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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement of Certain
Officers.
Annual Incentive Compensation Program
On May 28, 2019, the Board of Directors (the “Board”) of Infrastructure and Energy Alternatives, Inc., a Delaware corporation (the “Company”),
adopted an annual incentive compensation program (the “AICP”) for certain management employees of the Company and its subsidiaries, applicable for
fiscal year 2019 and thereafter.
The AICP provides for awards of cash bonuses to eligible participants as a percentage of their base salary, which percentage depends upon the
classification of the participant. The actual percentage of base salary awarded is determined by achievement of one or more of target Adjusted EBITDA on a
consolidated basis, target total reportable incident rate (“TRIR”) on a consolidated basis or a business unit or operating company division basis, and target
gross profit on a business unit or operating company division basis, depending upon the classification of the participant.
For the named executive officers (as such term is defined in the Company’s proxy statement for its 2019 Annual Meeting of Shareholders filed with the
Securities and Exchange Commission on April 22, 2019, the “Named Executive Officers”) and certain other key members of management, the total potential
award has two components: (1) a percentage based upon actual Adjusted EBITDA on a consolidated basis, and (2) a percentage based upon the Company’s
TRIR on a consolidated basis. If the Company achieves the maximum payment thresholds for the Adjusted EBITDA target and TRIR targets for the year
ending December 31, 2019, the Company’s Named Executive Officers would earn the maximum possible bonus as follows:
Name and Principal Position
JP Roehm, President and Chief Executive Officer
Andrew Layman, Chief Financial Officer
Chris Hanson, Executive Vice President of Wind Operations

Amount
$1,100,000
$600,000
$420,000

The foregoing description of the AICP does not purport to be complete and is qualified in its entirety by reference to the full text of the ACIP, which
is filed herewith as Exhibit 10.1 and is incorporated herein by reference.
Form of Restricted Stock Unit Award Agreements
On May 28, 2019, the Board adopted a form of Performance Based Restricted Stock Unit Award Agreement (the “Performance RSU Agreement”) and
a form of Time Based Restricted Stock Unit Award Agreement (“Time Based RSU Agreement” and, together with the Performance RSU Agreement, the
“Award Agreements”) to be used by the Company in making grants of restricted stock units (“RSUs”) to certain officers, directors and employees under the
Company’s 2018 Equity Incentive Plan, as amended from time to time (the “Equity Plan”).
The Performance RSU Agreement provides that the number of RSUs granted thereunder that may become subject to vesting is based upon the
Company’s actual Adjusted EBITDA for the applicable fiscal year relative to the Board approved Adjusted EBITDA goal. If a minimum Adjusted EBITDA
target is not met, no RSUs will become subject to vesting. If the vesting thresholds are met, and depending upon the threshold, a minimum of 60%, and a
maximum of 160%, of the RSUs subject to the award will become subject to vesting. After the number of RSUs that may become subject to vesting is
determined, such number of RSUs will vest equally in one-third increments on each one, two and three year anniversary of the date of grant, subject to the
terms of the Performance RSU Agreement.
The Time Based RSU Agreement provides that the number of RSUs granted thereunder will vest equally in one-third increments on each one, two
and three year anniversary of the date of grant, subject to the terms of the Time Based RSU Agreement.
The Award Agreements provide that RSUs may not be assigned or transferred, subject to limited exceptions. Each RSU granted under an Award
Agreement will be settled within 15 days of vesting. If the grantee’s employment is terminated for any reason, the unvested portion of the RSUs will be
cancelled immediately. In the event of any payment of a cash dividend on the shares of the Company’s common stock, par value $0.0001 per share (the
“Common Stock”), the grantee of an RSU will be credited with an additional number of RSUs in respect of the dividend. Each of the Award Agreements
contains restrictive covenants applicable to a grantee.

The foregoing summaries of the Performance RSU Agreement and the Time Based RSU Agreement do not purport to be complete and are qualified
in their entirety by reference to the full text of the Performance RSU Agreement and the Time Based RSU Agreement, which are filed herewith as Exhibit 10.2
and Exhibit 10.3, respectively, and are incorporated herein by reference.
Amendment and Restatement of Incentive Plan
On June 3, 2019, the shareholders of the Company approved the Infrastructure and Energy Alternatives, Inc. 2018 Equity Incentive Plan, as amended
and restated as of June 3, 2019 (the “Incentive Plan”) at the Company’s 2019 annual meeting of shareholders (the “Annual Meeting”). A description of the
Incentive Plan is contained on pages 21 - 26 of the Company’s definitive proxy statement (the “Proxy Statement”) filed with the Securities and Exchange
Commission (“SEC”) on April 22, 2019 and incorporated herein by reference. The foregoing description of the Incentive Plan does not purport to be
complete and is qualified in its entirety by reference to the full text of the Incentive Plan, which is filed as Exhibit 10.4 to this Current Report on Form 8-K
and is incorporated herein by reference.
Grants Made to Certain Named Executive Officers
On June 3, 2019, the Committee and the Board approved grants of RSUs to the Named Executive Officers as set forth below on terms consistent with
the Performance RSU Agreement and Time Based RSU Agreement.
Performance Based RSUs
Granted
188,571
111,429
67,500

Name and Principal Position
JP Roehm, President and Chief Executive Officer
Andrew Layman, Chief Financial Officer
Chris Hanson, Executive Vice President of Wind Operations

Time Based RSUs Granted
125,714
74,286
45,000

The RSUs indicated above as performance based RSUs will become subject to vesting at target level based upon the Company’s 2019 actual
Adjusted EBITDA relative to the Board approved 2019 Adjusted EBITDA target, and, if the vesting conditions are met, will vest on each one, two and three
year anniversary of the date of grant. The RSUs indicated above as time based RSUs will vest on each one, two and three year anniversary of the date of grant.
Item 5.07. Submission of Matters to Vote a of Security Holders.
The Company held its Annual Meeting on June 3, 2019. A total of 22,252,489 shares of the Company’s Common Stock, representing 71.3% of the
total shares of Common Stock outstanding and eligible to vote were represented in person or by valid proxies at the Annual Meeting. This percentage
constituted a quorum. The final results for each of the matters submitted to a vote of shareholders at the Annual Meeting were as follows:
Proposal 1: The following nominees for Class II directors were elected to serve for a term expiring at the 2022 Annual Meeting by the votes set
forth in the table below:
Nominee
JP Roehm
Terence Montgomery
John Eber

For
13,746,061
13,592,772
14,124,808

Withheld
805,035
958,324
426,288

Broker Non-Votes
1,305,459
1,305,459
1,305,459

Proposal 2: The appointment of Deloitte & Touche LLP as the Company’s independent registered public accountant for the year ending December
31, 2019 was ratified by the Company’s shareholders by the votes set forth in the table below:
For
15,856,482

Against
3

Abstain
70

Broker Non-Votes
—

Proposal 3: The amendment and restatement of the Infrastructure and Energy Alternatives, Inc. 2018 Equity Incentive Plan was approved by the
Company’s shareholders by the votes set forth in the table below:

For
13,507,495

Against
1,043,116

Abstain
485

Broker Non-Votes
1,305,459

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.
10.1
10.2
10.3
10.4

Description
Annual Incentive Compensation Program
Form of Performance Based Restricted Stock Unit Award Agreement
Form of Time Based Restricted Stock Unit Award Agreement
Infrastructure and Energy Alternatives, Inc. 2018 Equity Incentive Plan (as amended and restated as of June 3, 2019)

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Dated: June 3, 2019
INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC.
By:
/s/ Andrew D. Layman
Name: Andrew D. Layman
Title: Chief Financial Officer

INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC.
ANNUAL INCENTIVE COMPENSATION PROGRAM
Effective May 28, 2019
1.

Purpose

The Compensation Committee (the “Committee”) of the Board of Directors of Infrastructure and Energy Alternatives, Inc., Delaware corporation (the
“Company”) has determined that it is desirable to maintain an annual incentive compensation program (the “Program”). The purposes of the program
include: (1) encouraging excellence and high levels of performance, (2) recognizing the contributions of key employees to the overall profitability and safety
of the Company, and (3) encouraging key employees in the Company to cooperate, share information and work together as a team for the overall benefit of
the Company and its shareholders.
2.

Participation

The Committee will determine employees eligible to participate in the Program (“Participants”), and reserves the right to review and change the
class of eligible employees at any time. Participants will be designated to the following classes based upon their position with the Company and its
subsidiaries: (a) Executive Management, (b) Corporate Management, (c) Business Unit and Operating Company Executives, and (d) Operating Company
Eligible Employees.
3.

Eligibility
A.

Employment/Participation Level

Except in the case of death, disability or retirement, as set forth below, Participants must be employed in a designated position on December
31 of the applicable fiscal year, be in good standing, and must have been continuously employed in a designated position for a period of nine months prior to
the end of the fiscal year to be eligible to participate in the Program. Base salary for purposes of the Program shall include regular compensation only, and
shall not include bonus award payments and any other miscellaneous payments that might be treated as income to the employee.
B.

Death, Disability and Retirement

If a Participant terminates employment with the Company during the fiscal year before December 31 as a result of death, disability or
retirement, and had been employed in a designated position for a period of at least nine months, such employee will be eligible to participate in the Program
notwithstanding the fact that the employee is not employed on December 31, and the base salary paid to such Participant during that portion of the year
during which he or she was employed in a designated position will be used to calculate the amount of such Participant’s bonus award. Any such bonus award
shall be paid to the Participant or, in the case of death, to the Participant’s estate or heirs, at the same time as bonus awards for the fiscal year are paid to other
Program Participants as provided in Section 4(B).
C.

Military Service

If a Participant is on qualified military leave of absence during part or all of the fiscal year, such Participant will be eligible to participate in the
Program if such Participant would have been otherwise eligible to participate. Such Participant’s base salary for purposes of determining any bonus award
will be the Participant’s base salary that would have been paid had the Participant not been on military leave.
D.

Extraordinary Circumstances

Extraordinary circumstances will be subject to review by the Committee.
4.

Determination of Award and Payment

The Committee has determined that bonus awards may be paid on the basis of one or more of the following factors depending upon the classification
of the Participant:
A.

Performance Criteria

1.

Target Adjusted EBITDA

A Committee approved Company Adjusted EBITDA goal on a consolidated basis (“ Target Adjusted EBITDA ”) may be used for
determining the payment of a bonus award. Adjusted EBITDA for purposes of computing the bonus awards, as set forth herein, shall be calculated on the
same basis as disclosed in the Company’s filings with the Securities and Exchange Commission (the “SEC”). The Company’s audited annual financial
statements, on a consolidated basis, will be used to determine whether the Target Adjusted EBITDA goal was met.
2.

TRIR

The Company’s total reportable incident rate (“TRIR”) may be used for determining the payment of a bonus award. TRIR for purposes of computing
the bonus awards, as set forth herein, shall be calculated as [•]. [•] will be used to determine TRIR. For certain Business Unit and Operating Company
Executives and Operating Company Eligible Employees, TRIR may be calculated on the business unit division and/or operating company division. [•] will
be used to determine TRIR on a business unit and/or operating company division basis.
3.

Gross Profit

Target gross profit on a business unit and/or operating company basis (“Target Gross Profit ”) may be used for determining the payment of a bonus
award for certain Business Unit and Operating Company Executives and Operating Company Eligible Employees. Actual gross profit on a business unit
and/or operating company basis will be derived from components of the Company’s financial statements, or portions thereof, as filed with the SEC.
B.

Award Payments

The annual bonus award for a given fiscal year will be paid to Participants in the Program in the year following the performance year after
the outside auditors have completed their annual audit of the Company.
5.

Objectives and Formulas for Determination of the Bonus Awards
A.

Executive Management

For Participants designated as members of Executive Management, the percent of base salary eligible to be earned as a bonus is [•]%. Gil---is this the
same for all members of each “group” (i.e. executive management, IEA corporate, etc.) as shown in the slide deck. Subject to the thresholds and maximums set
forth below, eighty percent (80%) of the potential award will be based upon achievement of Target Adjusted EBITDA, and twenty percent (20%) of the
potential award will be based upon Company composite TRIR. Payment of the portion of the bonus payable upon achievement of Target Adjusted EBITDA
will be determined by actual Adjusted EBITDA as follows:

Actual Adjusted EBITDA
90% of Target Adjusted EBITDA (threshold award)
100% of Target Adjusted EBITDA
110% of Target Adjusted EBITDA
125% of Target Adjusted EBITDA
150% of Target Adjusted EBITDA (maximum award)

Percentage of Adjusted
EBITDA Component
Earned
50 %
80 %
100 %
150 %
200 %

Payment of the portion of the bonus payable upon achievement of Company composite TRIR will be determined by achievement of TRIR as
follows:

Actual Results (TRIR)
Percentage of TRIR Component Earned
1.70 (threshold)*
50 %
1.40
80 %
1.20
100 %
0.95
150 %
0.70 (maximum)
200 %
* If an employee fatality occurs, the threshold is the maximum of the component that may be earned.
If actual Adjusted EBITDA is lower than the threshold, or the TRIR is higher than the threshold, no amounts will be earned for the
respective component. No additional bonus will be earned if the actual Adjusted EBITDA is beyond the maximum, or if TRIR is below the maximum earning
threshold. Linear interpolation will be used to determine amounts earned for actual Adjusted EBITDA and TRIR between the thresholds and maximums.
B.

Corporate Management

For Participants designated as members of Corporate Management, the percent of base salary eligible to be earned as a bonus is [•]%. Gil---is this the
same for all members of each “group” (i.e. executive management, IEA corporate, etc.) as shown in the slide deck. Subject to the thresholds and maximums set
forth below, eighty percent (80%) of the potential award will be based upon achievement of Target Adjusted EBITDA, and twenty percent (20%) of the
potential award will be based upon Company composite TRIR. Payment of the portion of the bonus payable upon achievement of Target Adjusted EBITDA
will be determined by actual Adjusted EBITDA as follows:
Actual Adjusted EBITDA
90% of Target Adjusted EBITDA (threshold award)
100% of Target Adjusted EBITDA
110% of Target Adjusted EBITDA
120% of Target Adjusted EBITDA (maximum)

Percentage of Adjusted EBITDA Component Earned
50 %
80 %
100 %
120 %

Payment of the portion of the bonus payable upon achievement of Company composite TRIR will be determined by achievement of TRIR as
follows:

Actual Results (TRIR)

Percentage of TRIR Component Earned

1.75* (threshold)
1.45
1.25
0.75 (maximum)
* If an employee fatality occurred, the threshold is the maximum of the component that may be earned.

50
80
100
120

%
%
%
%

If actual Adjusted EBITDA is lower than the threshold, or the TRIR is higher than the threshold, no amounts will be earned for the
respective component. No additional bonus will be earned if the actual Adjusted EBITDA is beyond the maximum, or if TRIR is below the maximum earning
threshold. Linear interpolation will be used to determine amounts earned for actual Adjusted EBITDA and TRIR between the thresholds and maximums.
C.

Business Unit and Operating Company Executives

For Participants designated as Business Unit and Operating Company Executives, the percent of base salary eligible to be earned as a bonus is [•]%.
Gil---is this the same for all members of each “group” (i.e. executive management, IEA corporate, etc.) as shown in the slide deck. Subject to the thresholds
and maximums set forth below, twenty-five percent (25%) of the potential award will be based upon achievement of Target Adjusted EBITDA, fifty-five
percent (55%) will be based upon

Target Gross Profit, and twenty percent (20%) of the potential award will be based upon business unit and/or operating company TRIR. Payment of the
portion of the bonus payable upon achievement of Target Adjusted EBITDA will be determined by actual Adjusted EBITDA as follows:

Actual Adjusted EBITDA
90% of Target Adjusted EBITDA (threshold award)
100% of Target Adjusted EBITDA
110% of Target Adjusted EBITDA
125% of Target Adjusted EBITDA (maximum)

Percentage of Adjusted EBITDA Component Earned
50 %
80 %
100 %
150 %

Payment of the portion of the bonus payable upon achievement of Target Gross Profit will be determined by actual business unit and/or operating
unit gross profit as follows:
Actual Gross Profit
90% of Target Gross Profit (threshold award)
100% of Target Gross Profit
110% of Target Gross Profit
125% of Target Gross Profit (maximum)

Percentage of Adjusted EBITDA Component Earned
50 %
80 %
100 %
150 %

TRIR goals will be determined by management for each individual business unit and/or operating company and communicated to applicable
Participants. If an employee fatality occurred, the threshold is the maximum of the TRIR component that may be earned.
If actual Adjusted EBITDA or actual gross profit is lower than the threshold, or the TRIR is higher than the threshold, no amounts will be
earned for the respective component. No additional bonus will be earned if the actual Adjusted EBITDA or actual gross profit is beyond the maximum, or if
TRIR is below the maximum earning threshold. Linear interpolation will be used to determine amounts earned for actual Adjusted EBITDA, actual gross
profit and TRIR between the thresholds and maximums.
D.

Operating Company Eligible Employees

For Participants designated as Operating Company Eligible Employees, the percent of base salary eligible to be earned as a bonus is [•]%. Gil---is
this the same for all members of each “group” (i.e. executive management, IEA corporate, etc.) as shown in the slide deck. Subject to the thresholds and
maximums set forth below, eight percent (80%) of the potential award will be based upon achievement of Target Gross Profit, and twenty percent (20%) of the
potential award will be based upon business unit and/or operating company TRIR. Payment of the portion of the bonus payable upon achievement of Target
Gross Profit will be determined by actual business unit and/or operating unit gross profit as follows:
Actual Gross Profit
90% of Target Gross Profit (threshold award)
100% of Target Gross Profit
110% of Target Gross Profit
125% of Target Gross Profit (maximum)

Percentage of Adjusted EBITDA Component Earned
50 %
80 %
100 %
120 %

TRIR goals will be determined by management for each individual business unit and/or operating company and

communicated to applicable participants. If an employee fatality occurred, the threshold is the maximum of the component that may be earned.
If actual gross profit is lower than the threshold, or the TRIR is higher than the threshold, no amounts will be earned for the respective
component. No additional bonus will be earned if the actual gross profit is beyond the maximum, or if TRIR is below the maximum earning threshold. Linear
interpolation will be used to determine amounts earned for actual gross profit and TRIR between the thresholds and maximums.
E.

Parameters

In the event of extraordinary operating conditions that were unforeseen or changes in laws or accounting procedures after setting the objectives and
percentages in this Program, such circumstances will be considered by the Compensation Committee of the Committee in making awards.
6.

Miscellaneous

A.
Nothing in this Program shall confer upon a Participant any right to continue in the employment of the Company, or to interfere
in any way with the right of the Company to terminate the Participant’s employment relationship with the Company at any time. Participation provides no
guarantee that any bonus will be paid. The success of the Company as measured by the achievement of financial and safety goals shall determine the extent
to which Participants may receive bonuses hereunder.
B.
The payment made hereunder are intended to comply with, or be exempt from, the requirements of Section 409A of the Internal
Revenue Code of 1986, as amended, and the regulations and guidance thereunder (“Section 409A”), and the terms of the Program related thereto shall be
construed accordingly. Payments hereunder that are subject to Section 409A shall not be accelerated unless permitted under Section 409A. If a Participant
who is a “specified employee” of the Company is entitled to a payment under this Program due to his or her “separation from service” (as such terms are used
in Section 409A) and such payment is subject to the Section 409A six-month payment delay rule, then such payment shall not be made until the earlier of (1)
the first business day that is more than six months following such Participant’s separation from service or (2) such Participant’s death.
C.

The Company shall deduct from any payment made hereunder all applicable federal and state income and employment taxes.

INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC.
AMENDED AND RESTATED
2018 EQUITY INCENTIVE PLAN
PERFORMANCE BASED
RESTRICTED STOCK UNIT AWARD AGREEMENT
THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “ Agreement”), is entered into as of [__________], 20[__] (the “Date of Grant”), by
and between Infrastructure and Energy Alternatives, Inc. a Delaware corporation (the “Company”), and [________] (the “Participant”).
Capitalized terms used in this Agreement and not otherwise defined herein have the meanings ascribed to such terms in the Infrastructure and Energy
Alternatives, Inc. 2018 Equity Incentive Plan as amended, restated or otherwise modified from time to time in accordance with its terms (the “Plan”).
WHEREAS, the Company has adopted the Plan, pursuant to which performance based restricted stock units (“RSUs”) may be granted; and
WHEREAS, the Board of Directors has determined that it is in the best interests of the Company and its stockholders to grant the RSUs provided for
herein to the Participant on the terms and subject to the conditions set forth herein.
NOW, THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as follows:
1. Grant of Restricted Stock Units.
(a) Grant. The Company hereby grants to the Participant [__________] RSUs, on the terms and subject to the conditions set forth in this Agreement
and as otherwise provided in the Plan. The RSUs shall be credited to a separate book-entry account maintained for the Participant on the books of the
Company.
(b) Incorporation by Reference. The provisions of the Plan are incorporated herein by reference. Except as otherwise expressly set forth herein, this
Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations promulgated by the
Committee from time to time pursuant to the Plan. The Committee shall have final authority to interpret and construe the Plan and this Agreement and to
make any and all determinations under them, and its decision shall be binding and conclusive upon the Participant and the Participant’s beneficiary in
respect of any questions arising under the Plan or this Agreement. The Participant acknowledges that the Participant has received a copy of the Plan and has
had an opportunity to review the Plan and agrees to be bound by all the terms and provisions of the Plan.
2. Vesting; Settlement.
(a) Vesting. The RSUs shall vest as provided on Exhibit A; provided, that, except as may otherwise be provided herein, such vesting is subject to the
Participant’s continued employment with, appointment as a director of, or engagement to provide services to, the Company or an Affiliate on the applicable
vesting date (any date on which RSUs vest, a “Vesting Date”).
(b) Upon vesting, the RSUs shall no longer be subject to the transfer restrictions pursuant to Section 14(b) of the Plan or cancellation pursuant to
Section 4 hereof.
(c) Each RSU shall be settled within fifteen (15) days following the Vesting Date in shares of Common Stock.
3 . Dividend Equivalents. In the event of any issuance of a cash dividend on the shares of Common Stock (a “Dividend”), the Participant shall be credited,
as of the payment date for such Dividend, with an additional number of RSUs (each, an “Additional RSU”) equal to the quotient obtained by dividing (x) the
product of (i) the number of RSUs granted pursuant to this Agreement and outstanding as of the record date for such Dividend multiplied by (ii) the amount
of the Dividend per share, by (y) the Fair Market Value per share on the payment date for such Dividend, such quotient to be rounded to the nearest
hundredth. Once credited, each Additional RSU shall be treated as an RSU granted hereunder and shall be subject to all terms and conditions set forth in this
Agreement and the Plan.
4 . Termination of Employment or Services. Except as set forth herein, if the Participant’s employment with, membership on the board of directors of, or
engagement to provide services to, the Company or any of its Affiliates terminates for any reason,

all unvested RSUs shall be canceled immediately and the Participant shall not be entitled to receive any payments with respect thereto.
5 . Rights as a Stockholder. The Participant shall not be deemed for any purpose to be the owner of any shares of Common Stock underlying the RSUs
unless, until and to the extent that (i) the Company shall have issued and delivered to the Participant the shares of Common Stock underlying the RSUs and
(ii) the Participant’s name shall have been entered as a stockholder of record with respect to such shares of Common Stock on the books of the Company. The
Company shall cause the actions described in clauses (i) and (ii) of the preceding sentence to occur promptly following settlement as contemplated by this
Agreement, subject to compliance with applicable laws.
6. Compliance with Legal Requirements.
(a) Generally. The granting and settlement of the RSUs, and any other obligations of the Company under this Agreement, shall be subject to all
applicable U.S. federal, state and local laws, rules and regulations, all applicable non-U.S. laws, rules and regulations and to such approvals by any regulatory
or governmental agency as may be required. The Participant agrees to take all steps that the Committee or the Company determines are reasonably necessary
to comply with all applicable provisions of U.S. federal and state securities law and non-U.S. securities law in exercising the Participant’s rights under this
Agreement.
(b) Tax Withholding. The vesting and settlement of the RSUs shall be subject to the Participant satisfying any applicable U.S. federal, state and local
tax withholding obligations and non-U.S. tax withholding obligations. The Participant shall be responsible for all income taxes payable in respect of the
RSUs. Upon the settlement of the RSUs, the Participant shall be required to pay to the Company, and the Company shall have the right and is hereby
authorized to withhold any cash, shares of Common Stock, other securities or other property deliverable under the RSUs or from any compensation or other
amounts owing to a Participant, the amount (in cash, shares of Common Stock, other securities or other property) of any required withholding taxes in respect
of the RSUs, and to take such other action as may be necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding
taxes, if applicable. In addition, the Committee may, in its sole discretion, permit a Participant to satisfy, in whole or in part, the foregoing withholding
liability by (A) the delivery of shares of Common Stock (which are not subject to any pledge or other security interest and which would not result in adverse
accounting to the Company) owned by the Participant having a Fair Market Value equal to such withholding liability or (B) having the Company withhold
from the number of shares of Common Stock otherwise issuable or deliverable pursuant to the settlement of RSUs a number of shares of Common Stock with a
Fair Market Value equal to such withholding liability. The obligations of the Company under this Agreement shall be conditional on such payment or
arrangements, and the Company will, to the extent permitted by law, have the right to deduct any such withholding taxes from any payment of any kind
otherwise due to Participant.
7 . Clawback. Notwithstanding anything to the contrary contained herein, the Committee may cancel the RSU award if the Participant, without the consent
of the Company, has engaged in or engages in activity that is in conflict with or adverse to the interest of the Company or any Affiliate while employed by,
serving as a director of, or otherwise providing services to, the Company or any Affiliate, including fraud or conduct contributing to any financial
restatements or irregularities, or violates the covenants set forth on Exhibit B attached hereto or any other non-competition, non-solicitation, nondisparagement or non-disclosure covenant or agreement with the Company or any Affiliate (after giving effect to any applicable cure period set forth therein),
as determined by the Committee. In such event, the Participant will forfeit any compensation, gain or other value realizable or realized thereafter on the
vesting or settlement of the RSUs, the sale or other transfer of the RSUs (if permitted), or the sale of shares of Common Stock acquired in respect of the RSUs,
and must promptly repay such amounts to the Company. If the Participant receives any amount in excess of what the Participant should have received under
the terms of the RSUs for any reason (including without limitation by reason of a financial restatement, mistake in calculations or other administrative error),
all as determined by the Committee, then the Participant shall be required to promptly repay any such excess amount to the Company. To the extent required
by applicable law and/or the rules and regulations of the NASDAQ or any other securities exchange or inter-dealer quotation system on which the Common
Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company, the RSUs shall be subject (including on a retroactive basis)
to clawback, forfeiture or similar requirements (and such requirements shall be deemed incorporated by reference into this Agreement).
8. Restrictive Covenants.
(a) Without limiting any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which the
Participant may be a party, the Participant shall be subject to the confidentiality and restrictive covenants set forth on Exhibit B attached hereto, which
Exhibit B is incorporated herein and forms part of this Agreement. The Participant acknowledges and agrees that Participant is bound by the noncompetition, non-solicitation, non-disparagement and other post-employment restrictive covenants contained in Participant’s employment agreement with
the Company or its subsidiaries, if any, provided that for purposes of this Agreement the term “Group” as specified in the Participant’s employment
agreement shall

include the Company and its subsidiaries and the governing law, forum and venue for disputes pertaining to such restrictive covenants shall be as set forth in
Section 9(l) of this Agreement.
(b) In the event that the Participant violates any of the restrictive covenants referred to in this Section 8, in addition to any other remedy that may be
available at law or in equity, the RSUs shall be automatically forfeited effective as of the date on which such violation first occurs. The foregoing rights and
remedies are in addition to any other rights and remedies that may be available to the Company and shall not prevent (and the Participant shall not assert that
they shall prevent) the Company from bringing one or more actions in any applicable jurisdiction to recover damages as a result of the Participant’s breach of
such restrictive covenants.
9. Miscellaneous.
(a) Transferability. The RSUs may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered (a “Transfer”) by the
Participant other than by will or by the laws of descent and distribution, pursuant to a qualified domestic relations order or as otherwise permitted under
Section 14(b) of the Plan. Any attempted Transfer of the RSUs contrary to the provisions hereof, and the levy of any execution, attachment or similar process
upon the RSUs, shall be null and void and without effect.
(b) Waiver. Any right of the Company contained in this Agreement may be waived in writing by the Committee. No waiver of any right hereunder by
any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for its exercise, or as a waiver of
any right to damages. No waiver by any party of any breach of this Agreement shall be held to constitute a waiver of any other breach or a waiver of the
continuation of the same breach.
(c) Section 409A. The RSUs are intended to be exempt from, or compliant with, Section 409A of the Code. Notwithstanding the foregoing or any
provision of the Plan or this Agreement, if any provision of the Plan or this Agreement contravenes Section 409A of the Code or could cause the Participant
to incur any tax, interest or penalties under Section 409A of the Code, the Committee may, in its sole discretion and without the Participant’s consent, modify
such provision to (i) comply with, or avoid being subject to, Section 409A of the Code, or to avoid the incurrence of taxes, interest and penalties under
Section 409A of the Code, and/or (ii) maintain, to the maximum extent practicable, the original intent and economic benefit to the Participant of the
applicable provision without materially increasing the cost to the Company or contravening the provisions of Section 409A of the Code. This Section 9(c)
does not create an obligation on the part of the Company to modify the Plan or this Agreement and does not guarantee that the RSUs will not be subject to
interest and penalties under Section 409A.
(d) General Assets. All amounts credited in respect of the RSUs to the book-entry account under this Agreement shall continue for all purposes to be
part of the general assets of the Company. The Participant’s interest in such account shall make the Participant only a general, unsecured creditor of the
Company.
(e) Notices. Any notices provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered
or if sent by fax, pdf/email or overnight courier, or by postage-paid first-class mail. Notices sent by mail shall be deemed received three (3) business days after
mailing but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated by the
Company’s records, or if to the Company, to the attention of the General Counsel and to the Head of Human Resources at the Company’s principal executive
office.
(f) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
(g) No Rights to Employment, Directorship, or Service. Nothing contained in this Agreement shall be construed as giving the Participant any right to
be retained, in any position, as an employee, consultant or director of the Company or its Affiliates or shall interfere with or restrict in any way the rights of
the Company or its Affiliates, which are hereby expressly reserved, to remove, terminate or discharge the Participant at any time for any reason whatsoever.
(h) Fractional Shares. In lieu of issuing a fraction of a share of Common Stock resulting from adjustment of the RSUs pursuant to Section 11 of the
Plan or otherwise, the Company shall be entitled to pay to the Participant an amount in cash equal to the Fair Market Value of such fractional share.
(i ) Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the
Committee and may, from time to time, amend or revoke such designation.

(j) Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns, and of the
Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant.
(k) Entire Agreement. This Agreement (including Exhibits A and B attached hereto) and the Plan contain the entire agreement and understanding of
the parties hereto with respect to the subject matter contained herein and supersede all prior communications, representations and negotiations in respect
thereto, other than any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which the Participant may
be a party, the covenants of which shall continue to apply to the Participant in addition to the covenants in Exhibit B hereto, in accordance with the terms of
such agreement. No change, modification or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the parties
hereto, except for any changes permitted without consent under Section 11 or 13 of the Plan.
(l) Governing Law and Venue. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware, without
regard to principles of conflicts of laws thereof, or principles of conflicts of laws of any other jurisdiction that could cause the application of the laws of any
jurisdiction other than the State of Delaware.
(i) Dispute Resolution; Consent to Jurisdiction. All disputes between or among any Persons arising out of or in any way connected with the Plan,
this Agreement or the RSUs shall be solely and finally settled by the Committee, acting in good faith, the determination of which shall be final. Any matters
not covered by the preceding sentence shall be solely and finally settled in accordance with the Plan, and the Participant and the Company consent to the
personal jurisdiction of the United States federal and state courts sitting in Wilmington, Delaware, as the exclusive jurisdiction with respect to matters arising
out of or related to the enforcement of the Committee’s determinations and resolution of matters, if any, related to the Plan or this Agreement not required to
be resolved by the Committee. Each such Person hereby irrevocably consents to the service of process of any of the aforementioned courts in any such suit,
action or proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, to the last known address of such Person, such service to
become effective ten (10) days after such mailing.
(ii) Waiver of Jury Trial. Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in
any legal proceeding directly or indirectly arising out of or relating to this Agreement or the transactions contemplated (whether based on contract, tort or
any other theory). Each party hereto (A) certifies that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such
other party would not, in the event of litigation, seek to enforce the foregoing waiver and (B) acknowledges that it and the other parties hereto have been
induced to enter into this Agreement by, among other things, the mutual waivers and certifications in this section.
(m ) Headings. The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation or
construction, and shall not constitute a part, of this Agreement.
(n) Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan (pdf)), each of
which shall be deemed to be an original, but all of which together shall constitute one and the same instrument and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other parties.
(o ) Electronic Signature and Delivery. This Agreement may be accepted by return signature or by electronic confirmation. By accepting this
Agreement, the Participant consents to the electronic delivery of prospectuses, annual reports and other information required to be delivered by U.S.
Securities and Exchange Commission rules (which consent may be revoked in writing by the Participant at any time upon three (3) business days’ notice to
the Company, in which case subsequent prospectuses, annual reports and other information will be delivered in hard copy to the Participant).
(p ) Electronic Participation in Plan. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in
the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
[Remainder of page intentionally blank]

IN WITNESS WHEREOF, this Restricted Stock Unit Award Agreement has been executed by the Company and the Participant as of the day first
written above.
INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC.
By:________________________
Name:______________________
Title:_______________________

____________________________
[PARTICIPANT]

Exhibit A
Performance Criteria: The number of RSUs that may vest shall be determined based upon actual Adjusted EBITDA for fiscal year _________ (the
“Performance Period”) relative to the Board approved Company Adjusted EBITDA goal on a consolidated basis (“ Target Adjusted EBITDA ”). Adjusted
EBITDA for purposes of determining the number of RSUs that may become subject to vesting shall be calculated on the same basis as disclosed in the
Company’s filings with the Securities and Exchange Commission. The Company’s audited annual financial statements, on a consolidated basis, will be used
to determine relative achievement of Target Adjusted EBITDA. Following the end of the Performance Period and after the outside auditors have completed
their annual audit of the Company’s consolidated financial statements, the Committee shall determine the number of RSUs that may become subject to
vesting by comparing achievement of actual Adjusted EBITDA relative to Target Adjusted EBITDA as follows:
Actual Adjusted EBITDA
80% of Target Adjusted EBITDA (threshold vesting)
90% of Target Adjusted EBITDA
100% of Target Adjusted EBITDA
110% of Target Adjusted EBITDA
120% of Target Adjusted EBITDA
140% of Target Adjusted EBITDA (maximum vesting)

Vesting Percentage
60
80
100
120
140
160

%
%
%
%
%
%

If actual Adjusted EBITDA is lower than eighty percent (80%) of Target Adjusted EBITDA, no RSUs will be subject to vesting and all such RSUs shall be
cancelled immediately. If actual Adjusted EBITDA results in less than the full number of RSUs becoming subject to vesting, such excess RSUs shall be
cancelled immediately. No additional RSUs shall be subject to vesting if actual Adjusted EBITDA is beyond one hundred and forty percent (140%) of Target
Adjusted EBITDA. Linear interpolation will be used to determine the amount of RSUs subject to vesting for actual Adjusted EBITDA and between the
threshold and maximum.
Vesting: Following the determination of the number of RSUs that are subject to vesting, such RSUs shall vest as follows:

Date
First Anniversary of Date of Grant
Second Anniversary of Date of Grant
Third Anniversary of Date of Grant

Vesting Amount
1/3
1/3
1/3

Exhibit B
1 . Non-competition and Non-solicitation. For purposes of this Exhibit, references to the Company shall include its subsidiaries and Affiliates and
references to the Agreement shall refer to the Restricted Stock Unit Agreement to which this Exhibit is attached, provided that section references herein shall
refer to sections in this Exhibit.
(a)
Participant agrees that Participant shall not, while an employee of the Company and during the twelve (12) month period following
termination of employment (such collective duration, the “Restriction Period”), directly or indirectly, without the prior written consent of the Company:
(i)
(A) engage in activities or businesses (including without limitation by owning any interest in, managing, controlling, participating in,
consulting with, advising, rendering services for, or in any manner engaging in the business of owning, operating or managing any business) anywhere in the
United States or other countries outside the United States in which the Company does business, that are principally or primarily engaged in any business or
activity that competes with any of the businesses of the Company or any of its subsidiaries or controlled affiliates or any entity owned by the Company
(“Competitive Activities”) or (B) assisting any Person in any way to do, or attempt to do, anything prohibited by this Section 1(a)(i)(A) above; or
(ii) perform any action, activity or course of conduct which is substantially detrimental to the businesses or business reputations of the Company
and involves (A) soliciting, recruiting or hiring (or attempting to solicit, recruit or hire) any employees of the Company or Persons who have worked for the
Company during the twelve (12) month period immediately preceding such solicitation, recruitment or hiring or attempt thereof; (B) soliciting or
encouraging (or attempting to solicit or encourage) any employee of the Company to leave the employment of the Company; (C) intentionally interfering
with the relationship of the Company with any Person who or which is employed by or otherwise engaged to perform services for, or any customer, client,
supplier, licensee, licensor or other business relation of, the Company; or (D) assisting any Person in any way to do, or attempt to do, anything prohibited by
Section 1(a)(ii)(A), (B) or (C) above.
The Restriction Period shall be tolled during (and shall be deemed automatically extended by) any period in which Participant is in violation of the
provisions of this Section 1(a) unless provided below.
(b) The provisions of Section 1(a) shall not be deemed breached as a result of Participant’s passive ownership of less than an aggregate of three
percent (3%) of any class of securities of a Person engaged, directly or indirectly, in Competitive Activities, so long as Participant does not actively
participate in the business of such Person; provided, however, that such stock is listed on a national securities exchange (for the sake of clarity, Participant
shall remain bound by the other restrictive covenants in this Agreement, including but not limited to Section 2 hereof).
(c) Without limiting the generality of Section 7, notwithstanding the fact that any provision of this Section 1 is determined not to be specifically
enforceable, the Company may nevertheless be entitled to recover monetary damages as a result of Participant’s material breach of such provision.
(d) Participant acknowledges that the Company has a legitimate business interest and right in protecting its Confidential Information (as defined
below), business strategies, employee and customer relationships and goodwill, and that the Company would be seriously damaged by the disclosure of
Confidential Information and the loss or deterioration of its business strategies, employee and customer relationships and goodwill. Participant
acknowledges that Participant is being provided with significant additional consideration (to which Participant is not otherwise entitled), including restricted
stock units, to induce Participant to enter into this Agreement. Participant expressly acknowledges and agrees that each and every restraint imposed by this
Agreement is reasonable with respect to subject matter, time period and geographical area. Participant further acknowledges that although Participant’s
compliance with the covenants contained in Sections 1, 2, 3, 4 and 5 may prevent Participant from earning a livelihood in a business similar to the business
of the Company, Participant’s experience and capabilities are such that Participant has other opportunities to earn a livelihood and adequate means of
support for Participant and Participant’s dependents.
2. Nondisclosure of Confidential Information.
(a)
Participant acknowledges that Participant is and shall become familiar with the Company’s Confidential Information (as defined below),
including trade secrets, and that Participant’s services are of special, unique and extraordinary value to the Company. Participant acknowledges that the
Confidential Information obtained by Participant while employed by the Company is the property of the Company. Therefore, Participant agrees that
Participant shall not disclose to any unauthorized Person or use for Participant’s own purposes any Confidential Information without the prior written consent
of the Company, unless and to the extent that the aforementioned matters become generally known to and available for use by the public other than as a
result

of Participant’s acts or omissions in violation of this Agreement; provided, however, that if Participant receives a request to disclose Confidential Information
pursuant to a deposition, interrogatory, request for information or documents in legal proceedings, subpoena, civil investigative demand, governmental or
regulatory process or similar process, to the extent permitted by law, (i) Participant shall promptly notify in writing the Company, and consult with and assist
the Company in seeking a protective order or request for other appropriate remedy, (ii) in the event that such protective order or remedy is not obtained, or if
the Company waives compliance with the terms hereof, Participant shall disclose only that portion of the Confidential Information which, in the written
opinion of Participant’s legal counsel, is legally required to be disclosed and shall exercise reasonable best efforts to provide that the receiving Person shall
agree to treat such Confidential Information as confidential to the extent possible (and permitted under applicable law) in respect of the applicable
proceeding or process and (iii) the Company shall be given an opportunity to review the Confidential Information prior to disclosure thereof.
(b) For purposes of this Agreement, “Confidential Information” means information, observations and data concerning the business or affairs of the
Company, including, without limitation, all business information (whether or not in written form) which relates to the Company, or its customers, suppliers or
contractors or any other third parties in respect of which the Company has a business relationship or owes a duty of confidentiality, or their respective
businesses or products, and which is not known to the public generally other than as a result of Participant’s breach of this Agreement, including but not
limited to: technical information or reports; formulas; trade secrets; unwritten knowledge and “know-how”; operating instructions; training manuals;
customer lists; customer buying records and habits; product sales records and documents, and product development, marketing and sales strategies; market
surveys; marketing plans; profitability analyses; product cost; long-range plans; information relating to pricing, competitive strategies and new product
development; information relating to any forms of compensation or other personnel-related information; contracts; and supplier lists. Confidential
Information will not include such information known to Participant prior to Participant’s involvement with the Company or information rightfully obtained
from a third party (other than pursuant to a breach by Participant of this Agreement). Without limiting the foregoing, Participant agrees to keep confidential
the existence of, and any information concerning, any dispute between Participant and the Company, except that Participant may disclose information
concerning such dispute to his immediate family, to the court that is considering such dispute or to Participant’s legal counsel and other professional advisors
(provided that such counsel and other advisors agree not to disclose any such information other than as necessary to the prosecution or defense of such
dispute).
(c) Participant further agrees that Participant will not improperly use or disclose any confidential information or trade secrets, if any, of any former
employers or any other Person to whom Participant has an obligation of confidentiality, and will not bring onto the premises of the Company any
unpublished documents or any property belonging to any former employer or any other Person to whom Participant has an obligation of confidentiality
unless consented to in writing by the former employer or other Person.
(d) Notwithstanding anything herein to the contrary, nothing in this Agreement shall (i) prohibit the Participant from making reports of possible
violations of federal law or regulations to any governmental agency or entity in accordance with the provisions of and the rules promulgated under Section
21F of the Exchange Act or Section 806 of the Sarbanes-Oxley Act of 2002, or of any other whistleblower protection provisions of state or federal law or
regulations, or (ii) require notification or prior approval by the Company of any reporting described in clause (i).
3 . Return of Property. Participant acknowledges that all notes, memoranda, specifications, devices, formulas, records, files, lists, drawings, documents,
models, equipment, property, computer, software or intellectual property relating to the businesses of the Company, in whatever form (including electronic),
and all copies thereof, that are received or created by Participant while an employee of the Company or its subsidiaries or Affiliates (including but not limited
to Confidential Information and Inventions (as defined below)) are and shall remain the property of the Company, and Participant shall immediately return
such property to the Company upon the termination of Participant’s employment and, in any event, at the Company’s request. Participant further agrees that
any property situated on the premises of, and owned by, the Company, including disks and other storage media, filing cabinets or other work areas, is subject
to inspection by the Company’s personnel at any time with or without notice.
4. Intellectual Property Rights.
(a) Participant agrees that the results and proceeds of Participant’s services for the Company (including, but not limited to, any trade secrets,
products, services, processes, know-how, designs, developments, innovations, analyses, drawings, reports, techniques, formulas, methods, developmental or
experimental work, improvements, discoveries, inventions, ideas, source and object codes, programs, matters of a literary, musical, dramatic or otherwise
creative nature, writings and other works of authorship) resulting from services performed while an employee of the Company and any works in progress,
whether or not patentable or registrable under copyright or similar statutes, that were made, developed, conceived or reduced to practice or learned by
Participant, either alone or jointly with others (collectively, “Inventions”), shall be works-made-for-hire and the Company shall be deemed the sole owner
throughout the universe of any and all trade secret, patent, copyright and other intellectual property rights

(collectively, “Proprietary Rights”) of whatsoever nature therein, whether or not now or hereafter known, existing, contemplated, recognized or developed,
with the right to use the same in perpetuity in any manner the Company determines in its sole discretion, without any further payment to Participant
whatsoever. If, for any reason, any of such results and proceeds shall not legally be a work-made-for-hire and/or there are any Proprietary Rights which do not
accrue to the Company under the immediately preceding sentence, then Participant hereby irrevocably assigns and agrees to assign any and all of
Participant’s right, title and interest thereto, including any and all Proprietary Rights of whatsoever nature therein, whether or not now or hereafter known,
existing, contemplated, recognized or developed, to the Company, and the Company shall have the right to use the same in perpetuity throughout the
universe in any manner determined by the Company without any further payment to Participant whatsoever. As to any Invention that Participant is required
to assign, Participant shall promptly and fully disclose to the Company all information known to Participant concerning such Invention.
(b) Participant agrees that, from time to time, as may be requested by the Company and at the Company’s sole cost and expense, Participant shall
do any and all things that the Company may reasonably deem useful or desirable to establish or document the Company’s exclusive ownership throughout
the United States of America or any other country of any and all Proprietary Rights in any such Inventions, including the execution of appropriate copyright
and/or patent applications or assignments. To the extent Participant has any Proprietary Rights in the Inventions that cannot be assigned in the manner
described above, Participant unconditionally and irrevocably waives the enforcement of such Proprietary Rights. This Section 4(b) is subject to and shall not
be deemed to limit, restrict or constitute any waiver by the Company of any Proprietary Rights of ownership to which the Company may be entitled by
operation of law by virtue of the Company’s being Participant’s employer. Participant further agrees that, from time to time, as may be requested by the
Company and at the Company’s sole cost and expense, Participant shall assist the Company in every proper and lawful way to obtain and from time to time
enforce Proprietary Rights relating to Inventions in any and all countries. Participant shall execute, verify and deliver such documents and perform such
other acts (including appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustaining,
and enforcing such Proprietary Rights and the assignment thereof. In addition, Participant shall execute, verify and deliver assignments of such Proprietary
Rights to the Company or its designees. Participant’s obligations under this Section 4 shall continue beyond the termination of Participant’s employment
with the Company.
(c) Participant hereby waives and quitclaims to the Company any and all claims, of any nature whatsoever, that Participant now or may hereafter
have for infringement of any Proprietary Rights assigned hereunder to the Company.
5 . Nondisparagement. Participant shall not, whether in writing or orally, malign, denigrate or disparage the Company or its predecessors and successors, or
any of the current or former directors, officers, employees, shareholders, partners, members, agents or representatives of any of the foregoing, with respect to
any of their respective past or present activities, or otherwise publish (whether in writing or orally) statements that tend to portray any of the aforementioned
parties in an unfavorable light; provided that nothing herein shall or shall be deemed to prevent or impair Participant from, in the course of and consistent
with his duties for the Company, making public comments which include good faith, candid discussions, or acknowledgements regarding the Company’s
performance or business, or discussing other officers, directors, and employees in connection with normal performance evaluations, or otherwise testifying
truthfully in any legal or administrative proceeding where such testimony is compelled, or requested or from otherwise complying with legal requirements.
6 . Notification of Subsequent Employer. Participant hereby agrees that prior to accepting employment with, or agreeing to provide services to, any other
Person during any period during which Participant remains subject to any of the covenants set forth in Section 1, Participant shall provide such prospective
employer with written notice of such provisions of this Agreement, with a copy of such notice delivered simultaneously to the Company.
7 . Remedies and Injunctive Relief. Participant acknowledges that a violation by Participant of any of the covenants contained in Section 1, 2, 3, 4 or 5
would cause irreparable damage to the Company in an amount that would be material but not readily ascertainable, and that any remedy at law (including the
payment of damages) would be inadequate. Accordingly, Participant agrees that, notwithstanding any provision of this Agreement to the contrary, the
Company shall be entitled (without the necessity of showing economic loss or other actual damage) to injunctive relief (including temporary restraining
orders, preliminary injunctions and/or permanent injunctions) in any court of competent jurisdiction for any actual or threatened breach of any of the
covenants set forth in Section 1, 2, 3, 4 or 5 in addition to any other legal or equitable remedies it may have. The preceding sentence shall not be construed
as a waiver of the rights that the Company may have for damages under this Agreement or otherwise, and all of the Company’s rights shall be unrestricted.

INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC.
AMENDED AND RESTATED
2018 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT
THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (this “ Agreement”), is entered into as of [__________], 20[__] (the “Date of Grant”), by
and between Infrastructure and Energy Alternatives, Inc. a Delaware corporation (the “Company”), and [________] (the “Participant”).
Capitalized terms used in this Agreement and not otherwise defined herein have the meanings ascribed to such terms in the Infrastructure and Energy
Alternatives, Inc. 2018 Equity Incentive Plan as amended, restated or otherwise modified from time to time in accordance with its terms (the “Plan”).
WHEREAS, the Company has adopted the Plan, pursuant to which restricted stock units (“RSUs”) may be granted; and
WHEREAS, the Board of Directors has determined that it is in the best interests of the Company and its stockholders to grant the RSUs provided for
herein to the Participant on the terms and subject to the conditions set forth herein.
NOW, THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as follows:
1. Grant of Restricted Stock Units.
(a) Grant. The Company hereby grants to the Participant [__________] RSUs, on the terms and subject to the conditions set forth in this Agreement
and as otherwise provided in the Plan. The RSUs shall be credited to a separate book-entry account maintained for the Participant on the books of the
Company.
(b) Incorporation by Reference. The provisions of the Plan are incorporated herein by reference. Except as otherwise expressly set forth herein, this
Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations promulgated by the
Committee from time to time pursuant to the Plan. The Committee shall have final authority to interpret and construe the Plan and this Agreement and to
make any and all determinations under them, and its decision shall be binding and conclusive upon the Participant and the Participant’s beneficiary in
respect of any questions arising under the Plan or this Agreement. The Participant acknowledges that the Participant has received a copy of the Plan and has
had an opportunity to review the Plan and agrees to be bound by all the terms and provisions of the Plan.
2. Vesting; Settlement.
(a) Vesting. The RSUs shall vest as provided on Exhibit A; provided, that, except as may otherwise be provided herein, such vesting is subject to the
Participant’s continued employment with, appointment as a director of, or engagement to provide services to, the Company or an Affiliate on the applicable
vesting date (any date on which RSUs vest, a “Vesting Date”).
(b) Upon vesting, the RSUs shall no longer be subject to the transfer restrictions pursuant to Section 14(b) of the Plan or cancellation pursuant to
Section 4 hereof.
(c) Each RSU shall be settled within fifteen (15) days following the Vesting Date in shares of Common Stock.
3 . Dividend Equivalents. In the event of any issuance of a cash dividend on the shares of Common Stock (a “Dividend”), the Participant shall be credited,
as of the payment date for such Dividend, with an additional number of RSUs (each, an “Additional RSU”) equal to the quotient obtained by dividing (x) the
product of (i) the number of RSUs granted pursuant to this Agreement and outstanding as of the record date for such Dividend multiplied by (ii) the amount
of the Dividend per share, by (y) the Fair Market Value per share on the payment date for such Dividend, such quotient to be rounded to the nearest
hundredth. Once credited, each Additional RSU shall be treated as an RSU granted hereunder and shall be subject to all terms and conditions set forth in this
Agreement and the Plan.
4 . Termination of Employment or Services. Except as set forth herein, if the Participant’s employment with, membership on the board of directors of, or
engagement to provide services to, the Company or any of its Affiliates terminates for any reason, all unvested RSUs shall be canceled immediately and the
Participant shall not be entitled to receive any payments with respect thereto.

5 . Rights as a Stockholder. The Participant shall not be deemed for any purpose to be the owner of any shares of Common Stock underlying the RSUs
unless, until and to the extent that (i) the Company shall have issued and delivered to the Participant the shares of Common Stock underlying the RSUs and
(ii) the Participant’s name shall have been entered as a stockholder of record with respect to such shares of Common Stock on the books of the Company. The
Company shall cause the actions described in clauses (i) and (ii) of the preceding sentence to occur promptly following settlement as contemplated by this
Agreement, subject to compliance with applicable laws.
6. Compliance with Legal Requirements.
(a) Generally. The granting and settlement of the RSUs, and any other obligations of the Company under this Agreement, shall be subject to all
applicable U.S. federal, state and local laws, rules and regulations, all applicable non-U.S. laws, rules and regulations and to such approvals by any regulatory
or governmental agency as may be required. The Participant agrees to take all steps that the Committee or the Company determines are reasonably necessary
to comply with all applicable provisions of U.S. federal and state securities law and non-U.S. securities law in exercising the Participant’s rights under this
Agreement.
(b) Tax Withholding. The vesting and settlement of the RSUs shall be subject to the Participant satisfying any applicable U.S. federal, state and local
tax withholding obligations and non-U.S. tax withholding obligations. The Participant shall be responsible for all income taxes payable in respect of the
RSUs. Upon the settlement of the RSUs, the Participant shall be required to pay to the Company, and the Company shall have the right and is hereby
authorized to withhold any cash, shares of Common Stock, other securities or other property deliverable under the RSUs or from any compensation or other
amounts owing to a Participant, the amount (in cash, shares of Common Stock, other securities or other property) of any required withholding taxes in respect
of the RSUs, and to take such other action as may be necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding
taxes, if applicable. In addition, the Committee may, in its sole discretion, permit a Participant to satisfy, in whole or in part, the foregoing withholding
liability by (A) the delivery of shares of Common Stock (which are not subject to any pledge or other security interest and which would not result in adverse
accounting to the Company) owned by the Participant having a Fair Market Value equal to such withholding liability or (B) having the Company withhold
from the number of shares of Common Stock otherwise issuable or deliverable pursuant to the settlement of RSUs a number of shares of Common Stock with a
Fair Market Value equal to such withholding liability. The obligations of the Company under this Agreement shall be conditional on such payment or
arrangements, and the Company will, to the extent permitted by law, have the right to deduct any such withholding taxes from any payment of any kind
otherwise due to Participant.
7 . Clawback. Notwithstanding anything to the contrary contained herein, the Committee may cancel the RSU award if the Participant, without the consent
of the Company, has engaged in or engages in activity that is in conflict with or adverse to the interest of the Company or any Affiliate while employed by,
serving as a director of, or otherwise providing services to, the Company or any Affiliate, including fraud or conduct contributing to any financial
restatements or irregularities, or violates the covenants set forth on Exhibit B attached hereto or any other non-competition, non-solicitation, nondisparagement or non-disclosure covenant or agreement with the Company or any Affiliate (after giving effect to any applicable cure period set forth therein),
as determined by the Committee. In such event, the Participant will forfeit any compensation, gain or other value realizable or realized thereafter on the
vesting or settlement of the RSUs, the sale or other transfer of the RSUs (if permitted), or the sale of shares of Common Stock acquired in respect of the RSUs,
and must promptly repay such amounts to the Company. If the Participant receives any amount in excess of what the Participant should have received under
the terms of the RSUs for any reason (including without limitation by reason of a financial restatement, mistake in calculations or other administrative error),
all as determined by the Committee, then the Participant shall be required to promptly repay any such excess amount to the Company. To the extent required
by applicable law and/or the rules and regulations of the NASDAQ or any other securities exchange or inter-dealer quotation system on which the Common
Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company, the RSUs shall be subject (including on a retroactive basis)
to clawback, forfeiture or similar requirements (and such requirements shall be deemed incorporated by reference into this Agreement).
8. Restrictive Covenants.
(a) Without limiting any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which the
Participant may be a party, the Participant shall be subject to the confidentiality and restrictive covenants set forth on Exhibit B attached hereto, which
Exhibit B is incorporated herein and forms part of this Agreement. The Participant acknowledges and agrees that Participant is bound by the noncompetition, non-solicitation, non-disparagement and other post-employment restrictive covenants contained in Participant’s employment agreement with
the Company or its subsidiaries, provided that for purposes of this Agreement the term “Group” as specified in the Participant’s employment agreement shall
include the Company and its subsidiaries and the governing law, forum and venue for disputes pertaining to such restrictive covenants shall be as set forth in
Section 9(l) of this Agreement.

(b) In the event that the Participant violates any of the restrictive covenants referred to in this Section 8, in addition to any other remedy that may be
available at law or in equity, the RSUs shall be automatically forfeited effective as of the date on which such violation first occurs. The foregoing rights and
remedies are in addition to any other rights and remedies that may be available to the Company and shall not prevent (and the Participant shall not assert that
they shall prevent) the Company from bringing one or more actions in any applicable jurisdiction to recover damages as a result of the Participant’s breach of
such restrictive covenants.
9. Miscellaneous.
(a) Transferability. The RSUs may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered (a “Transfer”) by the
Participant other than by will or by the laws of descent and distribution, pursuant to a qualified domestic relations order or as otherwise permitted under
Section 14(b) of the Plan. Any attempted Transfer of the RSUs contrary to the provisions hereof, and the levy of any execution, attachment or similar process
upon the RSUs, shall be null and void and without effect.
(b) Waiver. Any right of the Company contained in this Agreement may be waived in writing by the Committee. No waiver of any right hereunder by
any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for its exercise, or as a waiver of
any right to damages. No waiver by any party of any breach of this Agreement shall be held to constitute a waiver of any other breach or a waiver of the
continuation of the same breach.
(c) Section 409A. The RSUs are intended to be exempt from, or compliant with, Section 409A of the Code. Notwithstanding the foregoing or any
provision of the Plan or this Agreement, if any provision of the Plan or this Agreement contravenes Section 409A of the Code or could cause the Participant
to incur any tax, interest or penalties under Section 409A of the Code, the Committee may, in its sole discretion and without the Participant’s consent, modify
such provision to (i) comply with, or avoid being subject to, Section 409A of the Code, or to avoid the incurrence of taxes, interest and penalties under
Section 409A of the Code, and/or (ii) maintain, to the maximum extent practicable, the original intent and economic benefit to the Participant of the
applicable provision without materially increasing the cost to the Company or contravening the provisions of Section 409A of the Code. This Section 9(c)
does not create an obligation on the part of the Company to modify the Plan or this Agreement and does not guarantee that the RSUs will not be subject to
interest and penalties under Section 409A.
(d) General Assets. All amounts credited in respect of the RSUs to the book-entry account under this Agreement shall continue for all purposes to be
part of the general assets of the Company. The Participant’s interest in such account shall make the Participant only a general, unsecured creditor of the
Company.
(e) Notices. Any notices provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered
or if sent by fax, pdf/email or overnight courier, or by postage-paid first-class mail. Notices sent by mail shall be deemed received three (3) business days after
mailing but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated by the
Company’s records, or if to the Company, to the attention of the General Counsel and to the Head of Human Resources at the Company’s principal executive
office.
(f) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
(g) No Rights to Employment, Directorship, or Service. Nothing contained in this Agreement shall be construed as giving the Participant any right to
be retained, in any position, as an employee, consultant or director of the Company or its Affiliates or shall interfere with or restrict in any way the rights of
the Company or its Affiliates, which are hereby expressly reserved, to remove, terminate or discharge the Participant at any time for any reason whatsoever.
(h) Fractional Shares. In lieu of issuing a fraction of a share of Common Stock resulting from adjustment of the RSUs pursuant to Section 11 of the
Plan or otherwise, the Company shall be entitled to pay to the Participant an amount in cash equal to the Fair Market Value of such fractional share.
(i ) Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the
Committee and may, from time to time, amend or revoke such designation.
(j) Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns, and of the
Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant.

(k) Entire Agreement. This Agreement (including Exhibits A and B attached hereto) and the Plan contain the entire agreement and understanding of
the parties hereto with respect to the subject matter contained herein and supersede all prior communications, representations and negotiations in respect
thereto, other than any other non-competition, non-solicitation, non-disparagement or non-disclosure or other similar agreement to which the Participant may
be a party, the covenants of which shall continue to apply to the Participant in addition to the covenants in Exhibit B hereto, in accordance with the terms of
such agreement. No change, modification or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the parties
hereto, except for any changes permitted without consent under Section 11 or 13 of the Plan.
(l) Governing Law and Venue. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware, without
regard to principles of conflicts of laws thereof, or principles of conflicts of laws of any other jurisdiction that could cause the application of the laws of any
jurisdiction other than the State of Delaware.
(i) Dispute Resolution; Consent to Jurisdiction. All disputes between or among any Persons arising out of or in any way connected with the Plan,
this Agreement or the RSUs shall be solely and finally settled by the Committee, acting in good faith, the determination of which shall be final. Any matters
not covered by the preceding sentence shall be solely and finally settled in accordance with the Plan, and the Participant and the Company consent to the
personal jurisdiction of the United States federal and state courts sitting in Wilmington, Delaware, as the exclusive jurisdiction with respect to matters arising
out of or related to the enforcement of the Committee’s determinations and resolution of matters, if any, related to the Plan or this Agreement not required to
be resolved by the Committee. Each such Person hereby irrevocably consents to the service of process of any of the aforementioned courts in any such suit,
action or proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, to the last known address of such Person, such service to
become effective ten (10) days after such mailing.
(ii) Waiver of Jury Trial. Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in
any legal proceeding directly or indirectly arising out of or relating to this Agreement or the transactions contemplated (whether based on contract, tort or
any other theory). Each party hereto (A) certifies that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such
other party would not, in the event of litigation, seek to enforce the foregoing waiver and (B) acknowledges that it and the other parties hereto have been
induced to enter into this Agreement by, among other things, the mutual waivers and certifications in this section.
(m ) Headings. The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation or
construction, and shall not constitute a part, of this Agreement.
(n) Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan (pdf)), each of
which shall be deemed to be an original, but all of which together shall constitute one and the same instrument and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other parties.
(o ) Electronic Signature and Delivery. This Agreement may be accepted by return signature or by electronic confirmation. By accepting this
Agreement, the Participant consents to the electronic delivery of prospectuses, annual reports and other information required to be delivered by U.S.
Securities and Exchange Commission rules (which consent may be revoked in writing by the Participant at any time upon three (3) business days’ notice to
the Company, in which case subsequent prospectuses, annual reports and other information will be delivered in hard copy to the Participant).
(p ) Electronic Participation in Plan. The Company may, in its sole discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in
the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
[Remainder of page intentionally blank]

IN WITNESS WHEREOF, this Restricted Stock Unit Award Agreement has been executed by the Company and the Participant as of the day first
written above.
INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC.
By:________________________
Name:______________________
Title:_______________________

____________________________
[PARTICIPANT]

Exhibit A
Date

Vesting Amount

First Anniversary of Date of Grant

1/3

Second Anniversary of Date of Grant

1/3

Third Anniversary of Date of Grant

1/3

Exhibit B
1 . Non-competition and Non-solicitation. For purposes of this Exhibit, references to the Company shall include its subsidiaries and Affiliates and
references to the Agreement shall refer to the Restricted Stock Unit Agreement to which this Exhibit is attached, provided that section references herein shall
refer to sections in this Exhibit.
(a)
Participant agrees that Participant shall not, while an employee of the Company and during the twelve (12) month period following
termination of employment (such collective duration, the “Restriction Period”), directly or indirectly, without the prior written consent of the Company:
(i)
(A) engage in activities or businesses (including without limitation by owning any interest in, managing, controlling, participating in,
consulting with, advising, rendering services for, or in any manner engaging in the business of owning, operating or managing any business) anywhere in the
United States or other countries outside the United States in which the Company does business, that are principally or primarily engaged in any business or
activity that competes with any of the businesses of the Company or any of its subsidiaries or controlled affiliates or any entity owned by the Company
(“Competitive Activities”) or (B) assisting any Person in any way to do, or attempt to do, anything prohibited by this Section 1(a)(i)(A) above; or
(ii) perform any action, activity or course of conduct which is substantially detrimental to the businesses or business reputations of the Company
and involves (A) soliciting, recruiting or hiring (or attempting to solicit, recruit or hire) any employees of the Company or Persons who have worked for the
Company during the twelve (12) month period immediately preceding such solicitation, recruitment or hiring or attempt thereof; (B) soliciting or
encouraging (or attempting to solicit or encourage) any employee of the Company to leave the employment of the Company; (C) intentionally interfering
with the relationship of the Company with any Person who or which is employed by or otherwise engaged to perform services for, or any customer, client,
supplier, licensee, licensor or other business relation of, the Company; or (D) assisting any Person in any way to do, or attempt to do, anything prohibited by
Section 1(a)(ii)(A), (B) or (C) above.
The Restriction Period shall be tolled during (and shall be deemed automatically extended by) any period in which Participant is in violation of the
provisions of this Section 1(a) unless provided below.
(b) The provisions of Section 1(a) shall not be deemed breached as a result of Participant’s passive ownership of less than an aggregate of three
percent (3%) of any class of securities of a Person engaged, directly or indirectly, in Competitive Activities, so long as Participant does not actively
participate in the business of such Person; provided, however, that such stock is listed on a national securities exchange (for the sake of clarity, Participant
shall remain bound by the other restrictive covenants in this Agreement, including but not limited to Section 2 hereof).
(c) Without limiting the generality of Section 7, notwithstanding the fact that any provision of this Section 1 is determined not to be specifically
enforceable, the Company may nevertheless be entitled to recover monetary damages as a result of Participant’s material breach of such provision.
(d) Participant acknowledges that the Company has a legitimate business interest and right in protecting its Confidential Information (as defined
below), business strategies, employee and customer relationships and goodwill, and that the Company would be seriously damaged by the disclosure of
Confidential Information and the loss or deterioration of its business strategies, employee and customer relationships and goodwill. Participant
acknowledges that Participant is being provided with significant additional consideration (to which Participant is not otherwise entitled), including restricted
stock units, to induce Participant to enter into this Agreement. Participant expressly acknowledges and agrees that each and every restraint imposed by this
Agreement is reasonable with respect to subject matter, time period and geographical area. Participant further acknowledges that although Participant’s
compliance with the covenants contained in Sections 1, 2, 3, 4 and 5 may prevent Participant from earning a livelihood in a business similar to the business
of the Company, Participant’s experience and capabilities are such that Participant has other opportunities to earn a livelihood and adequate means of
support for Participant and Participant’s dependents.
2. Nondisclosure of Confidential Information.
(a)
Participant acknowledges that Participant is and shall become familiar with the Company’s Confidential Information (as defined below),
including trade secrets, and that Participant’s services are of special, unique and extraordinary value to the Company. Participant acknowledges that the
Confidential Information obtained by Participant while employed by the Company is the property of the Company. Therefore, Participant agrees that
Participant shall not disclose to any unauthorized Person or use for Participant’s own purposes any Confidential Information without the prior written consent
of the Company, unless and to the extent that the aforementioned matters become generally known to and available for use by the public other than as a
result

of Participant’s acts or omissions in violation of this Agreement; provided, however, that if Participant receives a request to disclose Confidential Information
pursuant to a deposition, interrogatory, request for information or documents in legal proceedings, subpoena, civil investigative demand, governmental or
regulatory process or similar process, to the extent permitted by law, (i) Participant shall promptly notify in writing the Company, and consult with and assist
the Company in seeking a protective order or request for other appropriate remedy, (ii) in the event that such protective order or remedy is not obtained, or if
the Company waives compliance with the terms hereof, Participant shall disclose only that portion of the Confidential Information which, in the written
opinion of Participant’s legal counsel, is legally required to be disclosed and shall exercise reasonable best efforts to provide that the receiving Person shall
agree to treat such Confidential Information as confidential to the extent possible (and permitted under applicable law) in respect of the applicable
proceeding or process and (iii) the Company shall be given an opportunity to review the Confidential Information prior to disclosure thereof.
(b) For purposes of this Agreement, “Confidential Information” means information, observations and data concerning the business or affairs of the
Company, including, without limitation, all business information (whether or not in written form) which relates to the Company, or its customers, suppliers or
contractors or any other third parties in respect of which the Company has a business relationship or owes a duty of confidentiality, or their respective
businesses or products, and which is not known to the public generally other than as a result of Participant’s breach of this Agreement, including but not
limited to: technical information or reports; formulas; trade secrets; unwritten knowledge and “know-how”; operating instructions; training manuals;
customer lists; customer buying records and habits; product sales records and documents, and product development, marketing and sales strategies; market
surveys; marketing plans; profitability analyses; product cost; long-range plans; information relating to pricing, competitive strategies and new product
development; information relating to any forms of compensation or other personnel-related information; contracts; and supplier lists. Confidential
Information will not include such information known to Participant prior to Participant’s involvement with the Company or information rightfully obtained
from a third party (other than pursuant to a breach by Participant of this Agreement). Without limiting the foregoing, Participant agrees to keep confidential
the existence of, and any information concerning, any dispute between Participant and the Company, except that Participant may disclose information
concerning such dispute to his immediate family, to the court that is considering such dispute or to Participant’s legal counsel and other professional advisors
(provided that such counsel and other advisors agree not to disclose any such information other than as necessary to the prosecution or defense of such
dispute).
(c) Participant further agrees that Participant will not improperly use or disclose any confidential information or trade secrets, if any, of any former
employers or any other Person to whom Participant has an obligation of confidentiality, and will not bring onto the premises of the Company any
unpublished documents or any property belonging to any former employer or any other Person to whom Participant has an obligation of confidentiality
unless consented to in writing by the former employer or other Person.
(d) Notwithstanding anything herein to the contrary, nothing in this Agreement shall (i) prohibit the Participant from making reports of possible
violations of federal law or regulations to any governmental agency or entity in accordance with the provisions of and the rules promulgated under Section
21F of the Exchange Act or Section 806 of the Sarbanes-Oxley Act of 2002, or of any other whistleblower protection provisions of state or federal law or
regulations, or (ii) require notification or prior approval by the Company of any reporting described in clause (i).
3 . Return of Property. Participant acknowledges that all notes, memoranda, specifications, devices, formulas, records, files, lists, drawings, documents,
models, equipment, property, computer, software or intellectual property relating to the businesses of the Company, in whatever form (including electronic),
and all copies thereof, that are received or created by Participant while an employee of the Company or its subsidiaries or Affiliates (including but not limited
to Confidential Information and Inventions (as defined below)) are and shall remain the property of the Company, and Participant shall immediately return
such property to the Company upon the termination of Participant’s employment and, in any event, at the Company’s request. Participant further agrees that
any property situated on the premises of, and owned by, the Company, including disks and other storage media, filing cabinets or other work areas, is subject
to inspection by the Company’s personnel at any time with or without notice.
4. Intellectual Property Rights.
(a) Participant agrees that the results and proceeds of Participant’s services for the Company (including, but not limited to, any trade secrets,
products, services, processes, know-how, designs, developments, innovations, analyses, drawings, reports, techniques, formulas, methods, developmental or
experimental work, improvements, discoveries, inventions, ideas, source and object codes, programs, matters of a literary, musical, dramatic or otherwise
creative nature, writings and other works of authorship) resulting from services performed while an employee of the Company and any works in progress,
whether or not patentable or registrable under copyright or similar statutes, that were made, developed, conceived or reduced to practice or learned by
Participant, either alone or jointly with others (collectively, “Inventions”), shall be works-made-for-hire and the Company shall be deemed the sole owner
throughout the universe of any and all trade secret, patent, copyright and other intellectual property rights

(collectively, “Proprietary Rights”) of whatsoever nature therein, whether or not now or hereafter known, existing, contemplated, recognized or developed,
with the right to use the same in perpetuity in any manner the Company determines in its sole discretion, without any further payment to Participant
whatsoever. If, for any reason, any of such results and proceeds shall not legally be a work-made-for-hire and/or there are any Proprietary Rights which do not
accrue to the Company under the immediately preceding sentence, then Participant hereby irrevocably assigns and agrees to assign any and all of
Participant’s right, title and interest thereto, including any and all Proprietary Rights of whatsoever nature therein, whether or not now or hereafter known,
existing, contemplated, recognized or developed, to the Company, and the Company shall have the right to use the same in perpetuity throughout the
universe in any manner determined by the Company without any further payment to Participant whatsoever. As to any Invention that Participant is required
to assign, Participant shall promptly and fully disclose to the Company all information known to Participant concerning such Invention.
(b) Participant agrees that, from time to time, as may be requested by the Company and at the Company’s sole cost and expense, Participant shall
do any and all things that the Company may reasonably deem useful or desirable to establish or document the Company’s exclusive ownership throughout
the United States of America or any other country of any and all Proprietary Rights in any such Inventions, including the execution of appropriate copyright
and/or patent applications or assignments. To the extent Participant has any Proprietary Rights in the Inventions that cannot be assigned in the manner
described above, Participant unconditionally and irrevocably waives the enforcement of such Proprietary Rights. This Section 4(b) is subject to and shall not
be deemed to limit, restrict or constitute any waiver by the Company of any Proprietary Rights of ownership to which the Company may be entitled by
operation of law by virtue of the Company’s being Participant’s employer. Participant further agrees that, from time to time, as may be requested by the
Company and at the Company’s sole cost and expense, Participant shall assist the Company in every proper and lawful way to obtain and from time to time
enforce Proprietary Rights relating to Inventions in any and all countries. Participant shall execute, verify and deliver such documents and perform such
other acts (including appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustaining,
and enforcing such Proprietary Rights and the assignment thereof. In addition, Participant shall execute, verify and deliver assignments of such Proprietary
Rights to the Company or its designees. Participant’s obligations under this Section 4 shall continue beyond the termination of Participant’s employment
with the Company.
(c) Participant hereby waives and quitclaims to the Company any and all claims, of any nature whatsoever, that Participant now or may hereafter
have for infringement of any Proprietary Rights assigned hereunder to the Company.
5 . Nondisparagement. Participant shall not, whether in writing or orally, malign, denigrate or disparage the Company or its predecessors and successors, or
any of the current or former directors, officers, employees, shareholders, partners, members, agents or representatives of any of the foregoing, with respect to
any of their respective past or present activities, or otherwise publish (whether in writing or orally) statements that tend to portray any of the aforementioned
parties in an unfavorable light; provided that nothing herein shall or shall be deemed to prevent or impair Participant from, in the course of and consistent
with his duties for the Company, making public comments which include good faith, candid discussions, or acknowledgements regarding the Company’s
performance or business, or discussing other officers, directors, and employees in connection with normal performance evaluations, or otherwise testifying
truthfully in any legal or administrative proceeding where such testimony is compelled, or requested or from otherwise complying with legal requirements.
6 . Notification of Subsequent Employer. Participant hereby agrees that prior to accepting employment with, or agreeing to provide services to, any other
Person during any period during which Participant remains subject to any of the covenants set forth in Section 1, Participant shall provide such prospective
employer with written notice of such provisions of this Agreement, with a copy of such notice delivered simultaneously to the Company.
7 . Remedies and Injunctive Relief. Participant acknowledges that a violation by Participant of any of the covenants contained in Section 1, 2, 3, 4 or 5
would cause irreparable damage to the Company in an amount that would be material but not readily ascertainable, and that any remedy at law (including the
payment of damages) would be inadequate. Accordingly, Participant agrees that, notwithstanding any provision of this Agreement to the contrary, the
Company shall be entitled (without the necessity of showing economic loss or other actual damage) to injunctive relief (including temporary restraining
orders, preliminary injunctions and/or permanent injunctions) in any court of competent jurisdiction for any actual or threatened breach of any of the
covenants set forth in Section 1, 2, 3, 4 or 5 in addition to any other legal or equitable remedies it may have. The preceding sentence shall not be construed
as a waiver of the rights that the Company may have for damages under this Agreement or otherwise, and all of the Company’s rights shall be unrestricted.

Infrastructure and Energy Alternatives, Inc. 2018 Equity Incentive Plan
(Amended and Restated as of June 3, 2019)
Purpose. The Amended and Restated Infrastructure and Energy Alternatives, Inc. 2018 Equity Incentive Plan (the “Plan”) is
intended to help Infrastructure and Energy Alternatives, Inc., a Delaware corporation (including any successor thereto, the “Company”)
and its Affiliates (i) attract and retain key personnel by providing them the opportunity to acquire an equity interest in the Company or
other incentive compensation measured by reference to the value of Common Stock, and (ii) align the interests of key personnel with
those of the Company’s shareholders.
1.

The Plan as set forth herein constitutes an amendment and restatement of the Plan as in effect immediately prior to the Effective Date
(the “Prior Plan”). The Prior Plan was originally approved by the shareholders of the Company on March 21, 2018. Except as provided
in the following sentence, the Plan shall supersede and replace in its entirety the Prior Plan. Notwithstanding any provisions herein to
the contrary, each award granted under the Prior Plan prior to the Effective Date shall be subject to the terms and provisions applicable
to such award under the Prior Plan, as in effect as of the date such award was granted.
Effective Date; Duration. The Plan shall be effective as of the date on which the Plan is approved by the shareholders of the
Company (the “Effective Date”). The expiration date of the Plan, on and after which date no Awards may be granted, shall be the tenth
anniversary of the Effective Date; provided, however, that such expiration shall not affect Awards then outstanding, and the terms and
conditions of the Plan shall continue to apply to such Awards.
2.

3.

Definitions. The following definitions shall apply throughout the Plan.
“Affiliate” means (i) any person or entity that directly or indirectly controls, is controlled by or is under common
control with the Company and/or (ii) to the extent provided by the Committee, any person or entity in which the Company has a
significant interest. The term “control” (including, with correlative meaning, the terms “controlled by” and “under common
control with”), as applied to any person or entity, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such person or entity, whether through the ownership of voting or other securities,
by contract or otherwise.
(a)

“Award” means, individually or collectively, any Incentive Stock Option, Nonqualified Stock Option, Stock
Appreciation Right, Restricted Stock, Restricted Stock Unit, Deferred Stock Unit, and/or Other Stock-Based Award granted
under the Plan.
(b)

“Award Agreement” means the agreement (whether in written or electronic form) or other instrument or document
evidencing any Award granted under the Plan.
(c)

(d)

“Beneficial Ownership” has the meaning set forth in Rule 13d-3 promulgated under Section 13 of the Exchange Act.

(e)

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

“Cause” in the case of a particular Award, unless the applicable Award Agreement states otherwise, (i) shall have the
meaning given such term in any employment, consulting, change-in-control, severance or any other agreement between the
Participant and the Company or an Affiliate in effect at the time of such termination or (ii) if “cause” or term of similar import is
not defined or, in the absence of, any such employment, consulting, change-in-control, severance or any other agreement,
means the Participant’s (A) willful misconduct or gross neglect of the Participant’s duties; (B) having engaged in conduct
harmful (whether financially, reputationally or otherwise) to the Company or an Affiliate; (C) failure or refusal to perform the
Participant’s duties; (D) conviction of, or guilty or no contest plea to, a felony or any crime involving dishonesty or moral
turpitude; (E) willful violation of the written policies of the Company or an Affiliate; (F) misappropriation or misuse of
Company or Affiliate funds or property or other act of personal
(f)

dishonesty in connection with the Participant’s employment; or (G) willful breach of fiduciary duty. The determination of
whether Cause exists shall be made by the Committee in its sole discretion.
“Change in Control” shall mean, in the case of a particular Award, unless the applicable Award Agreement (or any
employment, consulting, change-in-control, severance or other agreement between the Participant and the Company or an
Affiliate) states otherwise, the first to occur of any of the following events:
(i)
the acquisition by any Person or related “group” (as such term is used in Section 13(d) and Section 14(d) of
the Exchange Act) of Persons, or persons acting jointly or in concert, of Beneficial Ownership (including control or direction) of
50% or more (on a fully diluted basis) of either (A) the then-outstanding shares of Common Stock, including Common Stock
issuable upon the exercise of options or warrants, the conversion of convertible stock or debt, and the exercise of any similar
right to acquire such Common Stock (the “Outstanding Company Common Stock”); or (B) the combined voting power of the
then-outstanding voting securities of the Company entitled to vote in the election of directors (the “Outstanding Company
Voting Securities”); but excluding any acquisition by the Company or any of its Affiliates, its Permitted Transferees or any of
their respective Affiliates or by any employee benefit plan sponsored or maintained by the Company or any of its Affiliates;
(ii)
a change in the composition of the Board such that members of the Board during any consecutive 12-month
period (the “Incumbent Directors”) cease to constitute a majority of the Board. Any person becoming a director through
election or nomination for election approved by a valid vote of at least two thirds of the Incumbent Directors shall be an
Incumbent Director; provided, however, that no individual becoming a director as a result of an actual or threatened election
contest, as such terms are used in Rule 14a-12 of Regulation 14A promulgated under the Exchange Act, or as a result of any
other actual or threatened solicitation of proxies or consents by or on behalf of any person other than the Board, shall be an
Incumbent Director;
(iii)
the approval by the shareholders of the Company of a plan of complete dissolution or liquidation of the
Company; and
(iv)
the consummation of a reorganization, recapitalization, merger, amalgamation, consolidation, statutory share
exchange or similar form of corporate transaction involving the Company (a “Business Combination”), or sale, transfer or other
disposition of all or substantially all of the business or assets of the Company to an entity that is not an Affiliate of the Company
(a “Sale”), unless immediately following such Business Combination or Sale: (A) more than 50% of the total voting power of
the entity resulting from such Business Combination or the entity that acquired all or substantially all of the business or assets of
the Company in such Sale (in either case, the “Surviving Company”), or the ultimate parent entity that has Beneficial Ownership
of sufficient voting power to elect a majority of the board of directors (or analogous governing body) of the Surviving Company
(the “Parent Company”), is represented by the Outstanding Company Voting Securities that were outstanding immediately prior
to such Business Combination or Sale (or, if applicable, is represented by shares into which the Outstanding Company Voting
Securities were converted pursuant to such Business Combination or Sale), and such voting power among the holders thereof is
in substantially the same proportion as the voting power of the Outstanding Company Voting Securities among the holders
thereof immediately prior to the Business Combination or Sale, (B) no Person (other than any employee benefit plan sponsored
or maintained by the Surviving Company or the Parent Company) is or becomes the beneficial owner, directly or indirectly, of
50% or more of the total voting power of the outstanding voting securities eligible to elect members of the board of directors (or
the analogous governing body) of the Parent Company (or, if there is no Parent Company, the Surviving Company) and (C) at
least a majority of the members of the board of directors (or the analogous governing body) of the Parent Company (or, if there
is no Parent Company, the Surviving Company) following the consummation of the Business Combination or Sale were Board
members at the time of the Board’s approval of the execution of the initial agreement providing for such Business Combination
or Sale.
(g)

“Code” means the U.S. Internal Revenue Code of 1986, as amended, and any successor thereto. References to any
section of the Code shall be deemed to include any regulations or other interpretative guidance under such section, and any
amendments or successors thereto.
(h)

“Committee” means the Compensation Committee of the Board or subcommittee thereof if required or to comply with
Rule 16b-3 promulgated under the Exchange Act in respect of Awards or, if no such Compensation Committee or subcommittee
thereof exists, or if the Board otherwise takes action hereunder on behalf of the Committee, the Board.
(i)

“Common Stock” means the common stock of the Company, par value $0.0001 per share (and any stock or other
securities into which such common stock may be converted or into which it may be exchanged).
(j)

“Deferred Stock Unit” means a right granted by the Company to a Participant to receive upon settlement, on a
deferred basis, one share of Common Stock or the cash equivalent thereof on the terms contained herein.
(k)

“Disability” means cause for termination of the Participant’s employment or service due to a determination that the
Participant is disabled in accordance with a long-term disability insurance program maintained by the Company or a
determination by the U.S. Social Security Administration that the Participant is totally disabled.
(l)

(m)

“$” shall refer to the United States dollars.

(n)

“Eligible Director” means a director who satisfies the conditions set forth in Section 4(a) of the Plan.

“Eligible Person” means any (i) individual employed by the Company or an Affiliate; provided, however, that no
employee covered by a collective bargaining agreement shall be an Eligible Person; (ii) director or officer of the Company or an
Affiliate; (iii) consultant or advisor to the Company or an Affiliate who may be offered securities registrable on Form S-8 under
the Securities Act; or (iv) prospective employee, director, officer, consultant or advisor who has accepted an offer of
employment or service from the Company or its Affiliates (and would satisfy the provisions of clause (i), (ii) or (iii) above once
such Person begins employment with or providing services to the Company or an Affiliate).
(o)

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and any successor thereto.
References to any section of (or rule promulgated under) the Exchange Act shall be deemed to include any rules, regulations or
other interpretative guidance under such section or rule, and any amendments or successors thereto.
(p)

(q)

“Exercise Price” has the meaning set forth in Section 7(b) of the Plan.

“Fair Market Value” means, (i) with respect to Common Stock on a given date, (x) if the Common Stock is listed on a
national securities exchange, the closing sales price of the Common Stock reported on such exchange on such date, or if there is
no such sale on that date, then on the last preceding date on which such a sale was reported; or (y) if the Common Stock is not
listed on any national securities exchange, the amount determined by the Committee in good faith to be the fair market value of
the Common Stock, or (ii) with respect to any other property on any given date, the amount determined by the Committee in
good faith to be the fair market value of such other property as of such date.
(r)

“Incentive Stock Option” means an Option that is designated by the Committee as an incentive stock option as
described in Section 422 of the Code and otherwise meets the requirements set forth in the Plan.
(s)

(t)

“Immediate Family Members” has the meaning set forth in Section 14(b)(ii) of the Plan.

(u)

“Indemnifiable Person” has the meaning set forth in Section 4(e) of the Plan.

(v)

“Nasdaq” means the Nasdaq Global Market.

(w)

“Nonqualified Stock Option” means an Option that is not designated by the Committee as an Incentive Stock Option.

(x)

“Option” means an Award granted under Section 7 of the Plan.

(y)

“Option Period” has the meaning set forth in Section 7(c) of the Plan.

(z)

“Other Stock-Based Awards” means an Award granted under Section 10 of the Plan.

(aa)

“Participant” has the meaning set forth in Section 6 of the Plan.

(ab)

“Permitted Transferee” has the meaning set forth in Section 14(b)(ii) of the Plan.

“Person” has the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and
14(d) thereof, except that such term shall not include (i) the Company or any of its subsidiaries, (ii) a trustee or other fiduciary
holding securities under an employee benefit plan of the Company or any of its Affiliates, (iii) an underwriter temporarily
holding securities pursuant to an offering of such securities, or (iv) a corporation owned, directly or indirectly, by the
shareholders of the Company in substantially the same proportions as their ownership of Common Stock of the Company.
(ac)

(ad)

“Released Unit” has the meaning set forth in Section 9(d)(ii) of the Plan.

(ae)

“Restricted Period” has the meaning set forth in Section 9(a) of the Plan.

“Restricted Stock” means an Award of Common Stock, subject to certain specified restrictions, granted under Section
9 of the Plan.
(af)

“Restricted Stock Unit” means an Award of an unfunded and unsecured promise to deliver shares of Common Stock,
cash, other securities or other property, subject to certain specified restrictions, granted under Section 9 of the Plan.
(ag)

(ah)

“SAR Period” has the meaning set forth in Section 8(c) of the Plan.

“Securities Act” means the U.S. Securities Act of 1933, as amended, and any successor thereto. Reference in the Plan
to any section of (or rule promulgated under) the Securities Act shall be deemed to include any rules, regulations or other
interpretative guidance under such section or rule, and any amendments or successor provisions to such section, rules,
regulations or other interpretive guidance.
(ai)

(aj)

“Strike Price” has the meaning set forth in Section 8(b) of the Plan.

(ak)

“Stock Appreciation Right” or “SAR” means an Award granted under Section 8 of the Plan.

(al)

“Substitute Awards” has the meaning set forth in Section 5(e) of the Plan.

4.

Administration.
The Committee shall administer the Plan, and shall have the sole and plenary authority to: (i) designate Participants;
(ii) determine the type, size, and terms and conditions of Awards to be granted and to grant such Awards; (iii) determine the
method by which an Award may be settled, exercised, canceled, forfeited, suspended, or repurchased by the Company;
(iv) determine the circumstances under which the delivery of cash, property or other amounts payable with respect to an Award
may be deferred, either automatically or at the Participant’s or Committee’s election; (v) interpret and administer, reconcile any
inconsistency in, correct any defect in and supply any omission in the Plan and any Award granted under, the Plan;
(vi) establish, amend, suspend, or waive any rules and regulations and appoint such agents as the Committee shall deem
appropriate for the proper administration of the Plan; (vii) accelerate the vesting, delivery or exercisability of, or payment for or
lapse of restrictions on, or waive any condition in respect of, Awards; and (viii) make any other determination and take any
other action that the Committee deems necessary or desirable for the administration of the Plan or to comply with any applicable
law. To the extent required to comply with the provisions of Rule 16b-3 promulgated under the Exchange Act (if applicable and
if the Board is not acting as the Committee under the Plan), or any exception or exemption under applicable securities laws or
the applicable the rules of the NASDAQ or any other securities exchange or inter-dealer quotation service on which the
Common Stock is listed or quoted, as applicable, it is intended that each member of the Committee shall, at the time such
member takes any action with respect to an Award under the Plan, be (i) a “non-employee director” within the meaning of Rule
16b-3 promulgated under the Exchange Act, and (ii) an “independent director” under the rules of the NASDAQ or any other
securities exchange or inter-dealer quotation service on which the Common Stock is listed or quoted, or a person meeting any
similar requirement under any successor rule or regulation (“Eligible Director”). However, the fact that a Committee member
shall fail to qualify as an Eligible Director shall not invalidate any Award granted or action taken by the Committee that is
otherwise validly granted or taken under the Plan.
(a)

The Committee may allocate all or any portion of its responsibilities and powers to any person(s) selected by it, except
for grants of Awards to persons who are non-employee members of the Board or are otherwise subject to Section 16 of the
Exchange Act. Any such allocation or delegation may be revoked by the Committee at any time.
(b)

As further set forth in Section 14(f) of the Plan, the Committee shall have the authority to amend the Plan and Awards
to the extent necessary to permit participation in the Plan by Eligible Persons who are located outside of the United States on
terms and conditions comparable to those afforded to Eligible Persons located within the United States; provided, however, that
no such action shall be taken without shareholder approval if such approval is required by applicable securities laws or
regulation.
(c)

Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations, and other decisions
regarding the Plan or any Award or any documents evidencing Awards granted pursuant to the Plan shall be within the sole
discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon all persons or entities,
including, without limitation, the Company, any Affiliate, any Participant, any holder or beneficiary of any Award, and any
shareholder of the Company.
(d)

No member of the Board or the Committee, nor any employee or agent of the Company (each such person, an
“Indemnifiable Person”), shall be liable for any action taken or omitted to be taken or any determination made with respect to
the Plan or any Award hereunder (unless constituting fraud or a willful criminal act or willful criminal omission). Each
Indemnifiable Person shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or
expense (including attorneys’ fees) that may be imposed upon or incurred by such Indemnifiable Person in connection with or
resulting from any action, suit or proceeding to which such Indemnifiable Person may be involved as a party, witness or
otherwise by reason of any action taken or omitted to be taken or determination made under the Plan or any
(e)

Award Agreement and against and from any and all amounts paid by such Indemnifiable Person with the Company’s approval
(not to be unreasonably withheld), in settlement thereof, or paid by such Indemnifiable Person in satisfaction of any judgment in
any such action, suit or proceeding against such Indemnifiable Person, and the Company shall advance to such Indemnifiable
Person any such expenses promptly upon written request (which request shall include an undertaking by the Indemnifiable
Person to repay the amount of such advance if it shall ultimately be determined as provided below that the Indemnifiable Person
is not entitled to be indemnified); provided, that the Company shall have the right, at its own expense, to assume and defend
any such action, suit or proceeding and once the Company gives notice of its intent to assume the defense, the Company shall
have sole control over such defense with counsel of recognized standing of the Company’s choice. The foregoing right of
indemnification shall not be available to an Indemnifiable Person to the extent that a final judgment or other final adjudication
(in either case not subject to further appeal) binding upon such Indemnifiable Person determines that the acts or omissions or
determinations of such Indemnifiable Person giving rise to the indemnification claim resulted from such Indemnifiable Person’s
fraud or willful criminal act or willful criminal omission or that such right of indemnification is otherwise prohibited by law or
by the Company’s certificate of incorporation or by-laws. The foregoing right of indemnification shall not be exclusive of or
otherwise supersede any other rights of indemnification to which such Indemnifiable Persons may be entitled under the
Company’s certificate of incorporation or by-laws, as a matter of law, individual indemnification agreement or contract or
otherwise, or any other power that the Company may have to indemnify such Indemnifiable Persons or hold them harmless.
The Board may from time to time grant Awards and administer the Plan with respect to such Awards. In any such
case, the Board shall have all the authority granted to the Committee under the Plan.
(f)

5.

Grant of Awards; Shares Subject to the Plan; Limitations.
(a)

The Committee may grant Awards to one or more Eligible Persons.

Subject to Section 11 of the Plan and subsection (e) below, the following limitations apply to the grant of Awards:
(i) no more than 4,157,765 shares of Common Stock may be reserved for issuance and delivered in the aggregate pursuant to
Awards granted under the Plan and (ii) no more than 4,157,765 shares of Common Stock may be delivered pursuant to the
exercise of Incentive Stock Options granted under the Plan (which numbers include the number of shares of Common Stock
previously issued pursuant to an award (or made subject to an award that has not expired or been terminated) granted under the
Prior Plan).
(b)

Shares of Common Stock shall be deemed to have been used in settlement of Awards whether or not they are actually
delivered or the Fair Market Value on the date of issuance equivalent of such shares is paid in cash; provided, however, that if
shares of Common Stock issued upon exercise, vesting or settlement of an Award, or shares of Common Stock owned by the
Participant are surrendered or tendered to the Company in payment of the Exercise Price or any taxes required to be withheld in
respect of an Award, in each case, in accordance with the terms and conditions of the Plan and any applicable Award
Agreement, such surrendered or tendered shares shall again become available for other Awards; provided, further, that in no
event shall such shares increase the number of shares of Common Stock that may be delivered pursuant to Incentive Stock
Options. If and to the extent that all or any portion of an Award expires, terminates or is canceled or forfeited for any reason
without the Participant’s having received any benefit therefrom, the shares covered by such Award or portion thereof shall again
become available for other Awards. For purposes of the foregoing sentence, the Participant shall not be deemed to have
received any “benefit” (i) in the case of forfeited Restricted Stock by reason of having enjoyed voting rights and dividend rights
prior to the date of forfeiture or (ii) in the case of an Award canceled by reason of a new Award being granted in substitution
therefor.
(c)

Shares of Common Stock delivered by the Company in settlement of Awards may be authorized and unissued shares,
shares held in the treasury of the Company, shares purchased on the open market or by private purchase, or a combination of
the foregoing.
(e)
The Committee may grant Awards in assumption of, or in substitution for, outstanding awards previously granted by
the Company or any Affiliate or an entity directly or indirectly acquired by the Company or with which the Company combines
(“Substitute Awards”), and such Substitute Awards shall not be counted against the aggregate number of shares of Common
Stock available for Awards; provided, that Substitute Awards issued or intended as “incentive stock options” within the meaning
of Section 422 of the Code shall be counted against the aggregate number of Incentive Stock Options available under the Plan.
(d)

6.

7.

Eligibility. Participation shall be limited to Eligible Persons who have been selected by the Committee and who have entered
into an Award Agreement with respect to an Award granted to them under the Plan (each such Eligible Person, a “Participant”).
Options.
Generally. Each Option shall be subject to the conditions set forth in the Plan and in the applicable Award Agreement.
All Options granted under the Plan shall be Nonqualified Stock Options unless the Award Agreement expressly states otherwise.
Incentive Stock Options shall be granted only subject to and in compliance with Section 422 of the Code, and only to Eligible
Persons who are employees of the Company and its Affiliates and who are eligible to receive an Incentive Stock Option under
the Code. If for any reason an Option intended to be an Incentive Stock Option (or any portion thereof) shall not qualify as an
Incentive Stock Option, then, to the extent of such nonqualification, such Option or portion thereof shall be regarded as a
Nonqualified Stock Option properly granted under the Plan.
(a)

Exercise Price. The exercise price (“Exercise Price”) per share of Common Stock for each Option shall not be less
than 100% of the Fair Market Value of such share, determined as of the date of grant. Any modification to the Exercise Price of
an outstanding Option shall be subject to the prohibition on repricing set forth in Section 13(b).
(b)

Vesting, Exercise and Expiration. The Committee shall determine the manner and timing of vesting, exercise and
expiration of Options. The period between the date of grant and the scheduled expiration date of the Option (“Option Period”)
shall not exceed ten years, unless the Option Period (other than in the case of an Incentive Stock Option) would expire at a time
when trading in the shares of Common Stock is prohibited by the Company’s insider trading policy or a Company-imposed
“blackout period,” in which case the Option Period shall be automatically extended until the 30th day following the expiration
of such prohibition (so long as such extension shall not violate Section 409A of the Code). The Committee may accelerate the
vesting and/or exercisability of any Option, which acceleration shall not affect any other terms and conditions of such Option.
(c)

Method of Exercise and Form of Payment. No shares of Common Stock shall be delivered pursuant to any exercise of
an Option until the Participant has paid the Exercise Price to the Company in full, and an amount equal to any U.S. federal, state
and local income and employment taxes and non-U.S. income and employment taxes, social contributions and any other taxrelated items required to be withheld. Options may be exercised by delivery of written or electronic notice of exercise to the
Company or its designee (including a third-party administrator) in accordance with the terms of the Option and the Award
Agreement accompanied by payment of the Exercise Price and such applicable taxes. The Exercise Price and delivery of all
applicable required withholding taxes shall be payable (i) in cash or by check, cash equivalent and/or shares of Common Stock
valued at the Fair Market Value at the time the Option is exercised (including, pursuant to procedures approved by the
Committee, by means of attestation of ownership of a sufficient number of shares of Common Stock in lieu of actual delivery of
such shares to the Company) (or any combination of the foregoing); provided, that such shares of Common Stock are not
(d)

subject to any pledge or other security interest (or any combination of the foregoing); or (ii) by such other method as elected by
the Participant and that the Committee may permit, in its sole discretion, including without limitation: (A) in the form of other
property having a Fair Market Value on the date of exercise equal to the Exercise Price and all applicable required withholding
taxes; (B) if there is a public market for the shares of Common Stock at such time, by means of a broker-assisted “cashless
exercise” pursuant to which the Company or its designee (including third-party administrators) is delivered a copy of
irrevocable instructions to a stockbroker to sell the shares of Common Stock otherwise deliverable upon the exercise of the
Option and to deliver promptly to the Company an amount equal to the Exercise Price and all applicable required withholding
taxes against delivery of the shares of Common Stock to settle the applicable trade; or (C) by means of a “net exercise”
procedure effected by withholding the number of shares of Common Stock otherwise deliverable in respect of an Option that
are needed to pay for the Exercise Price and all applicable required withholding taxes. Notwithstanding the foregoing, unless
otherwise determined by the Committee or as set forth in an Award Agreement, if on the last day of the Option Period, the Fair
Market Value of the Common Stock exceeds the Exercise Price, the Participant has not exercised the Option, and the Option has
not previously expired, such Option shall be deemed exercised by the Participant on such last day by means of a “net exercise”
procedure described above. In all events of cashless or net exercise, any fractional shares of Common Stock shall be settled in
cash.
Notification upon Disqualifying Disposition of an Incentive Stock Option. Each Participant awarded an Incentive
Stock Option under the Plan shall notify the Company in writing immediately after the date on which the Participant makes a
disqualifying disposition of any Common Stock acquired pursuant to the exercise of such Incentive Stock Option. A
disqualifying disposition is any disposition (including, without limitation, any sale) of such Common Stock before the later of
(i) two years after the date of grant of the Incentive Stock Option and (ii) one year after the date of exercise of the Incentive
Stock Option. The Company may, if determined by the Committee and in accordance with procedures established by the
Committee, retain possession, as agent for the applicable Participant, of any Common Stock acquired pursuant to the exercise of
an Incentive Stock Option until the end of the period described in the preceding sentence, subject to complying with any
instruction from such Participant as to the sale of such Common Stock.
(e)

Compliance with Laws. Notwithstanding the foregoing, in no event shall the Participant be permitted to exercise an
Option in a manner that the Committee determines would violate the Sarbanes-Oxley Act of 2002, or any other applicable law
or the applicable rules and regulations of the Securities and Exchange Commission or the applicable rules and regulations of
any securities exchange or inter-dealer quotation service on which the Common Stock of the Company is listed or quoted.
(f)

Incentive Stock Option Grants to 10% Shareholders. Notwithstanding anything to the contrary in this Section 7, if an
Incentive Stock Option is granted to a Participant who owns stock representing more than ten percent of the voting power of all
classes of stock of the Company or of a subsidiary or a parent of the Company, the Option Period shall not exceed five years
from the date of grant of such Option and the Option Price shall be at least 110% of the Fair Market Value (on the date of grant)
of the shares subject to the Option.
(g)

$100,000 Per Year Limitation for Incentive Stock Options. To the extent that the aggregate Fair Market Value
(determined as of the date of grant) of shares of Common Stock for which Incentive Stock Options are exercisable for the first
time by any Participant during any calendar year (under all plans of the Company) exceeds $100,000, such excess Incentive
Stock Options shall be treated as Nonqualified Stock Options.
(h)

8.

Stock Appreciation Rights (SARs).

Generally. Each SAR shall be subject to the conditions set forth in the Plan and the Award Agreement. Any Option
granted under the Plan may include a tandem SAR. The Committee also may award SARs independent of any Option.
(a)

Strike Price. The strike price (“Strike Price”) per share of Common Stock for each SAR shall not be less than 100% of
the Fair Market Value of such share, determined as of the date of grant; provided, however, that a SAR granted in tandem with
(or in substitution for) an Option previously granted shall have a Strike Price equal to the Exercise Price of the corresponding
Option. Any modification to the Strike Price of an outstanding SAR shall be subject to the prohibition on repricing set forth in
Section 13(b).
(b)

Vesting and Expiration. A SAR granted in tandem with an Option shall become exercisable and shall expire according
to the same vesting schedule and expiration provisions as the corresponding Option. A SAR granted independently of an Option
shall vest and become exercisable and shall expire in such manner and on such date or dates determined by the Committee and
shall expire after such period, not to exceed ten years, as may be determined by the Committee (the “SAR Period”); provided,
however, that notwithstanding any vesting or exercisability dates set by the Committee, the Committee may accelerate the
vesting and/or exercisability of any SAR, which acceleration shall not affect the terms and conditions of such SAR other than
with respect to vesting and/or exercisability. If the SAR Period would expire at a time when trading in the shares of Common
Stock is prohibited by the Company’s insider trading policy or a Company-imposed “blackout period,” the SAR Period shall be
automatically extended until the 30th day following the expiration of such prohibition (so long as such extension shall not
violate Section 409A of the Code).
(c)

Method of Exercise. SARs may be exercised by delivery of written or electronic notice of exercise to the Company or
its designee (including a third-party administrator) in accordance with the terms of the Award, specifying the number of SARs to
be exercised and the date on which such SARs were awarded. Notwithstanding the foregoing, if on the last day of the Option
Period (or in the case of a SAR independent of an Option, the SAR Period), the Fair Market Value exceeds the Strike Price, the
Participant has not exercised the SAR or the corresponding Option (if applicable), and neither the SAR nor the corresponding
Option (if applicable) has previously expired, such SAR shall be deemed to have been exercised by the Participant on such last
day and the Company shall make the appropriate payment therefor.
(d)

Payment. Upon the exercise of a SAR, the Company shall pay to the holder thereof an amount equal to the number of
shares subject to the SAR that are being exercised multiplied by the excess, if any, of the Fair Market Value of one share of
Common Stock on the exercise date over the Strike Price, less an amount equal to any U.S. federal, state and local income and
employment taxes and non-U.S. income and employment taxes, social contributions and any other tax-related items required to
be withheld. The Company shall pay such amount in cash, in shares of Common Stock valued at Fair Market Value as
determined on the date of exercise, or any combination thereof, as determined by the Committee. Any fractional shares of
Common Stock shall be settled in cash.
(e)

9.

Restricted Stock; Restricted Stock Units; and Deferred Stock Units.
Generally. Each Restricted Stock, Restricted Stock Unit, and Deferred Stock Unit Award shall be subject to the
conditions set forth in the Plan and the applicable Award Agreement. Subject to such rules, approvals, and conditions as the
Committee may impose from time to time, an Eligible Person who is a non-employee director may elect to receive all or a
portion of such Eligible Person’s cash director fees and other cash director compensation payable for director services provided
to the Company by such Participant in any fiscal year, in whole or in part, in the form of Deferred Stock Units. The Committee
shall establish restrictions applicable to Restricted Stock and Restricted Stock Units, including the period over which the
restrictions shall apply (the “Restricted Period”) (for the avoidance of doubt, the restrictions may include service and/or
performance vesting conditions), and the time or times at which Restricted Stock or Restricted Stock Units shall become vested.
Deferred Stock Units shall be fully vested upon grant. The
(a)

Committee may accelerate the vesting and/or the lapse of any or all of the restrictions on Restricted Stock and Restricted Stock
Units, which acceleration shall not affect any other terms and conditions of such Awards. No share of Common Stock shall be
issued at the time an Award of Restricted Stock Units or Deferred Stock Units is made, and the Company will not be required to
set aside a fund for the payment of any such Award.
Stock Certificates; Escrow or Similar Arrangement. Upon the grant of Restricted Stock, the Committee shall cause
share(s) of Common Stock to be registered in the name of the Participant and held in book-entry form subject to the Company’s
directions. The Committee may also cause a stock certificate registered in the name of the Participant to be issued. In such
event, the Committee may provide that such certificates shall be held by the Company or in escrow rather than delivered to the
Participant pending vesting and release of restrictions, in which case the Committee may require the Participant to execute and
deliver to the Company or its designee (including third-party administrators) (i) an escrow agreement satisfactory to the
Committee, if applicable, and (ii) the appropriate stock power (endorsed in blank) with respect to the Restricted Stock. If the
Participant shall fail to execute and deliver the escrow agreement and blank stock power within the amount of time specified by
the Committee, the Award shall be null and void. Subject to the restrictions set forth in this Section ý 9 and the Award
Agreement, the Participant shall have the rights and privileges of a shareholder as to such Restricted Stock, including without
limitation the right to vote such Restricted Stock.
(b)

Restrictions; Forfeiture. Restricted Stock and Restricted Stock Units awarded to the Participant shall be subject to
forfeiture until the expiration of the Restricted Period and the attainment of any other vesting criteria established by the
Committee, and shall be subject to the restrictions on transferability set forth in the Award Agreement. In the event of any
forfeiture, all rights of the Participant to such Restricted Stock (or as a shareholder with respect thereto), and/or to such
Restricted Stock Units, as applicable, including to any dividends and/or dividend equivalents that may have been accumulated
and withheld during the Restricted Period in respect thereof, shall terminate without further action or obligation on the part of
the Company. The Committee shall have the authority to remove any or all of the restrictions on the Restricted Stock and
Restricted Stock Units whenever it may determine that, by reason of changes in applicable laws or other changes in
circumstances arising after the date of grant of the Restricted Stock Award or Restricted Stock Unit Award, such action is
appropriate.
(c)

(d)

Delivery of Restricted Stock and Settlement of Restricted Stock Units.

(i)
Upon the expiration of the Restricted Period with respect to any shares of Restricted Stock and the attainment of any
other vesting criteria, the restrictions set forth in the applicable Award Agreement shall be of no further force or effect, except as
set forth in the Award Agreement. If an escrow arrangement is used, upon such expiration the Company shall deliver to the
Participant or such Participant’s beneficiary (via book entry notation or, if applicable, in stock certificate form) the shares of
Restricted Stock with respect to which the Restricted Period has expired (rounded down to the nearest full share). Dividends, if
any, that may have been withheld by the Committee and attributable to the Restricted Stock shall be distributed to the Participant
in cash or in shares of Common Stock having a Fair Market Value (on the date of distribution) (or a combination of cash and
shares of Common Stock) equal to the amount of such dividends, upon the release of restrictions on such share.
(ii)
Unless otherwise provided by the Committee in an Award Agreement, upon the expiration of the Restricted Period
and the attainment of any other vesting criteria established by the Committee, with respect to any outstanding Restricted Stock
Units, the Company shall deliver to the Participant, or such Participant’s beneficiary (via book entry notation or, if applicable, in
stock certificate form), one share of Common Stock (or other securities or other property, as applicable) for each such
outstanding Restricted Stock Unit that has not then been forfeited and with respect to which the Restricted Period has expired
and any other such vesting criteria are attained (“Released Unit”); provided, however, that the Committee may elect to (A) pay
cash or part cash and part Common Stock in lieu of delivering only shares of Common

Stock in respect of such Released Units or (B) defer the delivery of Common Stock (or cash or part Common Stock and part
cash, as the case may be) beyond the expiration of the Restricted Period if such extension would not cause adverse tax
consequences under Section 409A of the Code. If a cash payment is made in lieu of delivering shares of Common Stock, the
amount of such payment shall be equal to the Fair Market Value of the Common Stock as of the date on which the shares of
Common Stock would have otherwise been delivered to the Participant in respect of such Restricted Stock Units.
(iii)
Unless otherwise provided by the Committee in an Award Agreement, upon a Participant’s separation from service
with the Company, the Company shall deliver to the Participant, or the Participant’s beneficiary (via book entry notation or, if
applicable, in share certificate form), one share of Common Stock (or other securities or other property, as applicable) for each
such outstanding Deferred Stock Unit then held by the Participant; provided, however, unless otherwise provided in the Award
Agreement, that the Committee may elect to pay cash or part cash and part shares of Common Stock in lieu of delivering only
shares of Common Stock in respect of such Deferred Stock Units. If a cash payment is made in lieu of delivering shares of
Common Stock, the amount of such payment shall be equal to the Fair Market Value of the shares of Common Stock as of the
date on which such shares would have otherwise been delivered to the Participant in respect of such Deferred Stock Units.
(iv)
To the extent provided in an Award Agreement, the holder of outstanding Restricted Stock Units or Deferred Stock
Units shall be entitled to be credited with dividend equivalent payments (upon the payment by the Company of dividends on
shares of Common Stock) either in cash or, if determined by the Committee, in shares of Common Stock having a Fair Market
Value equal to the amount of such dividends as of the date of payment (or a combination of cash and shares of Common Stock)
(and interest may, if determined by the Committee, be credited on the amount of cash dividend equivalents at a rate and subject
to such terms as determined by the Committee), which accumulated dividend equivalents (and interest thereon, if applicable)
shall be payable at the same time as the underlying Restricted Stock Units or Deferred Stock Units, as applicable, are settled (in
the case of Restricted Stock Units, following the release of restrictions on such Restricted Stock Units), and if such Restricted
Stock Units are forfeited, the holder thereof shall have no right to such dividend equivalent payments.

Legends on Restricted Stock. Each certificate representing Restricted Stock awarded under the Plan, if any, shall bear
a legend substantially in the form of the following in addition to any other information the Company deems appropriate until the
lapse of all restrictions with respect to such Common Stock:
TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRESENTED HEREBY IS RESTRICTED PURSUANT
TO THE TERMS OF THE INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC. 2018 EQUITY INCENTIVE
PLAN AND A RESTRICTED STOCK AWARD AGREEMENT, DATED AS OF __________, BETWEEN
INFRASTRUCTURE AND ENERGY ALTERNATIVES, INC. AND _________. A COPY OF SUCH PLAN AND
AWARD AGREEMENT IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICES OF INFRASTRUCTURE AND
ENERGY ALTERNATIVES, INC.
(e)

10. Other Stock-Based Awards. The Committee may issue unrestricted Common Stock, rights to receive future grants of Awards,

or other Awards denominated in Common Stock (including performance shares or performance units), or Awards that provide
for cash payments based in whole or in part on the value or future value of shares of Common Stock under the Plan to Eligible
Persons, alone or in tandem with other Awards, in such amounts as the Committee shall from time to time determine (“Other
Stock-Based Awards”). Each Other Stock-Based Award shall be evidenced by an Award Agreement, which may include
conditions including, without limitation, the payment by the Participant of the Fair Market Value of such shares of Common
Stock on the date of grant.

11. Changes in Capital Structure and Similar Events. In the event of (a) any dividend (other than regular cash dividends) or other

distribution (whether in the form of cash, shares of Common Stock, other securities or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, amalgamation, consolidation, split-up, split-off, spin-off, combination,
repurchase or exchange of shares of Common Stock or other securities of the Company, issuance of warrants or other rights to
acquire shares of Common Stock or other securities of the Company, or other similar corporate transaction or event (including,
without limitation, a Change in Control) that affects the shares of Common Stock, or (b) unusual or nonrecurring events
(including, without limitation, a Change in Control) affecting the Company, any Affiliate, or the financial statements of the
Company or any Affiliate, or changes in applicable rules, rulings, regulations or other requirements of any governmental body
or securities exchange or inter-dealer quotation service, accounting principles or law, such that in any case an adjustment is
determined by the Committee to be necessary or appropriate, then the Committee shall make any such adjustments in such
manner as it may deem equitable, including without limitation any or all of the following:
adjusting any or all of (A) the number of shares of Common Stock or other securities of the Company (or number and
kind of other securities or other property) that may be delivered in respect of Awards or with respect to which Awards may
be granted under the Plan (including, without limitation, adjusting any or all of the limitations under Section 5 of the Plan)
and (B) the terms of any outstanding Award, including, without limitation, (1) the number of shares of Common Stock or
other securities of the Company (or number and kind of other securities or other property) subject to outstanding Awards or
to which outstanding Awards relate, (2) the Exercise Price or Strike Price with respect to any Award and/or (3) any
applicable performance measures;
(i)

providing for a substitution or assumption of Awards (or awards of an acquiring company), accelerating the delivery,
vesting and/or exercisability of, lapse of restrictions and/or other conditions on, or termination of, Awards or providing for a
period of time (which shall not be required to be more than ten (10) days) for Participants to exercise outstanding Awards
prior to the occurrence of such event (and any such Award not so exercised shall terminate or become no longer exercisable
upon the occurrence of such event); and
(ii)

cancelling any one or more outstanding Awards (or awards of an acquiring company) and causing to be paid to the
holders thereof, in cash, shares of Common Stock, other securities or other property, or any combination thereof, the value
of such Awards, if any, as determined by the Committee (which if applicable may be based upon the price per share of
Common Stock received or to be received by other shareholders of the Company in such event), including without
limitation, in the case of an outstanding Option or SAR, a cash payment in an amount equal to the excess, if any, of the Fair
Market Value (as of a date specified by the Committee) of the shares of Common Stock subject to such Option or SAR over
the aggregate Exercise Price or Strike Price of such Option or SAR, respectively (it being understood that, in such event, any
Option or SAR having a per share Exercise Price or Strike Price equal to, or in excess of, the Fair Market Value (as of the
date specified by the Committee) of a share of Common Stock subject thereto may be canceled and terminated without any
payment or consideration therefor);
(iii)

provided, however, that the Committee shall make an equitable or proportionate adjustment to outstanding Awards to reflect
any “equity restructuring” (within the meaning of the Financial Accounting Standards Codification Topic 718 (or any successor
pronouncement thereto)). Except as otherwise determined by the Committee, any adjustment in Incentive Stock Options under
this Section 11 (other than any cancellation of Incentive Stock Options) shall be made only to the extent not constituting a
“modification” within the meaning of Section 424(h)(3) of the Code, and any adjustments under this Section 11 shall be made
in a manner which does not adversely affect the exemption provided pursuant to Rule 16b-3 promulgated under the Exchange
Act. The Company shall give each Participant notice of an adjustment hereunder and, upon notice, such adjustment shall be
conclusive and binding for all purposes. In anticipation of the occurrence of any event listed in the first sentence of this Section
11, for reasons of administrative convenience, the

Committee in its sole discretion may refuse to permit the exercise of any Award during a period of up to 30 days prior to the
anticipated occurrence of any such event.
12. Effect of Change in Control. Except to the extent otherwise provided in an Award Agreement, or any applicable employment,

consulting, change-in-control, severance or other agreement between the Participant and the Company or an Affiliate, in the
event of a Change in Control, notwithstanding any provision of the Plan to the contrary:
the Committee may provide that all Options and SARs held by such Participant shall become immediately exercisable
with respect to 100% of the shares subject to such Options and SARs, and that the Restricted Period (and any other conditions)
shall expire immediately with respect to 100% of the shares of Restricted Stock and Restricted Stock Units and any other
Awards held by such Participant; provided, that if the vesting or exercisability of any Award would otherwise be subject to the
achievement of performance conditions, the portion of such Award that shall become fully vested and immediately exercisable
shall be based on the assumed achievement of target performance as determined by the Committee and prorated for the number
of days elapsed from the grant date of such Award through the date of termination.
(a)

In addition, the Committee may upon at least ten (10) days’ advance notice to the affected persons, cancel any
outstanding Award and pay to the holders thereof, in cash, securities or other property (including of the acquiring or successor
company), or any combination thereof, the value of such Awards based upon the price per share of Common Stock received or
to be received by other shareholders of the Company in the event. Notwithstanding the above, the Committee shall exercise
such discretion over the timing of settlement of any Award subject to Code Section 409A at the time such Award is granted.
(b)

To the extent practicable, the provisions of this Section 12 shall occur in a manner and at a time that allows affected Participants
the ability to participate in the Change in Control transaction with respect to the Common Stock subject to their Awards.
13. Amendments and Termination.

Amendment and Termination of the Plan. The Board may amend, alter, suspend, discontinue, or terminate the Plan or
any portion thereof at any time; provided, that no such amendment, alteration, suspension, discontinuation or termination shall
be made without shareholder approval if such approval is necessary to comply with any tax or regulatory requirement
applicable to the Plan (including, without limitation, as necessary to comply with any applicable rules or requirements of any
securities exchange or inter-dealer quotation service on which the shares of Common Stock may be listed or quoted, and for
changes in GAAP to new accounting standards); provided, further, that any such amendment, alteration, suspension,
discontinuance or termination that would materially and adversely affect the rights of any Participant or any holder or
beneficiary of any Award theretofore granted shall not to that extent be effective without the consent of the affected Participant,
holder or beneficiary, unless the Committee determines that such amendment, alteration, suspension, discontinuance or
termination is either required or advisable in order for the Company, the Plan or the Award to satisfy any applicable law or
regulation. Notwithstanding the foregoing, no amendment shall be made to the last proviso of Section 14(b) without shareholder
approval.
(a)

Amendment of Award Agreements. The Committee may, to the extent not inconsistent with the terms of any
applicable Award Agreement, waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel
or terminate, any Award theretofore granted or the associated Award Agreement, prospectively or retroactively (including after
the Participant’s termination of employment or service with the Company); provided, that any such waiver, amendment,
alteration, suspension, discontinuance, cancellation or termination that would materially and adversely affect the rights of any
Participant with respect to any Award theretofore granted shall not to that extent be effective without the consent of the affected
Participant unless the Committee determines that such waiver, amendment,
(b)

alteration, suspension, discontinuance, cancellation or termination is either required or advisable in order for the Company, the
Plan or the Award to satisfy any applicable law or regulation; provided, further, that except as otherwise permitted under Section
11 of the Plan, if (i) the Committee reduces the Exercise Price of any Option or the Strike Price of any SAR, (ii) the Committee
cancels any outstanding Option or SAR and replaces it with a new Option or SAR (with a lower Exercise Price or Strike Price, as
the case may be) or other Award or cash in a manner that would either (A) be reportable on the Company’s proxy statement or
Form 10-K (if applicable) as Options that have been “repriced” (as such term is used in Item 402 of Regulation S-K
promulgated under the Exchange Act), or (B) result in any “repricing” for financial statement reporting purposes (or otherwise
cause the Award to fail to qualify for equity accounting treatment), (iii) the Committee takes any other action that is considered
a “repricing” for purposes of the shareholder approval rules of the applicable securities exchange or inter-dealer quotation
service on which the Common Stock is listed or quoted, or (iv) the Committee cancels any outstanding Option or SAR that has a
per-share Exercise Price or Strike Price (as applicable) at or above the Fair Market Value of a share of Common Stock on the
date of cancellation, and pays any consideration to the holder thereof, whether in cash, securities, or other property, or any
combination thereof, then, in the case of the immediately preceding clauses (i) through (iv), any such action shall not be
effective without shareholder approval.
14. General.

Award Agreements; Other Agreements. Each Award under the Plan shall be evidenced by an Award Agreement,
which shall be delivered to the Participant and shall specify the terms and conditions of the Award and any rules applicable
thereto. In the event of any conflict between the terms of the Plan and any Award Agreement or employment, change-incontrol, severance or other agreement in effect with the Participant, the term of the Plan shall control.
(a)

(b)

Nontransferability.

(i)
Each Award shall be exercisable only by the Participant during the Participant’s lifetime, or, if permissible
under applicable law, by the Participant’s legal guardian or representative. No Award may be assigned, alienated, pledged,
attached, sold or otherwise transferred or encumbered by the Participant other than by will or by the laws of descent and
distribution and any such purported assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and
unenforceable against the Company or an Affiliate; provided, that the designation of a beneficiary shall not constitute an
assignment, alienation, pledge, attachment, sale, transfer or encumbrance.
(ii)
Notwithstanding the foregoing, the Committee may permit Awards (other than Incentive Stock Options) to be
transferred by the Participant, without consideration, subject to such rules as the Committee may adopt, to: (A) any person who
is a “family member” of the Participant, as such term is used in the instructions to Form S-8 under the Securities Act or any
successor form of registration statements promulgated by the Securities and Exchange Commission (collectively, the
“Immediate Family Members”); (B) a trust solely for the benefit of the Participant or the Participant’s Immediate Family
Members; (C) a partnership or limited liability company whose only partners or shareholders are the Participant and the
Participant’s Immediate Family Members; or (D) any other transferee as may be approved either (1) by the Board or the
Committee, or (2) as provided in the applicable Award Agreement; (each transferee described in clause (A), (B), (C) or (D)
above is hereinafter referred to as a “Permitted Transferee”); provided, that the Participant gives the Committee advance written
notice describing the terms and conditions of the proposed transfer and the Committee notifies the Participant in writing that
such a transfer would comply with the requirements of the Plan.
(iii)
The terms of any Award transferred in accordance with the immediately preceding paragraph shall apply to
the Permitted Transferee, and any reference in the Plan, or in any applicable Award Agreement, to the Participant shall be
deemed to refer to the Permitted Transferee, except that (A) Permitted Transferees shall not be entitled to transfer any Award,
other than by will or the laws of

descent and distribution; (B) Permitted Transferees shall not be entitled to exercise any transferred Option unless there shall be
in effect a registration statement on an appropriate form covering the shares of Common Stock to be acquired pursuant to the
exercise of such Option if the Committee determines, consistent with any applicable Award Agreement, that such a registration
statement is necessary or appropriate; (C) the Committee or the Company shall not be required to provide any notice to a
Permitted Transferee, whether or not such notice is or would otherwise have been required to be given to the Participant under
the Plan or otherwise; and (D) the consequences of the termination of the Participant’s employment by, or services to, the
Company or an Affiliate under the terms of the Plan and the applicable Award Agreement shall continue to be applied with
respect to the transferred Award, including, without limitation, that an Option shall be exercisable by the Permitted Transferee
only to the extent, and for the periods, specified in the Plan and the applicable Award Agreement.
Dividends and Dividend Equivalents. The Committee may provide the Participant as part of an Award with dividends
or dividend equivalents, payable in cash, shares of Common Stock, other securities, other Awards or other property, on a
current or deferred basis, on such terms and conditions as may be determined by the Committee, including, without limitation,
payment directly to the Participant, withholding of such amounts by the Company subject to vesting of the Award or
reinvestment in additional shares of Common Stock, Restricted Stock or other Awards; provided, that no dividends or dividend
equivalents shall be payable in respect of outstanding (i) Options or SARs or (ii) unearned Awards subject to performance
conditions (other than or in addition to the passage of time); provided, further, that dividend equivalents may be accumulated in
respect of unearned Awards and paid as soon as administratively practicable, but no more than 60 days, after such Awards are
earned and become payable or distributable (and the right to any such accumulated dividends or dividend equivalents shall be
forfeited upon the forfeiture of the Award to which such dividends or dividend equivalents relate).
(c)

(d)

Tax Withholding.

(i)
The Participant shall be required to pay to the Company or any Affiliate, and the Company or any Affiliate
shall have the right (but not the obligation) and is hereby authorized to withhold, from any cash, shares of Common Stock, other
securities or other property deliverable under any Award or from any compensation or other amounts owing to the Participant,
the amount (in cash, Common Stock, other securities or other property) of any required withholding taxes (up to the maximum
permissible withholding amounts) in respect of an Award, its exercise, or any payment or transfer under an Award or under the
Plan and to take such other action as the Committee or the Company deem necessary to satisfy all obligations for the payment
of such withholding taxes.
(ii)
Without limiting the generality of paragraph (i) above, the Committee may permit the Participant to satisfy, in
whole or in part, the foregoing withholding liability by (A) payment in cash, (B) the delivery of shares of Common Stock
(which shares are not subject to any pledge or other security interest) owned by the Participant having a Fair Market Value on
such date equal to such withholding liability or (C) having the Company withhold from the number of shares of Common Stock
otherwise issuable or deliverable pursuant to the exercise or settlement of the Award a number of shares with a Fair Market
Value on such date equal to such withholding liability.

No Claim to Awards; No Rights to Continued Employment, Directorship or Engagement. No employee or director of
the Company or an Affiliate, or other person, shall have any claim or right to be granted an Award under the Plan or, having
been selected for the grant of an Award, to be selected for a grant of any other Award. 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 and may be made
selectively among Participants, whether or not such Participants are similarly situated. Neither the Plan nor any action taken
hereunder shall be construed as giving any Participant any right to be retained in the employ or service of the Company or an
Affiliate, or to continue in the employ or the service of the
(e)

Company or an Affiliate, nor shall it be construed as giving any Participant who is a director any rights to continued service on
the Board.
International Participants. With respect to Participants who reside or work outside of the United States, the Committee
may amend the terms of the Plan or appendices thereto, or outstanding Awards, with respect to such Participants, in order to
conform such terms with or accommodate the requirements of local laws, procedures or practices or to obtain more favorable
tax or other treatment for the Participant, the Company or its Affiliates. Without limiting the generality of this subsection, the
Committee is specifically authorized to adopt rules, procedures and sub-plans with provisions that limit or modify rights on
death, disability, retirement or other terminations of employment, available methods of exercise or settlement of an Award,
payment of income, social insurance contributions or payroll taxes, withholding procedures and handling of any stock
certificates or other indicia of ownership that vary with local requirements. The Committee may also adopt rules, procedures or
sub-plans applicable to particular Affiliates or locations.
(f)

Beneficiary Designation. The Participant’s beneficiary shall be the Participant’s spouse (or domestic partner if such
status is recognized by the Company and in such jurisdiction), or if the Participant is otherwise unmarried at the time of death,
the Participant’s estate, except to the extent that a different beneficiary is designated in accordance with procedures that may be
established by the Committee from time to time for such purpose. Notwithstanding the foregoing, in the absence of a
beneficiary validly designated under such Committee-established procedures and/or applicable law who is living (or in
existence) at the time of death of a Participant residing or working outside the United States, any required distribution under the
Plan shall be made to the executor or administrator of the estate of the Participant, or to such other individual as may be
prescribed by applicable law.
(g)

Termination of Employment or Service. The Committee, in its sole discretion, shall determine the effect of all matters
and questions related to the termination of employment of or service of a Participant. Except as otherwise provided in an Award
Agreement, or any employment, consulting, change-in-control, severance or other agreement between the Participant and the
Company or an Affiliate, unless determined otherwise by the Committee: (i) neither a temporary absence from employment or
service due to illness, vacation or leave of absence (including, without limitation, a call to active duty for military service
through a Reserve or National Guard unit) nor a transfer from employment or service with the Company to employment or
service with an Affiliate (or vice versa) shall be considered a termination of employment or service with the Company or an
Affiliate; and (ii) if the Participant’s employment with the Company or its Affiliates terminates, but such Participant continues to
provide services with the Company or its Affiliates in a non-employee capacity (including as a non-employee director) (or vice
versa), such change in status shall not be considered a termination of employment or service with the Company or an Affiliate
for purposes of the Plan.
(h)

No Rights as a Shareholder. Except as otherwise specifically provided in the Plan or any Award Agreement, no person
shall be entitled to the privileges of ownership in respect of shares of Common Stock that are subject to Awards hereunder until
such shares have been issued or delivered to that person.
(i)

(j)

Government and Other Regulations.

(i)
The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of share of
Common Stock and the payment of money under the Plan or under Awards granted or awarded under the Plan are subject to
compliance with all applicable U.S. federal, state, local, and non-U.S. laws, rules, and regulations (including but not limited to
state, U.S. federal, and non-U.S. securities law, and margin requirements) and to such approvals by any listing, regulatory, or
governmental authority as may, in the opinion of counsel for the Company, be necessary or advisable in connection therewith.
Any securities delivered under the Plan shall be subject to such restrictions, and the person acquiring such securities shall, if
requested by the Company, provide such assurances and representations to the Company as the Company may deem necessary
or desirable to assure compliance with all applicable legal requirements. To the extent

permitted by applicable law, the Plan and Awards granted or awarded hereunder shall be deemed amended to the extent
necessary to conform to such laws, rules, and regulations.
(ii)
Nothing in the Plan shall be deemed to authorize the Committee or Board or any members thereof to take any
action contrary to applicable law or regulation, or rules of the NASDAQ or any other securities exchange or inter-dealer
quotation service on which the Common Stock is listed or quoted.
(iii)
The obligation of the Company to settle Awards in Common Stock or other consideration shall be subject to
all applicable laws, rules, and regulations, and to such approvals by governmental agencies as may be required.
Notwithstanding any terms or conditions of any Award to the contrary, the Company shall be under no obligation to offer to sell
or to sell, and shall be prohibited from offering to sell or selling, any shares of Common Stock pursuant to an Award unless
such shares have been properly registered for sale pursuant to the Securities Act with the Securities and Exchange Commission
or unless the Company has received an opinion of counsel, satisfactory to the Company, that such shares may be offered or sold
without such registration pursuant to and in compliance with the terms of an available exemption. The Company shall be under
no obligation to register for sale under the Securities Act any of the shares of Common Stock to be offered or sold under the
Plan. The Committee shall have the authority to provide that all shares of Common Stock or other securities of the Company or
any Affiliate delivered under the Plan shall be subject to such stop-transfer orders and other restrictions as the Committee may
deem advisable under the Plan, the applicable Award Agreement, U.S. federal securities laws, or the rules, regulations and other
requirements of the U.S. Securities and Exchange Commission, any securities exchange or inter-dealer quotation service upon
which such shares or other securities of the Company are then listed or quoted and any other applicable federal, state, local or
non-U.S. laws, rules, regulations and other requirements, and, without limiting the generality of Section 9 of the Plan, the
Committee may cause a legend or legends to be put on any such certificates of Common Stock or other securities of the
Company or any Affiliate delivered under the Plan to make appropriate reference to such restrictions or may cause such
Common Stock or other securities of the Company or any Affiliate delivered under the Plan in book-entry form to be held
subject to the Company’s instructions or subject to appropriate stop-transfer orders. Notwithstanding any provision in the Plan
to the contrary, the Committee reserves the right to add any additional terms or provisions to any Award granted under the Plan
that it in its sole discretion deems necessary or advisable in order that such Award complies with the legal requirements of any
governmental entity to whose jurisdiction the Award is subject.
(iv)
The Committee may cancel an Award or any portion thereof if it determines that legal or contractual
restrictions and/or blockage and/or other market considerations would make the Company’s acquisition of shares of Common
Stock from the public markets, the Company’s issuance of Common Stock to the Participant, the Participant’s acquisition of
Common Stock from the Company and/or the Participant’s sale of Common Stock to the public markets illegal, impracticable or
inadvisable. If the Committee determines to cancel all or any portion of an Award in accordance with the foregoing, unless
prevented by applicable laws, the Company shall pay to the Participant an amount equal to the excess of (A) the aggregate Fair
Market Value of the shares of Common Stock subject to such Award or portion thereof canceled (determined as of the
applicable exercise date, or the date that the shares would have been vested or delivered, as applicable), over (B) the aggregate
Exercise Price or Strike Price (in the case of an Option or SAR, respectively) or any amount payable as a condition of delivery
of shares of Common Stock (in the case of any other Award). Such amount shall be delivered to the Participant as soon as
practicable following the cancellation of such Award or portion thereof.

No Section 83(b) Elections Without Consent of Company. No election under Section 83(b) of the Code or under a
similar provision of law may be made unless expressly permitted by the terms of the applicable Award Agreement or by action
of the Committee in writing prior to the making of such election. If the Participant, in connection with the acquisition of shares
of Common Stock under the Plan or otherwise, is expressly permitted to make such election and the Participant makes the
election, the Participant shall notify the Company of such election within ten days of filing notice of the election with
(k)

the Internal Revenue Service or other governmental authority, in addition to any filing and notification required pursuant to
Section 83(b) of the Code or other applicable provision.
(l)
Payments to Persons Other Than Participants. If the Committee shall find that any person to whom any amount is
payable under the Plan is unable to care for the Participant because of illness or accident, or is a minor, or has died, then any
payment due to such person or the Participant’s estate (unless a prior claim therefor has been made by a duly appointed legal
representative or a beneficiary designation form has been filed with the Company) may, if the Committee so directs the
Company, be paid to such person’s spouse, child, or relative, or an institution maintaining or having custody of such person, or
any other person deemed by the Committee to be a proper recipient on behalf of such person otherwise entitled to payment.
Any such payment shall be a complete discharge of the liability of the Committee and the Company therefor.
Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor the submission of the Plan to the
shareholders of the Company for approval shall be construed as creating any limitations on the power of the Board to adopt
such other incentive arrangements as it may deem desirable, including, without limitation, the granting of stock options or
awards otherwise than under the Plan, and such arrangements may be either applicable generally or only in specific cases.
(m)

No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate
fund of any kind or a fiduciary relationship between the Company or any Affiliate, on the one hand, and the Participant or other
person or entity, on the other hand. No provision of the Plan or any Award shall require the Company, for the purpose of
satisfying any obligations under the Plan, to purchase assets or place any assets in a trust or other entity to which contributions
are made or to otherwise segregate any assets, nor shall the Company maintain separate bank accounts, books, records or other
evidence of the existence of a segregated or separately maintained or administered fund for such purposes. Participants shall
have no rights under the Plan other than as unsecured general creditors of the Company.
(n)

Reliance on Reports. Each member of the Committee and each member of the Board (and each such member’s
respective designees) shall be fully justified in acting or failing to act, as the case may be, and shall not be liable for having so
acted or failed to act in good faith, in reliance upon any report made by the independent registered public accounting firm of the
Company and its Affiliates and/or any other information furnished in connection with the Plan by any agent of the Company or
the Committee or the Board, other than such member or designee.
(o)

Relationship to Other Benefits. No payment under the Plan shall be taken into account in determining any benefits
under any pension, retirement, profit sharing, group insurance or other benefit plan of the Company except as otherwise
specifically provided in such other plan.
(p)

Purchase for Investment. Whether or not the Options and shares covered by the Plan have been registered under the
Securities Act, each person exercising an Option under the Plan or acquiring shares under the Plan may be required by the
Company to give a representation in writing that such person is acquiring such shares for investment and not with a view to, or
for sale in connection with, the distribution of any part thereof. The Company will endorse any necessary legend referring to the
foregoing restriction upon the certificate or certificates representing any shares issued or transferred to the Participant upon the
exercise of any Option granted under the Plan.
(q)

Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of Delaware,
without regard to principles of conflicts of laws thereof, or principles of conflicts of laws of any other jurisdiction that could
cause the application of the laws of any jurisdiction other than the State of Delaware.
(r)

Severability. If any provision of the Plan or any Award or Award Agreement is or becomes or is deemed to be invalid,
illegal, or unenforceable in any jurisdiction or as to any person or entity or Award, or
(s)

would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed
or deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the
determination of the Committee, materially altering the intent of the Plan or the Award, such provision shall be construed or
deemed stricken as to such jurisdiction, person or entity or Award, and the remainder of the Plan and any such Award shall
remain in full force and effect.
Obligations Binding on Successors. The obligations of the Company under the Plan shall be binding upon any
successor corporation or organization resulting from the merger, consolidation or other reorganization of the Company, or upon
any successor corporation or organization succeeding to all or substantially all of the assets and business of the Company.
(t)

(u)

409A of the Code.

(i)
It is intended that the Plan comply with Section 409A of the Code, and all provisions of the Plan shall be
construed and interpreted in a manner consistent with the requirements for avoiding taxes or penalties under Section 409A of
the Code. Each Participant is solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on
or in respect of such Participant in connection with the Plan or any other plan maintained by the Company, including any taxes
and penalties under Section 409A of the Code, and neither the Company nor any Affiliate shall have any obligation to
indemnify or otherwise hold such Participant or any beneficiary harmless from any or all of such taxes or penalties. With respect
to any Award that is considered “deferred compensation” subject to Section 409A of the Code, references in the Plan to
“termination of employment” (and substantially similar phrases) shall mean “separation from service” within the meaning of
Section 409A of the Code. For purposes of Section 409A of the Code, each of the payments that may be made in respect of any
Award granted under the Plan is designated as a separate payment.
(ii)
Notwithstanding anything in the Plan to the contrary, if the Participant is a “specified employee” within the
meaning of Section 409A(a)(2)(B)(i) of the Code, no payments or deliveries in respect of any Awards that are “deferred
compensation” subject to Section 409A of the Code shall be made to such Participant prior to the date that is six months after
the date of such Participant’s “separation from service” within the meaning of Section 409A of the Code or, if earlier, the
Participant’s date of death. All such delayed payments or deliveries will be paid or delivered (without interest) in a single lump
sum on the earliest date permitted under Section 409A of the Code that is also a business day.
(iii)
In the event that the timing of payments in respect of any Award that would otherwise be considered
“deferred compensation” subject to Section 409A of the Code would be accelerated upon the occurrence of (A) a Change in
Control, no such acceleration shall be permitted unless the event giving rise to the Change in Control satisfies the definition of a
change in the ownership or effective control of a corporation, or a change in the ownership of a substantial portion of the assets
of a corporation pursuant to Section 409A of the Code and any Treasury Regulations promulgated thereunder or (B) a
Disability, no such acceleration shall be permitted unless the Disability also satisfies the definition of “disability” pursuant to
Section 409A of the Code and any Treasury Regulations promulgated thereunder.

Clawback/Forfeiture. Notwithstanding anything to the contrary contained herein, the Committee may cancel an Award
if the Participant, without the consent of the Company, (A) has engaged in or engages in activity that is in conflict with or
adverse to the interests of the Company or any Affiliate while employed by or providing services to the Company or any
Affiliate, including fraud or conduct contributing to any financial restatements or irregularities, (B) violates a non-competition,
non-solicitation, non-disparagement or non-disclosure covenant or agreement with the Company or any Affiliate, as determined
by the Committee, or (C) if the Participant’s employment or service is terminated for Cause. The Committee may also provide in
an Award Agreement that in such event the Participant will forfeit any compensation, gain or other value realized thereafter on
the vesting, exercise or settlement of such Award, the sale or other transfer of such Award, or the sale of shares of Common
Stock acquired in respect of such Award, and must
(v)

promptly repay such amounts to the Company. The Committee may also provide in an Award Agreement that if the Participant
receives any amount in excess of what the Participant should have received under the terms of the Award for any reason
(including without limitation by reason of a financial restatement, mistake in calculations or other administrative error), all as
determined by the Committee, then the Participant shall be required to promptly repay any such excess amount to the Company.
In addition, the Company shall retain the right to bring an action at equity or law to enjoin the Participant’s activity and recover
damages resulting from such activity. Further, to the extent required by applicable law (including, without limitation, Section
304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act) and/or the
rules and regulations of the NASDAQ or any other securities exchange or inter-dealer quotation service on which the Common
Stock is listed or quoted, or if so required pursuant to a written policy adopted by the Company, Awards shall be subject
(including on a retroactive basis) to clawback, forfeiture or similar requirements (and such requirements shall be deemed
incorporated by reference into all outstanding Award Agreements).
No Representations or Covenants With Respect to Tax Qualification. Although the Company may endeavor to
(i) qualify an Award for favorable U.S. or non-U.S. tax treatment or (ii) avoid adverse tax treatment, the Company makes no
representation to that effect and expressly disavows any covenant to maintain favorable or avoid unfavorable tax treatment. The
Company shall be unconstrained in its corporate activities without regard to the potential negative tax impact on holders of
Awards under the Plan.
(w)

No Interference. The existence of the Plan, any Award Agreement, and the Awards granted hereunder shall not affect
or restrict in any way the right or power of the Company, the Board, the Committee, or the shareholders of the Company to
make or authorize any adjustment, recapitalization, reorganization, or other change in the Company’s capital structure or its
business, any merger or consolidation of the Company, any issue of stock or of options, warrants, or rights to purchase stock or
of bonds, debentures, or preferred or prior preference stocks whose rights are superior to or affect the Common Shares or the
rights thereof or that are convertible into or exchangeable for Common Shares, or the dissolution or liquidation of the Company
or any Affiliate, or any sale or transfer of all or any part of their assets or business, or any other corporate act or proceeding,
whether of a similar character or otherwise.
(x)

Expenses; Titles and Headings. The expenses of administering the Plan shall be borne by the Company and its
Affiliates. The titles and headings of the sections in the Plan are for convenience of reference only, and in the event of any
conflict, the text of the Plan, rather than such titles or headings shall control.
(y)

