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Lucid
Group, Inc. (the “Registrant”) is filing this Registration Statement with the Securities and Exchange
Commission (the “Commission”) to register

(i) an additional 119,000,000 shares of Class A common stock,
$0.0001 par value per share (the “Common Stock”), issuable to eligible persons under the
Lucid Group, Inc.
Amended and Restated 2021 Stock Incentive Plan (the “Incentive Plan”) and (ii) an additional 3,342,994
shares of Common Stock
issuable to eligible persons under the Incentive Plan by reason of the recycling provisions of Section 5
of the Incentive Plan.
 

The
Registrant previously filed with the Commission registration statements on Form S-8 (File Nos. 333-259794, 333-265734, and 333-271725)
(the
“Prior Registration Statements”). This Registration Statement relates to
securities of the same class as those to which the Prior Registration Statements
relate. Pursuant to General Instruction E of Form S-8, the
contents of the Prior Registration Statements are incorporated herein by reference, including all
attachments and exhibits thereto, except
to the extent supplemented, amended or superseded by the information set forth herein.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 

The following documents are incorporated herein
by reference:
 

(a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2023, as filed with the Commission on February 27, 2024 (the
“Annual
Report”);
 

(b) The portions of the Registrant’s Definitive Proxy Statement on Schedule 14A, as filed with the Commission on
April 25, 2024, that are
incorporated by reference into
the Annual Report;
 

(c) The Registrant’s Quarterly Report
on Form 10-Q for the quarter ended March 31, 2024, as filed with the Commission on May 6, 2024;
 

(d) The Registrant’s Current Reports
on Form 8-K, as filed with the Commission on January 26, 2024, February 15, 2024, March 25, 2024, March 29,
2024,
May 6, 2024 and May 24, 2024 (except for any portions of such Current Reports on Form 8-K furnished pursuant to Item 2.02
and/or Item 7.01
thereof and any corresponding exhibits thereto not filed with the Commission); and
 

(e) The description of the Registrant’s
capital stock which is contained in Exhibit 4.6 of the Annual Report, including any amendment or report filed
for the purpose of
updating such description.
 

All documents filed by the Registrant pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)
after the date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities
offered
hereby have been sold or which deregisters all securities then remaining unsold, are incorporated by reference in this Registration
Statement and are a part
hereof from the date of filing of such documents; except as to any portion of any future annual or quarterly
report to stockholders or document or current
report furnished under current Items 2.02 or 7.01 of Form 8-K that is not deemed filed
under such provisions. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed
to be modified or superseded for purposes of this Registration Statement to
the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this Registration
Statement.
 

 

https://www.sec.gov/Archives/edgar/data/1811210/000095010321014588/dp158364_s8.htm
https://www.sec.gov/Archives/edgar/data/1811210/000110465922072951/tm2218693d1_s8.htm
https://www.sec.gov/Archives/edgar/data/1811210/000110465923057202/tm2314570d1_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000162828024007209/lcid-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000110465924051463/tm2333393d2_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000162828024020633/lcid-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000110465924007267/tm244182d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000110465924024581/tm246312d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000110465924038177/tm249613d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000110465924041218/tm2410184d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000162828024020614/lcid-20240501.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1811210/000110465924064914/tm2415482d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1811210/000162828022004253/exhibit46descriptionofsecu.htm


 

 
Item 8. Exhibits.
 

Exhibit 
Number

 
Description

5.1   Opinion of Skadden, Arps, Slate, Meagher & Flom LLP (filed herewith)
23.1   Consent of KPMG LLP (filed herewith)
23.2   Consent of Grant Thornton LLP (filed herewith)
23.3   Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1)
24.1   Power of Attorney (included in signature page hereof)
99.1   Lucid Group, Inc. Amended and Restated 2021 Stock Incentive Plan (including the Lucid Group, Inc. 2021 Employee Stock Purchase Plan,

attached thereto) (filed herewith)
107   Filing Fee Table

 

 



 

 
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 the City
of Newark, State of California on the 5th day of June 2024.
 
  LUCID GROUP, INC.
   
  By: /s/ Gagan Dhingra
    Name: Gagan Dhingra
    Title: Interim Chief Financial Officer

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each
person whose signature appears below hereby constitutes and appoints Peter Rawlinson

and Gagan Dhingra, and each of them, his or her true
and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or
her and in his or her name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this
Registration Statement
and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, and to file the same,
with all
exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto
each said attorney-in-fact
and agents full power and authority to do and perform each and every act in person, hereby ratifying and confirming
all that said attorneys-in-fact and
agents or either of them or their or his or her substitute or substitutes may lawfully do or cause
to be done by virtue hereof.
 

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

Name   Title   Date
         

/s/ Peter Rawlinson
Peter Rawlinson

  Chief Executive Officer, Chief Technology Officer
and Director

(Principal Executive Officer)

  June 5, 2024

         
/s/ Gagan Dhingra

Gagan Dhingra
  Interim Chief Financial Officer

(Principal Accounting Officer)
  June 5, 2024

       
/s/ Turqi Alnowaiser

Turqi Alnowaiser
  Director   June 5, 2024

         
/s/ Lisa M.
Lambert

Lisa M. Lambert
  Director   June 5, 2024

         
/s/ Andrew Liveris

Andrew Liveris
  Director   June 5, 2024

         
/s/ Sherif Marakby

Sherif Marakby
  Director   June 5, 2024

         
/s/ Nichelle Maynard-Elliott

Nichelle Maynard-Elliott
  Director   June 5, 2024

         
/s/ Chabi Nouri

Chabi Nouri
  Director   June 5, 2024

         
/s/ Ori Winitzer

Ori Winitzer
  Director   June 5, 2024

         
/s/ Janet S. Wong

Janet S. Wong
  Director   June 5, 2024

 

 

 



 
Exhibit 5.1

 
Skadden,
Arps, Slate, Meagher & Flom llp

ONE MANHATTAN
WEST
  NEW YORK, NY 10001 FIRM/AFFILIATE OFFICES
  ------- -------
  BOSTON
  TEL: (212) 735-3000 CHICAGO
  FAX: (212) 735-2000 HOUSTON
  www.skadden.com LOS ANGELES
    NEW YORK
    WASHINGTON, D.C.
    WILMINGTON
    -------
    BEIJING
    BRUSSELS
    FRANKFURT
  June 5, 2024 HONG KONG
    LONDON
    MUNICH
    PARIS
    SÃO PAULO
    SEOUL
    SHANGHAI
    SINGAPORE
    TOKYO
    TORONTO
 
Lucid Group, Inc.
7373 Gateway Boulevard
Newark, California 94560
 

Re:  Lucid Group, Inc.
  Registration
Statement on Form S-8

 
Ladies and Gentlemen:
 

We
have acted as special United States counsel to Lucid Group, Inc., a Delaware corporation (the “Company”), in
connection with the Company’s
Registration Statement on Form S-8 (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 (the “Securities Act”), relating to the registration of 122,342,994 shares
(the
“Shares”) of the Company’s Class  A common stock, par value $0.0001 (“Class  A Common
 Stock”), available for future issuance under the Lucid
Group, Inc. Amended and Restated 2021 Stock Incentive 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 of
the Commission
promulgated under the Securities Act (the “Rules and Regulations”).
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Page 2
 

In rendering the opinion
stated herein, we have examined the following:
 

(a) the Registration
Statement in the form to be filed with the Commission on the date hereof;
 

(b) the Plan;
 

(c) an executed copy
of a certificate of Benjamin Uy, Assistant Secretary and Deputy General Counsel of the Company, dated the date hereof (the
“Secretary’s
Certificate”);
 

(d)  a copy of the Company’s
 Third Amended and Restated Certificate of Incorporation (the “Third Amended and Restated Certificate of
Incorporation”),
 as currently in effect, certified by the Secretary of State of the State of Delaware as of June  5, 2024, and certified pursuant
 to the
Secretary’s Certificate;
 

(e) copies of the Company’s
Second Amended and Restated Bylaws (the “Second Amended and Restated Bylaws”), as amended and in effect as
of the
date hereof, and certified pursuant to the Secretary’s Certificate; and
 

(f) copies of certain
minutes of the Board of Directors of the Company relating to the approval of the Plan and certain related matters and certified
pursuant
to the Secretary’s Certificate.
 

We have also examined originals
 or copies, certified or otherwise identified to our satisfaction, of such records of the Company and such
agreements, certificates and
 receipts of public officials, certificates of officers or other representatives of the Company and others, and such other
documents as
 we have deemed necessary or appropriate as a basis for the opinion stated below, including the facts and conclusions set forth in the
Secretary’s Certificate.
 

In our examination, we have
assumed the genuineness of all signatures, including electronic signatures, 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 photocopied 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. As to any
facts relevant to the opinion stated 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 Secretary’s Certificate.
 

In rendering the opinion
set forth below, we have also assumed that (i) the Shares will be issued in book-entry form and an appropriate account
statement
 evidencing the Shares credited to a recipient’s account maintained with the Company’s transfer agent and registrar will be
 issued by the
Company’s transfer agent and registrar, (ii) each award agreement under which options, stock appreciation rights,
restricted stock, restricted stock units,
stock bonuses, other stock-based awards and certain other awards are granted pursuant to the
 Plan will be consistent with the Plan and will be duly
authorized, executed and delivered by the parties thereto, (iii) the Company
would continue to have sufficient authorized shares of Class A Common Stock,
and (iv) the issuance of the Shares does not violate
or conflict with any agreement or instrument binding on the Company (except that we do not make this
assumption with respect to the Third
Amended and Restated Certificate of Incorporation and the Second Amended and Restated Bylaws).
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We do not express any opinion
with respect to the laws of any jurisdiction other than the General Corporation Law of the State of Delaware (the
“DGCL”).
 

Based upon the foregoing
and subject to the qualifications and assumptions stated herein, we are of the opinion that the Shares have been duly
authorized by all
 requisite corporate action on the part of the Company under the DGCL and, when the Shares are issued to the Plan participants in
accordance
with the terms and conditions of the Plan and the applicable award agreement for consideration in an amount at least equal to the par
value of
such Shares, the Shares will be validly issued, fully paid and nonassessable.
 

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 laws.
 
  Very truly yours,
   
  /s/ Skadden, Arps, Slate, Meagher &
Flom LLP
   
BDP
 

 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting
Firm

 
We consent to the use of our report dated February
27, 2024, with respect to the consolidated financial statements of Lucid Group, Inc., and the
effectiveness of internal control over financial
reporting incorporated herein by reference.
 
/s/ KPMG LLP
 
Santa Clara, California
June 5, 2024
 

 
 



 
Exhibit 23.2

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

 
We have issued our report dated February 28,
2023 with respect to the consolidated financial statements of Lucid Group, Inc. as of and for the year ended
December 31, 2022,
 included in the Annual Report on Form 10-K for the year ended December 31, 2023, which are incorporated by reference in this
Registration Statement. We consent to the incorporation by reference of the aforementioned report in this Registration Statement.
 
/s/ GRANT THORNTON LLP
 
San Francisco, California
June 5, 2024
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AMENDED
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Lucid
Group, Inc.

Amended
and Restated 2021 Stock Incentive Plan
 
SECTION 1.
ESTABLISHMENT AND PURPOSE.
 
The
Plan was initially adopted by the Board on February 22, 2021. The Plan was amended on June 21, 2021, amended and restated on
April 27, 2022,
amended and restated on March 2, 2023, and further amended and restated on April 22, 2024. Unless otherwise
specifically provided in the Plan, the Plan
shall be effective as of the Effective Date. The Plan’s purpose is to enhance the Company’s
ability to attract, retain, incent, reward, and motivate persons
who make (or are expected to make) important contributions to the Company
and its Subsidiaries and Affiliates by providing these individuals with equity
ownership and other incentive opportunities.
 
The
Plan is intended as the successor to and continuation of the 2021 Plan. Following the Effective Date, no additional stock awards may
be granted under
the 2021 Plan, 2014 Plan or 2009 Plan. From and after the Effective Date, all outstanding stock awards granted under
the 2021 Plan, 2014 Plan and 2009
Plan will remain subject to the terms of the 2021 Plan, 2014 Plan or 2009 Plan, as applicable; provided,
however, that any Shares subject to stock awards
granted under the 2021 Plan, 2014 Plan or 2009 Plan outstanding as of the Effective
Date that (i) expire or terminate for any reason prior to exercise or
settlement; (ii) are forfeited, cancelled or otherwise
returned to the Company because of the failure to meet a contingency or condition required to vest such
shares; or (iii) are reacquired,
withheld (or not issued) to satisfy a tax withholding obligation in connection with an award or to satisfy the purchase price or
exercise
price of a stock award (the “Returning Shares”) will immediately be added to the Shares available for issuance under
this Plan (as further
described in Section 5(a) below) as and when such shares become Returning Shares, and become available
for issuance pursuant to Awards granted
hereunder. All Awards granted on or after the Effective Date will be subject to the terms of
this Plan.
 
SECTION 2.
DEFINITIONS.
 
(a)   “2009
Plan” means the 2009 Share Plan of Atieva, Inc., as amended.
 
(b)   “2014
Plan” means the 2014 Share Plan of Atieva, Inc., as amended.
 
(c)   “2021
Plan” means the Atieva, Inc. 2021 Stock Incentive Plan, as amended.
 
(d)   “Affiliate”
means any entity other than a Subsidiary, if the Company and/or one or more Subsidiaries own not less than 50% of such entity.
 
(e)   “Award”
means any award of an Option, a SAR, a Restricted Share, a Restricted Stock Unit, a Cash-Based Award or a Stock Purchase Right under
the
Plan.
 
(f)    “Award
Agreement” means the agreement between the Company and the recipient of an Award which contains the terms, conditions and restrictions
pertaining to such Award.
 
(g)   “Board
of Directors” or “Board” means the Board of Directors of the Company, as constituted from time to time.
 
(h)   “Cash-Based
Award” means an Award that entitles the Participant to receive a cash-denominated payment.
 
(i)    “Cause”
means, unless such term or an equivalent term is otherwise defined by the applicable Award Agreement or other written agreement between
a
Participant and the Company applicable to an Award, any of the following: (i) Participant’s willful failure substantially
to perform his or her duties and
responsibilities to the Company or deliberate violation of a Company policy; (ii) Participant’s
commission of any act of fraud, embezzlement, dishonesty or
any other willful misconduct that has caused or is reasonably expected to
result in material injury to the Company; (iii) Participant’s conviction of a felony,
any crime involving moral turpitude
or a misdemeanor where imprisonment is imposed, (iv) Participant’s gross incompetence in performing his or her
duties to the
Company or any of its Subsidiaries or Affiliates, (v) Participant’s material failure to comply with applicable laws or governmental
regulations
related to or in the course of Participant’s employment with or providing services to the Company or any of its Subsidiaries
or Affiliates, (vi) unauthorized
use or disclosure by Participant of any proprietary information or trade secrets of the Company
or any other party to whom the Participant owes an
obligation of nondisclosure as a result of his or her relationship with the Company;
or (vii) Participant’s willful breach of any of his or her obligations
under any written agreement or covenant with the Company.
The determination as to whether a Participant is being terminated for Cause shall be made in
good faith by the Company and shall be final
and binding on the Participant. The foregoing definition does not in any way limit the Company’s ability to
terminate a Participant’s
employment or consulting relationship at any time as provided in Section 5(d) below, and the term “Company” will
be interpreted
to include any Subsidiary, Parent or Affiliate, as appropriate.
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(j)
   “Change in Control” means the occurrence of any of the following events:
 

(i) A
change in the composition of the Board occurs, as a result of which fewer than one-half of
the incumbent directors are directors who either:
 

(A) Had
been directors of the Company on the “look-back date” (as defined below) (the
“original directors”); or
 

(B) Were
elected, or nominated for election, to the Board with the affirmative votes of at least a
majority of the aggregate of the original directors
who were still in office at the time
of the election or nomination and the directors whose election or nomination was previously
so approved
(the “continuing directors”);

 
provided,
however, that for this purpose, the “original directors” and “continuing directors” shall not include any individual
whose initial
assumption of office occurred as a result of an actual or threatened election contest with respect to the election or removal
of directors or other
actual or threatened solicitation of proxies or consents, by or on behalf of a person other than the Board;

 
(ii) Any
“person” (as defined below) who by the acquisition or aggregation of securities,
is or becomes the “beneficial owner” (as defined in

Rule 13d-3 under the
Exchange Act), directly or indirectly, of securities of the Company representing 50% or more
of the combined voting power
of the Company’s then outstanding securities ordinarily
(and apart from rights accruing under special circumstances) having the right to vote at
elections of directors (the “Base Capital Stock”); except that any change in
the relative beneficial ownership of the Company’s securities by any
person resulting
solely from a reduction in the aggregate number of outstanding Shares of Base Capital Stock,
and any decrease thereafter in such
person’s ownership of securities, shall be disregarded
until such person increases in any manner, directly or indirectly, such person’s beneficial
ownership of any securities of the Company;

 
(iii) The
consummation of a merger or consolidation of the Company or a Subsidiary of the Company with
or into another entity or any other corporate

reorganization, if persons who were not stockholders
of the Company immediately prior to such merger, consolidation or other reorganization own
immediately after such merger, consolidation or other reorganization 50% or more of the voting
power of the outstanding securities of each of
(A) the Company (or its successor) and
(B) any direct or indirect parent corporation of the Company (or its successor); or

 
(iv) The
sale, transfer, or other disposition of all or substantially all of the Company’s assets.

 
For
purposes of subsection (j)(i) above, the term “look-back” date means the later of (1) the Effective Date and (2) the
date that is 24 months prior to the
date of the event that may constitute a Change in Control.
 
For
purposes of subsection (j)(ii) above, the term “person” shall have the same meaning as when used in Sections 13(d) and
14(d) of the Exchange Act, but
shall exclude (1) a trustee or other fiduciary holding securities under an employee benefit
plan maintained by the Company or a Parent or Subsidiary and
(2) a corporation owned directly or indirectly by the stockholders
of the Company in substantially the same proportions as their ownership of the Stock.
 
Any
other provision of this Section 2(j) notwithstanding, a transaction shall not constitute a Change in Control if its sole purpose
is to change the state of
the Company’s incorporation or to create a holding company that will be owned in substantially the same
proportions by the persons who held the
Company’s securities immediately before such transaction, and a Change in Control shall
not be deemed to occur if the Company files a registration
statement with the United States Securities and Exchange Commission in connection
with an initial or secondary public offering of securities or debt of the
Company to the public.
 
(k)   “Code”
means the United States Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.
 
(l)    “Committee”
means the Compensation and Human Capital Committee as designated by the Board, which is authorized to administer the Plan, as
described
in Section 3 hereof.
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(m)  “Company”
means Lucid Group, Inc., a Delaware corporation, or any successor thereto.
 
(n)   “Consultant”
means an individual who is a consultant or advisor and who provides bona fide services to the Company, a Parent, a Subsidiary, or an
Affiliate as an independent contractor (not including service as a member of the Board) or a member of the Board of a Parent or a Subsidiary,
in each case
who is not an Employee.
 
(o)   “Disability”
means any permanent and total disability as defined by Section 22(e)(3) of the Code.
 
(p)   “Effective
Date” means the original effective date of this Plan, which was July 23, 2021, the date of the closing of the transactions
contemplated by the
Agreement and Plan of Merger by and among Churchill Capital Corp IV, a Delaware corporation (the “SPAC”),
a new wholly-owned subsidiary of the
SPAC and the Company, dated as of February 22, 2021 (the “Merger Agreement”).
 
(q)   “Employee”
means any individual who is a common-law employee of the Company, a Parent, a Subsidiary, or an Affiliate.
 
(r)    “ESPP
Addendum” means the Lucid Group, Inc. 2021 Employee Stock Purchase Plan attached to this Plan as Exhibit A.
 
(s)   “Exchange
Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
(t)    “Exercise
Price” means, in the case of an Option, the amount for which one Share may be purchased upon exercise of such Option, as specified
in the
applicable Option Award Agreement. “Exercise Price” means, in the case of a SAR, an amount, as specified in the applicable
SAR Award Agreement,
which is subtracted from the Fair Market Value of one Share in determining the amount payable upon exercise of such
SAR.
 
(u)   “Fair
Market Value” with respect to a Share, means the market price of one Share, determined by the Committee as follows:
 

(i) If
the Stock was traded over-the-counter on the date in question, then the Fair Market Value
shall be equal to the last transaction price quoted for
such date by the OTC Bulletin Board
or, if not so quoted, shall be equal to the mean between the last reported representative
bid and asked prices
quoted for such date by the principal automated inter-dealer quotation
system on which the Stock is quoted or, if the Stock is not quoted on any
such system, by
the Pink Quote system;

 
(ii) If
the Stock was traded on any established stock exchange (such as the New York Stock Exchange,
The Nasdaq Global Market or The Nasdaq

Global Select Market) or national market system on
the date in question, then the Fair Market Value shall be equal to the closing price reported
for
such date by the applicable exchange or system; or

 
(iii) If
none of the foregoing provisions is applicable, then the Fair Market Value shall be determined
by the Committee in good faith on such basis as it

deems appropriate.
 
In
all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all persons.
 
(v)   “ISO”
means an employee incentive stock option described in Section 422 of the Code.
 
(w) 
“Nonstatutory Option” or “NSO” means an employee stock option that is not an ISO or a Stock Purchase Right.
 
(x)    “Option”
means an ISO or NSO granted under the Plan and entitling the holder to purchase Shares.
 
(y)   “Outside
Director” means a member of the Board who is not a common-law employee of, or paid consultant to, the Company, a Parent or a Subsidiary.
 
(z)   “Parent”
means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if each of the corporations
other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other
corporations in
such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be a Parent
commencing as of such date.
 
(aa)
“Participant” means a person who holds an Award.
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(bb)
“Plan” means this Amended and Restated 2021 Stock Incentive Plan of Lucid Group, Inc., as amended from time to time.
 
(cc)
“Purchase Price” means the consideration for which one Share may be acquired under the Plan (other than upon (i) exercise
of an Option or
(ii) exercise of any Stock Purchase Right under the ESPP Addendum), as specified by the Committee.
 
(dd)
“Restatement Date” means the date of the Company’s 2022 Annual Meeting of Stockholders, and “Second Restatement
Date” means the date of the
Company’s 2023 Annual Meeting of Stockholders.”
 
(ee)
“Restricted Share” means a Share awarded under the Plan.
 
(ff) 
“Restricted Stock Unit” means a bookkeeping entry representing the Company’s obligation to deliver one Share (or distribute
cash) on a future date in
accordance with the provisions of a Restricted Stock Unit Award Agreement.
 
(gg)
“SAR” means a stock appreciation right granted under the Plan. (hh) “Section 409A” means Section 409A
of the Code.
 
(ii)   “Securities
Act” means the United States Securities Act of 1933, as amended, the rules and regulations promulgated thereunder.
 
(jj)  
“Service” means service as an Employee, Consultant or Outside Director, subject to such further limitations as may be set
forth in the Plan or the
applicable Award Agreement. Service does not terminate when an Employee goes on a bona fide leave of absence
that was approved by the Company in
writing, if the terms of the leave provide for continued Service crediting, or when continued Service
crediting is required by applicable law. However, for
purposes of determining whether an Option is entitled to ISO status, an Employee’s
employment will be treated as terminating three months after such
Employee went on leave, unless such Employee’s right to return
to active work is guaranteed by law or by a contract. Service terminates in any event when
the approved leave ends, unless such Employee
immediately returns to active work. The Company determines which leaves of absence count toward
Service, and when Service terminates
for all purposes under the Plan.
 
(kk)
“Share” means one Share of Stock, as adjusted in accordance with Section 13 (if applicable). (ll) “Stock”
means the Common Stock of the Company.
 
(mm)
“Stock Purchase Right” means an option to purchase Shares granted pursuant to the ESPP Addendum.
 
(nn)
“Subsidiary” means any corporation, if the Company owns and/or one or more other Subsidiaries own not less than 50% of the
total combined voting
power of all classes of outstanding stock of such corporation. A corporation that attains the status of a Subsidiary
on a date after the adoption of the Plan
shall be considered a Subsidiary commencing as of such date. The determination of whether an
entity is a “Subsidiary” shall be made in accordance with
Section 424(f) of the code.
 
SECTION 3.
ADMINISTRATION.
 
(a)  Committee
Composition. The Plan shall be administered by a Committee appointed by the Board, or by the Board acting as the Committee. The
Committee
shall consist of two or more directors of the Company. In addition, to the extent required by the Board, the composition of the Committee
shall
satisfy such requirements of the New York Stock Exchange (“NYSE”) or the Nasdaq Stock Market (“Nasdaq”),
as applicable, and as the Securities and
Exchange Commission may establish for administrators acting under plans intended to qualify
for exemption under Rule 16b-3 (or its successor) under the
Exchange Act.
 
(b)  Committee
Appointment. The Board may also appoint one or more separate committees of the Board, each composed of one or more directors of the
Company who need not satisfy the requirements of Section 3(a), who may administer the Plan, grant Awards under the Plan and determine
all terms of such
grants, in each case with respect to all Employees, Consultants and Outside Directors (except such as may be on such
committee), provided that such
committee or committees may perform these functions only with respect to Employees who are not considered
officers or directors of the Company under
Section 16 of the Exchange Act. Within the limitations of the preceding sentence, any
reference in the Plan to the Committee shall include such committee
or committees appointed pursuant to the preceding sentence. To the
extent permitted by applicable laws, the Board or Committee may also authorize one or
more officers of the Company to designate Employees,
other than officers under Section 16 of the Exchange Act, to receive Awards and/or to determine the
number of such Awards to be
received by such persons; provided, however, that the Board or Committee shall specify the total number of Awards that such
officers
may so award.
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(c)   Committee
Responsibilities. Subject to the provisions of the Plan, the Committee shall have full authority and discretion to take the following
actions:
 

(i) To
interpret the Plan and to apply its provisions;
 

(ii) To
adopt, amend, or rescind rules, procedures, and forms relating to the Plan;
 

(iii) To
adopt, amend, or terminate (A) the ESPP Addendum and (B) any sub-plans established
for the purpose of satisfying applicable foreign laws
including qualifying for preferred
tax treatment under applicable foreign tax laws;

 
(iv) To
authorize any person to execute, on behalf of the Company, any instrument required to carry
out the purposes of the Plan;

 
(v) To
determine when Awards are to be granted under the Plan;

 
(vi) To
select the Participants to whom Awards are to be granted;

 
(vii) To
determine the type of Award and number of Shares or amount of cash to be made subject to
each Award;

 
(viii) To
prescribe the terms and conditions of each Award, including (without limitation) the Exercise
Price and Purchase Price of any Award, and the

vesting or duration of the Award (including
accelerating the vesting of Awards, either at the time of the Award or thereafter, without
the consent
of the Participant), to determine whether an Option is to be classified as an
ISO or as an NSO, to specify the provisions of the agreement relating
to such Award and to
determine and establish the terms and conditions of any Stock Purchase Right granted pursuant
to the ESPP Addendum;

 
(ix) To
amend any outstanding Award Agreement, subject to applicable legal restrictions and to the
consent of the Participant if the Participant’s

rights or obligations would be materially
impaired;
 

(x) To
prescribe the consideration for the grant of each Award or other right under the Plan and
to determine the sufficiency of such consideration;
 

(xi) To
determine the disposition of each Award or other right under the Plan in the event of a Participant’s
divorce or dissolution of marriage;
 

(xii) To
determine whether Awards under the Plan will be granted in replacement of other grants under
an incentive or other compensation plan of an
acquired business;

 
(xiii) To
correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any
Award Agreement;

 
(xiv) To
establish or verify the extent of satisfaction of any performance goals or other conditions
applicable to the grant, issuance, exercisability,

vesting, and/or ability to retain any
Award;
 

(xv) to
administer the ESPP Addendum and exercise such authority and take such actions as set forth
in the ESPP Addendum; and
 

(xvi) To
take any other actions deemed necessary or advisable for the administration of the Plan.
 
Subject
to the requirements of applicable law, the Committee may designate persons other than members of the Committee to carry out its responsibilities
and may prescribe such conditions and limitations as it may deem appropriate, except that the Committee may not delegate its authority
with regard to the
selection for participation of or the granting of Awards under the Plan to persons subject to Section 16 of the
Exchange Act. All decisions, interpretations
and other actions of the Committee shall be final and binding on all Participants and all
persons deriving their rights from a Participant. No member of the
Committee shall be liable for any action that he has taken or has
failed to take in good faith with respect to the Plan or any Award under the Plan.
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SECTION 4.
ELIGIBILITY.
 
(a)   General
Rule. Only Employees, Consultants and Outside Directors shall be eligible for the grant of Awards. Only common- law employees of
the
Company, a Parent, or a Subsidiary shall be eligible for the grant of ISOs and Stock Purchase Rights.
 
(b)   Ten-Percent
Stockholders. An Employee who owns more than 10% of the total combined voting power of all classes of outstanding stock of the
Company,
a Parent or Subsidiary shall not be eligible for the grant of an ISO unless such grant satisfies the requirements of Section 422(c)(5) of
the Code.
 
(c)   Attribution
Rules. For purposes of Section 4(b) above, in determining stock ownership, an Employee shall be deemed to own the stock
owned, directly
or indirectly, by or for such Employee’s brothers, sisters, spouse, ancestors, and lineal descendants. Stock owned,
directly or indirectly, by or for a
corporation, partnership, estate, or trust shall be deemed to be owned proportionately by or for
its stockholders, partners, or beneficiaries.
 
(d)  Outstanding
Stock. For purposes of Section 4(b) above, “outstanding stock” shall include all stock actually issued and
outstanding immediately after the
grant. “Outstanding stock” shall not include Shares authorized for issuance under outstanding
options held by the Employee or by any other person.
 
SECTION 5.
STOCK SUBJECT TO PLAN; DIRECTOR COMPENSATION LIMIT.
 
(a) Basic
Limitation. Shares offered under the Plan shall be authorized but unissued Shares or treasury Shares. As of the Second Restatement
Date, the
maximum aggregate number of Shares authorized for issuance as Awards under the Plan on or after the Effective Date shall not
exceed the sum of
(x) 194,669,244 Shares (consisting of (i) 119,000,000 Shares approved by the Board on April 22, 2024,
(ii) 39,166,575 Shares approved by the Board on
March 2, 2023, (iii) 15,000,000 Shares approved by the Board on April 27,
2022, (iv) 12,500,000 Shares initially authorized for issuance under the Plan as
of the Effective Date and (v) an additional
9,002,669 Shares initially authorized under the Plan as of the Effective Date which represents the number of
Shares equal to the number
of unallocated shares of stock of Atieva, Inc. remaining available for issuance under the 2021 Plan, 2014 Plan and 2009 Plan as
of the Effective Date (as adjusted by the conversion ratio pursuant to the terms of the Merger Agreement in connection with the consummation
of the
transactions contemplated by the Merger Agreement)), plus (y) the Returning Shares, if any, which become available for grant
under this Plan from time to
time on or after the Effective Date. Notwithstanding the foregoing, the number of Shares that may be delivered
in the aggregate pursuant to the exercise of
ISOs granted under the Plan on or after the Effective Date shall not exceed 194,669,244
Shares plus, to the extent allowable under Section 422 of the Code,
any Shares that become available for issuance under the Plan
pursuant to Section 5(c). In addition, notwithstanding the foregoing, the number of Shares
that may be delivered in the aggregate
pursuant to the exercise of Stock Purchase Rights granted under the Plan and the ESPP Addendum on or after the
Effective Date shall not
exceed 194,669,244 Shares. The limitations of this Section 5(a) shall be subject to adjustment pursuant to Section 13.
The number
of Shares that are subject to Awards outstanding at any time under the Plan shall not exceed the number of Shares which then
remain available for issuance
under the Plan. The Company shall at all times reserve and keep available sufficient Shares to satisfy
the requirements of the Plan.
 
(b)   Additional
Shares. If Restricted Shares or Shares issued upon the exercise of options are forfeited, then such Shares shall again become available
for
Awards under the Plan. If Restricted Stock Units, Options, SARs or Stock Purchase Rights are forfeited or terminate for any reason
before being exercised
or settled, or an Award is settled in cash without the delivery of Shares to the holder, then the corresponding
Shares shall again become available for
Awards under the Plan. If Restricted Stock Units or SARs are settled, then only the number of
Shares (if any) actually issued in settlement of such
Restricted Stock Units or SARs shall reduce the number available in Section 5(a) and
the balance (including any Shares withheld to satisfy tax withholding
obligations) shall again become available for Awards under the
Plan. Any Shares withheld to satisfy the Exercise Price or tax withholding obligation
pursuant to any Award of Options or SARs shall
be added back to the Shares available for Awards under the Plan. Notwithstanding the foregoing
provisions of this Section 5(b),
Shares that have actually been issued shall not again become available for Awards under the Plan, except for Shares that are
forfeited
and do not become vested.
 
(c)   Substitution
and Assumption of Awards. The Committee may make Awards under the Plan by assumption, substitution, or replacement of stock options,
stock appreciation rights, restricted stock units, or similar awards granted by another entity (including a Parent or Subsidiary), if
such assumption,
substitution, or replacement is in connection with an asset acquisition, stock acquisition, merger, consolidation, or
similar transaction involving the
Company (and/or its Parent or Subsidiary) and such other entity (and/or its affiliate). The terms of
such assumed, substituted, or replaced Awards shall be
as the Committee, in its discretion, determines is appropriate, notwithstanding
limitations on Awards in the Plan. Any such substitute or assumed Awards
shall not count against the Share limitation set forth in Section 5(a) (nor
shall Shares subject to such Awards be added to the Shares available for Awards
under the Plan as provided in Section 5(b) above),
except that Shares acquired by exercise of substitute ISOs will count against the maximum number of
Shares that may be issued pursuant
to the exercise of ISOs under the Plan.
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(d)   Outside
Director Compensation Limit. The maximum number of Shares subject to Awards granted under the Plan or otherwise during any one calendar
year to any Outside Director, taken together with any cash fees paid by the Company to such Outside Director during such calendar year
for service on the
Board (excluding any arrangements entered into prior to the Effective Date), will not exceed seven-hundred and fifty
thousand dollars ($750,000) in total
value (calculating the value of any such Awards based on the grant date fair value of such Awards
for financial reporting purposes, or, with respect to the
calendar year in which an Outside Director is first appointed or elected to
the Board, one-million dollars ($1,000,000)).
 
(e)   No
Repricing. Notwithstanding any other provision of the Plan to the contrary, except in connection with a corporate transaction involving
the
Company (including, without limitation, a Change in Control and any transaction or event described in Section 13), the Committee
may not, without
stockholder approval, (X) effect any re-pricing or buyout of any “underwater” Option or SAR, including
by: (i) amending or modifying the terms of the
Option or SAR to lower the exercise price; (ii) cancelling the underwater Option
or SAR and granting in exchange therefor either (A) replacement Options
or SARs having a lower exercise price or (B) Restricted
Shares or Restricted Stock Units; or (iii) cancelling or repurchasing the underwater Options or
SARs for cash or other securities
or (Y) take any other action with respect to an Option or SAR that would be treated as a repricing under the rules and
regulations
of the principal securities market on which Stock is traded. Any amendment or repeal of this Section 5(e) shall require the
approval of the
stockholders of the Company.
 
(f)    Prohibition
on Dividends on Unvested Awards. Dividends or dividend equivalents may be credited on behalf of a Participant with respect to the
unvested portion of an Award, in accordance with the other terms of the Plan (and applicable Award Agreement). However, for the avoidance
of doubt, in
no event shall any dividends or dividend equivalents credited with respect to the unvested portion of an Award be distributed
to the Participant unless or
until such unvested portion of the Award has been earned (if applicable) and has vested.
 
SECTION 6.
RESTRICTED SHARES.
 
(a)   Restricted
Share Award Agreement. Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted Share Award Agreement between
the Participant and the Company. Such Restricted Shares shall be subject to all applicable terms of the Plan and may be subject to any
other terms that are
not inconsistent with the Plan. The provisions of the various Restricted Share Award Agreements entered into under
the Plan need not be identical.
 
(b)  Payment
for Awards. Restricted Shares may be sold or awarded under the Plan for such consideration as the Committee may determine, including
(without limitation) cash, cash equivalents, full-recourse promissory notes, past services, and future services.
 
(c)   Vesting.
Each Award of Restricted Shares may or may not be subject to vesting. Vesting shall occur, in full or in installments, upon satisfaction
of the
conditions specified in the Restricted Share Award Agreement. A Restricted Share Award Agreement may provide for accelerated vesting
in the event of
the Participant’s death, Disability or retirement or other events.
 
(d)  Voting
and Dividend Rights. A holder of Restricted Shares awarded under the Plan shall have the same voting, dividend, and other rights
as the
Company’s other stockholders, except that in the case of any unvested Restricted Shares, the holder shall not be entitled
to any dividends or other
distributions paid or distributed by the Company in respect of outstanding Shares. Notwithstanding the foregoing,
at the Committee’s discretion, the holder
of unvested Restricted Shares may be credited with such dividends and other distributions,
provided that such dividends and other distributions shall be
paid or distributed to the holder only if, when and to the extent such
unvested Restricted Shares vest. The value of dividends and other distributions payable
or distributable with respect to any unvested
Restricted Shares that do not vest shall be forfeited. At the Committee’s discretion, the Restricted Share Award
Agreement may
require that the holder of Restricted Shares invest any cash dividends received in additional Restricted Shares. Such additional Restricted
Shares shall be subject to the same conditions as the Award with respect which the dividend was paid. For the avoidance of doubt, other
than with respect
to the right to receive dividends and other distributions, the holders of unvested Restricted Shares shall have the
same voting rights and other rights as the
Company’s other stockholders in respect of such unvested Restricted Shares.
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(e)   Restrictions
on Transfer of Shares. Restricted Shares shall be subject to such rights of repurchase, rights of first refusal, or other restrictions
as the
Committee may determine. Such restrictions shall be set forth in the applicable Restricted Share Award Agreement and shall apply
in addition to any
general restrictions that may apply to all holders of Shares.
 
SECTION 7.
TERMS AND CONDITIONS OF OPTIONS.
 
(a)   Option
Award Agreement. Each grant of an Option under the Plan shall be evidenced by an Option Award Agreement between the Participant and
the
Company. Such Option shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms and
conditions which are
not inconsistent with the Plan and which the Committee deems appropriate for inclusion in an Option Award Agreement.
The Option Award Agreement
shall specify whether the Option is an ISO or an NSO. The provisions of the various Option Award Agreements
entered into under the Plan need not be
identical.
 
(b)   Number
of Shares. Each Option Award Agreement shall specify the number of Shares that are subject to the Option and shall provide for the
adjustment
of such number in accordance with Section 13.
 
(c)   Exercise
Price. Each Option Award Agreement shall specify the Exercise Price. The Exercise Price of an ISO shall not be less than 100% of
the Fair
Market Value of a Share on the date of grant, and the Exercise Price of an NSO shall not be less than 100% of the Fair Market
Value of a Share on the date
of grant. Notwithstanding the foregoing, Options may be granted with an Exercise Price of less than 100%
of the Fair Market Value per Share on the date
of grant pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of
the Code. Subject to the foregoing in this Section 7(c),
the Exercise Price under any Option shall be determined by the Committee
in its sole discretion. The Exercise Price shall be payable in one of the forms
described in Section 8.
 
(d)  
Withholding Taxes. As a condition to the exercise of an Option, the Participant shall make such arrangements as the Committee
may require for the
satisfaction of any federal, state, local or foreign withholding tax obligations that may arise in connection with
such exercise. The Participant shall also
make such arrangements as the Committee may require for the satisfaction of any federal, state,
local or foreign withholding tax obligations that may arise
in connection with the disposition of Shares acquired by exercising an Option.
 
(e)   Exercisability
and Term. Each Option Award Agreement shall specify the date when all or any installment of the Option is to become exercisable.
The
Option Award Agreement shall also specify the term of the Option; provided that the term of an ISO shall in no event exceed 10 years
from the date of
grant (five years for ISOs granted to Employees described in Section 4(b)). An Option Award Agreement may provide
for accelerated exercisability in the
event of the Participant’s death, Disability, or retirement or other events and may provide
for expiration prior to the end of its term in the event of the
termination of the Participant’s Service. Options may be awarded
in combination with SARs, and such an Award may provide that the Options will not be
exercisable unless the related SARs are forfeited.
Subject to the foregoing in this Section 7(e), the Committee in its sole discretion shall determine when all
or any installment
of an Option is to become exercisable and when an Option is to expire.
 
(f)    Exercise
of Options. Each Option Award Agreement shall set forth the extent to which the Participant shall have the right to exercise the
Option
following termination of the Participant’s Service with the Company and its Subsidiaries, and the right to exercise the
Option of any executors or
administrators of the Participant’s estate or any person who has acquired such Option(s) directly
from the Participant by bequest or inheritance. Such
provisions shall be determined in the sole discretion of the Committee, need not
be uniform among all Options issued pursuant to the Plan, and may reflect
distinctions based on the reasons for termination of Service.
 
(g)   No
Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to any Shares covered by his Option until
the date of the
issuance of a share certificate for such Shares. No adjustments shall be made, except as provided in Section 13.
 
(h)   Modification,
Extension and Renewal of Options. Subject to Section 5(e), within the limitations of the Plan, the Committee may modify, extend,
or
renew outstanding options or may accept the cancellation of outstanding options (to the extent not previously exercised), whether
or not granted hereunder,
in return for the grant of new Options for the same or a different number of Shares and at the same or a different
Exercise Price, or in return for the grant of
a different Award for the same or a different number of Shares or for cash. The foregoing
notwithstanding, no modification of an Option shall, without the
consent of the Participant, materially impair his or her rights or obligations
under such Option; provided, however, that an amendment or modification that
may cause an ISO to become a NSO, and any amendment or modification
that is required to comply with the rules applicable to ISOs, shall not be treated
as materially impairing the rights or obligations
of the Participant.
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(i)    Restrictions
on Transfer of Shares. Any Shares issued upon exercise of an Option shall be subject to such special forfeiture conditions, rights
of
repurchase, rights of first refusal, and other transfer restrictions as the Committee may determine. Such restrictions shall be set
forth in the applicable
Option Award Agreement and shall apply in addition to any general restrictions that may apply to all holders
of Shares.
 
(j)    Buyout
Provisions. Subject to Section 5(e), the Committee may at any time (i) offer to buy out for a payment in cash or cash equivalents
an Option
previously granted or (ii) authorize a Participant to elect to cash out an Option previously granted, in either case at
such time and based upon such terms
and conditions as the Committee shall establish.
 
(k)   No
Dividend Equivalents on Options. No grant of Options may be accompanied by a tandem award of dividend equivalents or provide for
dividends,
dividend equivalents or other distributions to be paid on such Options (except pursuant to an adjustment or other action contemplated
by Section 13).
 
SECTION 8.
PAYMENT FOR SHARES.
 
(a)   General
Rule. The entire Exercise Price or Purchase Price of Shares issued under the Plan (other than Shares issued under the ESPP Addendum
which
shall be governed by the terms of the ESPP Addendum) shall be payable in lawful money of the United States of America at the time
when such Shares are
purchased, except as provided in Section 8(b) through Section 8(h) below. The payment for Shares
issuable pursuant to the ESPP Addendum shall be
subject to the terms and conditions as set forth in the ESPP Addendum.
 
(b)   Surrender
of Stock. To the extent that an Option Award Agreement so provides, payment may be made all or in part by surrendering, or attesting
to the
ownership of, Shares which have already been owned by the Participant or his or her representative. Such Shares shall be valued
at their Fair Market Value
on the date when the new Shares are purchased under the Plan. The Participant shall not surrender, or attest
to the ownership of, Shares in payment of the
Exercise Price of an Option if such action would cause the Company to recognize compensation
expense (or additional compensation expense) with respect
to the Option for financial reporting purposes.
 
(c)   Services
Rendered. At the discretion of the Committee, Shares may be awarded under the Plan in consideration of services rendered to the Company
or
a Subsidiary. If Shares are awarded without the payment of a Purchase Price in cash, the Committee shall make a determination (at
the time of the Award)
of the value of the services rendered by the Participant and the sufficiency of the consideration to meet the
requirements of Section 6(b).
 
(d)  Cashless
Exercise. To the extent that an Option Award Agreement so provides, if the Stock is traded on an established securities market, payment
may
be made all or in part by delivery (on a form prescribed by the Committee) of an irrevocable direction to a securities broker to
sell Shares and to deliver all
or part of the sale proceeds to the Company in payment of the aggregate Exercise Price.
 
(e)   Exercise/Pledge.
To the extent that an Option Award Agreement so provides, payment may be made all or in part by delivery (on a form prescribed by
the
Committee) of an irrevocable direction to a securities broker or lender to pledge Shares, as security for a loan, and to deliver all
or part of the loan
proceeds to the Company in payment of the aggregate Exercise Price.
 
(f)   Net
Exercise. To the extent that an Option Award Agreement so provides, by a “net exercise” arrangement pursuant to which
the number of Shares
issuable upon exercise of the Option shall be reduced by the largest whole number of Shares having an aggregate
Fair Market Value that does not exceed
the aggregate Exercise Price (plus tax withholdings, if applicable) and any remaining balance
of the aggregate Exercise Price (and/or applicable tax
withholdings) not satisfied by such reduction in the number of whole Shares to
be issued shall be paid by the Participant in cash or any other form of
payment permitted under the Option Award Agreement.
 
(g)   Promissory
Note. To the extent that an Option Award Agreement or Restricted Share Award Agreement so provides, payment may be made all or in
part by delivering (on a form prescribed by the Company) a full-recourse promissory note.
 
(h)   Other
Forms of Payment. To the extent that an Option Award Agreement or Restricted Share Award Agreement so provides, payment may be made
in
any other form that is consistent with applicable laws, regulations, and rules.
 
(i)    Limitations
under Applicable Law. Notwithstanding anything herein or in an Option Award Agreement or Restricted Share Award Agreement to the
contrary, payment may not be made in any form that is unlawful, as determined by the Committee in its sole discretion.
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SECTION 9.
STOCK APPRECIATION RIGHTS.
 
(a)   SAR
Award Agreement. Each grant of a SAR under the Plan shall be evidenced by a SAR Award Agreement between the Participant and the Company.
Such SAR shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the
Plan. The provisions
of the various SAR Award Agreements entered into under the Plan need not be identical.
 
(b)   Number
of Shares. Each SAR Award Agreement shall specify the number of Shares to which the SAR pertains and shall provide for the adjustment
of
such number in accordance with Section 13.
 
(c)   Exercise
Price. Each SAR Award Agreement shall specify the Exercise Price. The Exercise Price of a SAR shall not be less than 100% of the
Fair
Market Value of a Share on the date of grant. Notwithstanding the foregoing, SARs may be granted with an Exercise Price of less
than 100% of the Fair
Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent
with, Section 424(a) of the Code. Subject to
the foregoing in this Section 9(c), the Exercise Price under any SAR shall
be determined by the Committee in its sole discretion.
 
(d)   Exercisability
and Term. Each SAR Award Agreement shall specify the date when all or any installment of the SAR is to become exercisable. The SAR
Award Agreement shall also specify the term of the SAR. A SAR Award Agreement may provide for accelerated exercisability in the event
of the
Participant’s death, Disability, retirement, or other events and may provide for expiration prior to the end of its term
in the event of the termination of the
Participant’s Service. SARs may be awarded in combination with Options, and such an Award
may provide that the SARs will not be exercisable unless the
related Options are forfeited. A SAR may be included in an ISO only at the
time of grant but may be included in an NSO at the time of grant or thereafter.
A SAR granted under the Plan may provide that it will
be exercisable only in the event of a Change in Control.
 
(e)   Exercise
of SARs. Upon exercise of a SAR, the Participant (or any person having the right to exercise the SAR after his or her death) shall
receive from
the Company (i) Shares, (ii) cash or (iii) a combination of Shares and cash, as the Committee shall determine.
The amount of cash and/or the Fair Market
Value of Shares received upon exercise of SARs shall, in the aggregate, be equal to the amount
by which the Fair Market Value (on the date of surrender) of
the Shares subject to the SARs exceeds the Exercise Price.
 
(f)   Modification,
Extension or Assumption of SARs. Subject to Section 5(e), within the limitations of the Plan, the Committee may modify, extend,
or
assume outstanding SARs or may accept the cancellation of outstanding SARs (whether granted by the Company or by another issuer) in
return for the
grant of new SARs for the same or a different number of Shares and at the same or a different Exercise Price, or in return
for the grant of a different Award
for the same or a different number of Shares or cash. The foregoing notwithstanding, no modification
of a SAR shall, without the consent of the holder,
materially impair his or her rights or obligations under such SAR.
 
(g)   Buyout
Provisions. Subject to Section 5(e), the Committee may at any time (i) offer to buy out for a payment in cash or cash equivalents
a SAR
previously granted, or (ii) authorize a Participant to elect to cash out a SAR previously granted, in either case at such
time and based upon such terms and
conditions as the Committee shall establish.
 
(h)   No
Dividend Equivalents on SARs. No grant of SARs may be accompanied by a tandem award of dividend equivalents or provide for dividends,
dividend equivalents or other distributions to be paid on such SARs (except pursuant to an adjustment or other action contemplated by
Section 13).
 
SECTION 10.
RESTRICTED STOCK UNITS.
 
(a)   Restricted
Stock Unit Award Agreement. Each grant of Restricted Stock Units under the Plan shall be evidenced by a Restricted Stock Unit Award
Agreement between the Participant and the Company. Such Restricted Stock Units shall be subject to all applicable terms of the Plan and
may be subject to
any other terms that are not inconsistent with the Plan. The provisions of the various Restricted Stock Unit Award
Agreements entered into under the Plan
need not be identical.
 
(b)   Payment
for Awards. To the extent that an Award is granted in the form of Restricted Stock Units, no cash consideration shall be required
of the Award
recipients.
 
(c)   Vesting
Conditions. Each Award of Restricted Stock Units may or may not be subject to vesting. Vesting shall occur, in full or in installments,
upon
satisfaction of the conditions specified in the Restricted Stock Unit Award Agreement. A Restricted Stock Unit Award Agreement may
provide for
accelerated vesting in the event of the Participant’s death, Disability, retirement, or other events.
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(d)   Voting
and Dividend Rights. The holders of Restricted Stock Units shall have no voting rights. Prior to settlement or forfeiture, any Restricted
Stock
Unit awarded under the Plan may, at the Committee’s discretion, carry with it a right to dividend equivalents. Such right,
if awarded, entitles the holder to
be credited with an amount equal to all cash dividends paid on one Share while the Restricted Stock
Unit is outstanding. Settlement of dividend equivalents
may be made in the form of cash, in the form of Shares, or in a combination of
both. Dividend equivalents may also be converted into additional Restricted
Stock Units at the Committee’s discretion. Dividend
equivalents shall not be distributed prior to settlement of the Restricted Stock Unit to which the
dividend equivalents pertain. Prior
to distribution, any dividend equivalents shall be subject to the same conditions and restrictions (including without
limitation, any
forfeiture conditions) as the Restricted Stock Units to which they attach. The value of dividend equivalents payable or distributable
with
respect to any unvested Restricted Stock Units that do not vest shall be forfeited.
 
(e)   Form and
Time of Settlement of Restricted Stock Units. Settlement of vested Restricted Stock Units may be made in the form of (i) cash,
(ii) Shares or
(iii) any combination of both, as determined by the Committee. The actual number of Restricted Stock Units eligible
for settlement may be larger or smaller
than the number included in the original Award, based on predetermined performance factors. Methods
of converting Restricted Stock Units into cash may
include (without limitation) a method based on the average Fair Market Value of Shares
over a series of trading days. A Restricted Stock Unit Award
Agreement may provide that vested Restricted Stock Units may be settled
in a lump sum or in installments. A Restricted Stock Unit Award Agreement may
provide that the distribution may occur or commence when
all vesting conditions applicable to the Restricted Stock Units have been satisfied or have
lapsed, or it may be deferred to any later
date, subject to compliance with Section 409A. The amount of a deferred distribution may be increased by an
interest factor or by
dividend equivalents. Until an Award of Restricted Stock Units is settled, the number of such Restricted Stock Units shall be subject
to
adjustment pursuant to Section 13.
 
(f)    Death
of Participant. Any Restricted Stock Unit Award that becomes payable after the Participant’s death shall be distributed to
the Participant’s
beneficiary or beneficiaries. Each recipient of a Restricted Stock Unit Award under the Plan shall designate
one or more beneficiaries for this purpose by
filing the prescribed form with the Company. A beneficiary designation may be changed by
filing the prescribed form with the Company at any time before
the Participant’s death. If no beneficiary was designated or if
no designated beneficiary survives the Participant, then any Restricted Stock Units Award that
becomes payable after the Participant’s
death shall be distributed to the Participant’s estate.
 
(g)  Creditors’
Rights . A holder of Restricted Stock Units shall have no rights other than those of a general creditor of the Company. Restricted
Stock Units
represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Restricted
Stock Unit Award
Agreement.
 
SECTION 11.
CASH-BASED AWARDS
 
The
Committee may, in its sole discretion, grant Cash-Based Awards to any Participant in such number or amount and upon such terms, and subject
to such
conditions, as the Committee shall determine at the time of grant and specify in an applicable Award Agreement. The Committee
shall determine the
maximum duration of the Cash-Based Award, the amount of cash which may be payable pursuant to the Cash-Based Award,
the conditions upon which the
Cash-Based Award shall become vested or payable, and such other provisions as the Committee shall determine.
Each Cash-Based Award shall specify a
cash-denominated payment amount, formula, or payment ranges as determined by the Committee. Payment,
if any, with respect to a Cash-Based Award
shall be made in accordance with the terms of the Award and may be made in cash or in Shares,
as the Committee determines.
 
SECTION 12.
STOCK PURCHASE RIGHTS
 
The
Committee may, in its sole discretion, grant Stock Purchase Rights under the Plan to any Participant that is an Employee in such number
or amount and
upon such terms, and subject to such conditions, as set forth in the ESPP Addendum. To the extent any term of the ESPP
Addendum conflicts with this
Plan, the terms of the ESPP Addendum shall control; provided, however, notwithstanding the foregoing,
the issuance of Stock Purchase Rights pursuant to
the ESPP Addendum and the purchase of Shares thereunder shall be subject to the terms,
conditions and limitations set forth in Section 5 of the Plan,
including but not limited to the maximum number of Shares that may
be issued pursuant to the ESPP Addendum. The ESPP Addendum is intended to
comply with the requirements of Section 423 of the Code
to the maximum extent permitted by law as further set forth in the ESPP Addendum. The
Committee may adopt such additional documents referenced
in the ESPP Addendum, and may adopt such rules and conditions related to the ESPP
Addendum, as the Committee deems necessary and
advisable to administer the ESPP Addendum in accordance with its terms. The Committee may further
take such actions and adopt such documents
with respect to the ESPP Addendum as required for the ESPP Addendum to satisfy the requirements of
Section 423 of the Code to the
extent required by appliable law and as set forth in the ESPP Addendum. Payment with respect to a Stock Purchase Right
shall be made
in accordance with the terms of the ESPP Addendum and any other documents governing such Stock Purchase Rights adopted by the
Committee.
Shares issued under the ESPP Addendum shall reduce the number of Shares available under Section 5.
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SECTION 13.
ADJUSTMENT OF SHARES.
 
(a) Adjustments.
In the event of a subdivision of the outstanding Stock, a declaration of a dividend payable in Shares, a declaration of a dividend payable
in
a form other than Shares in an amount that has a material effect on the price of Shares, a combination or consolidation of the outstanding
Stock (by
reclassification or otherwise) into a lesser number of Shares, a recapitalization, a spin-off or a similar occurrence, the
Committee shall make appropriate
and equitable adjustments in:
 

(i) The
class(es) and number of securities available for future Awards and the limitations set forth
under Section 5;
 

(ii) The
class(es) and number of securities covered by each outstanding Award;
 

(iii) The
Exercise Price under each outstanding Option and SAR; and
 

(iv) Stock
Purchase Rights to the extent set forth in the ESPP Addendum.
 
The
Committee will make such adjustments, and its determination will be final, binding and conclusive.
 
(b)   Dissolution
or Liquidation. To the extent not previously exercised or settled, Options, SARs, and Restricted Stock Units shall terminate immediately
prior to the dissolution or liquidation of the Company and Stock Purchase Rights shall be subject to such treatment as set forth in the
ESPP Addendum.
 
(c)   Merger
or Reorganization. In the event that the Company is a party to a merger or other reorganization, outstanding Awards shall be subject
to the
agreement of merger or reorganization. Subject to compliance with Section 409A, such agreement may provide for one or more
of the following with
respect to Awards other than Stock Purchase Rights, without limitation:
 

(i) The
continuation of the outstanding Awards by the Company, if the Company is a surviving corporation;
 

(ii) The
assumption of the outstanding Awards by the surviving corporation or its parent or subsidiary;
 

(iii) The
substitution by the surviving corporation or its parent or subsidiary of its own awards for
the outstanding Awards;
 

(iv) Immediate
vesting, exercisability, or settlement of outstanding Awards followed by the cancellation
of such Awards upon or immediately prior to
the effectiveness of such transaction;

 
(v) Cancellation
of the Award, to the extent not vested or not exercised prior to the effective time of the
merger or reorganization, in exchange for

such cash or equity consideration (including no
consideration) as the Committee, in its sole discretion, may consider appropriate; or
 

(vi) Settlement
of the intrinsic value of the outstanding Awards (whether or not then vested or exercisable)
in cash or cash equivalents or equity
(including cash or equity subject to deferred vesting
and delivery consistent with the vesting restrictions applicable to such Awards or the
underlying
Shares) followed by the cancellation of such Awards (and, for the avoidance of doubt, if
as of the date of the occurrence of the
transaction the Committee determines in good faith
that no amount would have been attained upon the exercise of such Award or realization of
the
Participant’s rights, then such Award may be terminated by the Company without
payment), provided that any such amount may be delayed to the
same extent that payment of
consideration to the holders of Stock in connection with the merger or reorganization is
delayed as a result of
escrows, earnouts, holdbacks or other contingencies;

 
in
each case without the Participant’s consent. Any acceleration of payment of an amount that is subject to Section 409A will
be delayed, if necessary, until
the earliest time that such payment would be permissible under Section 409A without triggering any
additional taxes applicable under Section 409A. In
addition, in the event that the Company is a party to a merger or other reorganization,
outstanding Stock Purchase Rights shall be subject to the terms of the
ESPP Addendum.
 

12



 

 
The
Company will have no obligation to treat all Awards, all Awards held by a Participant, or all Awards of the same type, similarly.
 
(d)   Change
in Control. In addition to (and without limiting) the actions that may be taken under Section 12(c), in the event of a Change
in Control in which
the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company)
does not continue, assume or settle (subject
to vesting) outstanding Awards (other than Stock Purchase Rights), or substitute similar
stock awards for outstanding Awards (other than Stock Purchase
Rights), then with respect to any such Awards that have not been continued,
assumed, settled or substituted, the Committee may determine, at the time of
granting an Award or thereafter, that the vesting (and exercisability,
if applicable) of any such Awards (or portion thereof) will be accelerated in full (and
with respect to any such Awards subject to performance-based
vesting, that vesting shall be deemed satisfied at the target level or based on actual
performance measured in accordance with the applicable
performance goals as of the date of the Change in Control, or the greater thereof) to a date prior to
the effective time of the Change
in Control (contingent upon the closing or completion of the Change in Control) as the Committee will determine (or, if
the Committee
does not determine such a date, to the date that is five days prior to the effective time of the Change in Control), and any reacquisition
or
repurchase rights held by the Company with respect to such vested Awards will lapse (contingent upon the closing or completion of
the Change in Control).
In addition, the Committee may determine, at the time of granting an Award (other than Stock Purchase Rights)
or thereafter, that such Award shall become
exercisable or vested as to all or part of the Shares subject to such Award in the event
that a Change in Control occurs with respect to the Company. The
Committee will have no obligation to treat all Awards, all Awards held
by a Participant, or all Awards of the same type, similarly. Notwithstanding the
foregoing, upon a Change in Control Stock Purchase Rights
shall be subject to the terms of the ESPP Addendum.
 
(e)  Reservation
of Rights. Except as provided in this Section 13, a Participant shall have no rights by reason of any subdivision or consolidation
of Shares
of stock of any class, the payment of any dividend or any other increase or decrease in the number of Shares of stock of any
class. Any issue by the
Company of Shares of stock of any class, or securities convertible into Shares of stock of any class, shall not
affect, and no adjustment by reason thereof
shall be made with respect to, the number or Exercise Price (or purchase price with respect
to any Stock Purchase Right) of Shares subject to an Award.
The grant of an Award pursuant to the Plan shall not affect in any way the
right or power of the Company to make adjustments, reclassifications,
reorganizations, or changes of its capital or business structure,
to merge or consolidate or to dissolve, liquidate, sell, or transfer all or any part of its business
or assets. In the event of any change
affecting the Shares or the Exercise Price (or purchase price with respect to any Stock Purchase Right) of Shares
subject to an Award,
including a merger or other reorganization, for reasons of administrative convenience, the Company in its sole discretion may refuse
to
permit the exercise of any Award during a period of up to 30 days prior to the occurrence of such event. Notwithstanding the foregoing,
Stock Purchase
Rights shall be subject to the terms of the ESPP Addendum.
 
SECTION 14.
DEFERRAL OF AWARDS.
 
(a)   Committee
Powers. Subject to compliance with Section 409A, the Committee (in its sole discretion) may permit or require a Participant
to:
 

(i) Have
cash that otherwise would be paid to such Participant as a result of the exercise of a SAR
or the settlement of Restricted Stock Units credited
to a deferred compensation account established
for such Participant by the Committee as an entry on the Company’s books;

 
(ii) Have
Shares that otherwise would be delivered to such Participant as a result of the exercise
of an Option or SAR converted into an equal number

of Restricted Stock Units; or
 

(iii) Have
Shares that otherwise would be delivered to such Participant as a result of the exercise
of an Option or SAR or the settlement of Restricted
Stock Units converted into amounts credited
to a deferred compensation account established for such Participant by the Committee as an
entry on
the Company’s books.

 
Such
amounts shall be determined by reference to the Fair Market Value of such Shares as of the date when they otherwise would have been delivered
to
such Participant.
 
(b)  General
Rules. A deferred compensation account established under this Section 14 may be credited with interest or other forms of investment
return, as
determined by the Committee. A Participant for whom such an account is established shall have no rights other than those of
a general creditor of the
Company. Such an account shall represent an unfunded and unsecured obligation of the Company and shall be subject
to the terms and conditions of the
applicable agreement between such Participant and the Company. If the deferral or conversion of Awards
is permitted or required, the Committee (in its
sole discretion) may establish rules, procedures, and forms pertaining to such Awards,
including (without limitation) the settlement of deferred
compensation accounts established under this Section 14.
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SECTION 15.
AWARDS UNDER OTHER PLANS.
 
The
Company may grant awards under other plans or programs. Such awards may be settled in the form of Shares issued under the Plan. Such
Shares shall
be treated for all purposes under the Plan like Shares issued in settlement of Restricted Stock Units and shall, when issued,
reduce the number of Shares
available under Section 5.
 
SECTION 16.
PAYMENT OF DIRECTOR’S FEES IN SECURITIES.
 
(a)   Effective
Date. No provision of this Section 16 shall be effective unless and until the Board has determined to implement such provision.
 
(b)   Elections
to Receive NSOs, SARs, Restricted Shares, or Restricted Stock Units. An Outside Director may elect to receive his or her annual retainer
payments and/or meeting fees from the Company in the form of cash, NSOs, SARs, Restricted Shares, Restricted Stock Units, or a combination
thereof, as
determined by the Board. Alternatively, the Board may mandate payment in any of such alternative forms. Such NSOs, SARs,
Restricted Shares, and
Restricted Stock Units shall be issued under the Plan. An election under this Section 16 shall be filed with
the Company on the prescribed form.
 
(c)   Number
and Terms of NSOs, SARs, Restricted Shares or Restricted Stock Units. The number of NSOs, SARs, Restricted Shares, or Restricted
Stock
Units to be granted to Outside Directors in lieu of annual retainers and meeting fees that would otherwise be paid in cash shall
be calculated in a manner
determined by the Board. The terms of such NSOs, SARs, Restricted Shares, or Restricted Stock Units shall also
be determined by the Board.
 
SECTION 17.
LEGAL AND REGULATORY REQUIREMENTS.
 
Shares
shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt from) all applicable requirements
of
law, including (without limitation) the United States Securities Act, state securities laws and regulations and the regulations of
any stock exchange on
which the Company’s securities may then be listed, and the Company has obtained the approval or favorable
ruling from any governmental agency which
the Company determines is necessary or advisable. The Company shall not be liable to a Participant
or other persons as to: (a) the non-issuance or sale of
Shares as to which the Company has not obtained from any regulatory body
having jurisdiction the authority deemed by the Company’s counsel to be
necessary to the lawful issuance and sale of any Shares
under the Plan; and (b) any tax consequences expected, but not realized, by any Participant or other
person due to the receipt,
exercise or settlement of any Award granted under the Plan.
 
SECTION 18.
TAXES.
 
(a)  
Withholding Taxes. To the extent required by applicable federal, state, local, or foreign law, a Participant or his or her successor
shall make
arrangements satisfactory to the Company for the satisfaction of any withholding tax obligations that arise in connection
with the Plan. The Company shall
not be required to issue any Shares or make any cash payment under the Plan until such obligations are
satisfied.
 
(b)   Share
Withholding. The Committee may permit a Participant to satisfy all or part of his or her withholding or income tax obligations by
having the
Company withhold all or a portion of any Shares that otherwise would be issued to him or her or by surrendering all or a portion
of any Shares that he or
she previously acquired. Such Shares shall be valued at their Fair Market Value on the date when taxes otherwise
would be withheld in cash. In no event
may a Participant have Shares withheld that would otherwise be issued to him or her in excess
of the number necessary to satisfy the maximum legally
required tax withholding.
 
(c)   Section 409A.
Each Award that provides for “nonqualified deferred compensation” within the meaning of Section 409A shall be subject
to such
additional rules and requirements as specified by the Committee from time to time in order to comply with Section 409A.
If any amount under such an
Award is payable upon a “separation from service” (within the meaning of Section 409A) to
a Participant who is then considered a “specified employee”
(within the meaning of Section 409A), then no such payment
shall be made prior to the date that is the earlier of (i) six months and one day after the
Participant’s separation from
service, or (ii) the Participant’s death, but only to the extent such delay is necessary to prevent such payment from being
subject
to interest, penalties, and/or additional tax imposed pursuant to Section 409A. In addition, the settlement of any such Award may
not be accelerated
except to the extent permitted by Section 409A.
 
SECTION 19.
TRANSFERABILITY.
 
Unless
the agreement evidencing an Award (or an amendment thereto authorized by the Committee) expressly provides otherwise, no Award granted
under
the Plan, nor any interest in such Award, may be sold, assigned, conveyed, gifted, pledged, hypothecated, or otherwise transferred
in any manner (prior to
the vesting and lapse of any and all restrictions applicable to Shares issued under such Award), other than by
will or the laws of descent and distribution;
provided, however, that an ISO may be transferred or assigned only to the extent consistent
with Section 422 of the Code. Any purported assignment,
transfer, or encumbrance in violation of this Section 19 shall be void
and unenforceable against the Company.
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SECTION 20.
PERFORMANCE BASED AWARDS.
 
The
number of Shares or other benefits granted, issued, retained, and/or vested under an Award may be made subject to the attainment of performance
goals. The Committee may utilize any performance criteria selected by it in its sole discretion to establish performance goals.
 
SECTION 21.
FORFEITURE, CANCELLATION OR RECOUPMENT OF AWARDS.
 
The
Committee shall have the authority, to the extent permitted by applicable law, to specify in an Award Agreement, exercise notice or share
purchase
agreement that the Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction,
cancellation, forfeiture, or recoupment
upon the occurrence of specified events, in addition to any otherwise applicable vesting or performance
conditions of an Award. Such events may include,
but shall not be limited to, in each case to the extent permitted by applicable law,
termination of Service for Cause or any act by a Participant, whether
before or after termination of Service, that would constitute Cause
for termination of Service, a Participant’s noncompliance with applicable restrictive
covenants and conditions, and any other events
set forth in a clawback, recoupment or similar policy adopted by the Company. Notwithstanding the
foregoing, Stock Purchase Rights shall
be subject to the terms of the ESPP Addendum.
 
In
the event that the Company is required to prepare restated financial results owing to an executive officer’s intentional misconduct
or grossly negligent
conduct, the Committee shall have the authority, to the extent permitted by applicable law, to require reimbursement
or forfeiture to the Company of the
amount of bonus or incentive compensation (whether cash-based or equity-based) such executive officer
received during the three fiscal years preceding
the year the restatement is determined to be required, to the extent that such bonus
or incentive compensation exceeds what the officer would have received
based on an applicable restated performance measure or target.
The Company will recoup incentive-based compensation from executive officers to the
extent required under the Dodd-Frank Wall Street
Reform and Consumer Protection Act and any rules, regulations and listing standards that may be issued
under that act. Any right of recoupment
under this provision will be in addition to, and not in lieu of, any other rights of recoupment that may be available
to the Company.
No recovery of compensation under any clawback policy or this Section 21 will be an event giving rise to a right to resign for “good
reason” or “constructive termination” (or similar term) under any agreement with the Company or any of its Subsidiaries
or Affiliates.
 
SECTION 22.
NO EMPLOYMENT RIGHTS.
 
No
provision of the Plan, nor any Award granted under the Plan, shall be construed to give any person any right to become, to be treated
as, or to remain an
Employee, Outside Director or Consultant. The Company and its Subsidiaries reserve the right to terminate any person’s
Service at any time and for any
reason, with or without notice.
 
SECTION 23.
DURATION AND AMENDMENTS.
 
(a)   Term
of the Plan. The Plan, as set forth herein, shall come into existence on the date of its adoption by the Board; provided, however,
that no Award
may be granted hereunder prior to the Effective Date. The Board may suspend or terminate the Plan at any time. No ISOs
may be granted after the tenth
(10th) anniversary of the earlier of (i) the date the Plan is adopted by the Board, or
(ii) the date the Plan is approved by the stockholders of the Company.
The grant of Stock Purchase Rights shall be subject to such
further restrictions as set forth in the ESPP Addendum.
 
(b)   Right
to Amend the Plan. Subject to Section 5(e), the Board may amend the Plan or the ESPP Addendum at any time and from time to time.
Rights and
obligations under any Award granted before amendment of the Plan shall not be materially impaired by such amendment, except
with consent of the
Participant. An amendment of the Plan (and the ESPP Addendum) shall be subject to the approval of the Company’s
stockholders only to the extent
required by applicable laws, regulations or rules.
 
(c)   Effect
of Termination. No Awards shall be granted under the Plan after the termination thereof. The termination of the Plan shall not affect
Awards
previously granted under the Plan.
 
SECTION 24.
AWARDS TO NON-U.S. PARTICIPANTS.
 
Awards
may be granted to Participants who are non-United States nationals or employed or providing services outside the United States, or both,
on such
terms and conditions different from those applicable to Awards to Participants who are employed or providing services in the
United States as may, in the
judgment of the Committee, be necessary or desirable to recognize differences in local law, tax policy,
or custom. The Committee also may impose
conditions on the exercise, vesting, or settlement of Awards in order to minimize the Company’s
obligation with respect to tax equalization for Participants
on assignments outside their home country.
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SECTION 25.
GOVERNING LAW.
 
The
Plan, the ESPP Addendum and each Award Agreement shall be governed by the laws of the state of Delaware, without application of the conflicts
of
law principles thereof.
 
SECTION 26.
SUCCESSORS AND ASSIGNS.
 
The
terms of the Plan shall be binding upon and inure to the benefit of the Company and any successor entity, including any successor entity
contemplated
by Section 13(c).
 
SECTION 27.
EXECUTION.
 
To
record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute the same.
 
  LUCID GROUP, INC.
   
  By:  /s/ Matthew Everitt
    Name: Matthew Everitt
    Title: General Counsel and Secretary
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LUCID
GROUP, INC.

 
2021
EMPLOYEE STOCK PURCHASE PLAN

 
SECTION 1  Purpose
of the Plan.
 
This
Plan is an addendum to and subject to the terms of the 2021 Stock Incentive Plan of Lucid Group, Inc., as amended from time to time
(the “2021
SIP”). The Plan was adopted by the Board on February 22, 2021, and is hereby amended and restated
effective as of January 1, 2024. The purpose of the
Plan is to provide a broad-based employee benefit to attract the services of
new employees, to retain the services of existing employees, and to provide
incentives for such individuals to exert maximum efforts
toward our success by purchasing Stock from the Company on favorable terms and to pay for such
purchases through payroll deductions.
The Plan is intended to qualify under Section 423 of the Code.
 
SECTION 2  Definitions.
 
Capitalized
terms used but not defined in this Plan shall have the meaning set forth in the 2021 SIP. In addition, the following terms used in this
Plan have
the following meanings.
 

(a)   “Committee”
means the Compensation and Human Capital Committee of the Board or such other committee, comprised exclusively of one or
more directors
of the Company, as may be appointed by the Board from time to time to administer the Plan.

 
(b)   “Compensation”
means, unless provided otherwise by the Committee in the terms and conditions of an Offering, base salary and wages paid in
cash to a
Participant by a Participating Company, without reduction for any pre-tax contributions made by the Participant under Sections 401(k) or
125
of the Code. “Compensation” shall, unless provided otherwise by the Committee in the terms and conditions of an Offering,
exclude variable
compensation (including commissions, bonuses, incentive compensation, overtime pay and shift premiums), all non-cash
items, moving or relocation
allowances, cost-of- living equalization payments, car allowances, tuition reimbursements, imputed income
attributable to cars or life insurance,
severance pay, fringe benefits, contributions or benefits received under employee benefit plans,
income attributable to the exercise of stock options or
other equity awards, and similar items. The Committee shall determine whether
a particular item is included in Compensation.

 
(c)  
“Corporate Reorganization” means:
 

(i)    the
consummation of a merger or consolidation of the Company with or into another entity, or any other corporate reorganization; or
 

(ii)   the
sale, transfer or other disposition of all or substantially all of the Company’s assets or the complete liquidation or dissolution
of the
Company.

 
(e)   “Eligible
Employee” means any employee of a Participating Company whose customary employment is for more than five (5) months per
calendar
year and for more than twenty (20) hours per week.

 
The
foregoing notwithstanding, an individual shall not be considered an Eligible Employee if his or her participation in the Plan is prohibited
by the law of
any country which has jurisdiction over him or her.
 

(f)
   “Fair Market Value” means the fair market value of a share of Stock, determined as follows:
 

(i)    if
Stock was traded on any established national securities exchange including the New York Stock Exchange or The Nasdaq Stock Market on
the date in question, then the Fair Market Value shall be equal to the closing price as quoted on such exchange (or the exchange with
the greatest
volume of trading in the Stock) on such date as reported in the Wall Street Journal or such other source as
the Committee deems reliable; or
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(ii)   if
the foregoing provision is not applicable, then the Fair Market Value shall be determined by the Committee in good faith on such basis
as it
deems appropriate.

 
For
any date that is not a Trading Day, the Fair Market Value of a share of Stock for such date shall be determined by using the closing
sale price for the
immediately preceding Trading Day. Determination of the Fair Market Value pursuant to the foregoing provisions shall
be conclusive and binding on all
persons.
 

(g)
  “Offering” means the grant of options to purchase shares of Stock under the Plan to Eligible Employees.
 

(h)  
“Offering Date” means the first day of an Offering.
 

(i)    “Offering
Period” means a period with respect to which the right to purchase Stock may be granted under the Plan, as determined pursuant
to
Section 4(a).

 
(j)
   “Participant” means an Eligible Employee who elects to participate in the Plan, as provided in
Section 4(b).

 
(k)   “Participating
Company” means (i) the Company and (ii) each present or future Subsidiary designated by the Committee as a Participating
Company.

 
(l)
   “Plan” means this Lucid Group Inc. 2021 Employee Stock Purchase Plan, as it may be amended from
time to time.

 
(m)  
“Plan Account” means the account established for each Participant pursuant to Section 8(a).

 
(n)   “Purchase
Date” means one or more dates during an Offering on which shares of Stock may be purchased pursuant to the terms of the Offering.

 
(o)   “Purchase
Period” means one or more successive periods during an Offering, beginning on the Offering Date or on the day after a Purchase
Date,
and ending on the next succeeding Purchase Date.

 
(p)   “Purchase
Price” means the price at which Participants may purchase shares of Stock under the Plan, as determined pursuant to Section 8(b).

 
(q)   “Subsidiary”
means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company, if each of the
corporations
other than the last corporation in the unbroken chain owns stock possessing fifty percent (50%) or more of the total combined voting
power of all classes of stock in one of the other corporations in such chain.

 
(r)
  “Trading Day” means a day on which the national stock exchange on which the Stock is traded is open
for trading.

 
SECTION 3  Administration
of the Plan.
 

(a)   Administrative
Powers and Responsibilities. The Plan shall be administered by the Committee. The Committee shall have full power and authority,
subject to the provisions of the Plan, to promulgate such rules and regulations as it deems necessary for the proper administration
of the Plan, to
interpret the provisions and supervise the administration of the Plan, and to take all action in connection therewith
or in relation thereto as it deems
necessary or advisable. Any decision reduced to writing and signed by all of the members of the Committee
shall be fully effective as if it had been
made at a meeting duly held. The Committee’s determinations under the Plan, unless otherwise
determined by the Board, shall be final and binding on
all persons. The Company shall pay all expenses incurred in the administration
of the Plan. No member of the Committee shall be personally liable for
any action, determination, or interpretation made in good faith
with respect to the Plan, and all members of the Committee shall be fully indemnified
by the Company with respect to any such action,
determination or interpretation. The Committee may adopt such rules, guidelines and forms as it
deems appropriate to implement the Plan.
Subject to the requirements of applicable law, the Committee may designate persons other than members of
the Committee to carry out its
responsibilities and may prescribe such conditions and limitations as it may deem appropriate. All decisions,
interpretations and other
actions of the Committee shall be final and binding on all Participants and all persons deriving their rights from a Participant.
No
member of the Committee shall be liable for any action that he has taken or has failed to take in good faith with respect to the Plan.
Notwithstanding anything to the contrary in the Plan, the Board may, in its sole discretion, at any time and from time to time, resolve
to administer the
Plan. In such event, the Board shall have all of the authority and responsibility granted to the Committee herein.
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(b)   International
Administration. The Committee may establish sub-plans (which need not qualify under Section 423 of the Code) and initiate separate
Offerings through such sub-plans for the purpose of (i) facilitating participation in the Plan by non-U.S. employees in compliance
with foreign laws
and regulations without affecting the qualification of the remainder of the Plan under Section 423 of the Code
or (ii) qualifying the Plan for preferred
tax treatment under foreign tax laws (which sub-plans, at the Committee’s discretion,
may provide for allocations of the authorized shares reserved for
issue under the Plan as set forth in Section 14(a)). The rules,
guidelines and forms of such sub-plans (or the Offerings thereunder) may take precedence
over other provisions of the Plan, with the
exception of Section 4(a)(i), Section 5(b), Section 8(b) and Section 14(a), but unless otherwise superseded
by the terms of such sub-plan, the provisions of the Plan shall govern the operation of such sub-plan. Alternatively and in order to
comply with the
laws of a foreign jurisdiction, the Committee shall have the power, in its discretion, to grant options in an Offering
to citizens or residents of a non-U.S.
jurisdiction (without regard to whether they are also citizens of the United States or resident
aliens) that provide terms which are less favorable than the
terms of options granted under the same Offering to employees resident in
the United States, subject to compliance with Section 423 of the Code.

 
SECTION 4  Enrollment
and Participation.
 

(a)   Offering
Periods. While the Plan is in effect, the Committee may from time to time grant options to purchase shares of Stock pursuant to the
Plan
to Eligible Employees during a specified Offering Period. Each such Offering shall be in such form and shall contain such terms
and conditions as the
Committee shall determine, subject to compliance with the terms and conditions of the Plan (which may be incorporated
by reference) and the
requirements of Section 423 of the Code, including the requirement that all Eligible Employees have the same
rights and privileges. The Committee
shall specify prior to the commencement of each Offering (i) the period during which the Offering
shall be effective, which may not exceed twenty-
seven (27) months from the Offering Date and may include one or more successive Purchase
Periods within the Offering, (ii) the Purchase Dates and
Purchase Price for shares of Stock which may be purchased pursuant to the
Offering, and (iii) if applicable, any limits on the number of shares
purchasable by a Participant, or by all Participants in the
aggregate, during any Offering Period or, if applicable, Purchase Period, in each case
consistent with the limitations of the Plan. The
Committee shall have the discretion to provide for the automatic termination of an Offering following
any Purchase Date on which the
Fair Market Value of a share of Stock is equal to or less than the Fair Market Value of a share of Stock on the Offering
Date, and for
the Participants in the terminated Offering to be automatically re-enrolled in a new Offering that commences immediately after such
Purchase
Date. The terms and conditions of each Offering need not be identical, and shall be deemed incorporated by reference and made a part
of the
Plan.

 
(b)   Enrollment.
Any individual who, on the day preceding the first day of an Offering Period, qualifies as an Eligible Employee may elect to become a
Participant in the Plan for such Offering Period by completing the enrollment process prescribed and communicated for this purpose from
time to time
by the Company to Eligible Employees.

 
(c)   Duration
of Participation. Once enrolled in the Plan, a Participant shall continue to participate in the Plan until he or she ceases to be
an Eligible
Employee or withdraws from the Plan under Section 6(a). A Participant who withdrew from the Plan under Section 6(a) may
again become a
Participant, if he or she then is an Eligible Employee, by following the procedure described in Subsection (b) above.
A Participant whose employee
contributions were discontinued automatically under Section 9(b) shall automatically resume participation
at the beginning of the earliest Offering
Period ending in the next calendar year, if he or she then is an Eligible Employee. When a
Participant reaches the end of an Offering Period but his or
her participation is to continue, then such Participant shall automatically
be re-enrolled for the Offering Period that commences immediately after the
end of the prior Offering Period.

 
SECTION 5  Employee
Contributions.
 

(a)   Frequency
of Payroll Deductions. A Participant may purchase shares of Stock under the Plan solely by means of payroll deductions; provided,
however, that to the extent provided in the terms and conditions of an Offering, a Participant may also make contributions through payment
by cash or
check prior to one or more Purchase Dates during the Offering. Payroll deductions, subject to the provisions of Subsection
(b) below or as otherwise
provided under the terms and conditions of an Offering, shall occur on each payday during participation
in the Plan.

 
(b)   Amount
of Payroll Deductions. An Eligible Employee shall designate during the enrollment process the portion of his or her Compensation
that he
or she elects to have withheld for the purchase of Stock. Such portion shall be a whole percentage of the Eligible Employee’s
Compensation, but not
less than one percent (1%) nor more than fifteen percent (15%) (or such lower rate of Compensation specified as
the limit in the terms and conditions
of the applicable Offering).
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(c)   Changing
Withholding Rate. Unless otherwise provided under the terms and conditions of an Offering, a Participant may not increase the rate
of
payroll withholding during the Offering Period, but may discontinue or decrease the rate of payroll withholding during the Offering
Period to a whole
percentage of his or her Compensation in accordance with such procedures and subject to such limitations as the Company
may establish for all
Participants. A Participant may also increase or decrease the rate of payroll withholding effective for a new Offering
Period by submitting an
authorization to change the payroll deduction rate pursuant to the process prescribed by the Company from time
to time. The new withholding rate
shall be a whole percentage of the Eligible Employee’s Compensation consistent with Subsection
(b) above.

 
(d)   Discontinuing
Payroll Deductions. If a Participant wishes to discontinue employee contributions entirely, he or she may do so by withdrawing from
the Plan pursuant to Section 6(a). In addition, employee contributions may be discontinued automatically pursuant to Section 9(b).

 
SECTION 6  Withdrawal
from the Plan.
 

(a)   Withdrawal.
A Participant may elect to withdraw from the Plan by giving notice pursuant to the process prescribed and communicated by the
Company
from time to time. Such withdrawal may be elected at any time before the last day of an Offering Period, except as otherwise provided
in the
Offering. In addition, if payment by cash or check is permitted under the terms and conditions of an Offering, Participants may
be deemed to withdraw
from the Plan by declining or failing to remit timely payment to the Company for the shares of Stock. As soon as
reasonably practicable thereafter,
payroll deductions shall cease and the entire amount credited to the Participant’s Plan Account
shall be refunded to him or her in cash, without interest.
No partial withdrawals shall be permitted.

 
(b)   Re-enrollment
After Withdrawal. A former Participant who has withdrawn from the Plan shall not be a Participant until he or she re-enrolls in the
Plan under Section 4(b). Re-enrollment may be effective only at the commencement of an Offering Period.

 
SECTION 7  Change
in Employment Status.
 

(a)    Termination
of Employment. Termination of employment as an Eligible Employee for any reason, including death, shall be treated as an automatic
withdrawal from the Plan under Section 6(a). A transfer from one Participating Company to another shall not be treated as a termination
of
employment.

 
(b)   Leave
of Absence. For purposes of the Plan, employment shall not be deemed to terminate when the Participant goes on a military leave,
a sick
leave or another bona fide leave of absence, if the leave was approved by the Company in writing. Employment, however, shall be
deemed to terminate
three (3) months after the Participant goes on a leave, unless a contract or statute guarantees his or her right
to return to work. Employment shall be
deemed to terminate in any event when the approved leave ends, unless the Participant immediately
returns to work.

 
(c)   Death.
In the event of the Participant’s death, the amount credited to his or her Plan Account shall be paid to the Participant’s
estate.

 
SECTION 8  Plan
Accounts and Purchase of Shares.
 

(a)   Plan
Accounts. The Company shall maintain a Plan Account on its books in the name of each Participant. Whenever an amount is deducted
from
the Participant’s Compensation under the Plan, such amount shall be credited to the Participant’s Plan Account. Amounts
credited to Plan Accounts
shall not be trust funds and may be commingled with the Company’s general assets and applied to general
corporate purposes. No interest shall be
credited to Plan Accounts.

 
(b)   Purchase
Price. The Purchase Price for each share of Stock purchased during an Offering Period shall be the lesser of:

 
(i)   
eighty-five percent (85%) of the Fair Market Value of such share on the Purchase Date; or

 
(ii)  
eighty-five percent (85%) of the Fair Market Value of such share on the Offering Date.

 
The
Committee may specify for an alternate Purchase Price amount or formula in the terms and conditions of an Offering, but in no event may
such amount
or formula result in a Purchase Price less than that calculated pursuant to the immediately preceding formula.
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(c)   Number
of Shares Purchased. As of each Purchase Date, each Participant shall be deemed to have elected to purchase the number of shares
of
Stock calculated in accordance with this Subsection (c), unless the Participant has previously elected to withdraw from the Plan in
accordance with
Section 6(a). The amount then in the Participant’s Plan Account shall be divided by the Purchase Price, and
the number of shares that results shall be
purchased from the Company with the funds in the Participant’s Plan Account. Unless
provided otherwise by the Committee prior to commencement
of an Offering, the maximum number of shares of Stock which may be purchased
by an individual Participant during such Offering is 25,000 shares.
The foregoing notwithstanding, no Participant shall purchase more
than such number of shares of Stock as may be determined by the Committee with
respect to the Offering Period, or Purchase Period, if
applicable, nor more than the amounts of Stock set forth in Sections 9(b) and 14(a). For each
Offering Period and, if applicable,
Purchase Period, the Committee shall have the authority to establish additional limits on the number of shares
purchasable by all Participants
in the aggregate.

 
(d)   Available
Shares Insufficient. In the event that the aggregate number of shares that all Participants elect to purchase during an Offering
Period
exceeds the maximum number of shares remaining available for issuance under Section 14(a), or which may be purchased pursuant
to any additional
aggregate limits imposed by the Committee, then the number of shares to which each Participant is entitled shall be
determined by multiplying the
number of shares available for issuance by a fraction, the numerator of which is the number of shares that
such Participant has elected to purchase and
the denominator of which is the number of shares that all Participants have elected to purchase.

 
(e)   Issuance
of Stock. Certificates representing the shares of Stock purchased by a Participant under the Plan shall be issued to him or her as
soon as
reasonably practicable after the applicable Purchase Date, except that the Company may determine that such shares shall be held
for each Participant’s
benefit by a broker designated by the Company. Shares may be registered in the name of the Participant or
jointly in the name of the Participant and his
or her spouse as joint tenants with right of survivorship or as community property.

 
(f)    Unused
Cash Balances. An amount remaining in the Participant’s Plan Account that represents the Purchase Price for any fractional
share shall be
carried over in the Participant’s Plan Account to the next Offering Period or refunded to the Participant in cash
at the end of the Offering Period,
without interest, if his or her participation is not continued. Any amount remaining in the Participant’s
Plan Account that represents the Purchase Price
for whole shares that could not be purchased by reason of Subsection (c) or (d) above,
Section 9(b) or Section 14(a) shall be refunded to the Participant
in cash, without interest.

 
(g)   Stockholder
Approval. The Plan shall be submitted to the stockholders of the Company for their approval within twelve (12) months after the date
the Plan is adopted by the Board. Any other provision of the Plan notwithstanding, no shares of Stock shall be purchased under the Plan
unless and
until the stockholders have approved the adoption of the Plan.

 
SECTION 9  Limitations
on Stock Ownership.
 

(a)   Five
Percent Limit. Any other provision of the Plan notwithstanding, no Participant shall be granted a right to purchase Stock under the
Plan if
such Participant, immediately after his or her election to purchase such Stock, would own stock possessing five percent (5%)
or more of the total
combined voting power or value of all classes of stock of the Company or any parent or Subsidiary of the Company.
For purposes of this Subsection
(a), the following rules shall apply:

 
(i)   
Ownership of stock shall be determined after applying the attribution rules of section 424(d) of the Code;

 
(ii)   Each
Participant shall be deemed to own any stock that he or she has a right or option to purchase under this or any other plan; and

 
(iii)  Each
Participant shall be deemed to have the right to purchase up to the maximum number of shares of Stock that may be purchased by a
Participant
under the Plan under the individual limit specified pursuant to Section 8(c) with respect to each Offering Period.

 
(b)   Dollar
Limit. Any other provision of the Plan notwithstanding, no Participant shall accrue the right to purchase Stock at a rate which exceeds
twenty-five thousand dollars ($25,000) of Fair Market Value of such Stock per calendar year (under the Plan and all other employee stock
purchase
plans of the Company or any parent or Subsidiary of the Company), determined in accordance with the provisions of Section 423(b)(8) of
the Code
and applicable Treasury Regulations promulgated thereunder.

 
For
purposes of this Subsection (b), the Fair Market Value of Stock shall be determined as of the beginning of the Offering Period in which
such Stock is
purchased. Employee stock purchase plans not described in Section 423 of the Code shall be disregarded.
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If
a Participant is precluded by this Subsection (b) from purchasing additional Stock under the Plan, then his or her employee contributions
shall
automatically be discontinued and shall resume at the beginning of the earliest Offering Period ending in the next calendar year
(if he or she then is an
Eligible Employee).
 
SECTION 10  Rights
Not Transferable.
 
The
rights of any Participant under the Plan, or any Participant’s interest in any Stock or moneys to which he or she may be entitled
under the Plan, shall
not be transferable by voluntary or involuntary assignment or by operation of law, or in any other manner other
than by the laws of descent and distribution.
If a Participant in any manner attempts to transfer, assign or otherwise encumber his or
her rights or interest under the Plan, other than by the laws of
descent and distribution, then such act shall be treated as an election
by the Participant to withdraw from the Plan under Section 6(a).
 
SECTION 11  No
Rights as An Employee.
 
Nothing
in the Plan or in any right granted under the Plan shall confer upon the Participant any right to continue in the employ of a Participating
Company
for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Participating Companies
or of the Participant, which
rights are hereby expressly reserved by each, to terminate his or her employment at any time and for any
reason, with or without cause.
 
SECTION 12  No
Rights as A Stockholder.
 
A
Participant shall have no rights as a stockholder with respect to any shares of Stock that he or she may have a right to purchase under
the Plan until such
shares have been purchased on the applicable Purchase Date.
 
SECTION 13  Securities
Law Requirements.
 
Shares
of Stock shall not be issued under the Plan unless the issuance and delivery of such shares comply with (or are exempt from) all applicable
requirements of law, including (without limitation) the Securities Act of 1933, as amended, the rules and regulations promulgated
thereunder, state
securities laws and regulations, and the regulations of any stock exchange or other securities market on which the
Company’s securities may then be traded.
 
SECTION 14  Stock
Offered Under the Plan.
 

(a)   Authorized
Shares. Unless otherwise determined by the Committee, the maximum aggregate number of Shares available for purchase under the
Plan
during any calendar year is eight and a half million (8,500,000) Shares; provided, however, that the maximum aggregate number of Shares
available for purchase under the Plan shall not exceed the limit set forth in Section 5 of the 2021 SIP. The aggregate number of
shares available for
purchase under the Plan shall at all times be subject to adjustment pursuant to Section 14(b).

 
(b)   Antidilution
Adjustments. The aggregate number of shares of Stock offered under the Plan, the individual and aggregate Participant share
limitations
described in Section 8(c) and the price of shares that any Participant has elected to purchase shall be adjusted proportionately
by the
Committee in the event of any change in the number of issued shares of Stock (or issuance of shares other than Common Shares)
by reason of any
forward or reverse share split, subdivision or consolidation, or share dividend or bonus issue, recapitalization, reclassification,
merger, amalgamation,
consolidation, split- up, spin-off, reorganization, combination, exchange of shares of Stock, the issuance of warrants
or other rights to purchase shares
of Stock or other securities, or any other change in corporate structure or in the event of any extraordinary
distribution (whether in the form of cash,
shares of Stock, other securities or other property).

 
(c)   Reorganizations. Any
other provision of the Plan notwithstanding, in the event of a Corporate Reorganization in which the Plan is not assumed by
the surviving
corporation or its parent corporation pursuant to the applicable plan of merger or consolidation, the Offering Period then in progress
shall
terminate immediately prior to the effective time of such Corporate Reorganization and either shares shall be purchased pursuant
to Section 8 or, if so
determined by the Board or Committee, all amounts in all Participant Accounts shall be refunded pursuant
to Section 15 without any purchase of
shares. The Plan shall in no event be construed to restrict in any way the Company’s
right to undertake a dissolution, liquidation, merger, consolidation
or other reorganization.
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SECTION 15  Amendment
or Discontinuance.
 
The
Board or Committee shall have the right to amend, suspend or terminate the Plan at any time and without notice. Upon any such amendment,
suspension or termination of the Plan during an Offering Period, the Board or Committee may in its discretion determine that the applicable
Offering shall
immediately terminate and that all amounts in the Participant Accounts shall be carried forward into a payroll deduction
account for each Participant under
a successor plan, if any, or promptly refunded to each Participant. Except as provided in Section 14,
any increase in the aggregate number of shares of
Stock to be issued under the Plan shall be subject to approval by a vote of the stockholders
of the Company. In addition, any other amendment of the Plan
shall be subject to approval by a vote of the stockholders of the Company
to the extent required by an applicable law or regulation. The Plan shall continue
until the earlier to occur of (a) termination
of the Plan pursuant to this Section 15 or (b) issuance of all of the shares of Stock reserved for issuance under
the Plan.
 
SECTION 16  
Execution.
 
To
record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute the same.
 
  LUCID GROUP, INC.
   
  By: /s/
Matthew Everitt
  Name: Matthew Everitt
  Title: General Counsel
  Date: March 14, 2024
 

A-7



 
Exhibit 107

 
Calculation of Filing
Fee Tables

Form S-8
(Form Type)

LUCID GROUP, INC.
(Exact Name of Registrant
as Specified in its Charter)

Newly Registered Securities
 

Security 
Type  

Title of each Class of
Securities to be Registered 

Fee Calculation
Rule  

Amount
to be

Registered (1)    

Proposed
Maximum

Offering Price
Per Share (3)    

Proposed
Maximum
Aggregate

Offering Price     Fee Rate    

Amount of
Registration

Fee (4)  
Equity

 

Class A Common Stock,
$0.0001 par value per
share,
reserved for issuance
pursuant to the Lucid
Group, Inc. Amended and
Restated 2021 Stock
Incentive Plan (the
“Incentive
Plan”)  

Rule 457(c) and
Rule 457(h)

    122,342,994(2)   $ 2.72    $ 332,772,943.68      0.0001476    $  49,117.29 
    Total         122,342,994            $ 332,772,943.68            $ 49,117.29 
    Total Fee Offsets (5)                                         - 
    Net Fee Due                                       $ 49,117.29 
 
(1) In the event of a stock split, stock dividend or similar transaction
involving the Registrant’s Class A common stock, $0.0001 par value per share

(“Common Stock”), the number
of shares registered hereby shall automatically be adjusted in accordance with Rule 416 under the Securities Act of
1933, as amended
(the “Securities Act”).

(2) Represents (i) 119,000,000 shares of
Common Stock available for future issuance under the Incentive Plan by reason of the stockholder amendment to
the Incentive Plan on
June 4, 2024 and (ii) 3,342,994 shares of Common Stock available for future issuance
under the Incentive Plan by reason of the
recycle provisions of Section 5 of the Incentive Plan.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) and Rule 457(c) under the Securities Act. The Proposed
Maximum Offering Price Per Share is based on the average of the high and low prices of the Registrant’s Common Stock on The Nasdaq Global Select
Market on May 29, 2024.

(4) Rounded to the nearest cent.
(5) The Registrant does not have any fee offsets.
 

 
 


