm engaged by the Company for general tax purposes, or, if
the tax firm so engaged by the Company is serving as accountant or auditor for the Acquiror, the Company will appoint a nationally recognized tax firm to
make the determinations required by this Section (the “Tax Firm”). As soon as practicable thereafter, the Tax Firm shall determine and report to the
Company and the Participant the amount of such acceleration of vesting, payments and benefits which would produce the greatest after-tax benefit to the
Participant. For the purposes of such determination, the Tax Firm may rely on reasonable, good faith interpretations concerning the application of Sections
280G and 4999 of the Code. The Company and the Participant shall furnish to the Tax Firm such information and documents as the Tax Firm may
reasonably request in order to make its required determination. The Company shall bear all fees and expenses the Tax Firm charges in connection with its
services contemplated by this Section.

14. COMPLIANCE WITH SECURITIES LAW.

The grant of Awards and the issuance of shares of Stock pursuant to any Award shall be subject to compliance with all applicable requirements of
federal, state and foreign law with respect to such securities and the requirements of any stock exchange or market system upon which the Stock may then
be listed. In addition, no Award may be exercised or shares issued pursuant to an Award unless (a) a registration statement under the Securities Act shall at
the time of such exercise or issuance be in effect with respect to the shares issuable pursuant to the Award, or (b) in the opinion of legal counsel to the
Company, the shares issuable pursuant to the Award may be issued in accordance with the terms of an applicable exemption from the registration
requirements of the Securities Act. The inability of the Company to obtain from any regulatory body having jurisdiction the authority, if
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any, deemed by the Company’s legal counsel to be necessary to the lawful issuance and sale of any shares under the Plan shall relieve the Company of any
liability in respect of the failure to issue or sell such shares as to which such requisite authority shall not have been obtained. As a condition to issuance of
any Stock, the Company may require the Participant to satisfy any qualifications that may be necessary or appropriate, to evidence compliance with any
applicable law or regulation and to make any representation or warranty with respect thereto as may be requested by the Company.

15. COMPLIANCE WITH SECTION 409A.

15.1 Awards Subject to Section 409A. The Company intends that Awards granted pursuant to the Plan shall either be exempt from
or comply with Section 409A, and the Plan shall be so construed. The provisions of this Section 15 shall apply to any Award or portion thereof that
constitutes or provides for payment of Section 409A Deferred Compensation. Such Awards may include, without limitation:

(a) A Nonstatutory Stock Option or SAR that includes any feature for the deferral of compensation other than the deferral
of recognition of income until the later of (i) the exercise or disposition of the Award or (ii) the time the stock acquired pursuant to the exercise of the
Award first becomes substantially vested.

(b) Any Restricted Stock Unit Award, Performance Award, Cash-Based Award or Other Stock-Based Award that either (i)
provides by its terms for settlement of all or any portion of the Award at a time or upon an event that will or may occur later than the end of the Short-Term
Deferral Period (as defined below) or (ii) permits the Participant granted the Award to elect one or more dates or events upon which the Award will be
settled after the end of the Short-Term Deferral Period.

Subject to the provisions of Section 409A, the term “Short-Term Deferral Period” means the 2 1/2 month period ending on the later of (i) the 15th
day of the third month following the end of the Participant’s taxable year in which the right to payment under the applicable portion of the Award is no
longer subject to a substantial risk of forfeiture or (ii) the 15th day of the third month following the end of the Company’s taxable year in which the right to
payment under the applicable portion of the Award is no longer subject to a substantial risk of forfeiture. For this purpose, the term “substantial risk of
forfeiture” shall have the meaning provided by Section 409A.

15.2 Deferral and/or Distribution Elections. Except as otherwise permitted or required by Section 409A and the Company, the
following rules shall apply to any compensation deferral and/or payment elections (each, an “Election”) that may be permitted or required by the
Committee pursuant to an Award providing Section 409A Deferred Compensation:

(a) Elections must be in writing and specify the amount of the payment in settlement of an Award being deferred, as well
as the time and form of payment as permitted by this Plan.

(b) Elections shall be made by the end of the Participant’s taxable year prior to the year in which services commence for
which an Award may be granted to the Participant.

(c) Elections shall continue in effect until a written revocation or change in Election is received by the Company, except
that a written revocation or change in Election must be received by the Company prior to the last day for making the Election determined in accordance
with paragraph (b) above or as permitted by Section 15.3.

15.3 Subsequent Elections. Except as otherwise permitted or required by Section 409A, any Award providing Section 409A
Deferred Compensation which permits a subsequent Election to delay the payment or change the form of payment in settlement of such Award shall
comply with the following requirements:

(a) No subsequent Election may take effect until at least twelve (12) months after the date on which the subsequent
Election is made.
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(b) Each subsequent Election related to a payment in settlement of an Award not described in Section 15.4(a)(ii), 15.4(a)
(iii) or 15.4(a)(vi) must result in a delay of the payment for a period of not less than five (5) years from the date on which such payment would otherwise
have been made.

(c) No subsequent Election related to a payment pursuant to Section 15.4(a)(vi) shall be made less than twelve (12) months
before the date on which such payment would otherwise have been made.

(d) Subsequent Elections shall continue in effect until a written revocation or change in the subsequent Election is received
by the Company, except that a written revocation or change in a subsequent Election must be received by the Company prior to the last day for making the
subsequent Election determined in accordance the preceding paragraphs of this Section 15.3.

15.4 Payment of Section 409A Deferred Compensation.

(a) Permissible Payments. Except as otherwise permitted or required by Section 409A, an Award providing Section 409A
Deferred Compensation must provide for payment in settlement of the Award only upon one or more of the following:

(i) The Participant’s “separation from service” (as defined by Section 409A);

(ii) The Participant’s becoming “disabled” (as defined by Section 409A);

(iii) The Participant’s death;

(iv) A time or fixed schedule that is either (i) specified by the Committee upon the grant of an Award and set forth
in the Award Agreement evidencing such Award or (ii) specified by the Participant in an Election complying with the requirements of Section 15.2 or 15.3,
as applicable;

(v) A change in the ownership or effective control or the Company or in the ownership of a substantial portion of
the assets of the Company determined in accordance with Section 409A; or

(vi) The occurrence of an “unforeseeable emergency” (as defined by Section 409A).

(b) Installment Payments. It is the intent of this Plan that any right of a Participant to receive installment payments (within
the meaning of Section 409A) shall, for all purposes of Section 409A, be treated as a right to a series of separate payments.

(c) Required Delay in Payment to Specified Employee Pursuant to Separation from Service. Notwithstanding any
provision of the Plan or an Award Agreement to the contrary, to the extent necessary to avoid adverse tax consequences under Section 409A no payment
pursuant to Section 15.4(a)(i) in settlement of an Award providing for Section 409A Deferred Compensation and which is made in connection with the
Participant’s separation from service may be made to a Participant who is a “specified employee” for purposes of Section 409A before the date that is one
day and six (6) months after the date of such Participant’s separation from service, or, if earlier, the date of the Participant’s death (such applicable date, the
“Delayed Payment Date”). All such amounts that would, but for this paragraph, become payable prior to the Delayed Payment Date shall be accumulated
and paid on the Delayed Payment Date.

(d) Payment Upon Disability. All distributions of Section 409A Deferred Compensation payable pursuant to Section
15.4(a)(ii) by reason of a Participant becoming disabled shall be paid in a lump sum or in periodic installments as established by the Participant’s Election.
If the Participant has made no Election with respect to distributions of Section 409A Deferred Compensation upon becoming disabled, all such
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distributions shall be paid in a lump sum or commence upon the determination that the Participant has become disabled.

(e) Payment Upon Death. If a Participant dies before complete distribution of amounts payable upon settlement of an
Award subject to Section 409A, such undistributed amounts shall be distributed to his or her beneficiary under the distribution method for death established
by the Participant’s Election upon receipt by the Committee of satisfactory notice and confirmation of the Participant’s death. If the Participant has made no
Election with respect to distributions of Section 409A Deferred Compensation upon death, all such distributions shall be paid in a lump sum upon receipt
by the Committee of satisfactory notice and confirmation of the Participant’s death.

(f) Payment Upon Change in Control. Notwithstanding any provision of the Plan or an Award Agreement to the contrary,
to the extent that any amount constituting Section 409A Deferred Compensation would become payable under this Plan by reason of a Change in Control,
such amount shall become payable only if the event constituting a Change in Control would also constitute a change in ownership or effective control of
the Company or a change in the ownership of a substantial portion of the assets of the Company within the meaning of Section 409A. Any Award which
constitutes Section 409A Deferred Compensation and which would vest and otherwise become payable upon a Change in Control as a result of the failure
of the Acquiror to assume, continue or substitute for such Award in accordance with Section 13.3 shall vest to the extent provided by such Award but shall
be converted automatically at the effective time of such Change in Control into a right to receive, in cash on the date or dates such award would have been
settled in accordance with its then existing settlement schedule (or as required by Section 15.4(c)), an amount or amounts equal in the aggregate to the
intrinsic value of the Award at the time of the Change in Control.

(g) Payment Upon Unforeseeable Emergency. The Committee shall have the authority to provide in the Award Agreement
evidencing any Award providing for Section 409A Deferred Compensation for payment pursuant to Section 15.4(a)(vi) in settlement of all or a portion of
such Award in the event that a Participant establishes, to the satisfaction of the Committee, the occurrence of an unforeseeable emergency. In such event,
the amount(s) distributed with respect to such unforeseeable emergency cannot exceed the amounts reasonably necessary to satisfy the emergency need
plus amounts necessary to pay taxes reasonably anticipated as a result of such distribution(s), after taking into account the extent to which such emergency
need is or may be relieved through reimbursement or compensation by insurance or otherwise, by liquidation of the Participant’s assets (to the extent the
liquidation of such assets would not itself cause severe financial hardship) or by cessation of deferrals under the Award. All distributions with respect to an
unforeseeable emergency shall be made in a lump sum upon the Committee’s determination that an unforeseeable emergency has occurred. The
Committee’s decision with respect to whether an unforeseeable emergency has occurred and the manner in which, if at all, the payment in settlement of an
Award shall be altered or modified, shall be final, conclusive, and not subject to approval or appeal.

(h) Prohibition of Acceleration of Payments. Notwithstanding any provision of the Plan or an Award Agreement to the
contrary, this Plan does not permit the acceleration of the time or schedule of any payment under an Award providing Section 409A Deferred
Compensation, except as permitted by Section 409A. The Company reserves the right in its discretion to accelerate the time or schedule of any payment
under an Award providing Section 409A Deferred Compensation to the maximum extent permitted by Section 409A.

(i) No Representation Regarding Section 409A Compliance. Notwithstanding any other provision of the Plan, the
Company makes no representation that Awards shall be exempt from or comply with Section 409A. No Participating Company shall be liable for any tax,
penalty or interest imposed on a Participant by Section 409A.
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16. TAX WITHHOLDING.

16.1 Tax Withholding in General. The Company shall have the right to deduct from any and all payments made under the Plan, or
to require the Participant, through payroll withholding, cash payment or otherwise, to make adequate provision for, the federal, state, local and foreign
taxes (including social insurance), if any, required by law to be withheld by any Participating Company with respect to an Award or the shares acquired
pursuant thereto. The Company shall have no obligation to deliver shares of Stock, to release shares of Stock from an escrow established pursuant to an
Award Agreement, or to make any payment in cash under the Plan until the Participating Company Group’s tax withholding obligations have been satisfied
by the Participant.

16.2 Withholding in or Directed Sale of Shares. The Company shall have the right, but not the obligation, to deduct from the shares
of Stock issuable to a Participant upon the exercise or settlement of an Award, or to accept from the Participant the tender of, a number of whole shares of
Stock having a Fair Market Value, as determined by the Company, equal to all or any part of the tax withholding obligations of any Participating Company.
The Fair Market Value of any shares of Stock withheld or tendered to satisfy any such tax withholding obligations shall be determined by the Company in
accordance with the Company’s withholding procedures and considering any accounting consequences or cost. The Company may require a Participant to
direct a broker, upon the vesting, exercise or settlement of an Award, to sell a portion of the shares subject to the Award determined by the Company in its
discretion to be sufficient to cover the tax withholding obligations of any Participating Company and to remit an amount equal to such tax withholding
obligations to such Participating Company in cash.

17. AMENDMENT, SUSPSENSION OR TERMINATION OF PLAN.

The Committee may amend, suspend or terminate the Plan at any time. However, without the approval of the Company’s stockholders, there shall
be (a) no increase in the maximum aggregate number of shares of Stock that may be issued under the Plan (except by operation of the provisions of
Sections 4.2 and 4.3, (b) no change in the class of persons eligible to receive Incentive Stock Options, and (c) no other amendment of the Plan that would
require approval of the Company’s stockholders under any applicable law, regulation or rule, including the rules of any stock exchange or quotation system
upon which the Stock may then be listed or quoted. No amendment, suspension or termination of the Plan shall affect any then outstanding Award unless
expressly provided by the Committee. Except as provided by the next sentence, no amendment, suspension or termination of the Plan may have a
materially adverse effect on any then outstanding Award without the consent of the Participant. Notwithstanding any other provision of the Plan or any
Award Agreement to the contrary, the Committee may, in its sole and absolute discretion and without the consent of any Participant, amend the Plan or any
Award Agreement, to take effect retroactively or otherwise, as it deems necessary or advisable for the purpose of conforming the Plan or such Award
Agreement to any present or future law, regulation or rule applicable to the Plan, including, but not limited to, Section 409A.

18. MISCELLANEOUS PROVISIONS.

18.1 Repurchase Rights. Shares issued under the Plan may be subject to one or more repurchase options, or other conditions and
restrictions as determined by the Committee in its discretion at the time the Award is granted. The Company shall have the right to assign at any time any
repurchase right it may have, whether or not such right is then exercisable, to one or more persons as may be selected by the Company. Upon request by the
Company, each Participant shall execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock hereunder and shall
promptly present to the Company any and all certificates representing shares of Stock acquired hereunder for the placement on such certificates of
appropriate legends evidencing any such transfer restrictions.

18.2 Forfeiture Events.

(a) The Committee may specify in an Award Agreement that the Participant’s rights, payments, and benefits with respect to
an Award shall be subject to reduction, cancellation, forfeiture, or

29



recoupment upon the occurrence of specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such events
may include, but shall not be limited to, termination of Service for Cause or any act by a Participant, whether before or after termination of Service, that
would constitute Cause for termination of Service, or any accounting restatement due to material noncompliance of the Company with any financial
reporting requirements of securities laws as a result of which, and to the extent that, such reduction, cancellation, forfeiture, or recoupment is required by
applicable securities laws.

(b) All Awards granted under the Plan will be subject to recoupment in accordance with: (i) any clawback policy that the
Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities are
listed, (ii) as is otherwise required by Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (regarding recovery of erroneously
awarded compensation) and any implementing rules and regulations of the U.S. Securities and Exchange Commission adopted thereunder, including Rule
10D-1 of the Exchange Act, (iii) any other applicable law, and (iv) any clawback or recoupment policy that the Company otherwise adopts, in each case to
the extent applicable and permissible under applicable law.

(c) No recovery of compensation pursuant to the foregoing provisions will constitute an event giving rise to a Participant’s
right to voluntarily terminate employment upon a “resignation for good reason” or for a “constructive termination” or any similar term under any plan or
agreement with the Company.

18.3 Electronic Delivery and Participation. Any reference herein or in an Award Agreement to a “written” agreement or document
will include any agreement or document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the
Company’s intranet (or other shared electronic medium controlled by the Company to which the Participant has access). By accepting any Award, the
Participant consents to receive documents by electronic delivery and to participate in the Plan through any on-line electronic system established and
maintained by the Plan Administrator or another third party selected by the Plan Administrator. The form of delivery of any Stock (e.g., a stock certificate
or electronic entry evidencing such shares) shall be determined by the Company.

18.4 Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his or her
services for the Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the Company and the
Employee has a change in status from a full-time Employee to a part-time Employee or takes an extended leave of absence) after the date of grant of any
Award to the Participant, the Committee may determine, to the extent permitted by Applicable Law, to (i) make a corresponding reduction in the number of
shares, amount of cash, or other property subject to any portion of such Award that is scheduled to vest or become payable after the date of such change in
time commitment, and (ii) in lieu of or in combination with such a reduction, extend the vesting or payment schedule applicable to such Award. In the event
of any such reduction, the Participant will have no right with respect to any portion of the Award that is so reduced or extended.

18.5 Rights as Employee, Consultant or Director. No person, even though eligible pursuant to Section 5, shall have a right to be
selected as a Participant, or, having been so selected, to be selected again as a Participant. Nothing in the Plan or any Award granted under the Plan shall
confer on any Participant a right to remain an Employee, Consultant or Director or interfere with or limit in any way any right of a Participating Company
to terminate the Participant’s Service at any time. To the extent that an Employee of a Participating Company other than the Company receives an Award
under the Plan, that Award shall in no event be understood or interpreted to mean that the Company is the Employee’s employer or that the Employee has
an employment relationship with the Company.

18.6 Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to any shares covered by an Award
until the date of the issuance of such shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of
the Company). No adjustment shall be
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made for dividends, distributions or other rights for which the record date is prior to the date such shares are issued, except as provided in Section 4 or
another provision of the Plan.

18.7 Delivery of Title to Shares. Subject to any governing rules or regulations, the Company shall issue or cause to be issued the
shares of Stock acquired pursuant to an Award and shall deliver such shares to or for the benefit of the Participant by means of one or more of the
following: (a) by delivering to the Participant evidence of book entry shares of Stock credited to the account of the Participant, (b) by depositing such
shares of Stock for the benefit of the Participant with any broker with which the Participant has an account relationship, or (c) by delivering such shares of
Stock to the Participant in certificate form.

18.8 Fractional Shares. The Company shall not be required to issue fractional shares upon the exercise or settlement of any Award.

18.9 Provisions for Non-U.S. Participants. The Committee may modify Awards granted to Participants who are foreign nationals or
employed outside the United States or establish subplans or procedures under the Plan to address differences in laws, rules, regulations or customs of such
foreign jurisdictions with respect to tax, securities, currency, employee benefit or other matters.

18.10 Lock-Up Period. The Company may, at the request of any underwriter representative or otherwise, in connection with
registering any offering of any Company securities under the Securities Act, prohibit Participants from, directly or indirectly, selling or otherwise
transferring any share of Stock or other Company securities during a period of up to 180 days following the effective date of a Company registration
statement filed under the Securities Act, or such longer period as determined by the underwriter.

18.11 Data Privacy. As a condition for receiving any Award, each Participant explicitly and unambiguously consents to the collection,
use and transfer, in electronic or other form, of personal data as described in this section by and among the Company and its Subsidiaries and affiliates
exclusively for implementing, administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries and affiliates may
hold certain personal information about a Participant, including the Participant’s name, address and telephone number; birthdate; social security, insurance
number or other identification number; salary; nationality; job title(s); any shares of Stock held in the Company or its Subsidiaries and affiliates; and Award
details, to implement, manage and administer the Plan and Awards (the “Data”). The Company and its Subsidiaries and affiliates may transfer the Data
amongst themselves as necessary to implement, administer and manage a Participant’s participation in the Plan, and the Company and its Subsidiaries and
affiliates may transfer the Data to third parties assisting the Company with Plan implementation, administration and management. These recipients may be
located in the Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the recipients’
country. By accepting an Award, each Participant authorizes such recipients to receive, possess, use, retain and transfer the Data, in electronic or other
form, to implement, administer and manage the Participant’s participation in the Plan, including any required Data transfer to a broker or other third party
with whom the Company or the Participant may elect to deposit any shares of Stock. The Data related to a Participant will be held only as long as necessary
to implement, administer, and manage the Participant’s participation in the Plan. A Participant may, at any time, view the Data that the Company holds
regarding such Participant, request additional information about the storage and processing of the Data regarding such Participant, recommend any
necessary corrections to the Data regarding the Participant or refuse or withdraw the consents in this Section 18.12 in writing, without cost, by contacting
the local human resources representative. If the Participant refuses or withdraws the consents in this Section 18.12, the Company may cancel Participant’s
ability to participate in the Plan and, in the Administrator’s discretion, the Participant may forfeit any outstanding Awards. For more information on the
consequences of refusing or withdrawing consent, Participants may contact their local human resources representative.
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18.12 Retirement and Welfare Plans. Neither Awards made under this Plan nor shares of Stock or cash paid pursuant to such Awards
may be included as “compensation” for purposes of computing the benefits payable to any Participant under any Participating Company’s retirement plans
(both qualified and non-qualified) or welfare benefit plans unless such other plan expressly provides that such compensation shall be taken into account in
computing a Participant’s benefit. In addition, unless a written employment agreement or other service agreement specifically references Awards, a general
reference to “benefits” or a similar term in such agreement shall not be deemed to refer to Awards granted hereunder.

18.13 Beneficiary Designation. Subject to local laws and procedures, each Participant may file with the Company a written
designation of a beneficiary who is to receive any benefit under the Plan to which the Participant is entitled in the event of such Participant’s death before
he or she receives any or all of such benefit. Each designation will revoke all prior designations by the same Participant, shall be in a form prescribed by the
Company, and will be effective only when filed by the Participant in writing with the Company during the Participant’s lifetime. If a married Participant
designates a beneficiary other than the Participant’s spouse, the effectiveness of such designation may be subject to the consent of the Participant’s spouse.
If a Participant dies without an effective designation of a beneficiary who is living at the time of the Participant’s death, the Company will pay any
remaining unpaid benefits to the Participant’s legal representative.

18.14 Severability. If any one or more of the provisions (or any part thereof) of this Plan shall be held invalid, illegal or unenforceable
in any respect, such provision shall be modified so as to make it valid, legal and enforceable, and the validity, legality and enforceability of the remaining
provisions (or any part thereof) of the Plan shall not in any way be affected or impaired thereby.

18.15 No Constraint on Corporate Action. Nothing in this Plan shall be construed to: (a) limit, impair, or otherwise affect the
Company’s or another Participating Company’s right or power to make adjustments, reclassifications, reorganizations, or changes of its capital or business
structure, or to merge or consolidate, or dissolve, liquidate, sell, or transfer all or any part of its business or assets; or (b) limit the right or power of the
Company or another Participating Company to take any action which such entity deems to be necessary or appropriate.

18.16 Unfunded Obligation. Participants shall have the status of general unsecured creditors of the Company. Any amounts payable
to Participants pursuant to the Plan shall be considered unfunded and unsecured obligations for all purposes, including, without limitation, Title I of the
Employee Retirement Income Security Act of 1974. No Participating Company shall be required to segregate any monies from its general funds, or to
create any trusts, or establish any special accounts with respect to such obligations. The Company shall retain at all times beneficial ownership of any
investments, including trust investments, which the Company may make to fulfill its payment obligations hereunder. Any investments or the creation or
maintenance of any trust or any Participant account shall not create or constitute a trust or fiduciary relationship between the Committee or any
Participating Company and a Participant, or otherwise create any vested or beneficial interest in any Participant or the Participant’s creditors in any assets
of any Participating Company. The Participants shall have no claim against any Participating Company for any changes in the value of any assets which
may be invested or reinvested by the Company with respect to the Plan.

18.17 Choice of Law. Except to the extent governed by applicable federal law, the validity, interpretation, construction and
performance of the Plan and each Award Agreement shall be governed by the laws of the State of Illinois, without regard to its conflict of law rules.
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Exhibit 10.2

PAYLOCITY HOLDING CORPORATION
RESTRICTED STOCK UNITS AGREEMENT

(For U.S. Participants Executive and Board)

Paylocity Holding Corporation has granted to the Participant named in the Notice of Grant of Restricted Stock Units (the “Grant
Notice”) to which this Restricted Stock Units Agreement (the “Agreement”) is attached an Award consisting of Restricted Stock Units (each
a “Unit”) subject to the terms and conditions set forth in the Grant Notice and this Agreement. The Award has been granted pursuant to and
shall in all respects be subject to the terms and conditions of the Paylocity Holding Corporation 2023 Equity Incentive Plan (the “Plan”), as
amended to the Date of Grant, the provisions of which are incorporated herein by reference. By signing the Grant Notice, the Participant: (a)
acknowledges receipt of and represents that the Participant has read and is familiar with the Grant Notice, this Agreement, the Plan and a
prospectus for the Plan prepared in connection with the registration with the Securities and Exchange Commission of the shares issuable
pursuant to the Award (the “Plan Prospectus”), (b) accepts the Award subject to all of the terms and conditions of the Grant Notice, this
Agreement and the Plan and (c) agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any
questions arising under the Grant Notice, this Agreement or the Plan.

1 DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. Unless otherwise defined herein, capitalized terms shall have the meanings assigned to such terms in the
Grant Notice or the Plan.

1.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or
interpretation of any provision of this Agreement. Except when otherwise indicated by the context, the singular shall include the plural and
the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.

2 ADMINISTRATION.

All questions of interpretation concerning the Grant Notice, this Agreement, the Plan or any other form of agreement or other
document employed by the Company in the administration of the Plan or the Award shall be determined by the Committee. All such
determinations by the Committee shall be final, binding and conclusive upon all persons having an interest in the Award, unless fraudulent or
made in bad faith. Any and all actions, decisions and determinations taken or made by the Committee in the exercise of its discretion
pursuant to the Plan or the Award or other agreement thereunder (other than determining questions of interpretation pursuant to the preceding
sentence) shall be final, binding and conclusive upon all persons having an interest in the Award. Any Officer shall have the authority to act
on behalf of the Company with respect to any matter, right, obligation, or election which is the responsibility of or which is allocated to the
Company herein, provided the Officer has apparent authority with respect to such matter, right, obligation, or election.

3 THE AWARD.

3.1 Grant of Units. On the Date of Grant, the Participant shall acquire, subject to the provisions of this Agreement, the
Total Number of Units set forth in the Grant Notice, subject to adjustment as provided in Section 10. Each Unit represents a right to receive
on a date determined in accordance with the Grant Notice and this Agreement one (1) share of Stock.

3.2 No Monetary Payment Required. The Participant is not required to make any monetary payment (other than
applicable tax withholding, if any) as a condition to receiving the Units or shares of Stock issued upon settlement of the Units, the
consideration for which shall be past services actually rendered or future services to be rendered to a Participating Company or for its benefit.
Notwithstanding the foregoing, if required by applicable law, the Participant shall furnish consideration in the form of cash or past services
rendered to a Participating Company or for its benefit having a value not less than the par value of the shares of Stock issued upon settlement
of the Units.



4 VESTING OF UNITS.

Units acquired pursuant to this Agreement shall become Vested Units as provided in the Grant Notice. In addition, Units acquired
pursuant to this Agreement shall become Vested Units upon the Participant’s death or Disability (defined below) to the extent they have not
otherwise become Vested Units. For purposes of determining the number of Vested Units following an Ownership Change Event, credited
Service shall include all Service with any corporation which is a Participating Company at the time the Service is rendered, whether or not
such corporation is a Participating Company both before and after the Ownership Change Event. “Disability,” for purposes of accelerating
vesting, means the permanent and total disability of the Participant, within the meaning of Section 22(e)(3) of the Code.

5 COMPANY REACQUISITION RIGHT.

5.1 Grant of Company Reacquisition Right. Except to the extent otherwise provided by the Superseding Agreement,
if any, in the event that the Participant’s Service terminates for any reason or no reason, with or without cause, the Participant shall forfeit and
the Company shall automatically reacquire all Units which are not, as of the time of such termination, Vested Units (“Unvested Units”), and
the Participant shall not be entitled to any payment therefor (the “Company Reacquisition Right”).

5.2 Ownership Change Event, Non-Cash Dividends, Distributions and Adjustments. Upon the occurrence of an
Ownership Change Event, a dividend or distribution to the stockholders of the Company paid in shares of Stock or other property, or any
other adjustment upon a change in the capital structure of the Company as described in Section 10, any and all new, substituted or additional
securities or other property (other than regular, periodic cash dividends paid on Stock pursuant to the Company’s dividend policy) to which
the Participant is entitled by reason of the Participant’s ownership of Unvested Units shall be immediately subject to the Company
Reacquisition Right and included in the terms “Units” and “Unvested Units” for all purposes of the Company Reacquisition Right with the
same force and effect as the Unvested Units immediately prior to the Ownership Change Event, dividend, distribution or adjustment, as the
case may be. For purposes of determining the number of Vested Units following an Ownership Change Event, dividend, distribution or
adjustment, credited Service shall include all Service with any corporation which is a Participating Company at the time the Service is
rendered, whether or not such corporation is a Participating Company both before and after any such event.

6 SETTLEMENT OF THE AWARD.

6.1 Issuance of Shares of Stock. Subject to the provisions of Section 6.3, the Company shall issue to the Participant on
the Settlement Date with respect to each Vested Unit to be settled on such date one (1) share of Stock. The Settlement Date with respect to a
Unit shall be the date on which such Unit becomes a Vested Unit as provided by the Grant Notice (an “Original Settlement Date”);
provided, however, that if the Original Settlement Date would occur on a date on which a sale by the Participant of the shares to be issued in
settlement of the Vested Units would violate the Trading Compliance Policy of the Company, the Settlement Date for such Vested Units shall
be deferred until the next day on which the sale of such shares would not violate the Trading Compliance Policy, but in any event on or
before the 15th day of the third calendar month following calendar year of the Original Settlement Date. Shares of Stock issued in settlement
of Units shall not be subject to any restriction on transfer other than any such restriction as may be required pursuant to Section 6.3, Section 8
or the Company’s Trading Compliance Policy.

6.2 Beneficial Ownership of Shares; Certificate Registration. The Participant hereby authorizes the Company, in its
sole discretion, to deposit any or all shares acquired by the Participant pursuant to the settlement of the Award with the Company’s transfer
agent, including any successor transfer agent, to be held in book entry form, or to deposit such shares for the benefit of the Participant with
any broker with which the Participant has an account relationship of which the Company has notice. Except as provided by the foregoing, a
certificate for the shares acquired by the Participant shall be registered in the name of the Participant, or, if applicable, in the names of the
heirs of the Participant.



6.3 Restrictions on Grant of the Award and Issuance of Shares. The grant of the Award and issuance of shares of
Stock upon settlement of the Award shall be subject to compliance with all applicable requirements of federal, state or foreign law with
respect to such securities. No shares of Stock may be issued hereunder if the issuance of such shares would constitute a violation of any
applicable federal, state or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system
upon which the Stock may then be listed. The inability of the Company to obtain from any regulatory body having jurisdiction the authority,
if any, deemed by the Company’s legal counsel to be necessary to the lawful issuance of any shares subject to the Award shall relieve the
Company of any liability in respect of the failure to issue such shares as to which such requisite authority shall not have been obtained. As a
condition to the settlement of the Award, the Company may require the Participant to satisfy any qualifications that may be necessary or
appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect thereto as
may be requested by the Company.

6.4 Fractional Shares. The Company shall not be required to issue fractional shares upon the settlement of the Award.

7 PARTICIPANT COVENANTS.

7.1 Covenant Not to Disclose. The Participant acknowledges that as a result of the Participant’s employment with
Paylocity Corporation, an Illinois corporation (“Paylocity”), the Participant has gained access to Paylocity’s Confidential Information
(defined below). During the Participant’s employment and thereafter, the Participant will not use, disclose, or reveal to any person any
Confidential Information except when acting within the scope of the Participant’s duties or with prior written authorization from Paylocity’s
Chief Human Resources Officer.

(a) Confidential Information. The term “Confidential Information” shall mean all information belonging to, or
otherwise relating to the business of Paylocity (including information received in confidence by Paylocity from its customers or suppliers or
other third parties), which is not generally known, regardless of the manner in which it is stored or conveyed to the Participant, and which
Paylocity has taken reasonable measures under the circumstances to protect from unauthorized use or disclosure, including, without
limitation, Paylocity’s trade secrets, intellectual property, formulae and processes, customer and employee information, pricing information,
business and marketing strategies, proprietary information and know-how, unpublished or pending patent applications and all related patent
rights, discoveries, software code, formulas and processes relating to Paylocity’s business. Confidential Information does not include
information that: (i) was generally known to the relevant public at the time of disclosure through no fault of the Participant; (ii) was lawfully
received by the Participant from a third party; (iii) was known to the Participant prior to receipt from Paylocity; or (iv) was independently
developed by the Participant or independent third parties. In each of the foregoing circumstances, this exception applies only if such public
knowledge or possession by an independent third party was without breach by the Participant or any third party of any obligation of
confidentiality or non-use, including the obligations and restrictions provided in this Agreement.

(b) Scope of Non-Disclosure; Return of Company Property. Nothing in this Section shall be deemed to limit
the Participant’s non-disclosure obligations under any applicable rule, statute, regulation, agreement or other Paylocity policy, or to prevent
the Participant from providing truthful information to a government authority or in response to a valid subpoena or other court process. Upon
termination of the Participant’s employment with Paylocity for any reason, the Participant will immediately return to Paylocity all Paylocity
property, including, without limitation, all Confidential Information. The Participant understands that the Participant shall not be held
criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (a) is made (i) in confidence to a
federal, state, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal.



7.2 Covenants Not to Solicit.

(a) Customer Non-Solicitation. During employment with Paylocity and for a period of twenty-four (24) months
following the termination of employment for any reason, the Participant agrees not to directly or indirectly contact, solicit or accept business
from any of Paylocity’s customers, prospective customers, brokers, brokerage firms, business partners, business associates, or end users, with
whom the Participant had direct or indirect contact or solicited on behalf of Paylocity in the twelve (12) months prior to the Participant’s
termination, for the purpose of selling or soliciting products or services that are in competition with the products or services of Paylocity.

(b) Employee Non-Solicitation. During employment with Paylocity and for a period of twenty-four (24) months
following the termination of employment for any reason, the Participant agrees not to directly or indirectly contact, solicit or recruit any
employees or exclusive independent contractors of Paylocity with whom the Participant worked or had contact during the twelve (12) months
preceding the termination of the Participant’s employment, for the purpose of causing, inviting or encouraging any such employee to (i)
terminate his or her employment or business relationship with Paylocity; and/or (ii) become employed or engaged by a person or entity that
sells Competing Products (as defined below).

7.3 Covenant Not to Compete. During employment with Paylocity and for a period of twelve (12) months following
the termination of employment for any reason, the Participant agrees not to directly or indirectly, on behalf of Participant or in conjunction
with any other person or entity: (i) own any business (other than less than 3% ownership in a publicly traded company) that sells Competing
Products in the Restricted Territory; or (ii) work in the Restricted Territory (whether as an employee, independent contractor, consultant, or
otherwise) for any person or entity that sells Competing Products, in any role: (y) that is similar to any position held with the Company
during the twenty-four (24) months preceding the termination of the Participant’s employment, or (z) in which it would be beneficial for the
Participant to use or rely upon Paylocity’s Confidential Information. The term “Competing Products” shall mean products or services sold by
Paylocity, or any prospective product or service Paylocity took steps to develop, and for which the Participant had any responsibility during
the twenty-four (24) months preceding the termination of the Participant’s employment, including, without limitation, any products or
services related to software solutions for payroll, human capital management, human resources, benefits, time and labor, and talent
management. The term “Restricted Territory” shall mean the geographic territory over which the Participant had responsibility during the
twenty-four (24) months preceding the termination of the Participant’s employment.

7.4 Acknowledgments. The Participant acknowledges that: (i) the covenants of this Section 7 are supported by
sufficient consideration, including access to Paylocity’s Legitimate Business Interests (defined below), and the Units awarded under this
Agreement; (ii) Paylocity has invested substantial resources into the development, protection and retention of its Confidential Information,
employees, customers, and business (collectively, “Legitimate Business Interests”); (iii) the Legitimate Business Interests have significant
intrinsic value and are not readily achieved or duplicated; (iv) solely as a result of the Participant’s employment with Paylocity, the
Participant has gained access to and familiarity with the Legitimate Business Interests; (v) the covenants of this Section 7 are therefore
reasonable and necessary to protect the Legitimate Business Interests, and they are enforceable; and (vi) the provisions of this Section 7 do
not restrain competition, limit the Participant’s ability to obtain employment of the Participant’s choosing or affect the Participant’s wages.

7.5 Remedies and Relief. In the event of any breach by the Participant of the provisions of this Section 7: (i) the
Company shall have the right to require the Participant to deliver to the Company: (a) all Units granted to the Participant in the three (3)
years preceding said breach; and (b) to the extent the Participant has disposed of any Units so granted or shares of Stock issued in settlement
of such Units, the net proceeds from all such dispositions; and (ii) any unvested Units shall be immediately forfeited (collectively, the
“Repayment Obligation”). The determination of whether the



Participant has engaged in a breach of Section 7 shall be determined by the Committee in its sole discretion. Any repayment obligations
under this Section 7 shall be effected by the Participant within thirty (30) days of receipt of the Company’s written demand for repayment.
The Company may provide for an offset to any future payments owed by the Participating Company Group to the Participant, if necessary, to
satisfy the Repayment Obligation. The Participant agrees to execute such documents as may be necessary to effect the repayment obligations
referred to in this Section. Nothing in this Section 7 shall limit Paylocity from pursuing any other remedies otherwise available in law or in
equity, including a temporary retaining order, a preliminary injunction, and a permanent injunction enjoining Participant’s breach or
threatened breach of any of the provisions of this Agreement or from seeking enforcement of any other restrictions by which the Participant
is bound under other agreements or applicable law.

7.6 Severability. If any provision of this Agreement is held to be unenforceable, such provision will be distinct and
severable from the other provisions of this Agreement, and such unenforceability will not affect the validity and enforceability of the
remaining provisions. If a court holds that the duration, scope, geographic range or any other restriction stated in any provision of this
Agreement is unreasonable under circumstances then existing, the parties agree that the maximum duration, scope, geographic range or other
restriction that the court deems reasonable under such circumstances will be substituted and that the court will have the power to revise any
of those restrictions to cover the maximum period, scope, geographic range and/or other restriction permitted by law. It is the intent of the
parties that the court, in establishing any such substitute restriction, recognize that the parties’ desire is that the stated restrictions upon which
the parties have agreed be honored to the maximum lawful extent.

7.7 Tolling. The restricted time periods in Section 7 shall be tolled during any time period that Participant is in violation
of such covenants, as determined by a court of competent jurisdiction, so that Paylocity may realize the full benefit of its bargain. This tolling
shall include any time period during which litigation is pending, and during which Participant has continued to violate such protective
covenants.

8 TAX WITHHOLDING.

8.1 In General. At the time the Grant Notice is executed, or at any time thereafter as requested by a Participating
Company, the Participant hereby authorizes withholding from payroll and any other amounts payable to the Participant, and otherwise agrees
to make adequate provision for, any sums required to satisfy the federal, state, local and foreign tax (including any social insurance)
withholding obligations of the Participating Company, if any, which arise in connection with the Award, the vesting of Units or the issuance
of shares of Stock in settlement thereof. The Company shall have no obligation to deliver shares of Stock until the tax withholding
obligations of the Participating Company have been satisfied by the Participant.

8.2 Assignment of Sale Proceeds. Subject to compliance with applicable law and the Company’s Trading Compliance
Policy, if permitted by the Company, the Participant may satisfy the Participating Company’s tax withholding obligations in accordance with
procedures established by the Company providing for delivery by the Participant to the Company or a broker approved by the Company of
properly executed instructions, in a form approved by the Company, providing for the assignment to the Company of the proceeds of a sale
with respect to some or all of the shares being acquired upon settlement of Units.

8.3 Withholding in Shares. The Company shall have the right, but not the obligation, to require the Participant to
satisfy all or any portion of a Participating Company’s tax withholding obligations by deducting from the shares of Stock otherwise
deliverable to the Participant in settlement of the Award a number of whole shares having a fair market value, as determined by the Company
as of the date on which the tax withholding obligations arise, not in excess of the amount of such tax withholding obligations determined by
the applicable statutory withholding rates.



9 EFFECT OF CHANGE IN CONTROL.

In the event of a Change in Control, except to the extent that the Committee determines to cash out the Award in accordance with
Section 13.1(e) of the Plan, the surviving, continuing, successor, or purchasing entity or parent thereof, as the case may be (the “Acquiror”),
may, without the consent of the Participant, assume or continue in full force and effect the Company’s rights and obligations under all or any
portion of the outstanding Units or substitute for all or any portion of the outstanding Units substantially equivalent rights with respect to the
Acquiror’s stock. For purposes of this Section, a Unit shall be deemed assumed if, following the Change in Control, the Unit confers the right
to receive, subject to the terms and conditions of the Plan and this Agreement, the consideration (whether stock, cash, other securities or
property or a combination thereof) to which a holder of a share of Stock on the effective date of the Change in Control was entitled (and if
holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of
Stock); provided, however, that if such consideration is not solely common stock of the Acquiror, the Committee may, with the consent of the
Acquiror, provide for the consideration to be received upon settlement of the Unit to consist solely of common stock of the Acquiror equal in
Fair Market Value to the per share consideration received by holders of Stock pursuant to the Change in Control. The Award shall terminate
and cease to be outstanding effective as of the time of consummation or the Change in Control to the extent that Units subject to the Award
are neither assumed or continued by the Acquiror in connection with the Change in Control nor settled as of the time of the Change in
Control.

10 ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

Subject to any required action by the stockholders of the Company and the requirements of Section 409A of the Code to the extent
applicable, in the event of any change in the Stock effected without receipt of consideration by the Company, whether through merger,
consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse stock split, split-up, split-
off, spin-off, combination of shares, exchange of shares, or similar change in the capital structure of the Company, or in the event of payment
of a dividend or distribution to the stockholders of the Company in a form other than Stock (other than regular, periodic cash dividends paid
on Stock pursuant to the Company’s dividend policy) that has a material effect on the Fair Market Value of shares of Stock, appropriate and
proportionate adjustments shall be made in the number of Units subject to the Award and/or the number and kind of shares or other property
to be issued in settlement of the Award, in order to prevent dilution or enlargement of the Participant’s rights under the Award. For purposes
of the foregoing, conversion of any convertible securities of the Company shall not be treated as “effected without receipt of consideration by
the Company.” Any and all new, substituted or additional securities or other property (other than regular, periodic cash dividends paid on
Stock pursuant to the Company’s dividend policy) to which the Participant is entitled by reason of ownership of Units acquired pursuant to
this Award will be immediately subject to the provisions of this Award on the same basis as all Units originally acquired hereunder. Any
fractional Unit or share resulting from an adjustment pursuant to this Section shall be rounded down to the nearest whole number. Such
adjustments shall be determined by the Committee, and its determination shall be final, binding and conclusive.

11 RIGHTS AS A STOCKHOLDER, DIRECTOR, EMPLOYEE OR CONSULTANT.

The Participant shall have no rights as a stockholder with respect to any shares which may be issued in settlement of this Award until
the date of the issuance of such shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer
agent of the Company). No adjustment shall be made for dividends, distributions or other rights for which the record date is prior to the date
the shares are issued, except as provided in Section 10. If the Participant is an Employee, the Participant understands and acknowledges that,
except as otherwise provided in a separate, written employment agreement between a Participating Company and the Participant, the
Participant’s employment is “at will” and is for no specified term. Nothing in this Agreement shall confer upon the Participant any right to
continue in the Service of a Participating Company or interfere in any way with any right of the Participating Company Group to terminate
the Participant’s Service at any time.



12 LEGENDS.

The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on all
certificates representing shares of stock issued pursuant to this Agreement. The Participant shall, at the request of the Company, promptly
present to the Company any and all certificates representing shares acquired pursuant to this Award in the possession of the Participant in
order to carry out the provisions of this Section.

13 COMPLIANCE WITH SECTION 409A.

It is intended that any election, payment or benefit which is made or provided pursuant to or in connection with this Award that may
result in Section 409A Deferred Compensation shall comply in all respects with the applicable requirements of Section 409A (including
applicable regulations or other administrative guidance thereunder, as determined by the Committee in good faith) to avoid the unfavorable
tax consequences provided therein for non-compliance. In connection with effecting such compliance with Section 409A, the following shall
apply:

13.1 Separation from Service; Required Delay in Payment to Specified Employee. Notwithstanding anything set forth
herein to the contrary, no amount payable pursuant to this Agreement on account of the Participant’s termination of Service which constitutes
a “deferral of compensation” within the meaning of the Treasury Regulations issued pursuant to Section 409A of the Code (the “Section
409A Regulations”) shall be paid unless and until the Participant has incurred a “separation from service” within the meaning of the Section
409A Regulations. Furthermore, to the extent that the Participant is a “specified employee” within the meaning of the Section 409A
Regulations as of the date of the Participant’s separation from service, no amount that constitutes a deferral of compensation which is payable
on account of the Participant’s separation from service shall be paid to the Participant before the date (the “Delayed Payment Date”) which is
first day of the seventh month after the date of the Participant’s separation from service or, if earlier, the date of the Participant’s death
following such separation from service. All such amounts that would, but for this Section, become payable prior to the Delayed Payment
Date will be accumulated and paid on the Delayed Payment Date.

13.2 Other Changes in Time of Payment. Neither the Participant nor the Company shall take any action to accelerate or
delay the payment of any benefits under this Agreement in any manner which would not be in compliance with the Section 409A
Regulations.

13.3 Amendments to Comply with Section 409A; Indemnification. Notwithstanding any other provision of this
Agreement to the contrary, the Company is authorized to amend this Agreement, to void or amend any election made by the Participant under
this Agreement and/or to delay the payment of any monies and/or provision of any benefits in such manner as may be determined by the
Company, in its discretion, to be necessary or appropriate to comply with the Section 409A Regulations without prior notice to or consent of
the Participant. The Participant hereby releases and holds harmless the Company, its directors, officers and stockholders from any and all
claims that may arise from or relate to any tax liability, penalties, interest, costs, fees or other liability incurred by the Participant in
connection with the Award, including as a result of the application of Section 409A.

13.4 Advice of Independent Tax Advisor. The Company has not obtained a tax ruling or other confirmation from the
Internal Revenue Service with regard to the application of Section 409A to the Award, and the Company does not represent or warrant that
this Agreement will avoid adverse tax consequences to the Participant, including as a result of the application of Section 409A to the Award.
The Participant hereby acknowledges that he or she has been advised to seek the advice of his or her own independent tax advisor prior to
entering into this Agreement and is not relying upon any representations of the Company or any of its agents as to the effect of or the
advisability of entering into this Agreement.



14 REPAYMENT/FORFEITURE.

Any benefits a Participant may receive pursuant to this Award shall be subject to repayment or forfeiture as required to comply with
(a) any applicable listing standards of a national securities exchange on which the Company’s securities are listed or as otherwise required by
Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (regarding recovery of erroneously awarded compensation)
and any implementing rules and regulations of the U.S. Securities and Exchange Commission adopted thereunder, including Rule 10D-1 of
the Exchange Act, (b) other applicable U.S. laws, and the applicable laws of any other jurisdiction, (c) the Paylocity Holding Corporation
Policy for Recovery of Erroneously Awarded Incentive Compensation, or (d) any other repayment or forfeiture policies adopted by the
Company, each to the extent determined by the Company in its discretion to be applicable to Participant.

15 MISCELLANEOUS PROVISIONS.

15.1 Termination or Amendment. The Committee may terminate or amend the Plan or this Agreement at any time;
provided, however, that except as provided in Section 9 in connection with a Change in Control, no such termination or amendment may
have a materially adverse effect on the Participant’s rights under this Agreement without the consent of the Participant unless such
termination or amendment is necessary to comply with applicable law or government regulation, including, but not limited to, Section 409A.
No amendment or addition to this Agreement shall be effective unless in writing.

15.2 Nontransferability of the Award. Prior to the issuance of shares of Stock on the applicable Settlement Date, neither
this Award nor any Units subject to this Award shall be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of
descent and distribution. All rights with respect to the Award shall be exercisable during the Participant’s lifetime only by the Participant or
the Participant’s guardian or legal representative.

15.3 Further Instruments. The parties hereto agree to execute such further instruments and to take such further action as
may reasonably be necessary to carry out the intent of this Agreement.

15.4 Binding Effect. This Agreement shall inure to the benefit of the successors and assigns of the Company and, subject
to the restrictions on transfer set forth herein, be binding upon the Participant and the Participant’s heirs, executors, administrators, successors
and assigns.

15.5 Advice of Counsel. The Participant is hereby advised to have this Agreement, including without limitation the
restrictive covenants set forth in Section 7 herein, reviewed by an attorney of the Participant’s choosing. The Participant acknowledges and
agrees that the Participant has had a period of at least fourteen (14) days to review and consider this Agreement before entering into it.

15.6 Delivery of Documents and Notices. Any document relating to participation in the Plan or any notice required or
permitted hereunder shall be given in writing and shall be deemed effectively given (except to the extent that this Agreement provides for
effectiveness only upon actual receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any, provided for
the Participant by a Participating Company, or upon deposit in the U.S. Post Office or foreign postal service, by registered or certified mail,
or with a nationally recognized overnight courier service, with postage and fees prepaid, addressed to the other party at the address of such
party set forth in the Grant Notice or at such other address as such party may designate in writing from time to time to the other party.

(a) Description of Electronic Delivery. The Plan documents, which may include but do not necessarily include:
the Plan, the Grant Notice, this Agreement, the Plan Prospectus, and any reports of the Company provided generally to the Company’s
stockholders, may be delivered to the Participant electronically. In addition, if permitted by the Company, the Participant may deliver



electronically the Grant Notice to the Company or to such third party involved in administering the Plan as the Company may designate from
time to time. Such means of electronic delivery may include but do not necessarily include the delivery of a link to a Company intranet or the
Internet site of a third party involved in administering the Plan, the delivery of the document via e-mail or such other means of electronic
delivery specified by the Company.

(b) Consent to Electronic Delivery. The Participant acknowledges that the Participant has read Section 15.6(a)
of this Agreement and consents to the electronic delivery of the Plan documents and, if permitted by the Company, the delivery of the Grant
Notice, as described in Section 15.6(a). The Participant acknowledges that he or she may receive from the Company a paper copy of any
documents delivered electronically at no cost to the Participant by contacting the Company by telephone or in writing. The Participant further
acknowledges that the Participant will be provided with a paper copy of any documents if the attempted electronic delivery of such
documents fails. Similarly, the Participant understands that the Participant must provide the Company or any designated third party
administrator with a paper copy of any documents if the attempted electronic delivery of such documents fails. The Participant may revoke
his or her consent to the electronic delivery of documents described in Section 15.6(a) or may change the electronic mail address to which
such documents are to be delivered (if Participant has provided an electronic mail address) at any time by notifying the Company of such
revoked consent or revised e-mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is
not required to consent to electronic delivery of documents described in Section 15.6(a)

(c) Electronic Signatures. The Participant agrees that the electronic signatures, whether digital or encrypted, of
the parties included in the Agreement are intended to authenticate this writing and to have the same force and effect as manual signatures.
Electronic signature means any electronic sound, symbol or process attached to or logically associated with a record and executed and
adopted by a party with the intent to sign such record.

15.7 Integrated Agreement. The Grant Notice, this Agreement and the Plan, together with the Superseding Agreement,
if any, shall constitute the entire understanding and agreement of the Participant and the Participating Company Group with respect to the
subject matter contained herein or therein and supersede any prior agreements, understandings, restrictions, representations, or warranties
among the Participant and the Participating Company Group with respect to such subject matter. To the extent contemplated herein or therein,
the provisions of the Grant Notice, this Agreement and the Plan shall survive any settlement of the Award and shall remain in full force and
effect.

15.8 Applicable Law; Forum Selection. This Agreement shall be governed by the laws of the State of Illinois as such
laws are applied to agreements between Illinois residents entered into and to be performed entirely within the State of Illinois, without regard
to conflict-of-law rules. The parties agree that any suit, action, or other legal proceeding arising out of or relating to this Agreement will be
brought exclusively in a court of competent jurisdiction located within Illinois and will not be commenced or maintained in any other court.
The parties agree and consent to Illinois as the exclusive jurisdiction and venue of any such suit, action or proceeding. The parties agree and
consent to service by mail of any paper initiating any suit, action, or proceeding at the address set forth herein. The Participant agrees to
update the Participant’s address with the Company as soon as possible after a change in address occurs and acknowledges that it is the
Participant’s responsibility to ensure that the Company has the Participant’s correct address on file. The Participant waives any objection to
service by mail where the Company addresses service to the most recent address provided by the Participant.

15.9 Counterparts. The Grant Notice may be executed in counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument.



RSU Grant Notice with Quarterly Vesting Schedule

PAYLOCITY HOLDING CORPORATION
NOTICE OF GRANT OF RESTRICTED STOCK UNITS

(Contains a Non-Competition Covenant)

Paylocity Holding Corporation (the “Company”) has granted to the Participant an award (the “Award”) of certain units pursuant to the Paylocity
Holding Corporation 2023 Equity Incentive Plan (the “Plan”), each of which represents the right to receive on the applicable Settlement Date one (1)
share of Stock, as follows: 
Employee ID: 


Participant: 


Date of Grant: 


Total Number of Units: _________ Subject to adjustment as provided by the Restricted Stock Units Agreement.

Settlement Date: Except as provided by the Restricted Stock Units Agreement, the date on which a Unit becomes a Vested Unit.

Vesting Start Date:

Vested Units: Except as provided in the Restricted Stock Units Agreement and provided that the Participant’s Service has not
terminated prior to the applicable date, the number of Vested Units (disregarding any resulting fractional Unit) as of
any date is determined by multiplying the Total Number of Units by the “Vested Ratio” determined as of such date,
as follows:

Vested Ratio

For each period of 3 full months of the Participant’s
Service from the Initial Vesting Date until the Vested
Ratio equals 1/1,

1/16

Superseding Agreement: None

By their signatures below or by electronic acceptance or authentication in a form authorized by the Company, the Company and the Participant agree that
the Award is governed by this Grant Notice and by the provisions of the Restricted Stock Units Agreement and the Plan, both of which are made a part of
this document, and by the Superseding Agreement, if any. The Participant acknowledges that copies of the Plan, the Restricted Stock Units Agreement and
the prospectus for the Plan are posted to the participant’s online account through the Company designated stock compensation administration provider and
may be viewed and printed by the Participant for attachment to the Participant’s copy of this Grant Notice. The Participant represents that the Participant
has read and is familiar with the provisions of the Restricted Stock Units Agreement and the Plan, and hereby accepts the Award subject to all of their terms
and conditions.

PAYLOCITY HOLDING CORPORATION PARTICIPANT

By: Steven Beauchamp

Paylocity Corporation Signature

Co-Chief Executive Officer

Date

Address: 1400 American Lane

Schaumburg, IL 60173 Address

ATTACHMENTS: 2023 Equity Incentive Plan, as amended to the Date of Grant; Restricted Stock Units Agreement and Plan Prospectus



Exhibit 10.3

PAYLOCITY HOLDING CORPORATION
MARKET STOCK UNITS

NOTICE OF GRANT AND AWARD AGREEMENT
(For U.S. Participants/Contains a Non-Competition Covenant)

Paylocity Holding Corporation (the “Company”), pursuant to its 2023 Equity Incentive Plan (the “Plan”), this Notice of Grant
(“Grant Notice”) and the attached Award Agreement (the “Agreement”), hereby grants to the holder listed below (the “Participant”), an
award (the “Award”) of Market Stock Units (each a “Unit”), each of which represents the right to receive on the applicable Settlement Date
one (1) share of Stock (each a “Share”), as follows:

Participant:
Employee ID:

Grant Date:
Target Number of Units: __________ subject to adjustment as provided by the Agreement.
Maximum Number of Units: [___]% of the Target Number of Units, subject to adjustment as provided by the

Agreement.
Performance Period: The _______ period beginning on _________ and ending on _________.
Performance Measure: Relative TSR Percentile, as defined in Appendix A.

Vesting Date: Except as otherwise provided by the Agreement, the Vesting Date shall be the day
following the end of the Performance Period on which the Committee determines
the extent to which the Performance Measure has been achieved, but in any event no
later than 15  day of the third month following the end of the Performance Period.

Vested Units: Provided that the Participant’s Service has not terminated prior to the Vesting Date
(except as otherwise provided by the Agreement), the Earned Units, if any, shall
become Vested Units on the Vesting Date.

Settlement Date: For each Vested Unit, except as otherwise provided by the Agreement, the
Settlement Date shall be the Vesting Date or as soon thereafter as practicable, but in
any event no later than the 15th day of the third calendar month following the end of
the Applicable Year in which the Vesting Date occurs. For this purpose, “Applicable
Year” means the calendar year or the Company’s fiscal year, whichever year ends
later.

By their signatures below or by electronic acceptance or authentication in a form authorized by the Company, the Company and the
Participant agree that the Award is governed by this Grant Notice and by the provisions of the Plan and the Agreement, both of which are
made part of this document. The Participant acknowledges that copies of the Plan, the Agreement and the prospectus for the Plan are
available on the Company’s internal web site and may be viewed and printed by the Participant for attachment to the Participant’s copy of
this Grant Notice. The Participant represents that the Participant

th

    



has read and is familiar with the provisions of the Plan and the Agreement, and hereby accepts the Award subject to all of their terms and
conditions.

PAYLOCITY HOLDING CORPORATION Name

By: Steve Beauchamp
Name: Steve Beauchamp Signature
Title: Co-Chief Executive Officer

Date
Address: 1400 American Lane

Schaumburg, Illinois, 60173
Address

2



APPENDIX A

Performance Measure and Performance Multiplier
Applicable to Market Stock Unit Award Granted on

[_________]

1. “Relative TSR Percentile” means the percentile (rounded to the nearest whole percentile) of the Company’s TSR ranking
relative to the TSRs of the Comparator Companies, determined in accordance with the following formula:

Where,

“R” is an integer equal to the Company’s ranking when the TSRs of the Company and the Comparator Companies
are ranked from the highest to the lowest TSR, with the highest being one (1); and

“N” is equal to the number of Comparator Companies plus the Company.

For example, if there are 2999 Comparator Companies and the Company’s TSR ranked 500  highest among the TSRs of a group of 3000
Companies (i.e., the Comparator Companies plus the Company), the Relative TSR Percentile of the Company would be 83%, which is the
result of (1 – ((500 – 1)/(3000-1))) x 100% (rounded to the nearest whole percentile).

2. “TSR” or Total Stockholder Return means, for the Company and each Comparator Company, the growth rate for the
Performance Period, expressed as a percentage (rounded to the nearest 1/100 of 1%), in the value of one share of such company’s common
stock during the Performance Period due to the appreciation in the price per share and dividends paid during such period with respect to such
share, assuming dividends are reinvested, calculated as follows:

Where,

“Ending Price” is the Ending Average Per Share Closing Price of such company;

“Dividends” are the aggregate values of all dividends paid to a stockholder of record of such company with respect
to one share of common stock during the Performance Period; and

“Beginning Price” is the Beginning Average Per Share Closing Price of such company.

3. “Beginning Average Per Share Closing Price” means, for the Company and each Comparator Company, the Average Per
Share Closing Price for the 30 calendar days ending with the calendar day immediately preceding the first day of the Performance Period.

th
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4. “Comparator Companies” means each of the companies, other than the Company, included in the Russell 3000 Index and
determined in accordance with Appendix B.

5. “Earned Units” means the number of Units (rounded up to the nearest whole Unit), if any (not to exceed the Maximum
Number of Units) shall be equal to the product of (i) the Target Number of Units multiplied by (ii) the Relative TSR Multiplier; provided,
however, that if the Company’s TSR for the Performance Period is a negative number, then the number of Earned Units shall not exceed
100% of the Target Number of Units.

6. “Ending Average Per Share Closing Price” means, for the Company and each Comparator Company, the Average Per Share
Closing Price for the 30 calendar days ending with the last calendar day of the applicable Performance Period.

7. “Average Per Share Closing Price” means, for the Company and each Comparator Company, the volume weighted average
of the daily closing prices per share of common stock of such company as reported on the national or regional securities exchange or
quotation system constituting the primary market for such common stock for all trading days falling within the applicable averaging period.

8. “Relative TSR Multiplier” means a ratio determined as set forth on Appendix C.

The Relative TSR Percentiles serve as cliffs. For example, if Relative TSR Percentile was 59%, the Relative TSR Multiplier would be 95%.

9. Negative Company TSR. If the Company’s TSR for the Performance Period is a negative number, then the number of
Earned Units shall not exceed 100% of the Target Units (i.e., the Relative TSR Multiplier may not exceed 1.00), regardless of the Company’s
Relative TSR Percentile for the Performance Period.
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APPENDIX B

COMPARATOR COMPANIES

The Comparator Companies consist of the companies (other than the Company) included in the Russell 3000 Index as of the Grant Date.

If applicable, a Comparator Company’s TSR shall be modified during the Performance Period as follows:

• If a Comparator Company becomes bankrupt during the Performance Period, then its TSR for the Performance Period will
be deemed to equal negative 100%.

• If a Comparator Company ceases to be publicly traded for a reason other than bankruptcy during the Performance Period,
then its TSR will be determined on the date immediately prior to its ceasing to be publicly traded.

• If a Comparator Company merges during the Performance Period with another entity that is not a Comparator Company, then
its TSR will be determined on the date immediately prior to the effective time of the merger.

• If two Comparator Companies merge during the Performance Period, then (a) with respect to the acquired company, its TSR
will be determined on the date immediately prior the effective time of the merger and (b) with respect to the acquiring
company, its TSR will be determined as if the merger did not occur.

• If a Comparator Company distributes a portion of its business in a spin-off transaction during the Performance Period, then
in determining its TSR for the Performance Period the market capitalization per share of the spun off entity will be treated as
a dividend paid by the distributing company.
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APPENDIX C

Relative TSR Multiplier

Relative TSR Multiplier Relative TSR
Percentile Relative TSR Multiplier Relative TSR Percentile

0% Less than ___% ___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%

___% ___%
___% ___%
___% ___%
___% ___% or greater
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PAYLOCITY HOLDING CORPORATION
MARKET STOCK UNITS

AWARD AGREEMENT

Paylocity Holding Corporation (the “Company”) has granted to the Participant named in the Grant Notice to which this Agreement is
attached an Award consisting of Market Stock Units (the “Units”) subject to the terms and conditions set forth in the Grant Notice and this
Agreement. The Award has been granted pursuant to the Paylocity Holding Corporation 2023 Equity Incentive Plan (the “Plan”), as
amended to the Grant Date, the provisions of which are incorporated herein by reference. This Award is intended to constitute an Award of
Performance Shares described in Section  10 of the Plan. Notwithstanding anything in the Plan to the contrary, the determination of the
number of Units which vest and/or are to be settled in Shares shall be determined based on the provisions contained in the Grant Notice and
this Agreement, and the provisions set forth in Section 10.7(a) of the Plan (relating to certain Terminations of Service) shall not apply.

Unless otherwise defined herein or in the Grant Notice, capitalized terms shall have the meanings assigned by the Plan.

1. THE AWARD.

The Company has granted to the Participant the Award set forth in the Grant Notice, which, depending on the extent to which
the Performance Measure is attained during the Performance Period, may result in the Participant earning as little as zero (0) Units or as
many as the Maximum Number of Units. Subject to the terms of this Agreement and the Plan, each Unit, to the extent it is earned and
becomes a Vested Unit, represents a right to receive on the Settlement Date one (1) Share. Unless and until a Unit has been determined to be
an Earned Unit and has vested and become a Vested Unit as set forth in the Grant Notice, the Participant will have no right to settlement of
such Units. Prior to settlement of Vested Units, such Units will represent an unfunded and unsecured obligation of the Company.

2. COMMITTEE DETERMINATION OF EARNED UNITS.

2.1 Level of Performance Measure Attained. As soon as practicable following completion of the Performance Period,
but in any event no later than the Vesting Date, the Committee shall determine the level of attainment of the Performance Measure during the
Performance Period, the resulting Relative TSR Multiplier and the number of Units which have become Earned Units.

2.2 Adjustment for Leave of Absence or Part-Time Work. Unless otherwise required by law or Company policy, if
the Participant takes one or more unpaid leaves of absence, the Committee may, in its discretion, make such modifications to the Award as it
deems appropriate. Unless otherwise required by law or Company policy, if the Participant commences working on a part-time basis during
the Performance Period, the Committee may, in its discretion, make such modifications to the Award as it deems appropriate.

3. VESTING OF EARNED UNITS.

3.1 Normal Vesting. Except as otherwise provided by this Agreement, Earned Units shall vest and become Vested Units
as provided in the Grant Notice.

3.2 Vesting Upon a Change in Control. In the event of a Change in Control, the vesting of Earned Units shall be
determined in accordance with Section 9.

4. TERMINATION OF SERVICE.

4.1 Death or Disability. If the Participant’s Service terminates by reason of the death or Disability of the Participant
either (a) before completion of the Performance Period or (b) after
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completion of the Performance Period but before the Vesting Date, the Participant shall not forfeit the Award. Instead, unless the Committee
determines that Section 9 is applicable, the number of Earned Units and Vested Units shall be determined as follows:

(a) If such termination of Service occurs before completion of the Performance Period, then a number of Earned
Units shall be determined for a special Performance Period ending on the day of such termination of Service (the “Special Performance
Period”). The TSR for the Company and each Comparator Company for the Special Performance Period shall be determined as provided by
Appendix A, except that the Ending Average Per Share Closing Price shall be determined for the 30 calendar days ending with the last day of
the Special Performance Period. The number of Vested Units shall be determined by multiplying such number of Earned Units by the ratio of
the number of days of the Participant’s Service during the Special Performance Period to the number of days contained in the original
Performance Period. The number of Vested Units so determined shall be settled in accordance with Section 5. The Participant shall forfeit all
Units not determined to be Vested Units in accordance with this Section, and the Participant shall not be entitled to any payment therefor.

(b) If such termination of Service occurs after completion of the Performance Period but before the Vesting
Date, then the number of Earned Units shall be determined for the Performance Period in accordance with Section 2, and all such Earned
Units be deemed Vested Units upon such determination by the Committee and settled in accordance with Section 5 as if the Participant’s
Service had continued through the Vesting Date.

4.2 Other Termination of Service. In the event that the Participant’s Service terminates for any reason, with or without
cause, other than by reason of the death or Disability of the Participant, the Participant shall forfeit and the Company shall automatically
reacquire all Units which are not, as of the time of such termination, Vested Units, and the Participant shall not be entitled to any payment
therefor.

5. SETTLEMENT OF THE AWARD.

5.1 Issuance of Shares. Subject to the provisions of Section 5.3 and Section 6 below, the Company shall issue to the
Participant on the Settlement Date with respect to each Vested Unit to be settled on such date one (1) Share. Shares issued in settlement of
Vested Units shall not be subject to any restriction on transfer other than any such restriction as may be required pursuant to Section 5.3.

5.2 Beneficial Ownership of Shares; Certificate Registration. The Participant hereby authorizes the Company, in its
sole discretion, to deposit any or all Shares acquired by the Participant pursuant to the settlement of the Award with the Company’s transfer
agent, including any successor transfer agent, to be held in book entry form, or to deposit such Shares for the benefit of the Participant with
any broker with which the Participant has an account relationship of which the Company has notice. Except as provided by the foregoing, a
certificate for the Shares acquired by the Participant shall be registered in the name of the Participant, or, if applicable, in the names of the
heirs of the Participant.

5.3 Restrictions on Grant of the Award and Issuance of Shares. The grant of the Award and issuance of Shares upon
settlement of the Award shall be subject to compliance with all applicable requirements of U.S. federal, state or foreign law with respect to
such securities. No Shares may be issued hereunder if the issuance of such Shares would constitute a violation of any applicable U.S. federal,
state or foreign securities laws or other laws or regulations or the requirements of any stock exchange or market system upon which the Stock
may then be listed. The inability of the Company to obtain from any regulatory body having jurisdiction the authority, if any, deemed by the
Company’s legal counsel to be necessary to the lawful issuance of any Shares subject to the Award shall relieve the Company of any liability
in respect of the failure to issue such Shares as to which such requisite authority shall not have been obtained. As a condition to the
settlement of the Award, the Company may require the Participant to satisfy any qualifications that may be necessary or appropriate, to
evidence compliance with any applicable law or regulation and to make any representation or warranty with respect thereto as may be
requested by the Company. Further, regardless of whether the transfer or issuance of the Shares to be issued pursuant to the Units has been
registered under the Securities Act or has been registered or
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qualified under the securities laws of any State, the Company may impose additional restrictions upon the sale, pledge, or other transfer of
the Shares (including the placement of appropriate legends on share certificates and the issuance of stop-transfer instructions to the
Company’s transfer agent) if, in the judgment of the Company and the Company’s counsel, such restrictions are necessary in order to achieve
compliance with the provisions of the Securities Act, the securities laws of any State, or any other law.

5.4 Fractional Shares. The Company shall not be required to issue fractional Shares upon the settlement of the Award.

6. TAX WITHHOLDING AND ADVICE.

6.1 In General. At the time the Grant Notice is executed, or at any time thereafter as requested by a Participating
Company, the Participant hereby authorizes withholding from payroll and any other amounts payable to the Participant, and otherwise agrees
to make adequate provision for, any sums required to satisfy the U.S. federal, state, local and foreign tax (including any social insurance)
withholding obligations of the Participating Company, if any, which arise in connection with the Award, the vesting of Units or the issuance
of Shares in settlement thereof. The Company shall have no obligation to deliver Shares until the tax withholding obligations of the
Participating Company have been satisfied by the Participant.

6.2 Assignment of Sale Proceeds. Subject to compliance with applicable law and the Company’s Trading Compliance
Policy, if permitted by the Company, the Participant may satisfy the Participating Company’s tax withholding obligations in accordance with
procedures established by the Company providing for delivery by the Participant to the Company or a broker approved by the Company of
properly executed instructions, in a form approved by the Company, providing for the assignment to the Company of the proceeds of a sale
with respect to some or all of the Shares being acquired upon settlement of Units.

6.3 Withholding in Shares. The Company shall have the right, but not the obligation, to require the Participant to
satisfy all or any portion of a Participating Company’s tax withholding obligations by deducting from the Shares otherwise deliverable to the
Participant in settlement of the Award a number of whole Shares having a fair market value, as determined by the Company as of the date on
which the tax withholding obligations arise, not in excess of the amount of such tax withholding obligations determined by the applicable
statutory withholding rates.

6.4 Tax Advice. The Participant represents, warrants and acknowledges that the Company has made no warranties or
representations to the Participant with respect to the income tax consequences of the transactions contemplated by this Agreement, and the
Participant is in no manner relying on the Company or the Company’s representatives for an assessment of such tax consequences. THE
PARTICIPANT UNDERSTANDS THAT THE TAX LAWS AND REGULATIONS ARE SUBJECT TO CHANGE. THE PARTICIPANT
SHOULD CONSULT HIS OR HER OWN TAX ADVISOR REGARDING THE UNITS. NOTHING STATED HEREIN IS INTENDED OR
WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PURPOSE OF AVOIDING TAXPAYER PENALTIES.

7. PARTICIPANT COVENANTS.

7.1 Covenant Not to Disclose. The Participant acknowledges that as a result of the Participant’s employment with
Paylocity Corporation, an Illinois corporation (“Paylocity”), the Participant has gained access to Paylocity’s Confidential Information
(defined below). During the Participant’s employment and thereafter, the Participant will not use, disclose, or reveal to any person any
Confidential Information except when acting within the scope of the Participant’s duties or with prior written authorization from Paylocity’s
Chief Human Resources Officer.

(a) Confidential Information. The term “Confidential Information” shall mean all information belonging to, or
otherwise relating to the business of Paylocity (including information received in confidence by Paylocity from its customers or suppliers or
other third parties), which is not generally known, regardless of the manner in which it is stored or conveyed to the
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Participant, and which Paylocity has taken reasonable measures under the circumstances to protect from unauthorized use or disclosure,
including, without limitation, Paylocity’s trade secrets, intellectual property, formulae and processes, customer and employee information,
pricing information, business and marketing strategies, proprietary information and know-how, unpublished or pending patent applications
and all related patent rights, discoveries, software code, formulas and processes relating to Paylocity’s business. Confidential Information
does not include information that: (i) was generally known to the relevant public at the time of disclosure through no fault of the Participant;
(ii) was lawfully received by the Participant from a third party; (iii) was known to the Participant prior to receipt from Paylocity; or (iv) was
independently developed by the Participant or independent third parties. In each of the foregoing circumstances, this exception applies only if
such public knowledge or possession by an independent third party was without breach by the Participant or any third party of any obligation
of confidentiality or non-use, including the obligations and restrictions provided in this Agreement.

(b) Scope of Non-Disclosure; Return of Company Property. Nothing in this Section shall be deemed to limit
the Participant’s non-disclosure obligations under any applicable rule, statute, regulation, agreement or other Paylocity policy, or to prevent
the Participant from providing truthful information to a government authority or in response to a valid subpoena or other court process. Upon
termination of the Participant’s employment with Paylocity for any reason, the Participant will immediately return to Paylocity all Paylocity
property, including, without limitation, all Confidential Information. The Participant understands that the Participant shall not be held
criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (a) is made (i) in confidence to a
federal, state, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or
investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal.

7.2 Covenants Not to Solicit.

(a) Customer Non-Solicitation. During employment with Paylocity and for a period of twenty-four (24) months
following the termination of employment for any reason, the Participant agrees not to directly or indirectly contact, solicit or accept business
from any of Paylocity’s customers, prospective customers, brokers, brokerage firms, business partners, business associates, or end users, with
whom the Participant had direct or indirect contact or solicited on behalf of Paylocity in the twelve (12) months prior to the Participant’s
termination, for the purpose of selling or soliciting products or services that are in competition with the products or services of Paylocity.

(b) Employee Non-Solicitation. During employment with Paylocity and for a period of twenty-four (24) months
following the termination of employment for any reason, the Participant agrees not to directly or indirectly contact, solicit or recruit any
employees or exclusive independent contractors of Paylocity with whom the Participant worked or had contact during the twelve (12) months
preceding the termination of the Participant’s employment, for the purpose of causing, inviting or encouraging any such employee to (i)
terminate his or her employment or business relationship with Paylocity; and/or (ii) become employed or engaged by a person or entity that
sells Competing Products (as defined below).

7.3 Covenant Not to Compete. During employment with Paylocity and for a period of twelve (12) months following
the termination of employment for any reason, the Participant agrees not to directly or indirectly, on behalf of Participant or in conjunction
with any other person or entity: (i) own any business (other than less than 3% ownership in a publicly traded company) that sells Competing
Products in the Restricted Territory; or (ii) work in the Restricted Territory (whether as an employee, independent contractor, consultant, or
otherwise) for any person or entity that sells Competing Products, in any role: (y) that is similar to any position held with the Company
during the twenty-four (24) months preceding the termination of the Participant’s employment, or (z) in which it would be beneficial for the
Participant to use or rely upon Paylocity’s Confidential Information. The term “Competing Products” shall mean products or services sold by
Paylocity, or any prospective product or service Paylocity took steps to develop, and for which the Participant had any responsibility during
the twenty-four (24) months preceding the termination of the Participant’s employment, including, without limitation, any products or
services related to software solutions for payroll, human capital management, human resources, benefits, time and labor, and talent
management. The term “Restricted Territory” shall mean the geographic
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territory over which the Participant had responsibility during the twenty-four (24) months preceding the termination of the Participant’s
employment.

7.4 Acknowledgments. The Participant acknowledges that: (i) the covenants of this Section 7 are supported by
sufficient consideration, including access to Paylocity’s Legitimate Business Interests (defined below), and the Units awarded under this
Agreement; (ii) Paylocity has invested substantial resources into the development, protection and retention of its Confidential Information,
employees, customers, and business (collectively, “Legitimate Business Interests”); (iii) the Legitimate Business Interests have significant
intrinsic value and are not readily achieved or duplicated; (iv) solely as a result of the Participant’s employment with Paylocity, the
Participant has gained access to and familiarity with the Legitimate Business Interests; (v) the covenants of this Section 7 are therefore
reasonable and necessary to protect the Legitimate Business Interests, and they are enforceable; and (vi) the provisions of this Section 7 do
not restrain competition, limit the Participant’s ability to obtain employment of the Participant’s choosing or affect the Participant’s wages.

7.5 Remedies and Relief. In the event of any breach by the Participant of the provisions of this Section 7: (i) the
Company shall have the right to require the Participant to deliver to the Company: (a) all Units granted to the Participant in the three (3)
years preceding said breach; and (b) to the extent the Participant has disposed of any Units so granted or shares of Stock issued in settlement
of such Units, the net proceeds from all such dispositions; and (ii) any unvested Units shall be immediately forfeited (collectively, the
“Repayment Obligation”). The determination of whether the Participant has engaged in a breach of Section 7 shall be determined by the
Committee in its sole discretion. Any repayment obligations under this Section 7 shall be effected by the Participant within thirty (30) days of
receipt of the Company’s written demand for repayment. The Company may provide for an offset to any future payments owed by the
Participating Company Group to the Participant, if necessary, to satisfy the Repayment Obligation. The Participant agrees to execute such
documents as may be necessary to effect the repayment obligations referred to in this Section. Nothing in this Section 7 shall limit Paylocity
from pursuing any other remedies otherwise available in law or in equity, including a temporary retaining order, a preliminary injunction, and
a permanent injunction enjoining Participant’s breach or threatened breach of any of the provisions of this Agreement or from seeking
enforcement of any other restrictions by which the Participant is bound under other agreements or applicable law.

7.6 Severability. If any provision of this Agreement is held to be unenforceable, such provision will be distinct and
severable from the other provisions of this Agreement, and such unenforceability will not affect the validity and enforceability of the
remaining provisions. If a court holds that the duration, scope, geographic range or any other restriction stated in any provision of this
Agreement is unreasonable under circumstances then existing, the parties agree that the maximum duration, scope, geographic range or other
restriction that the court deems reasonable under such circumstances will be substituted and that the court will have the power to revise any
of those restrictions to cover the maximum period, scope, geographic range and/or other restriction permitted by law. It is the intent of the
parties that the court, in establishing any such substitute restriction, recognize that the parties’ desire is that the stated restrictions upon which
the parties have agreed be honored to the maximum lawful extent.

7.7 Tolling. The restricted time periods in Section 7 shall be tolled during any time period that Participant is in violation
of such covenants, as determined by a court of competent jurisdiction, so that Paylocity may realize the full benefit of its bargain. This tolling
shall include any time period during which litigation is pending, and during which Participant has continued to violate such protective
covenants.

8. AUTHORIZATION TO RELEASE NECESSARY PERSONAL INFORMATION.

The Participant hereby authorizes and directs the Participant’s employer to collect, use and transfer in electronic or other
form, any personal information (the “Data”) regarding the Participant’s Service, the nature and amount of the Participant’s compensation and
the fact and conditions of the Participant’s participation in the Plan (including, but not limited to, the Participant’s name, home address,
telephone number, email address, date of birth, social security number (or any other social or national identification number), salary,
nationality, job title, employment or Service location, number of Shares

11



held and the details of all Units or any other entitlement to Shares awarded, cancelled, exercised, vested, unvested or outstanding in the
Participant’s favor, any other information necessary to process tax withholding and reporting, and, where applicable, the Participant’s Service
termination date and reason for termination, for the purpose of implementing, administering and managing the Participant’s participation in
the Plan. The Participant understands that the Data may be transferred to the Company or any other Participating Company, or to any third
parties assisting in the implementation, administration and management of the Plan, including any requisite transfer to a brokerage firm or
other third party assisting with administration of the Award or with whom Shares acquired upon settlement of this Award or cash from the
sale of such Shares may be deposited. The Participant acknowledges that recipients of the Data may be located in different countries, and
those countries may have data privacy laws and protections different from those in the country of the Participant’s residence. Furthermore,
the Participant acknowledges and understands that the transfer of the Data to the Company or any of other Participating Company, or to any
third parties is necessary for Participant’s participation in the Plan. The Participant may at any time withdraw the consents herein, by
contacting the Company’s share administration department in writing. The Participant further acknowledges that withdrawal of consent may
affect the Participant’s ability to realize benefits from the Award, and the Participant’s ability to participate in the Plan. If the Participant is or
becomes during the term of this Award a resident of the State of California, the Participant is hereby notified of the foregoing in accordance
with the California Consumer Privacy Act.

9. CHANGE IN CONTROL.

In the event of a Change in Control, this Section  9 shall determine the treatment of the Units which have not otherwise
become Vested Units.

9.1 Effect of Change in Control Following End of Performance Period. In the event of a Change in Control upon or
after the end of the Performance Period but before the Vesting Date, the number of Earned Units shall, if not previously determined by the
Committee in accordance with Section 3.1 and settled in accordance with Section 5, be determined by the Committee in accordance with
Section 3.1, become Vested Units and be settled in accordance with Section 5 prior to the effective time of the Change in Control, provided
that the Participant’s Service has not terminated prior to such effective time.

9.2 Effect of a Change in Control Prior to End of Performance Period. In the event of a Change in Control before
the end of the Performance Period, the Performance Period shall be deemed to end on the day immediately preceding the Change in Control
(the “Adjusted Performance Period”), and the number of Earned Units and the vesting thereof shall be determined for the Adjusted
Performance Period in accordance with the following:

(a) Earned Units. The Committee shall determine no later than the day immediately preceding the Change in
Control the number of Earned Units for the Adjusted Performance Period, taking into account the following modifications to the components
of the Relative TSR Percentile:

(i) The Company’s TSR shall be determined as provided by Appendix A, except that the Company’s
Ending Average Per Share Closing Price shall be replaced with the fair market value of cash and other property to be received per share of
Stock by the holder thereof in accordance with the definitive agreement governing the transaction constituting the Change in Control (or, in
the absence of such agreement, the closing price per share of Stock on the last trading day of the Adjusted Performance Period as reported on
the securities exchange constituting the primary market for the Stock), adjusted to reflect an assumed reinvestment, as of the applicable ex-
dividend date, of all cash dividends and other cash distributions (excluding cash distributions resulting from share repurchases or
redemptions by the Company) paid to stockholders during the Adjusted Performance Period.

(ii) The TSR for each Comparator Company shall be determined as provided by Appendix A, except
that the Ending Average Per Share Closing Price shall be determined for the 30 calendar days ending with the last day of the Adjusted
Performance Period.
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Immediately following the Committee’s determination pursuant to this Section 9.2(a), all Units subject to the Award which are not Earned
Units (the “Unearned Units”) shall terminate and the Award, to the extent of the Unearned Units, shall cease to be outstanding.

(b) Vested Units. As of the last day of the Adjusted Performance Period and provided that the Participant’s
Service has not terminated prior to such date, all of the Earned Units determined in accordance with Section 9.2(a) shall become Vested Units
(the “Accelerated Units”). The Accelerated Units shall be settled in accordance Section  5 immediately prior to the effective time of the
Change in Control.

10. ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

The number of Units awarded pursuant to this Agreement is subject to adjustment as provided in Section 4.3 of the Plan. Upon the
occurrence of an event described in Section 4.3 of the Plan, any and all new, substituted or additional securities or other property to which a
holder of a Share issuable in settlement of the Award would be entitled shall be immediately subject to the Agreement and included within
the meaning of the term “Shares” for all purposes of the Award. The Participant shall be notified of such adjustments and such adjustments
shall be binding upon the Company and the Participant.

11. NO ENTITLEMENT OR CLAIMS FOR COMPENSATION OR EMPLOYMENT.

11.1 The Participant’s rights, if any, in respect of or in connection with the Units are derived solely from the discretionary
decision of the Company to permit the Participant to participate in the Plan and to benefit from a discretionary Award. By accepting the
Units, the Participant expressly acknowledges that there is no obligation on the part of the Company to continue the Plan and/or grant any
additional Units or other Awards to the Participant. The Units are not intended to be compensation of a continuing or recurring nature, or part
of the Participant’s normal or expected compensation, and in no way represents any portion of the Participant’s salary, compensation, or other
remuneration for purposes of pension benefits, severance, redundancy, resignation or any other purpose.

11.2 Neither the Plan nor the Units shall be deemed to give the Participant a right to remain an Employee, Director or
Consultant of the Company or any other Participating Company. The Participating Company Group reserves the right to terminate the
Service of the Participant at any time, with or without cause, and for any reason, subject to applicable laws, the Company’s Certificate of
Incorporation and Bylaws and a written employment agreement (if any), and the Participant shall be deemed irrevocably to have waived any
claim to damages or specific performance for breach of contract or dismissal, compensation for loss of office, tort or otherwise with respect
to the Plan, the Units or any other outstanding Award that is forfeited and/or is terminated by its terms or to any future Award.

12. RIGHTS AS A STOCKHOLDER.

The Participant shall have no rights as a stockholder with respect to any Shares that may be issued in settlement of this
Award until the date of the issuance of a certificate for such Shares (as evidenced by the appropriate entry on the books of the Company or of
a duly authorized transfer agent of the Company). No adjustment shall be made for dividends, dividend equivalents, distributions or other
rights for which the record date is prior to the date such certificate is issued, except as provided in Section 10.

13. REPAYMENT/FORFEITURE.

Any benefits a Participant may receive pursuant to this Award shall be subject to repayment or forfeiture as required to comply with
(a) any applicable listing standards of a national securities exchange on which the Company’s securities are listed or as otherwise required by
Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (regarding recovery of erroneously awarded compensation)
and any implementing rules and regulations of the U.S. Securities and Exchange Commission adopted thereunder, including Rule 10D-1 of
the Exchange Act, (b) other applicable U.S. laws, and the applicable laws of any other jurisdiction, (c) the Paylocity Holding Corporation
Policy for Recovery of Erroneously Awarded Incentive Compensation, or (d) any other repayment or forfeiture
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policies adopted by the Company, each to the extent determined by the Company in its discretion to be applicable to Participant.

14. MISCELLANEOUS PROVISIONS.

14.1 Administration. The Committee shall have the power to interpret the Plan and this Agreement and to adopt such
rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such
rules. All actions taken and all interpretations and determinations made by the Committee in good faith shall be final and binding upon the
Participant, the Company and all other interested persons. No member of the Committee or the Board shall be personally liable for any
action, determination or interpretation made in good faith with respect to the Plan, this Agreement or the Units.

14.2 Amendment. The Committee may amend this Agreement at any time; provided, however, that no such amendment
may adversely affect the Participant’s rights under this Agreement without the consent of the Participant, except to the extent such
amendment is necessary to comply with applicable law, including, but not limited to, Code Section 409A. No amendment or addition to this
Agreement shall be effective unless in writing.

14.3 Nontransferability of the Award. Prior to the issuance of Shares on the applicable Settlement Date, no right or
interest of the Participant in the Award nor any Shares issuable on settlement of the Award shall be in any manner pledged, encumbered, or
hypothecated to or in favor of any party other than the Company or shall become subject to any lien, obligation, or liability of such
Participant to any other party other than the Company. Except as otherwise provided by the Committee, the Award shall not be assigned,
transferred or otherwise disposed of other than by will or the laws of descent and distribution. All rights with respect to the Award shall be
exercisable during the Participant’s lifetime only by the Participant or the Participant’s guardian or legal representative.

14.4 Further Instruments. The parties hereto agree to execute such further instruments and to take such further action as
may reasonably be necessary to carry out the intent of this Agreement.

14.5 Section 409A.

(a) Compliance with Section 409A. Notwithstanding any other provision of the Plan, this Agreement or the
Grant Notice, the Plan, this Agreement and the Grant Notice shall be interpreted in accordance with, and incorporate the terms and conditions
required by, Code Section 409A (together with any Department of Treasury regulations and other interpretive guidance issued thereunder,
including without limitation any such regulations or other guidance that may be issued after the date hereof). The vesting and settlement of
Units awarded pursuant to this Agreement are intended to qualify for the “short-term deferral” exemption from Code Section 409A. The
Company reserves the right, to the extent the Company deems necessary or advisable in its sole discretion, to unilaterally amend or modify
the Plan and/or this Agreement to ensure that the Units qualify for exemption from or comply with Code Section 409A; provided, however,
that the Company makes no representations that the Units will be exempt from Code Section 409A and makes no undertaking to preclude
Code Section 409A from applying to the Units.

(b) Separation from Service; Required Delay in Payment to Specified Employee. Notwithstanding anything
set forth herein to the contrary, no amount payable pursuant to this Agreement on account of the Participant’s termination of Service which
constitutes a “deferral of compensation” within the meaning of Code Section 409A shall be paid unless and until the Participant has incurred
a “separation from service” within the meaning of Code Section 409A. Furthermore, to the extent that the Participant is a “specified
employee” within the meaning of Code Section 409A as of the date of the Participant’s separation from service, no amount that constitutes a
deferral of compensation which is payable on account of the Participant’s separation from service shall paid to the Participant before the date
(the “Delayed Payment Date”) which is the first day of the seventh month after the date of the Participant’s separation from service or, if
earlier, the date of the Participant’s death following such
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separation from service. All such amounts that would, but for this Section, become payable prior to the Delayed Payment Date will be
accumulated and paid on the Delayed Payment Date.

14.6 Delivery of Documents and Notices. Any document relating to participation in the Plan or any notice required or
permitted hereunder shall be given in writing and shall be deemed effectively given (except to the extent that this Agreement provides for
effectiveness only upon actual receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any, provided for
the Participant by a Participating Company, or upon deposit in the U.S. Post Office or foreign postal service, by registered or certified mail,
or with a nationally recognized overnight courier service, with postage and fees prepaid, addressed to the other party at the address of such
party set forth in the Grant Notice or at such other address as such party may designate in writing from time to time to the other party.

(a) Description of Electronic Delivery. The Plan documents, which may include but do not necessarily include:
the Plan, the Grant Notice, this Agreement, the Plan Prospectus, and any reports of the Company provided generally to the Company’s
stockholders, may be delivered to the Participant electronically. In addition, if permitted by the Company, the Participant may deliver
electronically the Grant Notice to the Company or to such third party involved in administering the Plan as the Company may designate from
time to time. Such means of electronic delivery may include but do not necessarily include the delivery of a link to a Company intranet or the
Internet site of a third party involved in administering the Plan, the delivery of the document via e-mail or such other means of electronic
delivery specified by the Company.

(b) Consent to Electronic Delivery. The Participant acknowledges that the Participant has read Section 14.6(a)
of this Agreement and consents to the electronic delivery of the Plan documents and, if permitted by the Company, the delivery of the Grant
Notice, as described in Section 14.6(a). The Participant acknowledges that he or she may receive from the Company a paper copy of any
documents delivered electronically at no cost to the Participant by contacting the Company by telephone or in writing. The Participant further
acknowledges that the Participant will be provided with a paper copy of any documents if the attempted electronic delivery of such
documents fails. Similarly, the Participant understands that the Participant must provide the Company or any designated third party
administrator with a paper copy of any documents if the attempted electronic delivery of such documents fails. The Participant may revoke
his or her consent to the electronic delivery of documents described in Section 14.6(a) or may change the electronic mail address to which
such documents are to be delivered (if Participant has provided an electronic mail address) at any time by notifying the Company of such
revoked consent or revised e-mail address by telephone, postal service or electronic mail. Finally, the Participant understands that he or she is
not required to consent to electronic delivery of documents described in Section 14.6(a).

14.7 Construction of Agreement. The Grant Notice, this Agreement, and the Units evidenced hereby (i) are made and
granted pursuant to the Plan and are in all respects limited by and subject to the terms of the Plan, and (ii) constitute the entire agreement
between the Participant and the Company on the subject matter hereof and supersede all proposals, written or oral, and all other
communications between the parties related to the subject matter. All decisions of the Committee with respect to any question or issue arising
under the Grant Notice, this Agreement or the Plan shall be conclusive and binding on all persons having an interest in the Units.

14.8 Binding Effect. This Agreement shall inure to the benefit of the successors and assigns of the Company and, subject
to the restrictions on transfer set forth herein, be binding upon the Participant and the Participant’s heirs, executors, administrators, successors
and assigns.

14.9 Severability. If any provision of this Agreement is held to be unenforceable for any reason, it shall be adjusted
rather than voided, if possible, in order to achieve the intent of the parties to the extent possible. In any event, all other provisions of this
Agreement shall be deemed valid and enforceable to the full extent possible.

14.10 Applicable Law; Forum Selection. This Agreement shall be governed by the laws of the State of Illinois as such
laws are applied to agreements between Illinois residents entered into
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and to be performed entirely within the State of Illinois, without regard to conflict-of-law rules. The parties agree that any suit, action, or
other legal proceeding arising out of or relating to this Agreement will be brought exclusively in a court of competent jurisdiction located
within Illinois and will not be commenced or maintained in any other court. The parties agree and consent to Illinois as the exclusive
jurisdiction and venue of any such suit, action or proceeding. The parties agree and consent to service by mail of any paper initiating any suit,
action, or proceeding at the address set forth herein. The Participant agrees to update the Participant’s address with the Company as soon as
possible after a change in address occurs and acknowledges that it is the Participant’s responsibility to ensure that the Company has the
Participant’s correct address on file. The Participant waives any objection to service by mail where the Company addresses service to the
most recent address provided by the Participant.

14.11 Counterparts. The Grant Notice may be executed in counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument.
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