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PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
Item 1.

Plan Information.*

Item 2.

Registrant Information and Employee Plan Annual Information.*

* The documents containing the information specified in Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) under the
Securities Act of 1933, as amended (the “Securities Act”). Such documents need not be filed with the U.S. Securities and Exchange Commission (the
“Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.
These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this Registration Statement,
taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
In this Registration Statement, unless otherwise specified or the context requires otherwise, we use the terms the “Company,” “registrant,” “we,”
“us” and “our” to refer to New Senior Investment Group Inc. and its subsidiaries.
Item 3.

Incorporation of Documents by Reference.

The Company hereby incorporates by reference into this Registration Statement the following documents of the Registrant under File
No. 001-36499 (except for the portions of Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 thereof or otherwise not filed with the
Commission, which are deemed not to be incorporated by reference into this Registration Statement):
(a)

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (other than the financial statements of Holiday AL
Holdings LP filed as Exhibit 99.1);

(b)

Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2018, June 30, 2018 and September 30, 2018;

(c)

The portions of our Definitive Proxy Statement on Schedule 14A for our 2018 Annual Meeting of Stockholders, filed on April 30, 2018,
which are incorporated by reference in our above-mentioned Annual Report on Form 10-K;

(d)

Our Current Reports on Form 8-K filed on March 14, 2018, May 16, 2018, June 11, 2018, June 21, 2018, October 15, 2018, November 20,
2018, December 19, 2018, December 21, 2019 and January 3, 2019; and

(e)

The description of our capital stock set forth in our Registration Statement on Form 10, as amended (Commission File No. 001-36499),
filed with the Commission on October 16, 2014, including any amendment or report filed for the purpose of updating such description.

Whenever after the date of this prospectus we file reports or documents under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), those reports and documents will be deemed to be a part of this prospectus from the time they are filed (other
than documents or information deemed to have been furnished and not filed in accordance with Commission rules). Any statement made in this
prospectus or in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document that is also
incorporated or deemed to be incorporated by reference in this prospectus modifies or supersedes that statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

Item 4.

Description of Securities.

Not applicable.
Item 5.

Interests of Named Experts and Counsel.

Not applicable.
Item 6.

Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation Law, as amended (the “DGCL”), allows a corporation to eliminate the personal liability of a director
of a corporation to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except where the director breached
his duty of loyalty to the corporation or its stockholders, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law,
authorized the payment of a dividend or approved a stock purchase or redemption in violation of Delaware corporate law or obtained an improper
personal benefit.
Section 145 of the DGCL provides, among other things, that a corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation) by reason of
the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the corporation’s request as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys’ fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with the action, suit or proceeding. The
power to indemnify applies (i) if such person is successful on the merits or otherwise in defense of any action, suit or proceeding or (ii) if such person
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The power to indemnify applies to actions brought by or in
the right of the corporation as well, but only to the extent of defense expenses, (including attorneys’ fees but excluding amounts paid in settlement)
actually and reasonably incurred by the indemnified person and not to any satisfaction of judgment or settlement of the claim itself, and with the further
limitation that in such actions no indemnification shall be made in the event such person is adjudged liable to the corporation unless a court believes that
in light of all the circumstances indemnification should apply.
Section 174 of the DGCL provides, among other things, that a director who willfully and negligently approves of an unlawful payment of dividends
or an unlawful stock purchase or redemption may be held liable for such actions. A director who was either absent when the unlawful actions were
approved or dissented at the time, may avoid liability by causing his dissent to such actions to be entered in the books containing the minutes of the
meetings of the board of directors at the time the action occurred or immediately after the absent director receives notice of the unlawful acts.
Our certificate of incorporation provides that our directors shall not be personally liable to us and our stockholders for monetary damages for
breach of certain fiduciary duties as a director, except to the extent such limitation of liability is not permitted under the DGCL.
Our bylaws and certificate of incorporation provide that we may indemnify any person who is or was a director, officer, employee or agent of us to
the fullest extent permitted by Delaware law. The indemnification provisions contained in our bylaws and certificate of incorporation are not exclusive of
any other rights to which a person may be entitled by law, agreement, vote of stockholders or disinterested directors or otherwise. In addition, we have
entered into separate indemnification agreements with each of our directors and executive officers, which are broader than the specific indemnification
provisions contained in the DGCL. These indemnification agreements require us, among other things, to indemnify our directors and officers against
liabilities that may arise by reason of their status or service as directors or officers, other than liabilities arising from willful misconduct.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the registrant
pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the Commission such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable.
Item 7.

Exemption from Registration Claimed.

Not applicable.
Item 8.

Exhibits.

Exhibit No.

Description

4.1

Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to the Company’s Quarterly
Report on Form 10-Q, Exhibit 3.1, filed on November 25, 2014).

4.2

Certificate of Designation for the Series A Preferred Stock (incorporated by reference to the Company’s Current Report on Form
8-K, Exhibit 3.1, filed on January 3, 2019).

4.3

Amended and Restated Bylaws of the Company (incorporated by reference to the Company’s Quarterly Report on Form 10-Q,
Exhibit 3.2, filed on November 25, 2014).

5.1

Opinion of Skadden, Arps, Slate, Meagher & Flom LLP as to legality.

23.1

Consent of Ernst & Young LLP, independent registered accounting firm.

23.2

Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1).

24.1

Power of Attorney (included on the signature pages hereto).

99.1

Amended and Restated New Senior Investment Group Inc. Nonqualified Stock Option and Incentive Award Plan, dated as of
January 1, 2019.

Item 9.

Undertakings.

(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement
or any material change to such information in the registration statement;
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provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15
(d) of the Exchange Act that are incorporated by reference in the Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in City of New York, State of New York, on January 22, 2019.
NEW SENIOR INVESTMENT GROUP INC.
By: /s/ Susan Givens
Name: Susan Givens
Title: Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS that the individuals whose signatures appear below constitute and appoint each of Susan Givens, David
Smith and Bhairav Patel to be their lawful attorneys-in-fact and agents with full and several powers of substitution, in their names, places and steads and
on their behalves, and in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement and
to sign any and all additional registration statements relating to the Registration Statement and filed pursuant to Rule 462 under the Securities Act of
1933, as amended, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission,
granting unto each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing which said attorney-in-fact
and agent may deem necessary or advisable to be done or performed in connection with any or all of the above described matters, as fully as each of the
undersigned could do if personally present and acting, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or
substitutes, may lawfully do or cause to be done.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the date indicated.
Signature

Title

Date

/s/ Susan Givens
Susan Givens

Chief Executive Officer and Director

January 22, 2019

/s/ David Smith
David Smith

Executive Vice President, Chief Financial Officer

January 22, 2019

/s/ Bhairav Patel
Bhairav Patel

Executive Vice President of Finance and
Accounting

January 22, 2019

/s/ Virgis W. Colbert
Virgis W. Colbert

Director

January 22, 2019

/s/ Michael D. Malone
Michael D. Malone

Director

January 22, 2019

/s/ Stuart A. McFarland
Stuart A. McFarland

Director

January 22, 2019
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Signature

Title

Date

/s/ David Milner
David Milner

Director

January 22, 2019

/s/ Robert F. Savage
Robert F. Savage

Director

January 22, 2019

/s/ Cassia van der Hoof Holstein
Cassia van der Hoof Holstein

Director

January 22, 2019
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Section 2: EX-5.1 (EX-5.1)
Exhibit 5.1

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
(212) 735-3000
January 22, 2019
New Senior Investment Group Inc.
1345 Avenue of the Americas, 45th Floor
New York, New York 10105
Re: New Senior Investment Group Inc.
Registration Statement on Form S-8
Ladies and Gentlemen:
We have acted as special counsel to New Senior Investment Group Inc., a Delaware corporation (the “Company”), in connection with the
Registration Statement on Form S-8 of the Company (together with the exhibits thereto, the “Registration Statement”) to be filed on the date hereof with
the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”). The Registration
Statement relates to the issuance by the Company from time to time, pursuant to Rules 415 and 416, as applicable, of the General Rules and Regulations of
the Commission promulgated under the Securities Act (the “Rules and Regulations”) of up to 27,061,219 shares (the “Shares”) of the Company’s common
stock, par value $0.01 per share, issuable pursuant to the Amended and Restated New Senior Investment Group Inc. Nonqualified Stock Option and
Incentive Award Plan (the “Plan”).
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K of the General Rules and Regulations
under the Securities Act.
In rendering the opinion set forth herein, we have examined and relied on the following:
(a)

the Registration Statement in the form filed with the Commission on the date hereof;

(b)

an executed copy of a certificate of Susan Givens, Chief Executive Officer of the Company, dated the date hereof (the “Officer’s Certificate”);

(c)

a copy of the Plan, certified pursuant to the Officer’s Certificate;

(d)

a copy of the Amended and Restated Certificate of Incorporation of the Company, as amended to date and currently in effect (the “Amended
and Restated Certificate of Incorporation”), certified by the Secretary of the State of the State of Delaware as of January 3, 2019, and certified
pursuant to the Officer’s Certificate;

(e)

a copy of the Amended and Restated Bylaws of the Company, as amended to date and currently in effect (the “Amended and Restated
Bylaws”), certified pursuant to the Officer’s Certificate;

(f)

a copy of certain resolutions of an independent special committee of the Board of Directors of the Company adopted on December 21, 2018,
and relating to the Plan, the filing of the Registration Statement and certain related matters, certified pursuant to the Officer’s Certificate.

In our examination, we have assumed the genuineness of all signatures, including endorsements, the legal capacity and competency of all natural
persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as
facsimile, electronic, certified or photostatic copies, and the authenticity of the originals of such copies. In making our examination of executed
documents, we have assumed that the parties thereto, other than the Company, had the power, corporate or other, to enter into and perform all
obligations thereunder and have also assumed the due authorization by all requisite action, corporate or other, and the execution and delivery by such
parties of such documents and the validity and binding effect thereof on such parties.

In rendering the opinion stated herein, we have also assumed that (i) an appropriate account statement evidencing the Shares credited to the
recipient’s account maintained with the Company’s transfer agent has been issued by the Company’s transfer agent, (ii) the issuance of the Shares will
be properly recorded in the books and records of the Company and (iii) each award agreement under which options, restricted stock or other awards are
granted pursuant to the Plan will be consistent with the Plan and will be duly authorized, validly executed and delivered by the parties thereto. As to any
facts material to the opinions expressed herein that we did not independently establish or verify, we have relied upon statements and representations of
officers and other representatives of the Company and others and of public officials, including the facts and conclusions set forth in the Officer’s
Certificate.
We do not express any opinion with respect to the law of any jurisdiction other than the laws of the State of Delaware.
Based upon the foregoing and subject to the foregoing, we are of the opinion that the Shares have been duly authorized by the Company and,
when the Shares are issued to the participants in accordance with the terms and conditions of the Plan and the applicable award agreement for
consideration paid or delivered in an amount at least equal to the par value of such Shares, the Shares will be validly issued, fully paid and
non-assessable.
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this consent, we do not
thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and
Regulations. This opinion is expressed as of the date hereof unless otherwise expressly stated, and we disclaim any undertaking to advise you of any
subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable law.
Very truly yours,
/s/ Skadden, Arps, Slate, Meagher & Flom LLP
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Section 3: EX-23.1 (EX-23.1)
Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to Nonqualified Stock Option and Incentive Award Plan
of New Senior Investment Group Inc. and Subsidiaries of our report dated February 27, 2018 (except for Note 2, as to which the date is June 20, 2018), with
respect to the consolidated financial statements and schedule of New Senior Investment Group Inc. and Subsidiaries, and our report dated February 27,
2018, with respect to the effectiveness of internal control over financial reporting of New Senior Investment Group Inc. and Subsidiaries, included in New
Senior Investment Group Inc. and Subsidiaries Current Report on Form 8-K dated June 20, 2018, filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP
New York, NY
January 22, 2019
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Section 4: EX-99.1 (EX-99.1)
Exhibit 99.1
AMENDED AND RESTATED
NEW SENIOR INVESTMENT GROUP INC.
NONQUALIFIED STOCK OPTION AND
INCENTIVE AWARD PLAN
Adopted as of January 1, 2019
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AMENDED AND RESTATED NEW SENIOR INVESTMENT GROUP INC.
NONQUALIFIED STOCK OPTION AND INCENTIVE AWARD PLAN
SECTION 1
PURPOSE OF PLAN; DEFINITIONS
1.1 Purpose. This Plan is an amendment and restatement of that certain New Senior Investment Group Inc. Nonqualified Stock Option and Incentive
Award Plan, originally adopted October 16, 2014 (the “Prior Plan”). The purpose of the Plan is (a) to reinforce the long-term commitment to the Company’s
success of those Non-Officer Directors, officers, directors, employees, advisors, service providers, consultants and other personnel who are or will be
responsible for such success; to facilitate the ownership of the Company’s stock by such individuals, thereby reinforcing the identity of their interests
with those of the Company’s stockholders; (b) to assist the Company in attracting and retaining individuals with experience and ability; (c) under the
Prior Plan, to compensate the Manager for its successful efforts in raising capital for the Company and provide incentive to the Manager to enhance the
value of the Stock; and (d) to benefit the Company’s stockholders by encouraging high levels of performance by individuals whose performance is a key
element in achieving the Company’s continued success.
1.2 Definitions. For purposes of the Plan, the following terms shall be defined as set forth below:
(a) “Affiliate” means a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common
control with, the Person specified.
(a) “Award” or “Awards” means an award described in Section 5 hereof.
(b) “Award Agreement” means an agreement described in Section 6 hereof entered into between the Company and a Participant, setting forth
the terms, conditions and any limitations applicable to the Award granted to the Participant.
(c) “Beneficial Owner” shall have the meaning set forth in Rule 13d-3 under the Exchange Act.
(d) “Board” means the Board of Directors of the Company.
(e) “Change in Control” means, except with respect to the Legacy Manager Awards, an event set forth in any one of the following
paragraphs shall have occurred:
(1) any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the securities
beneficially owned by such Person any securities acquired directly from the Company or any Affiliate thereof) representing 50% or more of the combined
voting power of the Company’s then outstanding securities, excluding any Person who becomes such a Beneficial Owner in connection with a
transaction described in clause (I) of paragraph (3) below; or
(2) the following individuals cease for any reason to constitute a majority of the number of directors then serving on the Board:
individuals who, on the Effective Date, constitute the Board and any new director (other than a director whose initial assumption of office is in
connection with an actual or threatened election contest, including, but not limited to, a consent solicitation, relating to the

election of directors of the Company) whose appointment or election by the Board or nomination for election by the Company’s shareholders was
approved or recommended by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors on the Effective Date or
whose appointment, election or nomination for election was previously so approved or recommended; or
(3) there is consummated a merger or consolidation of the Company or any direct or indirect Subsidiary with any other corporation or
other entity, other than (I) a merger or consolidation (A) which results in the voting securities of the Company outstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or
any parent thereof), in combination with the ownership of any trustee or other fiduciary holding securities under an employee benefit plan of the
Company or any Subsidiary, more than fifty percent (50%) of the combined voting power of the securities of the Company or such surviving entity or any
parent thereof outstanding immediately after such merger or consolidation and (B) immediately following which the individuals who comprise the Board
immediately prior thereto constitute at least a majority of the board of directors of the Company, the entity surviving such merger or consolidation or, if
the Company or the entity surviving such merger or consolidation is then a Subsidiary, the ultimate parent thereof, or (II) a merger or consolidation
effected to implement a recapitalization of the Company (or similar transaction) in which no Person is or becomes the Beneficial Owner, directly or
indirectly, of securities of the Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the
Company or its Affiliates) representing fifty percent (50%) or more of the combined voting power of the Company’s then outstanding securities; or
(4) the shareholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated
an agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets, other than (A) a sale or disposition by the
Company of all or substantially all of the Company’s assets to an entity, at least fifty percent (50%) of the combined voting power of the voting securities
of which are owned by shareholders of the Company following the completion of such transaction in substantially the same proportions as their
ownership of the Company immediately prior to such sale or (B) a sale or disposition of all or substantially all of the Company’s assets immediately
following which the individuals who comprise the Board immediately prior thereto constitute at least a majority of the board of directors of the entity to
which such assets are sold or disposed or, if such entity is a Subsidiary, the ultimate parent thereof.
Notwithstanding the foregoing, (i) a Change in Control shall not be deemed to have occurred by virtue of the consummation of any
transaction or series of integrated transactions immediately following, which the holders of shares of Stock immediately prior to such transaction or series
of transactions continue to have substantially the same proportionate ownership in an entity which owns all or substantially all of the assets of the
Company immediately following such transaction or series of transactions and (ii) for each Award that constitutes deferred compensation under
Section 409A of the Code, and to the extent required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code, a Change in
Control shall be deemed to have occurred under the Plan with respect to such Award only if a change in the ownership or effective control of the
Company or a change in ownership of a substantial portion of the assets of the Company shall also be deemed to have occurred under Section 409A of
the Code.
For purposes of the Legacy Manager Awards, a “Change in Control” shall be as defined and determined under the Prior Plan.
(f) “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto.
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(g) “Commission” means the Securities and Exchange Commission.
(h) “Committee” means any committee or subcommittee the Board may appoint to administer or otherwise exercise duties, authorities and
rights under the Plan. Subject to the discretion of the Board, the Committee shall be composed entirely of individuals who meet the qualifications of (i) a
“non-employee director” within the meaning of Rule 16b-3 (as defined in Section 2.1(a) below) and (ii) any other qualifications required by the applicable
stock exchange on which the Stock is traded. If at any time or to any extent the Board shall not administer the Plan, then the functions of the Committee
specified in the Plan shall be exercised by the Committee.
(i) “Company” means New Senior Investment Group Inc., a Delaware corporation.
(j) “Disability” means, with respect to any Participant, except as may otherwise be provided in an Award Agreement or Individual Agreement,
that such Participant (i) as determined by the Participant’s employer or service recipient (such determination to be approved by the Committee) is unable
to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in
death or can be expected to last for a continuous period of not less than twelve (12) months, or (ii) is, by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months,
receiving income replacement benefits for a period of not less than three (3) months under an accident and health plan covering such Participant.
(k) “Effective Date” means the date provided pursuant to Section 11.
(l) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(m) “Exercise Price” means the Fair Market Value of one share of Stock on the date of grant of a given Stock Option or Stock Appreciation
Right.
(n) “Fair Market Value” means, as of any given date, (i) the closing price of a share of the Company’s Stock on the principal exchange on
which shares of the Company’s Stock are then trading, if any, on the trading day previous to such date, or, if stock was not traded on the trading day
previous to such date, then on the next preceding trading day during which a sale occurred; or (ii) if such Stock is not traded on an exchange but is
quoted on NASDAQ or a successor quotation system, (x) the last sales price (if the Stock is then listed as a National Market Issue under the NASDAQ
National Market System) or (y) the mean between the closing representative bid and asked prices (in all other cases) for the Stock on the trading day
previous to such date as reported by NASDAQ or such successor quotation system; or (iii) if such Stock is not publicly traded on an exchange and not
quoted on NASDAQ or a successor quotation system, the mean between the closing bid and asked prices for the Stock, on the day previous to such
date, as determined in good faith by the Committee.
(o) “Individual Agreement” means an employment, consulting or similar agreement between a Participant and the Company or one of its
Subsidiaries or Affiliates, and, after a Change in Control, a change in control or salary continuation agreement between a Participant and the Company or
one of its Subsidiaries or Affiliates. If a Participant is party to both an employment agreement and a change in control or enhanced severance agreement,
the employment agreement shall be the relevant “Individual Agreement” prior to a Change in Control, and the change in control, severance or enhanced
severance agreement shall be the relevant “Individual Agreement” on and after a Change in Control.
(p) “Legacy Manager Awards” means the Awards granted to the Manager under the Prior Plan, as described in Section 5.5 hereof.
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(q) Manager” means FIG LLC, a Delaware limited liability company, or any affiliate of FIG LLC who shall succeed as manager under that
certain Management and Advisory Agreement by and among the Company and FIG LLC as amended from time to time.
(r) “Non-Officer Director” means a member of the Board who is not an officer or employee of the Company.
(s) “Non-Officer Director Stock Option” shall have the meaning set forth in Section 5.6(a).
(t) “Participant” means any Person selected by the Committee, pursuant to the Committee’s authority in Section 2 below, to receive Awards,
including, but not limited to (i) any Non-Officer Director, (ii) any director, officer or employee of the Company, any Affiliate or Subsidiary of the Company,
(iii) solely with respect to Legacy Manager Awards, the Manager, and (iv) any consultant, service provider or advisor to the Company, any Affiliate or
Subsidiary of the Company; provided, however, to the extent required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code,
a Participant who receives a Stock Option or a Stock Appreciation Right means an employee, Non-Officer Director, independent contractor or consultant
of the Company or any Affiliate of the Company with respect to whom the Company is an “eligible issuer of service recipient stock” within the meaning
of Section 409A of the Code.
(u) “Performance Goals” means the performance goals based on criteria selected by the Committee in its sole discretion , including, without
limitation, one or more of the following criteria: stock price, earnings (whether based on earnings before taxes, earnings before interest and taxes or
earnings before interest, taxes, depreciation and amortization), earnings per share, return on equity, return on assets or operating assets, asset quality, net
interest margin, loan portfolio growth, efficiency ratio, deposit portfolio growth, liquidity, market share, customer service measures or indices, economic
value added, shareholder value added, embedded value added, combined ratio, pre- or after-tax income, net income, cash flow (before or after dividends),
cash flow per share (before or after dividends), gross margin, risk-based capital, revenues, revenue growth, return on capital (whether based on return on
total capital or return on invested capital), cash flow return on investment, cost control, gross profit, operating profit, cash generation, unit volume, sales,
asset quality, cost saving levels, market-spending efficiency, core non-interest income or change in working capital, in each case with respect to the
Company or any one or more Subsidiaries, divisions, business units or business segments thereof, either in absolute terms or relative to the performance
of one or more other companies (including an index covering multiple companies).
(v) “Person” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d)
thereof.
(w) “Plan” means this Amended and Restated New Senior Investment Group Inc. Nonqualified Stock Option and Incentive Award Plan.
(x) “Restricted Stock” means Stock as described in Section 5.3 hereof (which may also be a Performance Award as described in Section 5.4
hereof).
(y) “Restricted Stock Unit” means an Award as described in Section 5.7 hereof (which may also be a Performance Award as described in
Section 5.4 hereof).
(z) “Securities Act” shall have the meaning set forth in Section 5.5(a).
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(aa) “Stock” means the common stock, par value $0.01 per share, of the Company.
(bb) “Stock Appreciation Right” means a right to receive, upon surrender of the right, an amount payable in cash and/or shares of Stock
equal in value to the amount by which the fair market value per share of Stock on the exercise date (as such value shall be determined by the Committee or
its delegate in accordance with the requirements of Section 409A of the Code) of such right exceeds the Exercise Price of such right, granted pursuant to
Section 5.2 hereof.
(cc) “Stock Option” means an Award granted pursuant to Section 5.1(a) hereof. The Stock Options granted hereunder are not intended to
qualify as “incentive stock options” within the meaning of Section 422 of the Code.
(dd) “Subsidiary” means, with respect to any Person, as of any date of determination, any other Person as to which such first Person owns or
otherwise controls, directly or indirectly, more than fifty percent (50%) of the voting shares or other similar interests or a sole general partner interest or
managing member or similar interest of such other Person.

SECTION 2
ADMINISTRATION
2.1 Administration. The Plan shall be administered in accordance with the requirements, to the extent applicable, of Rule 16b-3 under the Exchange
Act, by the Board or, at the Board’s sole discretion, by the Committee, which shall be appointed by the Board, and which shall serve at the pleasure of
the Board. The provisions of this Plan are intended to ensure that no transaction under this Plan is subject to (and all such transactions will be exempt
from) the short-swing recovery rules of Section 16(b) of the Exchange Act (“Section 16(b)”). Accordingly, the composition of the Committee shall be
subject to such limitations as the Board deems appropriate to permit transactions pursuant to this Plan to be exempt (pursuant to Rule 16b-3 promulgated
under the Exchange Act) from Section 16(b), and no delegation of authority by the Committee shall be permitted if such delegation would cause any such
transaction to be subject to (and not exempt from) Section 16(b).
2.2 Duties and Powers of Committee. The Committee shall have the power and authority to grant Awards to Participants pursuant to the terms of
the Plan, and, in its discretion, to adopt, alter and repeal such administrative rules, guidelines and practices governing the Plan as it shall from time to time
deem advisable; to interpret the terms and provisions of the Plan and any Award issued under the Plan (and any agreements relating thereto); and to
otherwise supervise the administration of the Plan. All decisions made by the Committee pursuant to the provisions of the Plan and in respect of any
Award, shall be final, conclusive and binding on all Persons.
In particular, the Committee shall have the authority to determine, in a manner consistent with the terms of the Plan:
(a) in addition to the Non-Officer Directors, those Participants who shall receive Awards under the Plan;
(b) subject to Section 3, the number of shares of Stock to be covered by each Stock Option and other Award granted hereunder; and
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(c) the terms and conditions which shall govern all the Award Agreements, including the waiver or modification of any such terms or
conditions, in accordance with the terms of this Plan, including the provisions of Section 6.1 below.
2.3 Majority Rule. Except as otherwise provided in the Certificate of Incorporation or By-laws of the Company, the Committee shall act by a majority
of its members in attendance at a meeting at which a quorum is present or by a memorandum or other written instrument signed by all members of the
Committee.
2.4 Delegation of Authority. To the extent permitted by applicable law and subject to Section 2.1, the Committee or the Board may from time to time
delegate to one or more Persons the authority to take administrative actions pursuant to this Section 2. Any delegation hereunder shall be subject to the
restrictions and limitations that the Committee specifies at the time of such delegation, and the Committee may at any time rescind the authority so
delegated or appoint a new delegatee.
2.5 Compensation; Professional Assistance; Good Faith Actions. Members of the Committee may receive such compensation for their services as
members as may be determined by the Board. All expenses and liabilities that members of the Committee or Board may incur in connection with the
administration of this Plan shall be borne by the Company. The Committee may, with the approval of the Board, employ attorneys, consultants,
accountants, appraisers, brokers or other Persons. The Committee, the Board, the Company and any officers and directors of the Company shall be
entitled to rely upon the advice, opinions or valuations of any such Persons. All actions taken and all interpretations and determinations made by the
Committee or Board in good faith shall be final and binding upon all Participants, the Company and all other interested Persons. No member of the
Committee or Board shall be personally liable for any action, determination or interpretation made in good faith with respect to this Plan or any Award,
and all members of the Committee and Board shall be fully protected and indemnified to the fullest extent permitted by law, by the Company, in respect of
any such action, determination or interpretation.

SECTION 3
STOCK SUBJECT TO PLAN
3.1 Number of and Source of Shares. The maximum number of shares of Stock reserved and available for issuance under the Plan shall be
27,922,570. The Stock which may be issued pursuant to an Award under the Plan may be treasury Stock, authorized but unissued Stock, or Stock
acquired, subsequently or in anticipation of the transaction, in the open market to satisfy the requirements of the Plan. Awards may consist of any
combination of such Stock, or, at the election of the Committee, cash. The aggregate number of shares of Stock as to which Awards may be granted
during any calendar year to any Participant may not be greater than 3,000,000.
3.2 Share Counting. If any Stock subject to an Award is forfeited or cancelled, or if an Award otherwise terminates or expires without a distribution
of Stock to the Participant, the Stock with respect to such Award shall, to the extent of any such forfeiture, cancellation, termination or expiration, again
be available for Awards under the Plan. Notwithstanding the foregoing, Stock that is exchanged by a Participant or withheld by the Company as full or
partial payment in connection with the exercise of any Stock Option or Stock Appreciation Right under the Plan, as well as any Stock exchanged by a
Participant or withheld by the Company or any Subsidiary to satisfy the tax withholding obligations related to any Award under the Plan, shall not be
available for subsequent Awards under the Plan, and notwithstanding that a Stock Option or Stock Appreciation Right may be settled by the delivery of
a net number of shares of Stock, the full number of shares of Stock underlying such Stock Option or Stock
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Appreciation Right shall not be available for subsequent Awards under the Plan. In addition, to the extent an Award is denominated in shares of Stock,
but paid or settled in cash, the number of shares of Stock with respect to which such payment or settlement is made shall not be available for subsequent
grants of Awards pursuant to the Plan.
3.3 Adjustment of Awards.
(a) Upon the occurrence of any event which affects the shares of Stock in such a way that an adjustment of outstanding Awards is
appropriate in order to prevent the dilution or enlargement of rights under the Awards (including, without limitation, any extraordinary dividend or other
distribution (whether in cash or in kind), recapitalization, stock split, reverse split, reorganization, merger, consolidation, spin-off, combination,
repurchase, or share exchange, Change in Control or other similar corporate transaction or event), the Committee shall make appropriate equitable
adjustments, which may include (i) adjustments to any or all of the number and kind of shares of Stock (or other securities) which may thereafter be
issued in connection with such outstanding Awards, (ii) adjustments to any Exercise Price specified in the outstanding Awards, (iii) adjustments to the
number and kind of shares of Stock (or other securities) authorized by or to be granted under the Plan and (iv) adjustments to Performance Goals,
performance periods, and such other terms as may be deemed appropriate; provided, however, that any fractional shares resulting from the adjustment
shall be eliminated. Such other substitutions or adjustments shall be made respecting Awards hereunder as may be determined by the Committee, in its
sole discretion.
(b) Without limiting the generality of the foregoing, in connection with a Change in Control, the Committee may provide, in its sole discretion,
but subject in all events to the requirements of Section 409A of the Code, for the cancellation of any outstanding Award in exchange for payment in cash
or other property having an aggregate fair market value equal to the fair market value of the shares of Stock, cash or other property covered by such
Award, reduced by the aggregate Exercise Price thereof, if any; provided, however, that if the Exercise Price of any outstanding Award is equal to or
greater than such fair market value of the shares of Stock, cash or other property covered by such Award, the Board may cancel such Award without the
payment of any consideration to the Participant.

SECTION 4
ELIGIBILITY
Each Participant shall be eligible to receive Awards under the Plan (except that only Non-Officer Directors shall be eligible for Non-Officer Director
Stock Options). Participants under the Plan may be selected from time to time by the Committee, in its sole discretion, and the Committee shall determine,
in its sole discretion, the number of shares covered by each Award. For the avoidance of doubt, the Manager shall not be eligible to receive any new
Awards.

SECTION 5
AWARDS
Awards may include, but are not limited to, those described in this Section 5. The Committee may grant Awards singly, in tandem or in combination
with other Awards, as the Committee may in its sole discretion determine.
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5.1 Stock Options.
(a) A Stock Option shall be granted on such terms and conditions under an Award Agreement as the Committee may determine, in
accordance with the provisions of Section 6.1 hereof. In general, under a Stock Option, a Participant is granted the right to purchase Stock at the Exercise
Price during specified periods. With respect to Legacy Manager Awards, unless otherwise provided in an Award Agreement, a Stock Option represents
the right to receive an amount in cash equal to the excess of the fair market value of a share of Stock on the exercise date (as such value shall be
determined by the Committee or its delegate in accordance with the requirements of Section 409A of the Code) over the Exercise Price of such Stock
Option. A Stock Option may be exercised, in whole or in part, by giving written notice of exercise to the Company, specifying the number of shares of
Stock with respect to which the Stock Option is being exercised.
(b) The Exercise Price of the Stock Option, if the Stock Option is to be settled in Stock, may be paid in cash or its equivalent, as determined by
the Committee. As determined by the Committee, in its sole discretion, or as otherwise set forth herein, payment of the Exercise Price in whole or in part
may also be made (i) by withholding from shares of Stock otherwise issuable upon exercise of such Stock Option, (ii) in the form of unrestricted Stock
already owned by the Participant which has a fair market value on the date of surrender (as such value shall be determined by the Committee or its
delegate in accordance with the provisions of Section 409A of the Code) equal to the aggregate Exercise Price of the Stock as to which such Stock Option
shall be exercised or (iii) by means of any other cashless exercise procedure approved by the Committee. No fractional shares of Stock will be issued or
accepted.
5.2 Stock Appreciation Rights. A Stock Appreciation Right shall be granted on such terms and conditions under an Award Agreement as the
Committee may determine, in accordance with the provisions of Section 6.1 hereof.
(a) A Stock Appreciation Right may be granted in tandem with part or all of (or in addition to, or completely independent of) a Stock Option
or any other Award under this Plan. A Stock Appreciation Right issued in tandem with a Stock Option may be granted at the time of grant of the related
Stock Option or at any time thereafter during the term of the Stock Option.
(b) The Award Agreement may state whether the amount due upon exercise of the Stock Appreciation Right payable is to be paid wholly in
cash, wholly in shares of Stock, or in any combination of the foregoing; if the Award Agreement does not so state the manner of payment, the Committee
shall determine such manner of payment at the time of payment. The amount payable in shares of Stock, if any, is determined with reference to the fair
market value per share of Stock on the date of exercise (as such value shall be determined by the Committee or its delegate in accordance with the
provisions of Section 409A of the Code).
(c) Stock Appreciation Rights issued in tandem with Stock Options shall be exercisable only to the extent that the Stock Options to which
they relate are exercisable. Upon exercise of the tandem Stock Appreciation Right, and to the extent of such exercise, the Participant’s underlying Stock
Option shall automatically terminate. Similarly, upon the exercise of the tandem Stock Option, and to the extent of such exercise, the Participant’s related
Stock Appreciation Right shall automatically terminate.
5.3 Restricted Stock. Restricted Stock is Stock that is issued to a Participant and is subject to such terms, conditions and restrictions as the
Committee deems appropriate, accordance with the provisions of Section 6.1 hereof, and which may include, but are not limited to, restrictions upon the
sale, assignment, transfer or other disposition of the Restricted Stock and the requirement of forfeiture of the
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Restricted Stock upon termination of employment or service under certain specified conditions. The Committee may provide for the lapse of any such
term or condition or waive any term or condition based on such factors or criteria as the Committee may determine. Subject to the restrictions of this Plan
and in the applicable Award Agreement, the Participant shall have, with respect to Awards of Restricted Stock, all of the rights of a stockholder of the
Company, including the right to vote the Restricted Stock and the right to receive any cash or stock dividends on such Stock.
5.4 Performance Awards. Performance Awards may be granted under this Plan from time to time based on such terms and conditions as the
Committee deems appropriate, in accordance with the provisions of Section 6.1 hereof. Performance Awards are Awards which are contingent upon
achievement of one or more Performance Goals, which may be measured based on Company, Subsidiary, business unit or department performance, as
well as individual performance. Performance Awards may be in the form of Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted
Stock and such other forms of Performance Awards as the Committee shall determine. The Committee shall determine the performance measurements and
criteria for such Performance Awards.
5.5 Legacy Manager Awards.
(a) Outstanding Legacy Manager Awards. As consideration for the Manager’s role in raising capital for the Company, the Manager has, prior
to the Effective Date, been awarded Stock Options (the “Manager Awards”).
(b) Terms of Manager Awards. The Stock Options referred to in clause (a) above shall be 100% vested and exercisable as of the Effective
Date, having a per share price equal to the offering price of the equity issuance in connection with which such Stock Options were awarded (as
determined by the Committee), subject to adjustment as set forth in Section 3.3 hereof. If settled in shares of Stock, the exercise price of such Stock
Options may be paid in cash or its equivalent, as determined by the Committee. Payment in whole or in part may also be made by the following cashless
exercise procedures: (i) by withholding from shares of Stock otherwise issuable upon exercise of such Stock Option, (ii) in the form of unrestricted Stock
already owned by the Manager which has a Fair Market Value on the date of surrender equal to the aggregate option price of the Stock as to which such
Stock Option shall be exercised or (iii) by means of any other cashless exercise procedure approved by the Committee. No fractional shares of Stock will
be issued or accepted. The Award Agreement with respect to such Stock Options sets forth the vesting and exercise schedule of such Stock Options and
such other terms and conditions with respect to such Stock Options and the delivery of shares of Company Stock subject to such Stock Options as the
Committee may determine.
(c) Registration Rights Agreement. The Company shall, upon the Manager’s reasonable request, with respect to Stock acquired upon
exercise of the Legacy Manager Awards, (i) use commercially reasonable efforts to register under the Securities Act of 1933, as amended (the “Securities
Act”) the securities that may be issued and sold under the Plan or the resale of such securities issued and sold pursuant to the Plan or (ii) enter into a
registration rights agreement with the Manager on terms to be mutually agreed upon between the parties.
5.6 Automatic Non-Officer Director Awards.
(a) Initial Grant of Non-Officer Director Stock Options. Each Non-Officer Director shall be granted a Stock Option, which shall be fully vested
as of the date of the grant, relating to 5,000 shares of Stock (each, a “Non-Officer Director Stock Option”), upon the date of the first Board of Director’s
meeting attended by such Non-Officer Director. The Exercise Price of the Non-Officer Director Stock Option shall be one hundred percent (100%) of the
Fair Market Value of the Stock on the date of grant.
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(b) Stock Availability. In the event that the number of shares of Stock available for grant under the Plan is not sufficient to accommodate the
Awards of Non-Officer Director Stock Options, then the remaining shares of Stock available for such automatic awards shall be granted to each
Non-Officer Director who is to receive such an award on a pro-rata basis. No further grants shall be made until such time, if any, as additional shares of
Stock become available for grant under the Plan through action of the Board or the stockholders of the Company to increase the number of shares of
Stock that may be issued under the Plan or through cancellation or expiration of Awards previously granted hereunder.
(c) Term; Method of Exercise of Non-Officer Director Stock Option. Each Non-Officer Director Stock Option shall cease to be exercisable no
later than the date that is ten (10) years following the date of grant. The Exercise Price of such Stock Options may be paid in cash or its equivalent, as
determined by the Committee. As determined by the Committee, in its sole discretion, payment in whole or in part may also be made (i) by means of any
cashless exercise procedure approved by the Committee (including the withholding of shares of Stock otherwise issuable on exercise), or (ii) in the form
of unrestricted Stock already owned by the Non-Officer Director which has a fair market value on the date of surrender (as such value shall be determined
by the Committee or its delegate in accordance with the provisions of Section 409A of the Code) equal to the aggregate Exercise Price of the Stock as to
which such Stock Option shall be exercised. No fractional shares of Stock will be issued or accepted.
(d) Award Agreements. Each recipient of a Non-Officer Director Stock Option shall enter into an Award Agreement with the Company, which
agreement shall set forth, among other things, the Exercise Price, the term and provisions regarding exercisability and form of settlement of the
Non-Officer Director Stock Option, which provisions shall not be inconsistent with the terms of this Section 5.6 and Section 6.1. The Award Agreement
with respect to such Non-Officer Director Stock Option shall also set forth such other terms and conditions with respect to Awards to the Non-Officer
Director as the Committee may determine.
5.7 Other Awards.
The Committee may from time to time grant to its Non-Officer Directors or any other Participants shares of Stock, other Stock-based and
non-Stock-based Awards under the Plan, including, without limitation, those Awards pursuant to which shares of Stock are or may in the future be
acquired such as Restricted Stock Units, Awards denominated in Stock, securities convertible into Stock, phantom securities, dividend equivalents and
cash. The Committee shall determine the terms and conditions of such other Stock, Stock-based and non-Stock-based Awards, in accordance with the
provisions of Section 6.1 hereof, provided that such Awards shall not be inconsistent with the terms and purposes of this Plan.

SECTION 6
AWARD AGREEMENTS
Each Award under this Plan shall be evidenced by an Award Agreement setting forth the number of shares of Stock or other securities, and such
other terms and conditions applicable to the Award (and not inconsistent with this Plan) as are determined by the Committee.
-10-

6.1 Terms of Award Agreements. Award Agreements may include the following terms:
(a) Term. The term of each Award (as determined by the Committee); provided that no Award shall be exercisable more than ten (10) years
after the date such Award is granted.
(b) Exercise Price. The Exercise Price under any Stock Option or Stock Appreciation Right (as determined by the Committee in its sole
discretion at the time of grant); provided that the Exercise Price shall not be less than one hundred percent (100%) of the Fair Market Value of the Stock
on such date.
(c) Vesting and Exercisability. Provisions regarding the vesting and to the extent applicable, exercisability, of Awards (which shall be
exercisable at such time or times and subject to such terms and conditions as shall be determined by the Committee at or after grant).
(d) Delivery. Provisions regarding the timing of the delivery of Stock subject to Awards. Notwithstanding anything in the Plan to the
contrary, with respect to Restricted Stock Units, upon the applicable settlement date, Stock (either in certificated or uncertificated form) or cash, as
applicable, shall promptly be issued to the Participant (unless otherwise deferred in accordance with procedures established by the Company in
accordance with Section 409A of the Code) and such issuance or payment shall in any event be made no later than March 15th of the calendar year
following the year of vesting or within such other period as is required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code.
(e) Termination of Employment or Service. Provisions describing the treatment of an Award in the event of Disability, death or other
termination of a Participant’s employment or service with the Company and its Affiliates, including, but not limited to, terms relating to the vesting, time
for exercise, forfeiture and cancellation of an Award in such circumstances.
(f) Rights as Stockholder. A provision that a Participant shall have no rights as a stockholder with respect to any securities covered by an
Award until the date the Participant becomes the holder of record. Except as provided in Section 3.3 hereof, no adjustment shall be made for dividends or
other rights, unless the Award Agreement specifically requires such adjustment, in which case, grants of dividend equivalents or similar rights shall not
be considered to be a grant of any other stockholder right.
(g) Nontransferability. A provision that except under the laws of descent and distribution or as otherwise permitted by the Committee, in its
sole discretion, the Participant shall not be permitted to sell, transfer, pledge or assign any Award, and all Awards shall be exercisable, during the
Participant’s lifetime, only by the Participant; provided, however, that the Participant shall be permitted to transfer one or more Stock Options to a trust
controlled by the Participant during the Participant’s lifetime for estate planning purposes.
(h) Other Terms. Such other terms as are necessary and appropriate to effectuate an Award to the Participant, including, but not limited to,
(1) vesting provisions, (2) deferral elections, (3) any requirements for continued employment or service with the Company, (4) any requirement to execute
a general release of claims in a form acceptable to the Company prior to the lapse of any restrictions or conditions on such Award or such Award
becoming exercisable, (5) any other restrictions or conditions (including performance requirements) on the Award and the method by which restrictions
or conditions lapse, (6) effect on the Award of a Change in Control, (7) recoupment provisions in addition to those set forth in Section 7 below and
(8) any other terms and conditions which the Committee shall deem necessary and desirable.
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SECTION 7
MISCELLANEOUS
7.1 Prohibition on Repricing. In no event may any Stock Option or Stock Appreciation Right granted under this Plan be amended, other than
pursuant to Section 3.3, to decrease the Exercise Price thereof, be cancelled in exchange for cash or other Awards or in conjunction with the grant of any
new Stock Option or Stock Appreciation Right with a lower Exercise Price, or otherwise be subject to any action that would be treated, under the
Applicable Exchange listing standards or for accounting purposes, as a “repricing” of such Stock Option or Stock Appreciation Right, unless such
amendment, cancellation, or action is approved by the Company’s shareholders.
7.2 Recoupment Policy. Awards and amounts received in respect of such Awards by a Participant (including through the sale or other disposition
of Stock acquired upon exercise or vesting of an Award) granted hereunder shall be subject to the terms and conditions of any compensation recoupment
policy adopted from time to time by the Board or any committee of such Board, to the extent such policy is applicable to the Participant.

SECTION 8
AMENDMENT AND TERMINATION
The Board may at any time and from time to time alter, amend, suspend, or terminate the Plan in whole or in part; provided that no amendment
which requires stockholder approval in order for the Plan to comply with a rule or regulation deemed applicable by the Committee, shall be effective
unless the same shall be approved by the requisite vote of the stockholders of the Company entitled to vote thereon. Notwithstanding the foregoing, no
amendment shall affect adversely any of the rights of any Participant, without such Participant’s consent, under any Award granted under the Plan.

SECTION 9
UNFUNDED STATUS OF PLAN
The Plan is intended to constitute an “unfunded” plan for incentive compensation. With respect to any payments not yet made to a Participant by
the Company, nothing contained herein shall give any such Participant any rights that are greater than those of a general creditor of the Company.

SECTION 10
GENERAL PROVISIONS
10.1 Securities Laws Compliance. Shares of Stock shall not be issued pursuant to the exercise of any Award granted hereunder unless the exercise
of such Award and the issuance and delivery of such shares of Stock pursuant thereto shall comply with all relevant provisions of law, including, without
limitation, the Securities Act, the Exchange Act and the requirements of any stock exchange upon which the Stock may then be listed, and shall be further
subject to the approval of counsel for the Company with respect to such compliance.
10.2 Transfer Restrictions. All shares of Stock delivered under the Plan shall be subject to such stock-transfer orders and other restrictions as the
Committee may deem advisable under the rules, regulations, and other requirements of the Commission, any stock exchange upon which the Stock is then
listed, and any applicable federal or state securities law.
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10.3 Company Actions; No Right to Employment; Relationship to Other Benefits. Nothing contained in the Plan shall prevent the Board from
adopting other or additional compensation arrangements, subject to stockholder approval if such approval is necessary and desirable; and such
arrangements may be either generally applicable or applicable only in specific cases. The adoption of the Plan and any grant of Award shall not confer
upon any employee, consultant, service provider or advisor of the Company any right to continued employment or service with the Company, as the case
may be, nor shall it be deemed a guarantee of any future grant of Awards or other compensation, nor shall it interfere in any way with the right of the
Company to terminate the employment or service of any of its employees, consultants or advisors at any time. No payment pursuant to the Plan shall be
taken into account in determining any benefits under any pension, retirement, savings, profit sharing, group insurance, welfare, or other benefit plan of
the Company or any Affiliate except to the extent otherwise expressly provided in writing in such other plan or an agreement thereunder.
10.4 Section 409A of the Code. The Plan as well as payments and benefits under the Plan are intended to be exempt from, or to the extent subject
thereto, to comply with Section 409A of the Code, and, accordingly, to the maximum extent permitted, the Plan shall be interpreted in accordance
therewith. Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax penalties
under Section 409A of the Code, the Participant shall not be considered to have terminated employment or service with the Company for purposes of the
Plan and no payment shall be due to the Participant under the Plan or any Award until the Participant would be considered to have incurred a “separation
from service” from the Company and its Affiliates within the meaning of Section 409A of the Code. Any payments described in the Plan that are due
within the “short term deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable law
requires otherwise. Notwithstanding anything to the contrary in the Plan, to the extent that any Awards (or any other amounts payable under any plan,
program or arrangement of the Company or any of its Affiliates) are payable upon a separation from service and such payment would result in the
imposition of any individual tax and penalty interest charges imposed under Section 409A of the Code, the settlement and payment of such awards (or
other amounts) shall instead be made on the first business day after the date that is six (6) months following such separation from service (or death, if
earlier). Each amount to be paid or benefit to be provided under this Plan shall be construed as a separate identified payment for purposes of
Section 409A of the Code. The Company makes no representation that any or all of the payments or benefits described in this Plan will be exempt from or
comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from applying to any such payment. The
Participant shall be solely responsible for the payment of any taxes and penalties incurred under Section 409A of the Code.
10.5 Payment of Taxes. No later than the date as of which an amount first becomes includible in the gross income of a Participant for federal, state,
local or foreign income or employment or other tax purposes with respect to any Award under this Plan, such Participant shall pay to the Company, or
make arrangements satisfactory to the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be
withheld with respect to such amount. If determined by the Committee, up to the maximum statutory withholding obligations may be settled with Stock,
including Stock that is part of the Award that gives rise to the withholding requirement, having a fair market value on the date of withholding equal to the
amount to be withheld for tax purposes, all in accordance with such procedures as the Committee establishes. The obligations of the Company under this
Plan shall be conditional on such payment or arrangements, and the Company and its Affiliates shall, to the extent permitted by law, have the right to
deduct any such taxes from any payment otherwise due to such Participant. The Committee may establish such procedures as it deems appropriate,
including making irrevocable elections, for the settlement of withholding obligations with Stock.
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10.6 Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to
the principles of conflicts of law of such state.

SECTION 11
EFFECTIVE DATE OF PLAN
This Plan, as an amendment and restatement of the Prior Plan, became effective (the “Effective Date”) on January 1, 2019.

SECTION 12
TERM OF PLAN
No Award shall be granted pursuant to the Plan on or after October 16, 2024, but Awards theretofore granted may extend beyond that date in
accordance with its terms.
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