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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*

Item 2. Registration Information and Employee Plan Annual Information.*

 

*  Information required by Part I of Form S-8 to be contained in a prospectus meeting the requirements of Section 10(a) of the Securities Act of 1933 is
omitted from this Registration Statement in accordance with Rule 428 under the Securities Act of 1933 and the Note to Part I of Form S-8.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

     The following documents, which were filed by Rent-A-Center, Inc. (the “Registrant”), with the Securities and Exchange Commission (the “Commission”),
and any future filings made by the Registrant with the Commission under Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from
the date of filing of such documents:

     1. Annual report on Form 10-K for the fiscal year ended December 31, 2005, filed with the Commission on March 10, 2006;

     2. Quarterly report on Form 10-Q for the quarter ended March 31, 2006, filed with the Commission on May 1, 2006;

     3. Quarterly report on Form 10-Q for the quarter ended June 30, 2006, filed with the Commission on July 31, 2006;

     4. Quarterly report on Form 10-Q for the quarter ended September 30, 2006, filed with the Commission on November 3, 2006;

     5. Current report on Form 8-K, dated January 31, 2006, filed with the Commission on February 6, 2006;

     6. Current report on Form 8-K, dated February 14, 2006, filed with the Commission on February 17, 2006;

     7. Current report on Form 8-K, dated March 15, 2006, filed with the Commission on March 24, 2006;

     8. Current report on Form 8-K, dated May 19, 2006, filed with the Commission on May 24, 2006;

     9. Current report on Form 8-K, dated July 13, 2006, filed with the Commission on July 19, 2006;

     10. Current report on Form 8-K, dated August 7, 2006, filed with the Commission on August 8, 2006;

     11. Current report on Form 8-K, dated August 10, 2006, filed with the Commission on August 11, 2006;

     12. Current report on Form 8-K, dated September 14, 2006, filed with the Commission on September 14, 2006;
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     13. Current report on Form 8-K, dated September 14, 2006, filed with the Commission on September 20, 2006;

     14. Current report on Form 8-K, dated September 21, 2006, filed with the Commission on September 26, 2006;

     15. Current report on Form 8-K, dated October 2, 2006, filed with the Commission on October 3, 2006;

     16. Current report on Form 8-K, dated September 29, 2006, filed with the Commission on October 4, 2006;

     17. Current report on Form 8-K, dated October 2, 2006, filed with the Commission on October 6, 2006;

     18. Current report on Form 8-K, dated November 3, 2006, filed with the Commission on November 2, 2006;

     19. Current report on Form 8-K, dated November 15, 2006, filed with the Commission on November 15, 2006; and

     20. The description of the Registrant’s common stock, par value $0.01 per share, contained in the Registrant’s Registration Statement on Form 8-A filed by
the Registrant with the Commission pursuant to Section 12 of the Exchange Act, including any amendments or reports filed for the purpose of updating such
description.

Item 4. Description of Securities.

     Not applicable.

Item 5. Interests of Named Experts and Counsel.

     Not applicable.

Item 6. Indemnification of Directors and Officers.

Delaware General Corporation Law

     Subsection (a) of Section 145 of the Delaware General Corporation Law (the “DGCL”), empowers a corporation to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that he or she is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be
in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful.

     Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by right of the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the
capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection with the defense or
settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the corporation, except that no indemnification may be made in respect to any claim, issue or matter as to which such person shall have been adjudged to be
liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the
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circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall
deem proper.

     Section 145 further provides that to the extent a present or former director or officer of a corporation has been successful on the merits or otherwise in the
defense of any such action, suit or proceeding referred to in subsections (a) and (b) of Section 145 or in the defense of any claim, issue or matter therein, he or
she shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith; that the
indemnification provided for by Section 145 shall not be deemed exclusive of any other rights which the indemnified party may be entitled; that
indemnification provided by Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators; and that a corporation may purchase and
maintain insurance on behalf of a director or officer of the corporation against any liability asserted against him or her and incurred by him or her in any such
capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify him or her against such liabilities under
Section 145.

Certificate of Incorporation, as Amended

     The Registrant’s certificate of incorporation, as amended, provides that its directors shall not be personally liable to the Registrant or to the Registrant’s
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability:

 •  for any breach of the director’s duty of loyalty to the Registrant or the Registrant’s stockholders,
 

 •  for acts or occasions not in good faith or which involve intentional misconduct or a knowing violation of law,
 

 •  in respect of certain unlawful dividend payments or stock purchases or redemptions, or
 

 •  for any transaction from which the director derived an improper personal benefit.

     If the DGCL is amended to authorize the further elimination or limitation of the liability of directors, then the liability of the Registrant’s directors, in
addition to the limitation on personal liability provided in the certificate of incorporation, will be limited to the fullest extent permitted by the DGCL. Further,
if such provision of the certificate of incorporation is repealed or modified by the Registrant’s stockholders, such repeal or modification will be prospective
only, and will not adversely affect any limitation on the personal liability of directors arising from an act or omission occurring prior to the time of such repeal
or modification.

Amended and Restated Bylaws

     The Registrant’s bylaws provide that the Registrant shall indemnify and hold harmless its directors threatened to be or made a party to any threatened,
pending or completed action, suit or proceeding by reason of the fact that such person is or was a director of the Registrant, whether the basis of such a
proceeding is alleged action in such person’s official capacity or in another capacity while holding such office, to the fullest extent authorized by the DGCL or
any other applicable law, against all expense, liability and loss actually and reasonably incurred or suffered by such person in connection with such
proceeding, so long as a majority of a quorum of disinterested directors, the stockholders or legal counsel through a written opinion determines that such
person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the Registrant’s best interests, and in the case of a criminal
proceeding, such person had no reasonable cause to believe his or her conduct was unlawful. Such indemnification shall continue as to a person who has
ceased to serve in the capacity which initially entitled such person to indemnity thereunder and shall inure to the benefit of his or her heirs, executors and
administrators. The bylaws also contain certain provisions designed to facilitate receipt of such benefits by any such persons, including the prepayment of any
such benefit.
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Insurance

     The Registrant has obtained a directors’ and officers’ liability insurance policy insuring the directors and officers of the Registrant against certain losses
resulting from wrongful acts committed by them as directors and officers of the Registrant, including liabilities arising under the Securities Act of 1933 (the
“Securities Act”).

Item 7. Exemption from Registration Claimed.

     Not applicable.

Item 8. Exhibits.
     
Exhibit     
Number    Description of Exhibit

4.1
 

—
 

Certificate of Incorporation of Rent-A-Center, Inc., as amended (Incorporated herein by reference to Exhibit 3.1 to the registrant’s
Current Report on Form 8-K dated as of December 31, 2002.)

     
4.2

 
—

 
Certificate of Amendment to the Certificate of Incorporation of Rent-A-Center, Inc., dated May 19, 2004 (Incorporated herein by
reference to Exhibit 3.2 to the registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2004.)

     
4.3

 
—

 
Amended and Restated Bylaws of Rent-A-Center, Inc. (Incorporated herein by reference to Exhibit 3.(ii) to the registrant’s Current
Report on Form 8-K dated as of September 20, 2005.)

     
4.4

 
—

 
Form of Certificate evidencing Common Stock (Incorporated herein by reference to Exhibit 4.1 to the registrant’s Registration
Statement on Form S-4/A filed on January 13, 1999.)

     
4.5*  — Rent-A-Center, Inc. 2006 Equity Incentive Plan, including amendment thereto

     
5.1*  — Opinion of Fulbright & Jaworski L.L.P. regarding the validity of the securities being registered.

     
23.1*  — Consent of Fulbright & Jaworski L.L.P. (included as part of Exhibit 5.1).

     
23.2*  — Consent of Grant Thornton LLP.

     
24*  — Power of Attorney (See Signature Page to this Registration Statement)

 

*  Filed herewith.

Item 9. Undertakings.

     (a) The undersigned registrant hereby undertakes:

     1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

     (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

     (ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective
amendment hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement;
provided that any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in the volume and price represent no more than a 20% change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in this Registration Statement; and

     (iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any material
change to such information in this Registration Statement;

provided, however, that the undertakings set forth in clauses (i) and (ii) above do not apply if the information required to be included in a post-effective
amendment by those clauses is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act, that are incorporated by reference in this Registration Statement.
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     2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

     (b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     (c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe 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 Plano, State of Texas, on this 3rd day of January, 2007.
       
       
  RENT-A-CENTER, INC.   
       
  By: /s/ Robert D. Davis   
    

 
  

    Robert D. Davis   
    Senior Vice President – Finance,   
    Treasurer and Chief Financial Officer   

POWER OF ATTORNEY

     KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Mark E. Speese and Robert
D. Davis, as his or her true and lawful attorneys-in-fact and agent with full power of substitution and resubstitution, for him or her on his or her behalf and in
his or her name, place and stead, in any and all capacities, to sign any and all documents relating to this Registration Statement, including and any or all
amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits and supplements thereto, and other
documents in connection therewith, with the Commission, and hereby grants to such attorneys-in-fact and agent full power and authority to do and perform
each and every act and thing requisite and necessary to be done in and about the premises in order to effectuate the same, as fully to all intents and purposes
as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agent or his substitute or substitutes, may lawfully
do or cause to be done by virtue hereof.

     Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the date
indicated.
     
Signature  Title  Date
     
/s/ Mark E. Speese
 

 Chairman of the Board and Chief Executive Officer  January 3, 2007
Mark E. Speese  (Principal Executive Officer)   

     
/s/ Mitchell E. Fadel
 

 President, Chief Operating Officer and Director  January 3, 2007
Mitchell E. Fadel     

     
/s/ Robert D. Davis
 

 Senior Vice President – Finance, Treasurer and Chief  January 3, 2007
Robert D. Davis  Financial Officer (Principal Financial and Accounting Officer)   

     
/s/ Laurence M. Berg
 

 Director  January 3, 2007
Laurence M. Berg     

     
    

/s/ Mary Elizabeth Burton
 

  Director  January 3, 2007
Mary Elizabeth Burton     

     
/s/ Peter P. Copses
 

  Director  January 3, 2007
Peter P. Copses     
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Signature  Title  Date
     

    
/s/ Michael J. Gade
 

  Director  January 3, 2007
Michael J. Gade     

     
    

/s/ J.V. Lentell
 

  Director  January 3, 2007
J.V. Lentell     

     
/s/ Leonard H. Roberts
 

 Director  January 3, 2007
Leonard H. Roberts     
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RENT-WAY, INC.

2006 EQUITY INCENTIVE PLAN

1 PREAMBLE

     This Rent-Way, Inc. 2006 Equity Incentive Plan, as it may be amended from time to time (the “Plan”), is intended to promote the interests of Rent-Way,
Inc., a Pennsylvania corporation (“Rent-Way” and, together with its Subsidiaries, the “Company”), and its stockholders by providing officers and other
employees and non-employee directors of the Company with appropriate incentives and rewards to encourage them to enter into and continue in service to the
Company and to acquire a proprietary interest in the long-term success of the Company, while aligning the interests of key employees and management with
those of the stockholders.

     This Plan is intended to provide a flexible framework that will permit the development and implementation of a variety of stock-based programs based on
changing needs of the Company, its competitive market and the regulatory climate.

2 DEFINITIONS

     As used in the Plan, the following definitions apply to the terms indicated below:

     (a) “Award Agreement” shall mean the written agreement between the Company and a Participant or other document approved by the Committee
evidencing an Incentive Award.

     (b) “Board of Directors” shall mean the Board of Directors of Rent-Way.

     (c) “Cause,” and the term “for cause” shall mean,

          (1) with respect to a Participant who is a party to a written employment agreement with the Company, which agreement contains a definition of “for
cause” or “cause” (or words of like import) for purposes of termination of employment thereunder by the Company, “for cause” or “cause” as defined in the
most recent of such agreements, or

          (2) in all other cases, as determined by the Committee, in its sole discretion.

     (d) “Change in Control”, unless otherwise defined in an Award Agreement, occurs if

          (1) any “Person” (as such term is used in Sections 13(d) and 14(d)(2) of the Exchange Act of 1934), is or becomes the “beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act), directly or indirectly, of more than 25% of the total combined voting power of all classes of capital stock of Rent-Way
normally entitled to vote for the election of directors of Rent-Way; or
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          (2) the Board of Directors shall approve a sale of all or substantially all of the assets of the Company, in one transaction or a series of related
transactions, or

(3) the Board of Directors shall approve any merger, consolidation or other reorganization of Rent-Way in which the shareholders of Rent-Way
immediately prior to such transaction own, in the aggregate, less than 50% of the total combined voting power of all classes of capital stock of the
surviving entity normally entitled to vote for the election of directors of the surviving entity.

     For purposes hereof, ownership of voting securities shall take into account and shall include ownership as determined by applying the provisions of
Rule 13d-3(d)(1)(i) (as in effect on the date hereof) pursuant to the Exchange Act.

     (e) “Code” shall mean the Internal Revenue Code of 1986, as amended.

     (f) “Committee” shall mean the Compensation Committee of the Board of Directors or such other committee as the Board of Directors shall appoint from
time to time to administer the Plan; provided, that the Committee shall at all times consist of two or more persons, each of whom shall be a member of the
Board of Directors. To the extent required for transactions under the Plan to qualify for the exemptions available under Rule 16b-3 (as defined herein),
members of the Committee (or any subcommittee thereof) shall be “non-employee directors” within the meaning of Rule 16b-3. To the extent required for
compensation realized from Incentive Awards (as defined herein) under the Plan to be deductible by the Company pursuant to Section 162(m) of the Code,
members of the Committee (or any subcommittee thereof) shall be “outside directors” within the meaning of such section.

     (g) “Company Stock” shall mean the common stock, without par value, of Rent-Way.

     (h) “Covered Employee” means a Participant who is, or could be, a “covered employee” within the meaning of Section 162(m) of the Code.

     (i) “Disability,” unless otherwise provided in an Award Agreement, shall mean

          (1) with respect to a Participant who is a party to a written employment agreement with the Company, which agreement contains a definition of
“disability” or “permanent disability” (or words of like import) for purposes of termination of employment thereunder by the Company, “disability” or
“permanent disability” as defined in the most recent of such agreements, or

          (2) in all other cases, means such Participant’s inability to perform substantially his or her duties to the Company by reason of physical or mental
illness, injury, infirmity or condition, as determined by the Committee, in its sole discretion.

     (j) “Dividend Equivalents” means a right granted to a Participant pursuant to Section 10 to receive the equivalent value (in cash or Stock) of dividends
paid on Stock.

     (k) “Effective Date” shall mean January 13, 2006, the date the Plan was adopted by the Board of Directors, subject to approval by Rent-Way’s
stockholders. The Plan will be

- 2 -



 

deemed to be approved by the stockholders if it receives the affirmative vote of the holders of a majority of the shares of stock of Rent-Way present or
represented and entitled to vote at a meeting at which a quorum representing a majority of all outstanding voting stock is, either in person or by proxy, present
and voting and duly held in accordance with the applicable provisions of Rent-Way’s Bylaws. Incentive Awards may be granted under the Plan at any time
prior to the receipt of stockholder approval; provided, however, that each such grant shall automatically terminate in the event such approval is not obtained.
Without limiting the foregoing, no Option or SAR may be exercised prior to the receipt of such approval, and no share certificate will be issued pursuant to a
grant of Restricted Stock or Stock Bonus prior to the receipt of such approval.

     (l) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

     (m) “Fair Market Value” means, for any particular date, (i) for any period during which the Company Stock shall be listed for trading on a national
securities exchange or the National Association of Securities Dealers Automated Quotation System (“NASDAQ”), the closing price per share of Company
Stock on such exchange or the NASDAQ closing bid price as of the close of such trading day, or (ii) the market price per share of Company Stock as
determined in good faith by the Board of Directors in the event (i) above shall not be applicable. If the Fair Market Value is to be determined as of a day when
the securities markets are not open, the Fair Market Value on that day shall be the Fair Market Value on the next preceding day when the markets are open.

     (n) “Incentive Award” shall mean an Option, SAR, share of Restricted Stock, Restricted Stock Unit or Stock Bonus (each as defined herein) granted
pursuant to the terms of the Plan.

     (o) “Incentive Stock Option” shall mean an Option that is an “incentive stock option” within the meaning of Section 422 of the Code.

     (p) “Issue Date” shall mean the date established by the Committee on which Certificates representing shares of Restricted Stock shall be issued by the
Company pursuant to the terms of Section 9(e).

     (q) “Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option.

     (r) “Option” shall mean an option to purchase shares of Company Stock granted pursuant to Section 7.

     (s) “Participant” shall mean an employee, a non-employee consultant or service provider, or non-employee director of the Company to whom an Incentive
Award is granted pursuant to the Plan and, upon his or her death, his or her successors, heirs, executors and administrators, as the case may be.

     (t) “Performance-Based Award” means an Award granted to selected Covered Employees pursuant to Sections 9 and 10, but which is subject to the terms
and conditions set forth in Section 12. All Performance-Based Awards are intended to qualify as Qualified

- 3 -



 

Performance-Based Compensation.

     (u) “Performance Criteria” means the criteria that the Committee selects for purposes of establishing the Performance Goal or Performance Goals for a
Participant for a Performance Period. The Performance Criteria that will be used to establish Performance Goals are limited to the following: net earnings
(either before or after interest, taxes, depreciation and amortization), economic value-added (as determined by the Committee), sales or revenue, net income
(either before or after taxes), operating earnings or income, cash flow (including, but not limited to, operating cash flow and free cash flow), return on capital,
return on investment, return on stockholders’ equity, return on assets or net assets, return on capital, stockholder returns, return on sales, gross or net profit
margin, productivity, expense, margins, operating efficiency, cost reduction or savings, customer satisfaction, working capital, earnings or diluted earnings per
share, price per share of Company Stock, and market share, any of which may be measured either in absolute terms or as compared to any incremental
increase or as compared to results of a peer group. The Committee shall, within the time prescribed by Section 162(m) of the Code, define in an objective
fashion the manner of calculating the Performance Criteria it selects to use for such Performance Period for such Participant.

     (v) “Performance Goals” means, for a Performance Period, the goals established in writing by the Committee for the Performance Period based upon the
Performance Criteria. Depending on the Performance Criteria used to establish such Performance Goals, the Performance Goals may be expressed in terms of
overall Company performance or the performance of a division, business unit, or an individual. The Committee, in its discretion, may, within the time
prescribed by Section 162(m) of the Code, adjust or modify the calculation of Performance Goals for such Performance Period in order to prevent the dilution
or enlargement of the rights of Participants (a) in the event of, or in anticipation of, any unusual or extraordinary corporate item, transaction, event, or
development, or (b) in recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the Company (determined consistent with U.S.
Generally Accepted Accounting Principles), or the financial statements of the Company, or in response to, or in anticipation of, changes in applicable laws,
regulations, accounting principles, or business conditions.

     (w) “Performance Period” means the one or more periods of time, which may be of varying and overlapping durations, as the Committee may select, over
which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to, and the payment of, a
Performance-Based Award.

     (x) “Prior Plans” means the Company’s 1999 and 2004 Stock Options Plans.

     (y) “Qualified Performance-Based Compensation” means any compensation that is intended to qualify as “qualified performance-based compensation” as
described in Section 162(m)(4)(C) of the Code.

     (z) A share of “Restricted Stock” shall mean a share of Company Stock that is granted pursuant to the terms of Section 9 hereof and that is subject to the
restrictions set forth in Section 9(c).
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     (aa) “Restricted Stock Unit” means the right to receive a share of Company Stock that is granted pursuant to the terms of Section 10.

     (bb) “Rule 16b-3” shall mean the rule thus designated as promulgated under the Exchange Act.

     (cc) “SAR” shall mean a stock appreciation right granted pursuant to Section 8.

     (dd) “Stock Bonus” shall mean a bonus payable in shares of Company Stock or a payment made in shares of Company Stock pursuant to a deferred
compensation plan of the Company.

     (ee) “Subsidiary” shall mean any corporation or other entity in which, at the time of reference, the Company owns, directly or indirectly, stock or similar
interests comprising more than 50 percent of the combined voting power of all outstanding securities of such entity.

     (ff) “Vesting Date” shall mean the date established by the Committee on which a share of Restricted Stock or Restricted Stock Unit may vest.

3 STOCK SUBJECT TO THE PLAN

     (a) Shares Available for Awards

     The total number of shares of Company Stock with respect to which Incentive Awards may be granted shall not exceed 2,468,561 shares. This limit
consists of 2,468,561 shares of Company Stock available for issuance under the Prior Plans as of the Effective Date, which shares shall be treated as no longer
available for option grants under the Prior Plans following the Effective Date. The Committee may direct that any stock certificate evidencing shares issued
pursuant to the Plan shall bear a legend setting forth such restrictions on transferability as may apply to such shares pursuant to the Plan.

     (b) Total Grants by Award Type

     The total number of shares of Company Stock to be awarded under the Plan as Options or SARs shall not exceed 2,468,561 shares. The total number of
shares of Company Stock to be awarded under the Plan as Incentive Stock Options shall not exceed 2,468,561 shares. The total number of shares of Company
Stock to be awarded under the Plan as Restricted Stock, Restricted Stock Units or as Stock Bonuses shall, in the aggregate, not exceed 750,000 shares in any
fiscal year of the Company.

     (c) Individual Limitation

     The total number of shares of Company Stock subject to Options and SARs awarded to any one employee during any fiscal year of the Company, shall not
exceed 250,000 shares. Determinations under the preceding sentence shall be made in a manner that is consistent with Section 162(m) of the Code and
regulations promulgated thereunder. The provisions of this Section 3(c) shall not apply in any circumstance with respect to which the Committee determines
that compliance with Section 162(m) of the Code is not necessary.
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     (d) Adjustment for Change in Capitalization

     If there is any change in the outstanding shares of Company Stock by reason of a stock dividend or distribution, stock split-up, recapitalization,
combination or exchange of shares, or by reason of any merger, consolidation, spinoff or other corporate reorganization in which the Company is the
surviving corporation, the number of shares available for issuance both in the aggregate and with respect to each outstanding Incentive Award, the price per
share under each outstanding Incentive Award, and the limitations set forth in Section 3(b) and (c), shall be proportionately adjusted by the Committee, whose
determination shall be final and binding. After any adjustment made pursuant to this Section 3(d), the number of shares subject to each outstanding Incentive
Award shall be rounded to the nearest whole number.

     (e) Other Adjustments

     In the event of any transaction or event described in Section 3(d) or any unusual or nonrecurring transactions or events affecting the Company, any affiliate
of the Company, or the financial statements of the Company or any affiliate (including without limitation any Change in Control), or of changes in applicable
laws, regulations or accounting principles, and whenever the Committee determines that action is appropriate in order to prevent the dilution or enlargement
of the benefits or potential benefits intended to be made available under the Plan or with respect to any Incentive Award under the Plan, to facilitate such
transactions or events or to give effect to such changes in laws, regulations or principles, the Committee, in its sole discretion and on such terms and
conditions as it deems appropriate, including, if the Committee deems appropriate, the principles of Treasury Regulation Section 1.424-1(a)(5) except to the
extent necessary to ensure that the action does not violate Section 409A of the Code, either by amendment of the terms of any outstanding Incentive Awards
or by action taken prior to the occurrence of such transaction or event and either automatically or upon the Participant’s request, is hereby authorized to take
any one or more of the following actions:

     (i) To provide for either (A) termination of any such Incentive Award in exchange for an amount of cash and/or other property, if any, equal to the
amount that would have been attained upon the exercise of such Incentive Award or realization of the Participant’s rights (and, for the avoidance of doubt,
if as of the date of the occurrence of the transaction or event described in this Section 3(e) the Committee determines in good faith that no amount would
have been attained upon the exercise of such Incentive Award or realization of the Participant’s rights, then such Incentive Award may be terminated by
the Company without payment) or (B) the replacement of such Incentive Award with other rights or property selected by the Committee in its sole
discretion;

     (ii) To provide that such Incentive Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or shall be substituted
for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate
adjustments as to the number and kind of shares and prices; and

     (iii) To make adjustments in the number and type of shares of Company Stock (or other securities or property) subject to outstanding Incentive Awards,
and in the
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number and kind of outstanding Restricted Stock and/or in the terms and conditions of (including the grant or exercise price), and the criteria included in,
outstanding options, rights and awards and options, rights and awards which may be granted in the future;

     (iv) To provide that such Incentive Award shall be exercisable or payable or fully vested with respect to all shares covered thereby, notwithstanding
anything to the contrary in the Plan or the applicable Award Agreement; and

     (v) To provide that the Incentive Award cannot vest, be exercised or become payable after such event.

     (f) Re-use of Shares

     To the extent that an Incentive Award terminates, expires, is cancelled, forfeited, or lapses for any reason, or if an Incentive Award is settled by payment of
cash, any shares of Company Stock subject to the Incentive Award shall again be available for the grant of an Incentive Award pursuant to the Plan. Shares
that are used to pay the exercise price of an Option and shares withheld to satisfy tax withholding obligations will not be available for further grants of
Incentive Awards pursuant to the Plan. To the extent permitted by applicable law or any securities exchange rule, shares of Company Stock issued in
assumption of, or in substitution for, any outstanding awards of any entity acquired in any form of combination by the Company or any Subsidiary shall not
be counted against shares of Company Stock available for grant pursuant to this Plan. Dividend Equivalents payable in cash shall not be counted against the
shares available for issuance under the Plan.

     (g) No Repricing

     Absent stockholder approval, neither the Committee nor the Board of Directors shall have any authority, with or without the consent of the affected holders
of Incentive Awards, to “reprice” an Incentive Award after the date of its initial grant with a lower exercise price in substitution for the original exercise price.
This paragraph may not be amended, altered or repealed by the Board of Directors or the Committee without approval of the stockholders of the Company.

4 ADMINISTRATION OF THE PLAN

     The Plan shall be administered by the Committee. The Committee shall from time to time designate the persons who shall be granted Incentive Awards
and the amount, type and other features of each Incentive Award.

     The Committee shall have full authority to administer the Plan, including authority to interpret and construe any provision of the Plan and the terms of any
Incentive Award issued under it and to adopt such rules and regulations for administering the Plan as it may deem necessary or appropriate. The Committee
shall determine whether an authorized leave of absence or absence due to military or government service shall constitute termination of employment.
Decisions of the Committee shall be final and binding on all parties. Determinations made by the Committee under the Plan need not be uniform but may be
made on a Participant-by-Participant basis. Notwithstanding anything to the contrary contained herein,
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the Board of Directors may, in its sole discretion, at any time and from time to time, resolve to administer the Plan, in which case the term “Committee” as
used herein shall be deemed to mean the Board of Directors.

     The Committee may, in its absolute discretion, without amendment to the Plan, (i) accelerate the date on which any Option or SAR granted under the Plan
becomes exercisable, (ii) waive or amend the operation of Plan provisions respecting exercise after termination of service or otherwise adjust any of the terms
of such Option or SAR and (iii) accelerate the Vesting Date or Issue Date, or waive any condition imposed hereunder, with respect to any share of Restricted
Stock or Restricted Stock Unit or otherwise adjust any of the terms applicable to such share.

     No member of the Committee shall be liable for any action, omission or determination relating to the Plan, and the Company shall, in addition to any
obligations of indemnity and defense contained in the Company’s by-laws or under applicable law, indemnify and hold harmless each member of the
Committee and each other director or employee of the Company to whom any duty or power relating to the administration or interpretation of the Plan has
been delegated against any cost or expense (including counsel fees) or liability (including any sum paid in settlement of a claim with the approval of the
Committee) arising out of any action, omission or determination relating to the Plan, unless, in either case, such action, omission or determination was taken
or made by such member, director or employee in bad faith and without reasonable belief that it was in the best interests of the Company.

5 ELIGIBILITY

     The persons who shall be eligible to receive Incentive Awards pursuant to the Plan shall be such employees of the Company (including employees who are
also directors and prospective employees conditioned on their becoming employees), non-employee consultants or service providers, and non-employee
directors of the Company as the Committee shall designate from time to time.

6 AWARDS UNDER THE PLAN; AWARD AGREEMENTS

     The Committee may grant Options, SARs, shares of Restricted Stock, Restricted Stock Units and Stock Bonuses, in such amounts and with such terms and
conditions as the Committee shall determine, subject to the provisions of the Plan.

     Each Incentive Award granted under the Plan (except an unconditional Stock Bonus) will be evidenced by an Award Agreement which shall contain such
provisions as the Committee may in its sole discretion deem necessary or desirable. By accepting an Incentive Award, a Participant thereby agrees that the
Incentive Award shall be subject to all of the terms and provisions of the Plan and the applicable Award Agreement.

7 OPTIONS

(a) Identification of Options

     Each Option shall be clearly identified in the applicable Award Agreement as either an
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     Incentive Stock Option or a Non-Qualified Stock Option. In the absence of such identification, an Option will be deemed to be a Non-Qualified Stock
Option.

(b) Exercise Price

     Each Award Agreement with respect to an Option shall set forth the amount (the “exercise price”) payable by the holder to the Company upon exercise of
the Option. The exercise price per share shall be determined by the Committee but shall in no event be less than the Fair Market Value of a share of Company
Stock on the date the Option is granted.

(c) Term and Exercise of Options

          (1) The applicable Award Agreement will provide the date or dates on which an Option shall become exercisable. The Committee shall determine the
expiration date of each Option; provided, however, that no Option shall be exercisable more than ten years after the date of grant. Unless the applicable Award
Agreement provides otherwise, no Option shall be exercisable prior to the first anniversary of the date of grant.

          (2) An Option may be exercised for all or any portion of the shares as to which it is exercisable; provided, that no partial exercise of an Option shall be
for an aggregate exercise price of less than $1,000. The partial exercise of an Option shall not cause the expiration, termination or cancellation of the
remaining portion thereof.

          (3) Unless the Committee determines otherwise, an Option shall be exercised by delivering notice to the Company’s principal office, to the attention of
its Secretary (or the Secretary’s designee), no less than one nor more than ten business days in advance of the effective date of the proposed exercise. Such
notice shall specify the number of shares of Company Stock with respect to which the Option is being exercised and the effective date of the proposed
exercise and shall be from the Participant or other person then having the right to exercise the Option. Payment for shares of Company Stock purchased upon
the exercise of an Option shall be made on the effective date of such exercise by one or a combination of the following means: (i) in cash, by certified check,
bank cashier’s check or wire transfer; (ii) subject to the approval of the Committee, in shares of Company Stock owned by the Participant for at least six
months prior to the date of exercise and valued at their Fair Market Value on the effective date of such exercise; or (iii) by means of a broker assisted cashless
exercise procedure complying with applicable law, and (iv) by such other provision as the Committee may from time to time authorize. Any payment in
shares of Company Stock shall be effected by the delivery of such shares to the Secretary (or the Secretary’s designee) of the Company, duly endorsed in
blank or accompanied by stock powers duly executed in blank, together with any other documents and evidences as the Secretary (or the Secretary’s
designee) of the Company shall require.

          (4) Certificates for shares of Company Stock purchased upon the exercise of an Option shall be issued in the name of the Participant or other person
entitled to receive such shares, and delivered to the Participant or such other person as soon as practicable following the effective date on which the Option is
exercised.

     (d) Limitations on Incentive Stock Options

- 9 -



 

          (1) Incentive Stock Options may be granted only to employees of the Company or any “subsidiary corporation” thereof (within the meaning of Section
424(f) of the Code and the applicable regulations thereunder).

          (2) To the extent that the aggregate Fair Market Value of shares of Company Stock with respect to which Incentive Stock Options are exercisable for
the first time by a Participant during any calendar year under the Plan and any other stock option plan of the Company (or any “subsidiary corporation” of the
Company within the meaning of Section 424 of the Code) shall exceed $100,000, or such higher value as may be permitted under Section 422 of the Code,
such Options shall be treated as Non-Qualified Stock Options. Such Fair Market Value shall be determined as of the date on which each such Incentive Stock
Option is granted.

          (3) No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns stock possessing more than
10% of the total combined voting power of all classes of stock of the Company (or any “subsidiary corporation” of the Company within the meaning of
Section 424 of the Code), unless (i) the exercise price of such Incentive Stock Option is at least 110% of the Fair Market Value of a share of Company Stock
at the time such Incentive Stock Option is granted and (ii) such Incentive Stock Option is not exercisable after the expiration of five years from the date such
Incentive Stock Option is granted.

(e) Effect of Termination of Employment

          (1) Unless the applicable Award Agreement provides or the Committee shall determine otherwise, in the event that the employment of a Participant
with the Company shall terminate for any reason other than Cause, Disability or death : (i) Options granted to such Participant, to the extent that they were
exercisable at the time of such termination, shall remain exercisable until the date that is three months after such termination, on which date they shall expire;
and (ii) Options granted to such Participant, to the extent that they were not exercisable at the time of such termination, shall expire at the close of business on
the date of such termination. The three-month period described in this Section 7(e)(1) shall be extended to one year in the event of the Participant’s death
during such three-month period. Notwithstanding the foregoing, no Option shall be exercisable after the expiration of its term.

          (2) Unless the applicable Award Agreement provides or the Committee shall determine otherwise, in the event that the employment of a Participant
with the Company shall terminate on account of the Disability or death of the Participant: (i) Options granted to such Participant, to the extent that they were
exercisable at the time of such termination, shall remain exercisable until the first anniversary of such termination, on which date they shall expire; and
(ii) Options granted to such Participant, to the extent that they were not exercisable at the time of such termination, shall expire at the close of business on the
date of such termination. Notwithstanding the foregoing, no Option shall be exercisable after the expiration of its term.

          (3) In the event of the termination of a Participant’s employment for Cause, all outstanding Options granted to such Participant shall expire at the
commencement of business on the date of such termination.
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     (f) Acceleration of Exercise Date Upon Change in Control

     Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change in Control, each Option granted under the
Plan and outstanding at such time shall become fully and immediately exercisable and shall remain exercisable until its expiration, termination or cancellation
pursuant to the terms of the Plan. In addition, upon the occurrence of a Change in Control, the Committee may in its discretion, cancel any outstanding
Options and pay to the holders thereof, in cash or stock, or any combination thereof, the value of such Options based upon the price per share of Company
Stock to be received by other shareholders of the Company in the Change in Control less the exercise price of each Option.

     (g) Except as otherwise provided in an applicable Award Agreement, during the lifetime of a Participant each Option granted to a Participant shall be
exercisable only by the Participant and no Option shall be assignable or transferable otherwise than by Will or by the laws of descent and distribution. The
Committee may in its sole discretion on a case by case basis, in any applicable agreement evidencing an Option (other than, to the extent inconsistent with the
requirements of Section 422 of the Code applicable to Incentive Stock Options), permit a Participant to transfer all or some of the Options to (i) the
Participant’s Immediate Family Members, or (ii) a trust or trusts or other entity for the exclusive benefit of such Immediate Family Members. Following any
such transfer, any transferred Options shall continue to be subject to the same terms and conditions as were applicable immediately prior to the transfer.
“Immediate Family Members” shall mean a Participant’s spouse, siblings, child(ren) and grandchild(ren). Notwithstanding the foregoing, Incentive Awards
may be transferred to a Participant’s former spouse pursuant to a property settlement made part of an agreement or court order incident to the divorce.

8 SARS

     (a) Exercise Price

     The exercise price per share of a SAR shall be determined by the Committee at the time of grant, but shall in no event be less than the Fair Market Value of
a share of Company Stock on the date of grant.

     (b) Benefit Upon Exercise

     The exercise of SARs with respect to any number of shares of Company Stock shall entitle the Participant to receive unrestricted, fully transferable shares
of Company Stock, payable within 21/2 months of the date on which the SARs are exercised, equal in value to the number of SARs exercised multiplied by
(i) the Fair Market Value of a share of Company Stock on the exercise date over (ii) the exercise price of the SAR. Fractional share amounts shall be settled in
cash.

     (c) Term and Exercise of SARs

          (1) The applicable Award Agreement will provide the dates or dates on which a SAR shall become exercisable. The Committee shall determine the
expiration date of each SAR; provided, however, that no SAR shall be exercisable more than ten years after the date of
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grant. Unless the applicable Award Agreement provides otherwise, no SAR shall be exercisable prior to the first anniversary of the date of grant.

          (2) A SAR may be exercised for all or any portion of the shares as to which it is exercisable; provided, that no partial exercise of a SAR shall be for an
aggregate exercise price of less than $1,000. The partial exercise of a SAR shall not cause the expiration, termination or cancellation of the remaining portion
thereof.

          (3) Unless the Committee determines otherwise, a SAR shall be exercised by delivering notice to the Company’s principal office, to the attention of its
Secretary (or the Secretary’s designee), no less than one nor more than ten business days in advance of the effective date of the proposed exercise. Such notice
shall specify the number of shares of Company Stock with respect to which the SAR is being exercised, and the effective date of the proposed exercise, and
shall be from the Participant or other person (if any) having the right to exercise the SAR.

     (d) Effect of Termination of Employment

     The provisions set forth in Section 7(e) with respect to the exercise of Options following termination of employment shall apply to such exercise of SARs.

     (e) Acceleration of Exercise Date Upon Change in Control

     Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change in Control, any SAR granted under the
Plan and outstanding at such time shall become fully and immediately exercisable and shall remain exercisable until its expiration, termination or cancellation
pursuant to the terms of the Plan. In addition, upon the occurrence of a Change in Control, the Committee may in its discretion, cancel any outstanding SARs
and pay to the holders thereof, in stock, the value of such SARs based upon the price per share of Company Stock to be received by other shareholders of the
Company in the Change in Control less the exercise price of each SAR.

9 RESTRICTED STOCK

     (a) Issue Date and Vesting Date

     At the time of the grant of shares of Restricted Stock, the Committee shall establish an Issue Date or Issue Dates and a Vesting Date or Vesting Dates with
respect to such shares. The Committee may divide such shares into classes and assign a different Issue Date and/or Vesting Date for each class. If the grantee
is employed by the Company on an Issue Date (which may be the date of grant), the specified number of shares of Restricted Stock shall be issued in
accordance with the provisions of Section 9(e). Provided that all conditions to the vesting of shares of Restricted Stock imposed pursuant to Section 9(b) are
satisfied, and except as provided in Section 9(g), upon the occurrence of the Vesting Date with respect to shares of Restricted Stock, such shares shall vest and
the restrictions of Section 9(c) shall cease to apply to such share.
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     (b) Conditions to Vesting

     At the time of the grant of shares of Restricted Stock, the Committee may impose such restrictions or conditions to the vesting of such shares as it, in its
absolute discretion, deems appropriate. By way of example and not by way of limitation, the Committee may require, as a condition to the vesting of any
class or classes of shares of Restricted Stock, that the Participant or the Company achieves such performance goals as the Committee may specify under
Section 12.

     (c) Restrictions on Transfer Prior to Vesting

     Prior to the vesting of a share of Restricted Stock, no transfer of a Participant’s rights with respect to such shares, whether voluntary or involuntary, by
operation of law or otherwise, shall be permitted. Immediately upon any attempt to transfer such rights, such shares, and all of the rights related thereto, shall
be forfeited by the Participant.

     (d) Dividends on Restricted Stock

     The Committee in its discretion may require that any dividends paid on shares of Restricted Stock shall be held in escrow until all restrictions on such
shares have lapsed.

     (e) Issuance of Certificates

          (1) Reasonably promptly after the Issue Date with respect to shares of Restricted Stock, the Company shall cause to be issued a stock certificate,
registered in the name of the Participant to whom such shares were granted, evidencing such shares; provided, that the Company shall not cause such a stock
certificate to be issued unless it has received a stock power duly endorsed in blank with respect to such shares. Each such stock certificate shall bear any such
legend as the Company may determine.

          Such legend shall not be removed until such shares vest pursuant to the terms hereof.

          (2) Each certificate issued pursuant to this Section 9(e), together with the stock powers relating to the shares of Restricted Stock evidenced by such
certificate, shall be held by the Company in such manner as the Company may determine unless the Committee determines otherwise.

     (f) Consequences of Vesting

     Upon the vesting of a share of Restricted Stock pursuant to the terms of the Plan and the applicable Award Agreement, the restrictions of Section 9(c) shall
cease to apply to such share. Reasonably promptly after a share of Restricted Stock vests, the Company shall cause to be delivered to the Participant to whom
such shares were granted, a certificate evidencing such shares, free of the legend set forth in Section 9(e). Notwithstanding the foregoing, such shares still
may be subject to restrictions on transfer as a result of applicable securities laws or pursuant to Section 15.
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     (g) Effect of Termination of Employment

          (1) Unless the applicable Award Agreement or the Committee determines otherwise, in the event of the termination of a Participant’s service to the
Company for any reason other than Cause, all shares of Restricted Stock granted to such Participant that have not vested as of the date of such termination
shall immediately be forfeited and returned to the Company. The Company also shall have the right to require the return of all dividends paid on such shares,
whether by termination of any escrow arrangement under which such dividends are held or otherwise.

          (2) In the event of the termination of a Participant’s employment for Cause, all shares of Restricted Stock granted to such Participant that have not
vested prior to the date of such termination shall immediately be forfeited and returned to the Company, together with any dividends credited on such shares
by termination of any escrow arrangement under which such dividends are held or otherwise.

     (h) Effect of Change in Control

     Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change in Control, all outstanding shares of
Restricted Stock which have not previously vested shall immediately vest. In addition, upon the occurrence of a Change in Control, the Committee may in its
discretion cancel any outstanding shares of Restricted Stock and pay to the holders thereof, in cash or stock, or any combination thereof, the value of such
shares of Restricted Stock based upon the price per share of Company Stock to be received by other shareholders of the Company in the Change in Control.

10 RESTRICTED STOCK UNITS

     (a) Vesting Date

     At the time of the grant of Restricted Stock Units, the Committee shall establish a Vesting Date or Vesting Dates with respect to such shares. The
Committee may divide such shares into classes and assign a different Vesting Date for each class. Provided that all conditions to the vesting of a Restricted
Stock Unit imposed pursuant to Section 10(c) are satisfied, and except as provided in Section 10(d), upon the occurrence of the Vesting Date with respect to a
Restricted Stock Unit, such Restricted Stock Unit shall vest and shares of Stock will be delivered pursuant to Section 10(c).

     (b) Dividend Equivalents

     Any Participant selected by the Committee may be granted Dividend Equivalents based on the dividends declared on the shares of Company Stock that are
subject to any award of Restricted Stock Units, to be credited as of dividend payment dates, during the period between the date the award is granted and the
date the award is exercised, vests or expires, as determined by the Committee. Such Dividend Equivalents shall be converted to cash or additional Restricted
Stock Units by such formula and at such time and subject to such limitations as may be determined by the Committee.
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     (c) Benefit Upon Vesting

     Upon the vesting of a Restricted Stock Unit, the Participant shall be entitled to receive one unrestricted, fully transferable share of Stock for each
Restricted Stock Unit scheduled to be paid out on such date and not previously forfeited, or, in the sole discretion of the Committee, an amount, payable
within 2 1/2 months of the date on which such Restricted Stock Units vests, equal to the Fair Market Value of a share of Company Stock on the date on which
such Restricted Stock Unit vests. Notwithstanding the foregoing, shares of Company Stock issued may be subject to restrictions on transfer as a result of
applicable securities laws or pursuant to Section 15.

     (d) Conditions to Vesting

     At the time of the grant of Restricted Stock Units, the Committee may impose such restrictions or conditions to the vesting of such Restricted Stock Units
as it, in its absolute discretion, deems appropriate. By way of example and not by way of limitation, the Committee may require, as a condition to the vesting
of any class or classes of Restricted Stock Units, that the Participant or the Company achieves such performance goals as the Committee may specify under
Section 12.

     (e) Effect of Termination of Employment

          (1) Unless the applicable Award Agreement or the Committee determines otherwise, Restricted Stock Units that have not vested, together with any
dividends credited on such Restricted Stock Units, shall be forfeited upon the Participant’s termination of employment for any reason other than Cause.

          (2) In the event of the termination of a Participant’s employment for Cause, all Restricted Stock Units granted to such Participant that have not vested
as of the date of such termination shall immediately be forfeited, together with any dividends credited on such shares.

     (f) Effect of Change in Control

     Unless the Award Agreement provides or the Committee determines otherwise, upon the occurrence of a Change in Control all outstanding Restricted
Stock Units which have not theretofore vested shall immediately vest. In addition, upon the occurrence of a Change in Control, the Committee may in its
discretion, cancel any outstanding Restricted Stock Units and pay to the holders thereof, in cash or stock, or any combination thereof, the value of such
Restricted Stock Units based upon the price per share of Company Stock to be received by other shareholders of the Company in the Change in Control.

11 STOCK BONUSES

     In the event that the Committee grants a Stock Bonus, a certificate for the shares of Company Stock comprising such Stock Bonus shall be issued in the
name of the Participant to whom such grant was made and delivered to such Participant as soon as practicable after the date on which such Stock Bonus is
payable.
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12 PERFORMANCE-BASED AWARDS

     (a) Purpose.

     The purpose of this Section 12 is to provide the Committee the ability to qualify Incentive Awards, other than Options and SARs, that are granted pursuant
to Sections 9 and 10 as Qualified Performance-Based Compensation. If the Committee, in its discretion, decides to grant a Performance-Based Award to a
Covered Employee, the provisions of this Section 12 shall control over any contrary provision contained in Sections 9 and 10; provided, however, that the
Committee may in its discretion grant Incentive Awards to Covered Employees and to other Participants that are based on Performance Criteria or
Performance Goals but that do not satisfy the requirements of this Section 12.

     (b) Applicability.

     This Section 12 shall apply only to those Covered Employees selected by the Committee to receive Performance-Based Awards. The designation of a
Covered Employee as a Participant for a Performance Period shall not in any manner entitle the Participant to receive an Incentive Award for the period.
Moreover, designation of a Covered Employee as a Participant for a particular Performance Period shall not require designation of such Covered Employee as
a Participant in any subsequent Performance Period and designation of one Covered Employee as a Participant shall not require designation of any other
Covered Employees as a Participant in such period or in any other period.

     (c) Procedures with Respect to Performance-Based Awards.

     To the extent necessary to comply with the Qualified Performance-Based Compensation requirements of Section 162(m)(4)(C) of the Code, with respect to
any Incentive Award granted under Sections 9 and 10 which may be granted to one or more Covered Employees, no later than ninety (90) days following the
commencement of any fiscal year in question or any other designated fiscal period or period of service (or such other time as may be required or permitted by
Section 162(m) of the Code), the Committee shall, in writing, (a) designate one or more Covered Employees, (b) select the Performance Criteria applicable to
the Performance Period, (c) establish the Performance Goals, and amounts of such Awards, as applicable, which may be earned for such Performance Period,
and (d) specify the relationship between Performance Criteria and the Performance Goals and the amounts of such Awards, as applicable, to be earned by
each Covered Employee for such Performance Period. Following the completion of each Performance Period, the Committee shall certify in writing whether
the applicable Performance Goals have been achieved for such Performance Period. In determining the amount earned by a Covered Employee, the
Committee shall have the right to reduce or eliminate (but not to increase) the amount payable at a given level of performance to take into account additional
factors that the Committee may deem relevant to the assessment of individual or corporate performance for the Performance Period.

     (d) Payment of Performance-Based Awards.

     Unless otherwise provided in the applicable Award Agreement, a Participant must be employed by the Company or a Subsidiary on the day a
Performance-Based Award for such
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Performance Period is paid to the Participant. Furthermore, a Participant shall be eligible to receive payment pursuant to a Performance-Based Award for a
Performance Period only if, and to the extent, the Performance Goals for such period are achieved.

     (e) Additional Limitations.

     Notwithstanding any other provision of the Plan, any Incentive Award which is granted to a Covered Employee and is intended to constitute Qualified
Performance-Based Compensation shall be subject to any additional limitations set forth in Section 162(m) of the Code (including any amendment to Section
162(m) of the Code) or any regulations or rulings issued thereunder that are requirements for qualification as qualified performance-based compensation as
described in Section 162(m)(4)(C) of the Code, and the Plan shall be deemed amended to the extent necessary to conform to such requirements.

13 RIGHTS AS A STOCKHOLDER

     No person shall have any rights as a stockholder with respect to any shares of Company Stock covered by or relating to any Incentive Award until the date
of issuance of a stock certificate with respect to such shares.

     Except as otherwise expressly provided in Section 3(d), no adjustment to any Incentive Award shall be made for dividends or other rights for which the
record date occurs prior to the date such stock certificate is issued.

14 DEFERRAL OF AWARDS

     The Committee may permit or require the deferral of payment or settlement of any Restricted Stock Unit or Stock Bonus subject to such rules and
procedures as it may establish. Payment or settlement of Options or SARs may not be deferred unless such deferral would not cause the provisions of
Section 409A of the Code to be violated.

15 RESTRICTION ON TRANSFER OF SHARES

     The Committee may impose, either in the Award Agreement or at the time shares of Company Stock are issued in settlement of an Incentive Award,
restrictions on the ability of the Participant to sell or transfer such shares of Company Stock.

16 NO SPECIAL EMPLOYMENT RIGHTS; NO RIGHT TO INCENTIVE AWARD

     Nothing contained in the Plan or any Award Agreement shall confer upon any Participant any right with respect to the continuation of employment by the
Company or interfere in any way with the right of the Company, subject to the terms of any separate employment agreement to the contrary, at any time to
terminate such employment or to increase or decrease the compensation of the Participant.

     No person shall have any claim or right to receive an Incentive Award hereunder. The Committee’s granting of an Incentive Award to a Participant at any
time shall neither require the Committee to grant any other Incentive Award to such Participant or other person at any time nor
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preclude the Committee from making subsequent grants to such Participant or any other person.

17 SECURITIES MATTERS

     (a) The Company shall be under no obligation to effect the registration pursuant to the Securities Act of 1933 of any interests in the Plan or any shares of
Company Stock to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, the Company
shall not be obligated to cause to be issued or delivered any certificates evidencing shares of Company Stock pursuant to the Plan unless and until the
Company is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of governmental
authority and the requirements of the New York Stock Exchange or any other securities exchange or automated quotation system on which shares of
Company Stock are listed. Certificates evidencing shares of Company Stock issued pursuant to the terms hereof, may bear such legends, as the Committee or
the Company, in its sole discretion, deems necessary or desirable to insure compliance with applicable securities laws.

     (b) The transfer of any shares of Company Stock hereunder shall be effective only at such time as counsel to the Company shall have determined that the
issuance and delivery of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of the New York
Stock Exchange or any other securities exchange or automated quotation system on which shares of Company Stock are listed. The Committee may, in its
sole discretion, defer the effectiveness of any transfer of shares of Company stock hereunder in order to allow the issuance of such shares to be made pursuant
to registration or an exemption from registration or other methods for compliance available under federal or state securities laws. The Company shall inform
the Participant in writing of the Committee’s decision to defer the effectiveness of a transfer. During the period of such a deferral in connection with the
exercise of an Option, the Participant may, by written notice, withdraw such exercise and obtain the refund of any amount paid with respect thereto.

     (c) It is intended that the Plan be applied and administered in compliance with Rule 16b-3. If any provision of the Plan would be in violation of Rule 16b-3
if applied as written, such provision shall not have effect as written and shall be given effect so as to comply with Rule 16b-3, as determined by the
Committee. The Committee is authorized to amend the Plan and to make any such modifications to Award Agreements to comply with Rule 16b-3, as it may
be amended from time to time, and to make any other such amendments or modifications deemed necessary or appropriate to better accomplish the purposes
of the Plan in light of any amendments made to Rule 16b-3.

18 WITHHOLDING TAXES

     Whenever cash is to be paid pursuant to an Incentive Award, the Company shall have the right to deduct therefrom an amount sufficient to satisfy any
federal, state and local withholding tax requirements related thereto.

     Whenever shares of Company Stock are to be delivered pursuant to an Incentive Award, the Company shall have the right to require the Participant to
remit to the Company in cash an
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amount sufficient to satisfy any federal, state and local withholding tax requirements related thereto. With the approval of the Committee, which it shall have
sole discretion to grant and which approval may be evidenced by the presence in the Award Agreement of an appropriate reference to such right, a Participant
may satisfy the foregoing requirement by electing to have the Company withhold from delivery shares of Company Stock having a value equal to the
minimum amount of tax required to be withheld. Such shares shall be valued at their Fair Market Value on the date as of which the amount of tax to be
withheld is determined. Fractional share amounts shall be settled in cash. Such a withholding election may be made with respect to all or any portion of the
shares to be delivered pursuant to an Incentive Award. Any tax withholding above the minimum amount of tax required to be withheld must be deducted from
other amounts payable to the Participant or must be paid in cash by the Participant.

19 NOTIFICATION OF ELECTION UNDER SECTION 83(b) OF THE CODE

     If any Participant shall, in connection with the acquisition of shares of Company Stock under the Plan, make the election permitted under Section 83(b) of
the Code (i.e., an election to include in gross income in the year of transfer the amounts specified in Section 83(b)) and permitted under the terms of the
Award Agreement, such Participant shall notify the Company of such election within ten days of filing notice of the election with the Internal Revenue
Service, in addition to any filing and notification required pursuant to regulations issued under the authority of Code Section 83(b).

20 NOTIFICATION UPON DISQUALIFYING DISPOSITION UNDER SECTION 421(b) OF THE CODE

     Each Award Agreement with respect to an Incentive Stock Option shall require the Participant to notify the Company of any disposition of shares of
Company Stock issued pursuant to the exercise of such Option under the circumstances described in Section 421(b) of the Code (relating to certain
disqualifying dispositions) within ten days of such disposition.

21 AMENDMENT OR TERMINATION OF THE PLAN

     The Board of Directors may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided, however, that
stockholder approval shall be required if and to the extent required by Rule 16b-3 or by any comparable or successor exemption under which the Board of
Directors believes it is appropriate for the Plan to qualify, or if and to the extent the Board of Directors determines that such approval is appropriate for
purposes of satisfying Section 162(m), Section 422 or Section 409A of the Code or any applicable rule or listing standard of any stock exchange, automated
quotation system or similar organization. Nothing herein shall restrict the Committee’s ability to exercise its discretionary authority pursuant to Section 4,
which discretion may be exercised without amendment to the Plan. No action hereunder may, without the consent of a Participant, reduce the Participant’s
rights under any outstanding Incentive Award.

22 NO OBLIGATION TO EXERCISE

     The grant to a Participant of an Option or SAR shall impose no obligation upon such Participant to exercise such Option or SAR.

- 19 -



 

23 TRANSFERS UPON DEATH; NONASSIGNABILITY

     Upon the death of a Participant outstanding Incentive Awards granted to such Participant may be exercised only by the executor or administrator of the
Participant’s estate or by a person who shall have acquired the right to such exercise by Will or by the laws of descent and distribution. No transfer of an
Incentive Award by Will or the laws of descent and distribution shall be effective to bind the Company unless the Company shall have been furnished with
(a) written notice thereof and with a copy of the Will and/or such evidence as the Committee may deem necessary to establish the validity of the transfer and
(b) an agreement by the transferee to comply with all the terms and conditions of the Incentive Award that are or would have been applicable to the
Participant and to be bound by the acknowledgments made by the Participant in connection with the grant of the Incentive Award.

     Except as otherwise provided, no Incentive Award or interest in it may be transferred, assigned, pledged or hypothecated by the Participant, whether by
operation of law or otherwise, or be made subject to execution, attachment or similar process.

24 EXPENSES AND RECEIPTS

     The expenses of the Plan shall be paid by the Company. Any proceeds received by the Company in connection with any Incentive Award will be used for
general corporate purposes.

25 FAILURE TO COMPLY

     In addition to the remedies of the Company elsewhere provided for herein, failure by a Participant (or beneficiary) to comply with any of the terms and
conditions of the Plan or the applicable Award Agreement, unless such failure is remedied by such Participant (or beneficiary) within ten days after notice of
such failure by the Committee, shall be grounds for the cancellation and forfeiture of such Incentive Award, in whole or in part, as the Committee, in its sole
discretion, may determine.

26 EFFECTIVE DATE AND TERM OF PLAN

     The Plan shall be effective as of the Effective Date. Unless earlier terminated by the Board of Directors, the right to grant Incentive Awards under the Plan
will terminate on the tenth anniversary of the Effective Date. Incentive Awards outstanding at Plan termination will remain in effect according to their terms
and the provisions of the Plan.

27 APPLICABLE LAW

     Except to the extent preempted by any applicable federal law, the Plan will be construed and administered in accordance with the laws of the
Commonwealth of Pennsylvania, without reference to the principles of conflicts of laws thereunder.
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AMENDMENT I
OF THE

RENT-WAY, INC.
2006 EQUITY INCENTIVE PLAN

RECITALS:

     WHEREAS, the Rent-Way, Inc. 2006 Equity Incentive Plan (the “Plan”) was adopted by the board of directors of Rent-Way, Inc. on January 13, 2006, and
approved by the shareholders of Rent-Way, Inc. on March 8, 2006; and

     WHEREAS, in connection with the acquisition of Rent-Way, Inc. by an indirect wholly owned subsidiary of Rent-A-Center, Inc. (the “Company”) on
November 15, 2006, the Company has acquired sponsorship of the Plan; and

     WHEREAS, subject to and in accordance with the provisions of applicable law and the rules of the Nasdaq Stock Market, the Company desires to amend
the Plan in order to substitute the shares of the Company’s common stock for the shares of Rent-Way, Inc. common stock reserved for issuance under the Plan
and to facilitate the ability of the Company to use the Plan as a vehicle for making future equity compensation awards to eligible personnel.

     NOW, THEREFORE, the Plan is amended in the following respects. Unless otherwise specified, the amendments are effective as of December 29, 2006.

     1. The name of the Plan is changed to “The Rent-A-Center, Inc. 2006 Equity Incentive Plan.”

     2. Paragraph 1 of the Plan (Preamble) is amended in its entirety to read as follows:

“The purpose of the Plan is to foster the ability of Rent-A-Center, Inc. (the “Company”) and its subsidiaries to attract, motivate and retain key personnel
and enhance stockholder value through the use of certain equity incentive compensation opportunities. The Plan, which was formerly known as the Rent-
Way, Inc. 2006 Equity Incentive Plan, was acquired by the Company in connection with its acquisition of Rent-Way, Inc. on November 15, 2006.”.

     3. Wherever used in the Plan, the terms “Rent-Way, Inc.” and “Rent-Way” will be deemed to be “Rent-A-Center, Inc.” and the term “Company” will be
deemed to mean “Rent-A-Center, Inc.”.

     4. The definition of “Common Stock” in paragraph 2(h) of the Plan is amended to mean “the common stock, $.01 par value, of the Company.”.

     5. The definition of “Fair Market Value” in paragraph 2(m) of the Plan is amended in its entirety to read as follows:

“Fair Market Value” means, on any particular day, if the Company Stock is listed on an established stock exchange or traded on the Nasdaq Global
Select Market or the Nasdaq SmallCap Market, the closing sales price (or the closing bid, if no sales were reported) as quoted on such exchange or
market (or the exchange or market with the greatest volume of trading in the Company Stock) on the last market trading day prior to the date of
determination, as reported in The Wall Street Journal or such other source as the Committee deems reliable.”

     6. Paragraph 5 of the Plan (Eligibility) is amended in its entirety to read as follows:

“The persons who shall be eligible to receive Incentive Awards pursuant to the Plan shall be such employees of the Company or a Subsidiary (including
prospective employees conditioned upon their becoming employees), non-employee consultants or other service providers to the Company or a Subsidiary,
and non-employee directors of the Company or a Subsidiary; provided, however,
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that no Incentive Award may be granted under the Plan to any individual who, immediately prior to the Company’s acquisition of Rent-Way, Inc., was
employed by the Company or any entity that was a subsidiary of the Company.”.

      7. Paragraph 27 (Applicable Law) is amended by deleting the words “Commonwealth of Pennsylvania” and inserting in lieu thereof the words “State of
Texas”.

      8. The following new Paragraph 28 is added at the end of the Plan:

      “28 COMPLIANCE WITH NASDAQ RULES

     The assumption of the Plan by the Company is intended to comply with the ‘mergers and acquisitions’ exemption from the shareholder approval
requirements contained in Rule 4350(i)(1)(A)(iii) and IM-4350-5 of the Nasdaq Marketplace Rules, and the Plan, as amended, will be construed and
interpreted accordingly. Toward that end, if any provision in or omission from the Plan would cause the Plan to fail to satisfy the conditions of such
exemption, the Plan will be deemed to have been further amended accordingly in order to satisfy such conditions.”.
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Fulbright & Jaworski l.l.p.
A Registered Limited Liability Partnership

2200 Ross Avenue, Suite 2800
Dallas, Texas 75201-2784

www.fulbright.com
telephone:  (214) 855-8000  facsimile:  (214) 855-8000

January 3, 2007

Rent-A-Center, Inc.
5700 Tennyson Parkway, Suite 100
Plano, Texas 75024

     Re: Rent-A-Center, Inc. — Registration Statement on Form S-8

Ladies and Gentlemen:

     We have acted as counsel for Rent-A-Center, Inc., a Delaware corporation (the “Company”), in connection with the registration statement on Form S-8
(the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as
amended, covering the registration of 2,468,561 shares (the “Shares”) of the Company’s common stock, par value $.01 per share (the “Common Stock”),
which may hereafter be issued pursuant to the Rent-A-Center, Inc. 2006 Equity Incentive Plan (the “Plan”).

     In that connection, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such documents, corporate records and
other instruments as we have deemed necessary or appropriate for the purposes of our opinion, including: (i) the Company’s Certificate of Incorporation and
all amendments thereto, (ii) the Company’s Amended and Restated Bylaws, as amended, and (iii) the applicable minutes of meetings or consents in lieu of
meetings of the Company’s board of directors (the “Board”) and stockholders.

     For the purposes of expressing the opinion hereinafter set forth, we have assumed: (i) the genuineness of all signatures and documents; (ii) the authenticity
of all documents submitted to us as originals; (iii) the conformity to the originals of all documents submitted to us as copies; (iv) the correctness and accuracy
of all facts set forth in the documents referred to in this opinion letter; and (v) compliance in the future with the terms of the Plan by the Company and its
employees, officers, the Board and any committees appointed to administer the Plan.

     Based on the foregoing and subject to the qualifications set forth herein, we are of the opinion that upon the issuance of Shares in accordance with the
terms and conditions of the Plan, including receipt prior to issuance by the Company of the full consideration for the Shares (which consideration shall be at
least equal to the par value thereof), the Shares will be validly issued, fully paid and nonassessable shares of Common Stock.

     Our opinion herein is limited in all respects to the General Corporation Law of the State of Delaware, which includes those statutory provisions as well as
all applicable provisions of the
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Rent-A-Center, Inc.
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Delaware Constitution and the reported judicial decisions interpreting such laws, and the federal laws of the United States of America, and we do not express
any opinion as to the applicability of or the effect thereon of the laws of any other jurisdiction. We express no opinion as to any matter other than as set forth
herein, and no opinion may be inferred or implied herefrom.

     This firm consents to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement.
     
 Very truly yours,

  

 /s/ Fulbright & Jaworski L.L.P.   
   
 FULBRIGHT & JAWORSKI L.L.P.  

 



 

     

Consent of Independent Registered Public Accounting Firm

We have issued our reports dated March 10, 2006, accompanying the consolidated financial statements and management’s assessment of the effectiveness of
internal control over financial reporting included in the Annual Report of Rent-A-Center, Inc. on Form 10-K for the year ended December 31, 2005. We
hereby consent to the incorporation by reference in the Registration Statement of Rent-A-Center, Inc. on Form S-8.

/s/ GRANT THORNTON LLP

Dallas, Texas
January 3, 2007

 


