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EXPLANATORY NOTE

Pursuant to General Instruction E of Form S-8, ClearPoint Neuro, Inc. (the “Company”) is filing this Registration Statement on Form S-8 (this “Registration Statement”) for the 
purpose of registering additional shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), under the ClearPoint Neuro, Inc. Seventh Amended 
and Restated 2013 Incentive Compensation Plan (the “Incentive Compensation Plan”). 

In accordance with General Instruction E to Form S-8, this Registration Statement incorporates by reference the contents of the following registration statements on Form S-8 
related to the Incentive Compensation Plan filed with the Securities and Exchange Commission (the “SEC”), except for Item 8 (Exhibits), and in each case as modified or 
superseded pursuant to Rule 412 under the Securities Act of 1933: 

• Registration Statement No. 333-290033, filed with the SEC on September 4, 2025;

• Registration Statement No. 333-279454, filed with the SEC on May 16, 2024;

• Registration Statement No. 333-265349, filed with the SEC on June 1, 2022;

• Registration Statement No. 333-238907, filed with the SEC on June 3, 2020;

• Registration Statement No. 333-220783, filed with the SEC on October 3, 2017;

• Registration Statement No. 333-206432, filed with the SEC on August 17, 2015; and

• Registration Statement No. 333-191908, filed with the SEC on October 25, 2013.

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 8. Exhibits.

Exhibit Number  Description
4.1

 
Amended and Restated Certificate of Incorporation of MRI Interventions, Inc.  (Previously filed as, and incorporated herein by reference to, 
Exhibit 3.1 to our quarterly report on Form 10-Q, filed on May 11, 2012; File No. 000-54575).

4.2
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of MRI Interventions, Inc. (Previously filed as, and 
incorporated herein by reference to, Exhibit 3.1 to the Company's Current Report on Form 8-K filed on June 8, 2015).

4.3
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of MRI Interventions, Inc. (Previously filed with, and 
incorporated herein by reference to, Exhibit 3.3 to the Company's Registration Statement on Form S-1 filed on August 2, 2016).

4.4
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of ClearPoint Neuro, Inc. (Previously filed with, and 
incorporated herein by reference to, Exhibit 3.1 to the Company's Current Report on Form 8-K filed on February 12, 2020).

4.5
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of ClearPoint Neuro, Inc. (Previously filed with, and 
incorporated herein by reference to, Exhibit 3.1 to the Company's Current Report on Form 8-K filed on May 25, 2023).

4.6
 

Fourth Amended and Restated Bylaws of ClearPoint Neuro, Inc. (Previously filed with, and incorporated herein by reference to, Exhibit 3.1 to 
the Company's Current Report on Form 8-K filed on December 14, 2022).

5.1*  Opinion of Sheppard, Mullin, Richter & Hampton LLP
23.1*  Consent of Cherry Bekaert LLP
23.2*  Consent of Cherry Bekaert LLP
23.3*   Consent of Sheppard, Mullin, Richter & Hampton LLP (included in Exhibit 5.1)
24.1*  Power of Attorney (included as part of the signature page to this Registration Statement).
99.1(a)   ClearPoint Neuro, Inc. Seventh Amended and Restated 2013 Incentive Compensation Plan   
99.1(b)

 
Form of Incentive Stock Option Agreement  (Previously filed with, and incorporated herein by reference to, Exhibit 10.53 to the Company's 
Quarterly Report on Form 10-Q filed on August 14, 2013). 

https://www.sec.gov/Archives/edgar/data/1285550/000143774912004904/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000143774912004904/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000143774912004904/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000143774915011919/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000143774915011919/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000143774915011919/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000153442416000916/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1285550/000153442416000916/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1285550/000153442416000916/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1285550/000117152020000061/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000117152020000061/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000117152020000061/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1285550/000128555023000050/clptcertificateofamendment.htm
https://www.sec.gov/Archives/edgar/data/1285550/000128555023000050/clptcertificateofamendment.htm
https://www.sec.gov/Archives/edgar/data/1285550/000128555023000050/clptcertificateofamendment.htm
https://www.sec.gov/Archives/edgar/data/1285550/000128555022000082/finalproposed-clptbylaws.htm
https://www.sec.gov/Archives/edgar/data/1285550/000128555022000082/finalproposed-clptbylaws.htm
https://www.sec.gov/Archives/edgar/data/1285550/000128555022000082/finalproposed-clptbylaws.htm
https://content.equisolve.net/clearpointneuro/sec/0001193125-26-232789/for_pdf/clpt-ex5_1.htm
https://content.equisolve.net/clearpointneuro/sec/0001193125-26-232789/for_pdf/clpt-ex23_1.htm
https://content.equisolve.net/clearpointneuro/sec/0001193125-26-232789/for_pdf/clpt-ex23_2.htm
https://content.equisolve.net/clearpointneuro/sec/0001193125-26-232789/for_pdf/clpt-ex5_1.htm
https://content.equisolve.net/clearpointneuro/sec/0001193125-26-232789/for_pdf/clpt-ex99_1a.htm
https://www.sec.gov/Archives/edgar/data/1285550/000143774913010854/ex10-53.htm


 

 

99.1(c)
 

Form of Non-Qualified Stock Option Agreement (Previously filed with, and incorporated herein by reference to, Exhibit 10.54 to the Company's 
Quarterly Report on Form 10-Q filed on August 14, 2013). 

99.1(d)
 

Form of Non-Qualified Stock Option Agreement for Non-Employee Directors (Previously filed with, and incorporated herein by reference to, 
Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q filed on August 12, 2019).  

99.1(e)
 

Form of Restricted Share Award Agreement  (Previously filed with, and incorporated herein by reference to, Exhibit 10.2 to the Company's 
Quarterly Report on Form 10-Q filed on August 12, 2019).  

99.1(f)
 

Form of Restricted Share Unit Award Agreement (Previously filed with, and incorporated herein by reference to, Exhibit 10.38 to the Company's 
Annual Report on Form 10-K filed on March 1, 2023).  

107*  Filing Fee Table
 
* Filed herewith.

 
 
 
 
 
 
 

https://www.sec.gov/Archives/edgar/data/1285550/000143774913010854/ex10-54.htm
https://www.sec.gov/Archives/edgar/data/1285550/000143774913010854/ex10-55.htm
https://www.sec.gov/Archives/edgar/data/1285550/000153442419000236/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1285550/000128555023000020/clearpointneuroinc-formofr.htm
https://content.equisolve.net/clearpointneuro/sec/0001193125-26-232789/for_pdf/clpt-exfiling_fees.htm


 

 

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for 
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Solana Beach, State 
of California, on the 20th day of May, 2026.

 CLEARPOINT NEURO, INC.
   
 By: /s/ Joseph M. Burnett
  Joseph M. Burnett
  Chief Executive Officer and President

(Principal Executive Officer)
 

POWER OF ATTORNEY

Each person whose individual signature appears below hereby authorizes and appoints Joseph M. Burnett and Danilo D’Alessandro and each of them, with full power of 
substitution and resubstitution and full power to act without the other, as his true and lawful attorney-in-fact and agent to act in his or her name, place and stead and to execute 
in the name and on behalf of each person, individually and in each capacity stated below, any and all amendments to this registration statement, and to file the same, with all 
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in fact and agents, and each of them, 
full power and authority to do and perform each and every act and thing, ratifying and confirming all that said attorneys-in-fact and agents or any of them or their or his 
substitute or substitutes may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and on the dates 
indicated.

SIGNATURE  TITLE  DATE
     

/s/ Joseph M. Burnett  President, and Chief Executive Officer and Director  May 20, 2026
Joseph M. Burnett  (Principal Executive Officer)   

     
/s/  Danilo D’Alessandro  Chief Financial Officer  May 20, 2026

Danilo D’Alessandro  (Principal Financial and Accounting Officer)   
     

/s/ R. John Fletcher  Chairman and Director  May 20, 2026
R. John Fletcher     

     
/s/ Lynnette C. Fallon  Director  May 20, 2026

Lynnette C. Fallon     
     

/s/ B. Kristine Johnson  Director  May 20, 2026
B. Kristine Johnson     

         
/s/ Matthew B. Klein  Director  May 20, 2026

Matthew B. Klein     
         

/s/ Linda M. Liau  Director  May 20, 2026
Linda M. Liau     

         
/s/ Timothy T. Richards  Director  May 20, 2026

Timothy T. Richards     
 



 
Sheppard, Mullin, Richter & Hampton LLP
12275 El Camino Real, Suite 100 
San Diego, California 92130-4092
858.720.8900 main
858.509.3691 fax
www.sheppardmullin.com

 
 
 
 
 

 

 

Exhibit 5.1
May 20, 2026

 
VIA ELECTRONIC MAIL
ClearPoint Neuro, Inc.
120 S. Sierra Avenue, Suite 100
Solana Beach, CA 92075
 

Re: Registration Statement on Form S-8
 
Ladies and Gentlemen:
 

You have requested our opinion with respect to certain matters in connection with the filing by ClearPoint Neuro, Inc., a Delaware corporation (the “Company”), of 
a Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), with the U.S. Securities and 
Exchange Commission (the “Commission”), covering 1,000,000 shares (the “Shares”) of the Company’s common stock, par value $0.01 per share (the “Common Stock”), 
which may be issued pursuant to the Company’s Seventh Amended and Restated 2013 Incentive Compensation Plan (the “Plan”).
 

This opinion is being furnished in accordance with the requirements of Item 8 of Form S-8 and Item 601(b)(5)(i) of Regulation S-K.
 

In connection with this opinion, we have reviewed and relied upon the Registration Statement, the Company’s Amended and Restated Certificate of Incorporation, 
as amended, as in effect on the date hereof (the “Certificate of Incorporation”), the Company’s Fourth Amended and Restated Bylaws, as in effect on the date hereof (the 
“Bylaws” and together with the Certificate of Incorporation, the “Charter Documents”), the proceedings taken by the Company with respect to the authorization and adoption of 
the Plan, resolutions adopted by the board of directors of the Company, and such other documents, records, certificates, memoranda and other instruments as we deem 
necessary as a basis for this opinion.

 
With respect to the foregoing documents, we have assumed (a) the genuineness of all signatures, (b) the authenticity of all documents submitted to us as originals 

and (c) the conformity to the original of all documents submitted to us as certified or reproduced copies. We have also assumed that the Shares will be uncertificated in 
accordance with Section 158 of the Delaware General Corporation Law, and the transfer agent therefor will register the purchaser thereof as the registered owner of any 
uncertificated Shares on its stock transfer books and records. We have further assumed that (a) shares of the Common Stock currently reserved for issuance under the Plan will 
remain available for the issuance of the Shares, and (b) neither the Charter Documents nor any of the proceedings relating to either the Plan or any of the award agreements 
relating to the Shares will be rescinded, amended or otherwise modified prior to the issuance of the Shares. We have also obtained from public officials and officers of the 
Company certificates or comparable documents as to certain factual matters and, insofar as this opinion is based on matters of fact, we have relied on such certificates and 
comparable documents without independent investigation.

 
On the basis of the foregoing, and in reliance thereon, we are of the opinion that if and when the Shares are issued and sold by the Company in accordance with the 

terms of the award agreements provided for under the Plan, 



 
Sheppard, Mullin, Richter & Hampton LLP
12275 El Camino Real, Suite 100 
San Diego, California 92130-4092
858.720.8900 main
858.509.3691 fax
www.sheppardmullin.com
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and payment in full of the consideration therefor is received by the Company, the Shares will be validly issued, fully paid and nonassessable. 
 
We consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement.  In giving such consent, we do not thereby admit that we are included in 

the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.
 

The foregoing opinion is limited to matters governed by the Delaware General Corporation Law, including the applicable provisions of the Delaware constitution. 
We express no opinion as to the laws of any other jurisdiction. 

 
This opinion letter is rendered as of the date first written above, and we disclaim any obligation to advise you of facts, circumstances, events or developments which 

hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein.  Our opinion is expressly limited to the matters set forth above, 
and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the Shares, the Plan, the award agreements related to the 
Shares, or the Registration Statement.

 
Respectfully,  
  
/s/ Sheppard, Mullin, Richter & Hampton LLP  
SHEPPARD, MULLIN, RICHTER & HAMPTON LLP
 
 
 
SMRH:4906-4922-6919.2



 

 

Consent of Independent Registered Public Accounting Firm
 
 

ClearPoint Neuro, Inc.
Solana Beach, California
 
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of ClearPoint Neuro, Inc. (the “Company”), of our report dated March 
17, 2026, related to the consolidated financial statements of the Company as of and for the years ended December 31, 2025 and 2024.
 
 
/s/ Cherry Bekaert LLP
 
 
Tampa, Florida
May 20, 2026
 



Exhibit 23.2

 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 

ClearPoint Neuro, Inc.
Solana Beach, California
 
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of ClearPoint Neuro, Inc. of our report dated February 3, 2026, relating 
to the consolidated financial statements of IRRAS Holdings, Inc. as of and for the year ended December 31, 2024.
 
 
/s/ Cherry Bekaert LLP
 
 
Tampa, Florida
May 20, 2026



 

 
ClearPoint Neuro, Inc.

Seventh Amended and Restated 2013 Incentive Compensation Plan

WHEREAS, the 2013 Incentive Compensation Plan was originally adopted by the Board in March 2013 and approved by the stockholders on June 13, 2013; the 
Amended and Restated 2013 Incentive Compensation Plan was adopted by the Board in March 2015 and approved by the stockholders on June 4, 2015; the Second Amended 
and Restated 2013 Incentive Compensation Plan was adopted by the Board in March 2017 and approved by the stockholders on October 3, 2017; the Third Amended and 
Restated 2013 Incentive Compensation Plan was adopted by the Board in April 2020 and approved by the stockholders on June 2, 2020; the Fourth Amended and Restated 
2013 Incentive Compensation Plan was adopted by the Board in March 2022 and approved by the stockholders on May 24, 2022; the Fifth Amended and Restated 2013 
Incentive Compensation Plan was adopted by the Board in March 2024 and approved by the stockholders on May 15, 2024; the Sixth Amended and Restated 2013 Incentive 
Compensation Plan was adopted by the Board in March 2025 and approved by the stockholders on May 21, 2025; this Seventh Amended and Restated 2013 Incentive 
Compensation Plan was adopted by the Board in March 2026 subject to the approval by the stockholders in 2026; and 

WHEREAS, the Sixth Amended and Restated 2013 Incentive Compensation Plan is hereby amended and restated in its entirety as set forth in this Plan to increase 
the number of Shares available for Awards by 1,000,000 Shares, and to make other administrative, conforming and miscellaneous changes as are necessary and consistent with 
applicable tax rules, regulations and laws.

1. Purpose of the Plan. The purpose of this Seventh Amended and Restated 2013 Incentive Compensation Plan (the “Plan”) is to aid ClearPoint Neuro, Inc., a 
Delaware corporation (the “Company”), and its Affiliates (defined below) in recruiting and retaining key employees, directors, consultants and other service 
providers of outstanding ability and to motivate such employees, directors, consultants and other service providers to exert their best efforts on behalf of the 
Company and its Affiliates by providing incentives through the granting of Awards (defined below). The Company expects that it will benefit from the added 
interest which such key employees, directors, consultants and other service providers will have in the welfare of the Company as a result of their proprietary interest 
in the Company’s success.

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

“Act” means the Securities Exchange Act of 1934, as amended, or any successor thereto.

“Affiliate” means with respect to the Company, any entity directly or indirectly controlling, controlled by, or under common control with, the Company or any other 
entity designated by the Board in which the Company or an Affiliate has an interest.

“Award” means an Option, Stock Appreciation Right, Stock Award, Stock Unit, Performance-Based Award, or Other Stock-Based Award granted pursuant to the 
Plan.

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

“Change of Control” means the first occurrence after the Restatement Effective Date with respect to the Company of any of the following events: (i) a change in the 
ownership of the Company; (ii) a change in the effective control of the Company; and/or (iii) a change in the ownership of a substantial portion of the assets of the Company.

For purposes of this definition: (a) a change in the ownership of the Company occurs on the date on which any one person, or more than one person acting as a 
group, acquires ownership of stock of the Company that, together with stock held by such person or group constitutes more than 50% of the total fair market value or total 
voting power of the stock of the Company; (b) a change in the effective control of the Company occurs on the date on which either (i) a person, or more than one person acting 
as a group, acquires ownership of stock of the Company possessing 30% or more of the total voting power of the stock of the Company, taking into account all such stock 
acquired during the 12-month period ending on the date of the most recent acquisition, or (ii) a majority of the members of the Board is replaced during any 12-month period by 
directors whose appointment or election is not endorsed by a majority of the members of such Board prior to the date of the appointment or election; and (c) a change in the 
ownership of a substantial portion of assets occurs on the date on which any one person, or more than one person acting as a group, other than a person or group of persons that 
is related to the Company, acquires assets from the Company that have a total gross fair market value equal to or more than 40% of the total gross fair market value of all of the 
assets of the Company immediately prior to such acquisition or acquisitions, taking into account all such assets acquired during the 12-month period ending on the date of the 
most recent acquisition. 

If the timing of payments provided under an Award is based on or triggered by a Change of Control, then, to extent necessary to avoid violating Section 409A of the 
Code, a Change of Control must also constitute a “Change in Control Event” under Section 409A of the Code.

The determination as to the occurrence of a Change of Control shall be based on objective facts and in accordance with the requirements of Section 409A of the 
Code.

“Code” means the Internal Revenue Code of 1986, as amended, or any successor thereto.

“Committee” means the Compensation Committee of the Board (or a subcommittee thereof as provided under Section 4), or such other committee of the Board 
(including, without limitation, the full Board) to which the Board has delegated power to act under or pursuant to the provisions of the Plan.



 

“Company” has the meaning set forth in Section 1.

“Disability” means Disability as defined for purposes of Section 409A of the Code. The Disability determination shall be in the sole discretion of the Committee 
and a Participant (or his representative) shall furnish the Committee with medical evidence documenting the Participant’s Disability which is satisfactory to the Committee.

“Effective Date” means March 5, 2013.

“Employment” means (i) a Participant’s employment if the Participant is an employee of the Company or any of its Affiliates, (ii) a Participant’s service as a 
consultant or other service provider, if the Participant is a consultant or other service provider to the Company or its Affiliates, and (iii) a Participant’s service as a non-
employee director, if the Participant is a non-employee member of the Board.

“Fair Market Value” means, as of a given date, (i) if the Shares are listed or admitted to trading on a national securities exchange on such date, the closing price per 
Share for the regular market session on such date on the principal securities exchange on which the Shares are listed or admitted to trading, or (ii) if the Shares are not listed or 
admitted to trading on a national securities exchange, the average of the per Share closing bid price and per Share closing asked price on such date as reported on a quotation 
system, or (iii) in the absence of a market for the Shares of the type described in the foregoing clauses (i) or (ii), the value established by the Committee in good faith pursuant 
to the reasonable application of a reasonable valuation method under Treasury Regulation Section 1.409A-1(b)(5)(iv)(B). With respect to clause (i) above, if no sale of Shares 
shall have been reported on such principal securities exchange on such date, then the immediately preceding date on which sales of the Shares have been so reported shall be 
used. With respect to clause (ii) above, if no closing bid and asked prices shall have been reported on such date, then the immediately preceding date on which such prices have 
been reported shall be used. Notwithstanding the foregoing, for any purposes under this Plan including for Plan administrative purposes, the Committee may, in its discretion, 
apply any other definition of Fair Market Value which is reasonable and consistent with applicable tax, accounting and other rules.

“ISO” means an Option that is an incentive stock option granted pursuant to Section 6(d).

“Option” means a stock option granted pursuant to Section 6.

“Option Price” means the purchase price per Share of an Option, as determined pursuant to Section 6(a).

“Other Stock-Based Awards” means Awards (other than an Option, Stock Appreciation Right, Stock Unit, or Stock Award) granted pursuant to Section 8(c).

“Participant” means an employee, director, consultant or other service provider of the Company or any of its Affiliates who is selected by the Committee to 
participate in the Plan.

“Performance-Based Awards” means certain Awards granted with Performance Measures as described in Section 10.

“Performance Measures” means one or more of any performance measures upon which performance goals for Performance-Based Awards may be established by 
the Committee as described in Section 10.

“Permitted Holders” means, as of the date of determination, any and all of an employee benefit plan (or trust forming a part thereof) maintained by (i) the Company, 
or (ii) any corporation or other Person of which a majority of its voting power of its voting equity securities or equity interest is owned, directly or indirectly, by the Company.

“Person” means a “person”, as such term is used for purposes of Section 13(d) or 14(d) of the Act (or any successor section thereto).

“Plan” has the meaning set forth in Section 1.

“Restatement Effective Date” means the date on which this Seventh Amended and Restated 2013 Incentive Compensation Plan is approved by the Company’s 
stockholders provided that such approval must occur in 2026.

“Shares” means shares of common stock of the Company.

“Stock Appreciation Right” means a stock appreciation right granted pursuant to Section 7.

“Stock Award” means a grant of Shares pursuant to Section 8.

“Stock Unit” means a bookkeeping entry representing the equivalent of one Share, that is granted pursuant to Section 9.

“Subsidiary” means a subsidiary corporation, as defined in Section 424(f) of the Code (or any successor section thereto).

3. Shares Subject to the Plan. Subject to Section 11, as of the Restatement Effective Date, the total number of Shares which may be issued under the Plan is 
7,806,250 Shares (the “Share Reserve”). Each Share subject to an Award granted after the Restatement Effective Date shall reduce the Share Reserve by one (1) Share. 
Notwithstanding any other provision of the Plan to the contrary, subject to Section 11, a non-employee director may not be granted Awards covering more than 60,000 Shares 
in any calendar year. The Shares may consist, in whole or in part, of unissued Shares, treasury Shares or Shares reacquired by the Company in any manner. Shares subject to 
Awards that are cancelled, forfeited or expire prior to exercise or otherwise without the delivery of Shares, either in full or in part, shall again become available for issuance 
under the Plan. Notwithstanding anything to the contrary contained herein, Shares subject to 



 

an Award under the Plan shall not again be made available for issuance or delivery under the Plan if such Shares are (a) Shares tendered or otherwise withheld or used in 
payment of an Option, (b) Shares delivered or withheld by the Company to satisfy any tax withholding obligation, or (c) Shares covered by a stock-settled Stock Appreciation 
Right or other Awards that were not issued upon the settlement of the Award.

4. Administration. The Plan shall be administered by the Committee. The Committee is authorized to interpret the Plan, to establish, amend and rescind any rules 
and regulations relating to the Plan, and to make any other determinations that it deems necessary or advisable for the administration of the Plan. The Committee may correct 
any defect or supply any omission or reconcile any inconsistency in the Plan in the manner and to the extent the Committee deems necessary or advisable. Any decision of the 
Committee in the interpretation and administration of the Plan, as described herein, shall lie within its sole and absolute discretion and shall be final, conclusive and binding on 
all parties concerned (including, but not limited to, Participants and their beneficiaries or successors). The Committee shall have the full power and authority to establish the 
terms and conditions of any Award consistent with the provisions of the Plan and to waive any such terms and conditions at any time (including, without limitation, 
accelerating or waiving any vesting conditions). Determinations made by the Committee under the Plan need not be uniform and may be made selectively among Participants, 
whether or not such Participants are similarly situated.

a. Substitute Awards. Awards may, in the discretion of the Committee, be made under the Plan in assumption of, or in substitution for, outstanding Awards 
previously granted by the Company or any of its Subsidiaries or a company acquired by the Company or with which the Company combines. The 
number of Shares underlying awards made in assumption of, or in substitution for, outstanding awards previously granted by a company acquired by the 
Company or any of its Subsidiaries or with which the Company or any of its Subsidiaries combines shall not be counted against the aggregate number of 
Shares available for Awards under the Plan, except as may be required by reason of Section 422 of the Code, nor shall the Shares subject to such 
substitute awards become available for new Awards under the circumstances described in Section 3. In addition, in the event that a company acquired by 
the Company or any of its Subsidiaries or with which the Company or any of its Subsidiaries combines has shares available under a pre-existing plan 
approved by its former stockholders and not adopted in contemplation of such acquisition or combination, the shares available for grant pursuant to the 
terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in 
such acquisition or combination to determine the consideration payable to the holders of common stock of the entities party to such acquisition or 
combination) may be used for Awards and shall not reduce the Shares authorized for issuance under the Plan; provided, that Awards using such 
available shares shall not be made after the date awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition 
or combination, and shall be made only to individuals who were not employees or directors of the Company or any of its Subsidiaries prior to such 
acquisition or combination.

b. Withholding Taxes. The Company shall have the right to deduct from any payment made under the Plan any federal, state or local income or other taxes 
required by law to be withheld with respect to such payment. It shall be a condition to the obligation of the Company to deliver Shares upon the 
exercise, vesting or payment of any Award that the Participant pays to the Company such amount as may be requested by the Company for the purpose 
of satisfying any liability for such withholding taxes; provided, however, that the Committee may in its discretion permit a Participant to satisfy or 
arrange to satisfy, in whole or in part, the tax obligations incident to an Award by: (a) electing to have the Company withhold Shares or other property 
otherwise deliverable to such Participant pursuant to the Award and/or (b) tendering to the Company Shares owned by such Participant (or by such 
Participant and his or her spouse jointly) and purchased or held for the requisite period of time (if any) as may be required to avoid the Company’s or 
the Affiliates’ or Subsidiaries’ incurring an adverse accounting charge, based, in each case, on the Fair Market Value of the Shares on the payment or 
other relevant date as determined by the Committee. In no event will the Fair Market Value of the Shares to be withheld and delivered pursuant to this 
Section 4(b) exceed the minimum amount required to be withheld, unless (i) (and only to the extent that) an additional amount can be withheld and not 
result in adverse financial accounting consequences, (ii) such additional withholding amount is authorized by the Committee in an Award agreement or 
otherwise, and (iii) the total amount withheld does not exceed the Participant’s estimated tax obligations attributable to the applicable transaction. All 
such elections shall be irrevocable, made in writing, signed by the Participant, and shall be subject to any restrictions or limitations that the Committee, 
in its sole discretion, deems appropriate.

5.  Dividend Equivalents and Deferral of Awards. The Committee may grant rights to dividends or dividend equivalents (a “Dividend Equivalent Right”) in 
connection with the grant of a Stock Award, Stock Unit or an Other Stock-Based Award. Each Dividend Equivalent Right shall be subject to such terms as the Committee may 
determine. All Dividend Equivalent Rights which are not paid currently may, at the Committee’s discretion, accrue interest or be reinvested into additional Shares subject to the 
Award agreement. Dividend Equivalent Rights shall be paid to (or settled with) the Participant only if and when, and to the extent that, the underlying Award vests. The total 
number of Shares available for grant under Section 3 and the Share Reserve shall not be reduced to reflect any Dividend Equivalent Rights that are reinvested into additional 
Shares or credited as Awards. Unless the payment of a dividend to the Company’s stockholders is an event to which Section 11 applies, no Dividend Equivalent Rights shall be 
granted with respect to Options or Stock Appreciation Rights.  Subject to the requirements of Section 409A of the Code, the Committee or, to the extent delegated by the 
Committee, the Company may permit all or any portion of any Award under this Plan to be deferred consistent with the requirements and restrictions in the applicable 
jurisdiction.



 

6. Terms and Conditions of Options. Options granted under the Plan shall be, as determined by the Committee, non-qualified or incentive stock options for federal 
income tax purposes, as evidenced by the related Award agreements, and shall be subject to the foregoing and the following terms and conditions and to such other terms and 
conditions, not inconsistent therewith, as the Committee shall determine:

a. Option Price. The Option Price per Share shall be determined by the Committee, but shall not be less than 100% of the Fair Market Value of a Share on 
the date an Option is granted (other than in the case of Options granted in assumption or substitution of previously granted awards, as described in 
Section 4; provided, that such assumption or substitution is described in Treasury Regulation Section 1.409A-1(b)(5)(v)(D)).

b. Exercisability. Options granted under the Plan shall be exercisable at such time and upon such terms and conditions as may be determined by the 
Committee, but in no event shall an Option be exercisable more than ten years after the date it is granted. Each Award agreement shall set forth the 
extent to which the Participant shall have the right to exercise the Option following termination of the Participant’s employment or service with the 
Company or its Affiliates. Such provisions shall be determined in the sole discretion of the Committee, shall be included in the Award agreements, need 
not be uniform among all Options issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination.

c. Exercise of Options. Except as otherwise provided in the Plan or in an Award agreement, an Option may be exercised for all, or from time to time any 
part, of the Shares for which it is then exercisable.  The purchase price for the Shares as to which an Option is exercised shall be paid to the Company to 
the extent permitted by law, (i) in cash or its equivalent (e.g., by personal check or wire) at the time the Option is exercised, (ii) in Shares applying their 
then-Fair Market Value and satisfying such other requirements as may be imposed by the Committee; provided, that such Shares have been held by the 
Participant for no less than six months (or such other period as established from time to time by the Committee in order to avoid adverse financial 
accounting treatment), (iii) partly in cash and partly in Shares (as described in (ii) above), (iv) if there is a public market for the Shares at such time, 
through the delivery of irrevocable instructions to a broker to sell Shares obtained upon the exercise of the Option and to deliver promptly to the 
Company an amount out of the proceeds of such sale equal to the aggregate Option Price for the Shares being purchased, or (v) to the extent the 
Committee shall approve in the Award agreement or otherwise, through “net settlement” in Shares. In the case of a “net settlement” of an Option, the 
Company will not require a cash payment of the Option Price of the Option set forth in the Award agreement, but will reduce the number of Shares 
issued upon the exercise by the largest number of whole Shares that have a Fair Market Value that does not exceed the aggregate Option Price set forth 
in the Award agreement. With respect to any remaining balance of the aggregate Option Price, the Participant shall timely provide the Company with a 
cash payment for such balance. No Participant shall have any rights to dividends or other rights of a stockholder with respect to Shares subject to an 
Option until the Participant has given written notice of exercise of the Option, paid in full for such Shares, satisfied any applicable tax withholding and, 
if applicable, has satisfied any other conditions imposed by the Committee pursuant to the Plan.

d. ISOs. The Committee may grant Options under the Plan that are intended to be ISOs. Such ISOs shall comply with the requirements of Section 422 of 
the Code (or any successor section thereto). No ISO may be granted to any Participant who at the time of such grant, owns more than 10% of the total 
combined voting power of all classes of stock of the Company or of any Subsidiary, unless (i) the Option Price for such ISO is at least 110% of the Fair 
Market Value of a Share on the date the ISO is granted and (ii) the date on which such ISO terminates is a date not later than the day preceding the fifth 
anniversary of the date on which the ISO is granted. Any Participant who disposes of Shares acquired upon the exercise of an ISO either (i) within two 
years after the date of grant of such ISO or (ii) within one year after the transfer of such Shares from the Company to the Participant, shall notify the 
Company of such disposition and of the amount realized upon such disposition. All Options granted under the Plan are intended to be nonqualified stock 
options, unless (a) the applicable Award agreement expressly states that the Option is intended to be an ISO and (b) the Board or Committee’s approval 
of the Option specified that it was intended to be an ISO and (c) the Option qualifies as an ISO under applicable law. If an Option is intended to be an 
ISO, and if for any reason such Option (or portion thereof) shall not qualify as an ISO, then, to the extent of such non-qualification, such Option (or 
portion thereof) shall be regarded as a nonqualified stock option granted under the Plan; provided, that such Option (or portion thereof) otherwise 
complies with the Plan’s requirements relating to nonqualified stock options. In no event shall any member of the Committee, the Company or any of its 
Affiliates (or their respective employees, officers or directors) have any liability to any Participant (or any other Person) due to the failure of an Option 
to qualify (or continue to qualify) for any reason as an ISO.

e. Attestation. Wherever in this Plan or any agreement evidencing an Award a Participant is permitted to pay the exercise price of an Option or taxes 
relating to the exercise of an Option by delivering Shares, the Participant may, subject to procedures satisfactory to the Committee, satisfy such delivery 
requirement by presenting proof of beneficial ownership of such Shares, in which case the Company shall treat the Option as exercised without further 
payment and/or shall withhold such number of Shares from the Shares acquired by the exercise of the Option, as appropriate.

7.  Terms and Conditions of Stock Appreciation Rights.



 

a. Grants. The Committee may also grant (i) a Stock Appreciation Right independent of an Option or (ii) a Stock Appreciation Right in connection with an 
Option, or a portion thereof. A Stock Appreciation Right granted pursuant to clause (ii) of the preceding sentence (A) may be granted at the time the 
related Option is granted or at any time prior to the exercise or cancellation of the related Option, (B) shall cover the same number of Shares covered by 
an Option (or such lesser number of Shares as the Committee may determine), and (C) shall be subject to the same terms and conditions as such Option 
except for such additional limitations as are contemplated by this Section 7 (or such additional limitations as may be included in an Award agreement).

b. Terms. The exercise price per Share of a Stock Appreciation Right shall be an amount determined by the Committee but in no event shall such amount 
be less than the Fair Market Value of a Share on the date the Stock Appreciation Right is granted (other than in the case of a Stock Appreciation Right 
granted in assumption or substitution of previously granted awards, as described in Section 4; provided, that such assumption or substitution is described 
in Treasury Regulation Section 1.409A-1(b)(5)(v)(D)); provided, however, that, in the case of a Stock Appreciation Right granted in conjunction with 
an Option, or a portion thereof, the exercise price may not be less than the Option Price of the related Option. Each Stock Appreciation Right granted 
independent of an Option shall entitle a Participant upon exercise to an amount equal to (i) the excess of (A) the Fair Market Value on the exercise date 
of one Share over (B) the exercise price per Share, times (ii) the number of Shares covered by the Stock Appreciation Right. Each Stock Appreciation 
Right granted in conjunction with an Option, or a portion thereof, shall entitle a Participant to surrender to the Company the unexercised Option, or any 
portion thereof, and to receive from the Company in exchange therefor an amount equal to the product of (i) the excess of (A) the Fair Market Value on 
the exercise date of one Share over (B) the Option Price per Share, times (ii) the number of Shares covered by the Option, or portion thereof, which is 
surrendered. The date on which a notice of exercise is received by the Company shall be the exercise date; provided, that the Participant must have also 
satisfied any applicable tax withholding. Payment shall be made in Shares or in cash, or partly in Shares and partly in cash (any such Shares valued at 
such Fair Market Value), as set forth in the Award agreement or as otherwise permitted by the Committee. Stock Appreciation Rights may be exercised 
from time to time upon actual receipt by the Company of written notice of exercise stating the number of Shares with respect to which the Stock 
Appreciation Right is being exercised. No fractional Shares will be issued in payment for Stock Appreciation Rights, but instead cash will be paid for a 
fraction or, if the Committee should so determine, the number of Shares will be rounded downward to the next whole Share.  

c. Limitations. The Committee may impose, in its sole discretion, such conditions upon the exercisability or transferability of Stock Appreciation Rights as 
it may deem fit, but in no event shall a Stock Appreciation Right be exercisable more than ten years after the date it is granted.

8.   Terms and Conditions of Stock Awards and Other Stock-Based Awards.

a. Grants.  Stock Awards granted under the Plan shall be evidenced by the related Award agreements and shall be subject to the following terms and 
conditions of this Section 8.  Each Stock Award shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms 
and conditions that are not inconsistent with the Plan (including without limitation any performance goals). The provisions of the Stock Award 
agreements entered into under the Plan need not be identical.

b. Terms. A Stock Award agreement shall specify the number of Shares to which the Stock Award pertains and is subject to adjustment of such number in 
accordance with Section 11. Stock Awards may be issued with or without cash consideration under the Plan.  A Stock Award may or may not be subject 
to vesting. Vesting shall occur, in full or in installments, upon satisfaction of the conditions specified in the Stock Award agreement. A Stock Award 
agreement may provide for accelerated vesting upon the occurrence of certain events as determined by the Committee.  The holder of a Stock Award 
(irrespective of whether the Shares subject to the Stock Award are vested or unvested) awarded under the Plan shall have the same voting, dividend and 
other rights as the Company's other stockholders. However, any dividends received on Stock Award Shares that are unvested (whether such dividends 
are in the form of cash or Shares) shall be subject to the same vesting conditions and restrictions as the Stock Award with respect to which the dividends 
were paid. Such additional Shares issued as dividends that are subject to the Stock Award shall not count against the Share Reserve.  The Committee 
may impose, in its sole discretion, such conditions upon the transferability of Stock Awards as it may deem fit.

c. Other Stock-Based Awards. The Committee, in its sole discretion, may grant or sell other Awards that are valued in whole or in part by reference to, or 
are otherwise based on the Fair Market Value of, Shares (“Other Stock-Based Awards”). Such Other Stock-Based Awards shall be in such form, and 
dependent on such conditions, as the Committee shall determine, including, without limitation, the right to receive one or more Shares (or the equivalent 
cash value of such Shares) upon the completion of a specified period of service, the occurrence of an event and/or the attainment of performance 
objectives. Other Stock-Based Awards may be granted alone or in addition to any other Awards granted under the Plan. Subject to the provisions of the 
Plan, the Committee shall determine to whom and when Other Stock-Based Awards will be made; the number of Shares to be awarded under (or 
otherwise related to) such Other Stock-Based Awards; whether such Other Stock-Based Awards shall be settled in cash, Shares or a combination of cash 
and 



 

Shares; and all other terms and conditions of such Awards (including, without limitation, the vesting provisions thereof and provisions ensuring that all 
Shares so awarded and issued shall be fully paid and non-assessable).

9.   Terms and Conditions of Stock Units.

a. Grants.  Stock Units granted under the Plan shall be evidenced by the related Award agreements and shall be subject to the following terms and 
conditions of this Section 9.  Each Stock Unit shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms 
and conditions that are not inconsistent with the Plan (including without limitation any performance goals). The provisions of the Stock Unit agreements 
entered into under the Plan need not be identical.

b. Terms. A Stock Unit agreement shall specify the number of Shares to which the Stock Unit pertains and is subject to adjustment of such number in 
accordance with Section 11. A Stock Unit may be issued with or without cash consideration under the Plan.  A Stock Unit may or may not be subject to 
vesting. Vesting shall occur, in full or in installments, upon satisfaction of the conditions specified in the Stock Unit agreement. The holders of Stock 
Units shall have no voting rights. Prior to settlement or forfeiture, any Stock Unit awarded under the Plan may, at the Committee’s discretion, carry with 
it a right to Dividend Equivalent Rights. Prior to vesting of the Stock Units, any Dividend Equivalent Rights accrued on such unvested Stock Units shall 
be subject to the same vesting conditions and restrictions as the Stock Units to which they attach.  A Stock Unit agreement may provide for accelerated 
vesting upon the occurrence of certain events as determined by the Committee.  The Committee may impose, in its sole discretion, such conditions upon 
the transferability of Stock Units as it may deem fit.  A holder of Stock Units shall have no rights other than those of a general creditor of the Company. 
Stock Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Stock Unit 
agreement.

c. Settlement of Stock Units. Settlement of vested Stock Units may be made in the form of (a) cash, (b) Shares or (c) any combination of both, as 
determined by the Committee. The actual number of Stock Units eligible for settlement may be larger or smaller than the number included in the 
original Stock Unit Award. Methods of converting Stock Units into cash may include (without limitation) a method based on the average Fair Market 
Value of Shares over a series of trading days. Except as otherwise provided in a Stock Unit agreement or a timely completed deferral election, vested 
Stock Units shall be settled within thirty days after vesting. The Stock Unit agreement may provide that distribution may occur or commence when all 
vesting conditions applicable to the Stock Units have been satisfied or have lapsed, or it may be deferred, in accordance with applicable law, to a later 
specified date. The amount of a deferred distribution may be increased by an interest factor or by Dividend Equivalent Rights. Until an Award of Stock 
Units is settled, the number of such Stock Units shall be subject to adjustment pursuant to Section 11.

10.   Performance-Based Awards.

a. Performance-Based Awards. Notwithstanding anything to the contrary herein, any Award may be subject to the achievement of a measurable 
performance goal or goals (“Performance Measures”) approved by the Committee for a performance period established by the Committee 
(“Performance-Based Awards”). The Committee, or its delegate, may decide that the number of Shares issuable in respect of the Performance-Based 
Award or the amount of the Performance-Based Award actually paid to a given Participant may be more or less than the amount determined by the 
applicable performance goal formula; provided, that the Committee shall have the authority to waive any applicable Performance Measures. 

b. Performance Measures. When granting a Performance-Based Award, the Committee may in its discretion establish the Performance Measure goals at a 
time prior to or during the applicable performance period. The Committee may in its discretion modify such Performance Measures or the acceptable 
levels of achievement, in whole or in part, as the Committee deems appropriate. A non-exhaustive list of the potential Performance Measures that may 
be used for Awards includes the following (including ratios or other relationships between one or more, or a combination, of the following examples of 
Performance Measures, which may be measured on an absolute basis or relative to peer companies or specific business units of peer companies): (i) 
return on capital, equity, or assets (including economic value created); (ii) productivity or operating efficiencies; (iii) cost improvements; (iv) cash flow; 
(v) sales revenue growth; (vi) net income, earnings per share, or earnings from operations; (vii) quality; (viii) customer satisfaction; (ix) comparable site 
sales; (x) stock price or total stockholder return; (xi) EBITDA or EBITDAR; (xii) after-tax operating income; (xiii) book value per Share; (xiv) debt 
reduction; (xv) strategic business objectives, including those consisting of one or more objectives based on meeting specified cost targets, business 
expansion goals and goals relating to acquisitions or divestitures; or (xvi) any combination of the foregoing. Each goal may be expressed on an absolute 
and/or relative basis, may be based on or otherwise employ comparisons based on internal targets, the past performance of the Company or any 
Subsidiary, operating unit, business segment or division of the Company or any Subsidiary and/or the past or current performance of other companies, 
and in the case of earnings-based measures, may use or employ comparisons relating to capital, stockholders’ equity and/or common stock outstanding, 
or to assets or net assets.

c. Conditions. Each Performance-Based Award shall be earned, vested and payable (as applicable) upon the achievement (or waiver) of performance goals 
established by the Committee, as determined by the Committee, based upon one or 



 

more of the Performance Measures, together with the satisfaction (or waiver) of any other conditions, such as continued employment, the Committee 
may determine to be appropriate. The Committee may waive the achievement or satisfaction of any Performance Measure or other condition applicable 
to a Performance-Based Award. 

11.  Adjustments upon Certain Events. Notwithstanding any other provisions in the Plan to the contrary, the following provisions shall apply to all Awards granted 
under the Plan:

a. Generally. In the event of any change in the outstanding Shares after the Effective Date by reason of any Share dividend or split, reorganization, 
recapitalization, merger, consolidation, spin-off, combination or exchange of Shares or other corporate exchange or change in capital structure, any 
distribution to stockholders of Shares (other than regular cash dividends) or any similar event, the Committee without liability to any person shall make 
such substitution or adjustment, if any, as it deems to be equitable (subject to Section 18), as to the number or kind of Shares or other securities issued or 
reserved for issuance as set forth in Section 3 or pursuant to outstanding Awards, as well as any exercise price or purchase price or other share-value 
based price for such securities, as applicable; provided, that the Committee shall determine in its sole discretion the manner in which such substitution or 
adjustment shall be made.

b. Change of Control. In the event of a Change of Control (or similar corporate transaction, whether or not including any Permitted Holder) after the 
Effective Date, the Committee may (subject to Section 18), but shall not be obligated to, (i) accelerate, vest or cause the restrictions to lapse with respect 
to all or any portion of an Award, (ii) cancel such Awards for fair value (as determined in the sole discretion of the Committee) which, in the case of 
Options and Stock Appreciation Rights, may equal the excess, if any, of value of the consideration to be paid in the Change of Control transaction to 
holders of the same number of Shares subject to such Options or Stock Appreciation Rights (or, if no consideration is paid in any such transaction, the 
Fair Market Value of the Shares subject to such Options or Stock Appreciation Rights) over the aggregate exercise price of such Options or Stock 
Appreciation Rights, (iii) provide for the issuance of substitute Awards that will substantially preserve the otherwise applicable terms of any affected 
Awards previously granted hereunder as determined by the Committee in its sole discretion, or (iv) provide that for a period of at least 10 days prior to 
the Change of Control, such Options shall be exercisable as to all Shares subject thereto and that upon the occurrence of the Change of Control, such 
Options shall terminate and be of no further force or effect. For the avoidance of doubt, pursuant to (ii) above, the Committee may cancel Options and 
Stock Appreciation Rights for no consideration if the value of the consideration to be paid in the Change of Control transaction for a Share is less than 
or equal to the Option Price of such Option or exercise price of such Stock Appreciation Right.

12.   No Right to Employment or Awards. The granting of an Award under the Plan shall impose no obligation on the Company or any of its Affiliates to continue 
the Employment of a Participant and shall not lessen or affect the Company’s or any of its Affiliates’ right to terminate the Employment of such Participant. No Participant or 
other Person shall have any claim to be granted any Award, and there is no obligation for uniformity of treatment of Participants, or holders or beneficiaries of Awards. The 
terms and conditions of Awards and the Committee’s determinations and interpretations with respect thereto need not be the same with respect to each Participant (whether or 
not such Participants are similarly situated).

13. Successors and Assigns. The Plan shall be binding on all successors and assigns of the Company and the Participants, including, without limitation, the estate of 
each such Participant and the executor, administrator or trustee of such estate, and any receiver or trustee in bankruptcy or any other representative of the Participant’s creditors.

14. Nontransferability of Awards. Unless otherwise determined by the Committee, an Award shall not be transferable or assignable by the Participant otherwise 
than by will or by the laws of descent and distribution. An Award exercisable after the death of a Participant may be exercised by the legatees, personal representatives or 
distributees of the Participant.

15. Amendments or Termination. The Committee may amend, alter or discontinue the Plan, but no amendment, alteration or discontinuation shall be made which, 
(a) without the approval of the stockholders of the Company, would (except as is provided in Section 11) increase the total number of Shares reserved for the purposes of the 
Plan or change the maximum number of Shares for which Awards may be granted to any Participant, or (b) without the consent of a Participant, would materially adversely 
impair any of the rights under any Award theretofore granted to such Participant under the Plan; provided, however, that the Committee may amend the Plan in such manner as 
it deems necessary to permit the granting of Awards meeting the requirements of the Code or other applicable laws (including, without limitation, to avoid adverse tax 
consequences to the Company or any Participant).  Notwithstanding anything in this Plan to the contrary but subject to Section 11, without the approval of the Company’s 
stockholders, the Committee will not grant any re-load Options or amend or replace any previously granted Option or Stock Appreciation Right in a transaction that constitutes 
a “repricing,” as such term is used in rules or regulations of the principal securities exchange on which the Shares are listed or admitted to trading. Further, except in connection 
with a corporate transaction described in Section 11, the terms of outstanding Awards may not be amended to reduce the exercise price of outstanding Options or Stock 
Appreciation Rights or cancel outstanding Options or Stock Appreciation Rights in exchange for cash, other Awards, or Options or Stock Appreciation Rights with an exercise 
price that is less than the exercise price of the original Options or Stock Appreciation Rights without stockholder approval. 

16. Choice of Law. The Plan shall be governed by and construed in accordance with the laws of the State of Delaware without regard to conflicts of laws.



 

17.  Effectiveness of Plan. Awards shall continue to be issued under and governed by the Sixth Amended and Restated 2013 Incentive Compensation Plan until the 
Restatement Effective Date.  This Plan shall become effective as of the Restatement Effective Date.  If this Plan is not approved by Company stockholders in 2026 then this 
Plan shall not become effective and the Sixth Amended and Restated 2013 Incentive Compensation Plan shall continue to remain in place for issuing future Awards.  No Award 
may be granted under the Plan after the tenth anniversary of the Restatement Effective Date, but Awards theretofore granted may extend beyond that date.

18. Section 409A. To the extent applicable, this Plan and Awards issued hereunder shall be interpreted in accordance with Section 409A of the Code and 
Department of Treasury regulations and other interpretative guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued 
after the Effective Date. Notwithstanding other provisions of the Plan or any Award agreements thereunder, no Award shall be granted, deferred, accelerated, extended, paid 
out or modified under this Plan in a manner that would result in the imposition of an additional tax under Section 409A of the Code upon a Participant. In the event that it is 
reasonably determined by the Committee that, as a result of Section 409A of the Code, any payment or delivery of Shares in respect of any Award under the Plan may not be 
made at the time contemplated by the terms of the Plan or the relevant Award agreement, as the case may be, without causing the Participant holding such Award to be subject 
to taxation under Section 409A of the Code, the Company will make such payment or delivery of Shares on the first day that would not result in the Participant incurring any 
tax liability under Section 409A of the Code. In the case of a Participant who is a “specified employee” (within the meaning of Section 409A(a)(2)(B)(i) of the Code), any 
payment and/or delivery of Shares in respect of any Award subject to Section 409A of the Code that is linked to the date of the Participant’s separation from service shall not be 
made prior to the date which is six (6) months after the date of such Participant’s separation from service from the Company and its Affiliates, determined in accordance with 
Section 409A of the Code and the regulations promulgated thereunder. The Company shall use commercially reasonable efforts to implement the provisions of this Section 18 
in good faith, including adopting such amendments and policies with retroactive effect, and take such other actions as the Committee determines necessary or appropriate to 
avoid the imposition of an additional tax under Section 409A of the Code; provided, that neither the Company, the Committee nor any of the Company’s employees, directors 
or representatives shall have any liability to Participants with respect to any taxes, penalties or interest imposed under Section 409A of the Code.

19.  Clawback. Notwithstanding any other provisions in this Plan, any Award which is subject to recovery under any law, government regulation or stock exchange 
listing requirement, will be subject to such deductions and clawback as may be required to be made pursuant to such law, government regulation or stock exchange listing 
requirement (or any policy adopted by the Company pursuant to any such law, government regulation or stock exchange listing requirement including without limitation the 
Company’s Compensation Recoupment Policy as adopted on October 3, 2023 and as may be amended by the Company from time to time). 

20.  Section References. Unless otherwise stated or the context requires otherwise, all references in this Plan to “Sections” refer to Sections of this Plan.
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Calculation of Filing Fee Tables
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ClearPoint Neuro, Inc.
Table 1: Newly Registered Securities

Security
Type

Security
Class Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate

Offering Price
Fee Rate Amount of

Registration Fee

1 Equity

Common
Stock, par
value
$0.01 per
share

Other 1,000,000 $ 11.63 $ 11,630,000.00 0.0001381 $ 1,606.10

Total Offering Amounts: $ 11,630,000.00 $ 1,606.10
Total Fee Offsets: $ 0.00

Net Fee Due: $ 1,606.10

Offering Note
1

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), this registration
statement shall also cover an indeterminate number of additional shares of common stock of ClearPoint Neuro, Inc.,
that may become issuable under the ClearPoint Neuro, Inc. Seventh Amended and Restated 2013 Incentive
Compensation Plan by reason of any stock splits, stock dividends, reorganizations, mergers, consolidations,
recapitalizations or other similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) under the
Securities Act.

(3) The proposed maximum offering price is based on the average of the high and low prices per share of the
registrant's common stock as reported on the Nasdaq Capital Market as of a date (May 18, 2026) within five
business days prior to the filing of this registration statement.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant or
Filer Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source

Rule 457(p)
Fee Offset
Claims
Fee Offset
Sources


