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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On January 4, 2021, the Compensation Committee (“Committee”) of the Board of Directors (the “Board”) of Advantage Solutions Inc. (the “Company”)
recommended to the Board, and on January 5, 2021 the Board approved, the grant of performance restricted stock units with respect to our Class A
common stock (“PSUs”) to Tanya Domier (our Chief Executive Officer) under the Advantage Solutions Inc. 2020 Incentive Award Plan (the “Plan”). On
January 4, 2021, the Committee approved grants of PSUs to Brian Stevens (our Chief Financial Officer and Chief Operating Officer) and Jill Griffin (our
President and Chief Commercial Officer) under the Plan. The PSUs are the first grants made to our named executive officers under the Plan and are a
component of their annual compensation for 2021. The PSUs are with respect to the following number of shares: 662,500 (Ms. Domier); 300,000 (Mr.
Stevens); and 300,000 (Ms. Griffin). Subject to the achievement of certain performance conditions based on the Company’s Adjusted EBITDA and
Revenues and the recipient’s continued service to the Company, the PSUs are scheduled to vest over a three-year period from the date of grant and may
vest from 0% to 150% of the number of shares set forth in the immediately preceding sentence. The PSUs are subject to the provisions of the form of award
agreement attached hereto as exhibit 99.1.

On January 4, 2021, the Committee also approved a grant of restricted stock units with respect to our Class A common stock (“RSUs”) to Ms. Griffin with
respect to 125,000 shares. Subject to Ms. Griffin’s continued service to the Company, the RSUs are scheduled to vest 50% on each of January 4, 2022 and
2023 and are subject to the provisions of the form of award agreement attached hereto as exhibit 99.2.

Item 8.01 Other Events.  

On January 5, 2021, the Board approved the grant of RSUs to certain of its directors (Ronald E. Blaylock, Beverly Chase, Virginie Costa and Elizabeth
Munoz) with respect to 10,356 shares each. The grants were made in accordance with the Company’s Non-Employee Director Compensation Policy, as
amended, which was approved by the Board on December 18, 2020, and is attached hereto as exhibit 99.3. The RSUs are scheduled to vest on the earlier of
the one-year anniversary of the date of grant or the day immediately preceding the date of the first annual meeting of the Company’s stockholders occurring
after the date of grant and are subject to the provisions of the form of award agreement attached hereto as exhibit 99.4.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description
99.1 Form of Performance Restricted Stock Unit Award Agreement under the Advantage Solutions Inc. 2020

Incentive Award Plan
  
99.2 Form of Restricted Stock Unit Award Agreement (Employees) under the Advantage Solutions Inc. 2020

Incentive Award Plan
  
99.3 Advantage Solutions Inc. Non-Employee Director Compensation Policy
  
99.4 Form of Restricted Stock Unit Award Agreement (Non-Employee Directors) under the Advantage Solutions

Inc. 2020 Incentive Award Plan
  
104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL

document.
 

   



 
 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 

Dated: January 6, 2021

 ADVANTAGE SOLUTIONS INC.
   
   
 By:      /s/ Brian Stevens
       Brian Stevens
       Chief Financial Officer and
       Chief Operating Officer
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ADVANTAGE SOLUTIONS INC.
2020 INCENTIVE AWARD PLAN

 
PERFORMANCE RESTRICTED STOCK UNIT GRANT NOTICE

 
Advantage Solutions Inc., a Delaware corporation (the “Company”), pursuant to its 2020 Incentive Award Plan, as amended from time to time (the

“Plan”), hereby grants to the holder listed below (“Participant”) the target number of Performance Restricted Stock Units set forth below (the “PSUs”). The
PSUs are subject to the terms and conditions set forth in this Performance Restricted Stock Unit Grant Notice (the “Grant Notice”), the Performance
Restricted Stock Unit Award Agreement attached hereto as Exhibit A, together with any Annexes thereto (the “Agreement”), and the Plan, each of which is
incorporated herein by reference. Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in the Grant Notice
and the Agreement.

 
Participant: _______________________

Grant Date: _______________________

Number of PSUs (Target): _____

Type of Shares Issuable: Class A Common Stock

Vesting Criteria: Subject to the terms of the Plan and the Agreement, [            ] (each such date, a “Vesting Date”)

Performance Criteria: [            ]

Performance Period [            ]

By Participant’s signature below, Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and the Grant Notice.
Participant has carefully reviewed the Plan, the Agreement and the Grant Notice in their entirety, has had an opportunity to obtain the advice of counsel
prior to executing the Grant Notice and fully understands all provisions of the Plan, the Agreement and the Grant Notice. Participant understands and
acknowledges that Participant is responsible for all taxes due with respect to the PSUs. Participant hereby agrees to accept as binding, conclusive and final
all decisions and interpretations of the Administrator arising under the Plan, the Agreement and the Grant Notice.

 
ADVANTAGE SOLUTIONS INC. PARTICIPANT

_________________________________________ _________________________________________
Print Name:  Print Name:  
Title:    
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EXHIBIT A
TO PERFORMANCE RESTRICTED STOCK UNIT GRANT NOTICE

 
PERFORMANCE RESTRICTED STOCK UNIT AWARD AGREEMENT

 
Pursuant to the Grant Notice to which this Agreement is attached, the Company has granted to Participant the target number of PSUs set forth in

the Grant Notice.
 

ARTICLE I.
GENERAL

 
Section 1.1        Defined Terms. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan or the Grant Notice.

For purposes of this Agreement,
 

(a)       “Cause” shall have the meaning ascribed to such term in any relevant employment agreement between Participant and a Company
Group Member; provided that, in the absence of such agreement containing such definition, “Cause” shall mean (i) Participant performing Participant’s
duties, in the good faith opinion of the Company, in a grossly negligent or reckless manner or with willful malfeasance, (ii) Participant exhibiting habitual
drunkenness or engaging in substance abuse on Company property or at a function where Participant is working on behalf of a Company Group Member,
(iii) Participant committing any material violation of any state or federal law relating to the workplace environment (including, without limitation, laws
relating to sexual harassment or age, sex or other prohibited discrimination) or any material violation of any Company Group policy, (iv) Participant
willfully failing or refusing to perform in the usual manner at the usual time those duties which Participant regularly and routinely performs in connection
with the business of the Company Group or such other duties reasonably related to the capacity in which Participant is employed which may be assigned to
Participant by the Company or otherwise reasonably expected or understood to be within the scope of Participant’s position within the Company Group, (v)
Participant performing any material action when specifically and reasonably instructed not to do so by the Chairman or the Board, or, in the case of a non-
executive officer, the Chief Executive Officer, (vi) Participant materially breaching this Agreement or any other confidentiality, non-compete or non-
solicitation covenant with a Company Group Member, (vii) Participant committing any fraud or using or appropriating for Participant’s personal use or
benefit any funds, properties or opportunities of the Company Group not authorized by the Company to be so used or appropriated; or (viii) Participant
being convicted of any felony or any other crime related to Participant’s employment or involving moral turpitude.

 
(b)       “CIC Qualifying Termination” shall mean Termination of Service of Participant by the Company without Cause during the twelve

(12) month period immediately following a Change in Control.
 
(c)       “Change in Control” shall mean a Change in Control (as defined under the Plan) that constitutes a “change in control event” as

defined in Treasury Regulation Section 1.409A-3(i)(5).
 
(d)       “Company Group” shall mean the Company and its Affiliates.
 
(e)       “Company Group Member” shall mean each member of the Company Group.
 
(f)       “Disability” shall have the meaning ascribed to such term in any relevant employment agreement between Participant and a

Company Group Member; provided that, in the absence of such agreement containing such definition, “Disability” shall mean permanent disability or
incapacity as determined in accordance with the Company’s disability insurance policy, if such a policy is then in effect, or if no such policy is then in
effect, such permanent disability or incapacity shall be determined by the Company in its good faith judgment based upon inability to perform the essential
functions of Participant’s position, with reasonable accommodation by the Company, for a period in excess of 180 days during any period of 365 calendar
days.
 

  1  



 
PSU  Form

 
 

Section 1.2        Incorporation of Terms of Plan. The PSUs and the shares of Common Stock issued to Participant hereunder (“Shares”) are subject
to the terms and conditions set forth in this Agreement and the Plan, which is incorporated herein by reference. In the event of any inconsistency between
the Plan and this Agreement, the terms of the Plan shall control.

 
ARTICLE II.

AWARD OF PERFORMANCE RESTRICTED STOCK UNITS
 

Section 2.1        Award of PSUs.
 

(a)       In consideration of Participant’s past and continued employment with or service to a Company Group Member and for other good
and valuable consideration, effective as of the Grant Date set forth in the Grant Notice, the Company has granted to Participant the target number of PSUs
set forth in the Grant Notice, upon the terms and conditions set forth in the Grant Notice, the Plan and this Agreement, subject to adjustment as provided in
Section 12.2 of the Plan. Each PSU represents the right to receive one Share at the times and subject to the conditions set forth herein. However, unless and
until the PSUs have vested, Participant will have no right to the payment of any Shares subject thereto. Prior to the actual delivery of any Shares, the PSUs
will represent an unsecured obligation of the Company, payable only from the general assets of the Company.

 
(b)       Participant shall earn the percentage of the PSUs that corresponds to the level of achievement of the applicable Performance

Criterion as determined by the Administrator as of the end of the Performance Period set forth in the Grant Notice, as set forth below:
 

Achievement Level  Performance Criteria  % of PSUs Earned
No Payout     

Threshold     

Target     

Maximum     

 
Linear interpolation shall be used to determine the percent above the Threshold or below the Maximum in the event that a Performance Criterion

falls between the percentages listed in the chart above. With respect to each Performance Criterion, performance below Threshold shall result in no payout
to Participant with respect to the applicable portion of the PSUs, and performance above Maximum shall result in a payout capped at the Maximum with
respect to the applicable portion of the PSUs. The Administrator shall have the sole authority to calculate Participant’s earned PSUs (including under
Section 2.2(a)), which such calculation shall be final and binding.

 
(c)       The Performance Criteria shall have the following meanings:
 

(i)       [RESERVED FOR DEFINITION]
 
(ii)       [RESERVED FOR DEFINITION]
 
(iii)       [RESERVED FOR DEFINITION]
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(iv)       Further, if an event occurs with respect to the Company or its affiliates that renders, in the sole determination of the
Administrator, either or both of the Performance Criteria no longer be appropriate, then the Administrator will equitably adjust the calculation of such
measures to the extent necessary to carry out the intent of the original terms of the Agreement. In the event of any unusual or nonrecurring transactions or
events affecting either or both Performance Criteria or any change in applicable tax laws or accounting principles or as otherwise set forth in the Plan, the
Administrator will make such equitable adjustments to the applicable Performance Criterion and any other provision of this Agreement as are appropriate,
which adjustments will not require the consent of Participant.

 
(d)       If, after the end of the Performance Period and prior to the distribution or payment in settlement of the PSUs, dividends with

respect to the Shares are declared or paid by the Company, Participant shall be entitled to receive Dividend Equivalents in an amount, without interest,
equal to the cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of PSUs to the extent such PSUs vest.
Dividend Equivalents will be subject to the same terms and conditions of the Grant Notice and the Agreement applicable the PSUs. The Dividend
Equivalents will be paid on the applicable date of distribution or payment in settlement of the underlying PSUs in cash or Shares, as determined by the
Administrator in its discretion. If the underlying PSUs are forfeited or cancelled prior to the applicable date of distribution or payment in settlement of the
underlying PSUs for any reason, any accrued and unpaid Dividend Equivalents related to forfeited or cancelled PSUs shall be forfeited and cancelled.

 
Section 2.2        Vesting of PSUs.
 

(a)       Subject to satisfaction of the Vesting Criteria and Participant’s continued employment with or service to a Company Group
Member through the applicable Vesting Date, and subject to the terms of the Plan and this Agreement, the percentage of the PSUs as determined in
accordance with Section 2.1(b) shall vest on the Vesting Dates as set forth in the Grant Notice.

 
(b)       In the event Participant incurs a Termination of Service prior to the applicable Vesting Date, except as may be otherwise provided

herein or by the Administrator or as set forth in a written agreement between Participant and the Company, Participant shall immediately forfeit any and all
then-unvested PSUs granted under this Agreement , and Participant’s rights in any such then-unvested PSUs shall lapse and expire.

 
(c)       Notwithstanding the Grant Notice or the provisions of Section 2.2(a) and Section 2.2(b), in the event Participant incurs a

Termination of Service due to death or Disability prior to the final Vesting Date, the PSUs that are then unvested shall become vested on the date of such
Termination of Service with respect to (i) if the Termination occurs prior to the end of the Performance Period, the PSUs that would otherwise vest at
Target or (ii) if the Termination of Service occurs on or after the end of the Performance Period, at the actual achievement of the Performance Criteria as of
the end of the Performance Period as determined by the Administrator in accordance with Section 2.1(b) not including any achievement above Target. The
date of the Termination of Service shall be the “Vesting Date” for the purposes of this Agreement if this Section 2.2(c) is applicable.

 
(d)       Notwithstanding the Grant Notice or the provisions of Section 2.2(a), Section 2.2(b) and Section 2.2(c), in the event of a Change

in Control prior to the final Vesting Date,
 

(i)       if the Change in Control occurs prior to the end of the Performance Period, immediately prior to the Change in Control,
the Performance Criteria shall be deemed met at the higher of Target or the actual achievement of the Performance Criteria as of immediately prior to the
Change in Control as determined by the Administrator in accordance with Section 2.1(b);
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(ii)       if the Change in Control occurs on or after the end of the Performance Period but prior to the final Vesting Date, the
Performance Criteria shall be deemed met at the actual achievement of the Performance Criteria as of the end of the Performance Period as determined by
the Administrator in accordance with Section 2.1(b), including for the avoidance of doubt, any achievement above Target; and

 
(iii)       the percentage of the PSUs as determined in accordance with Section 2.2(d)(i) or (ii), as applicable, shall vest to the

extent then unvested as follows: (i) if the PSUs are not assumed by the surviving company in such Change in Control, the date of the Change in Control,
subject to Participant’s continued service to the Company from the Grant Date until as of the date of the Change in Control, or (ii) if the PSUs are assumed
by the surviving company in such Change in Control, the earlier of (x) the applicable Vesting Date as set forth in the Grant Notice and (y) the date
Participant incurs a CIC Qualifying Termination or a Termination of Service due to death or Disability (the date of vesting in accordance with this
Section 2.2(d) shall be the “Vesting Date” for the purposes of this Agreement if this Section 2.2(d) is applicable).

 
Section 2.3        Distribution or Payment of PSUs.
 

(a)       Participant’s PSUs to the extent vested shall be distributed in Shares (either in book-entry form or otherwise) promptly following
the applicable Vesting Date, but in all events prior to March 15 of the calendar year following the calendar year in which the applicable Vesting Date
occurs; provided, however, that in the event of a Change in Control where the PSUs are not assumed by the surviving company in such Change in Control,
the PSUs may be cancelled in exchange for the right to receive a cash payment equal to the number of PSUs vested in accordance with Section 2.2
multiplied by the value of a Share as of such Change in Control as determined by the Administrator. Notwithstanding the foregoing, the Company may
delay a distribution or payment in settlement of PSUs if it reasonably determines that such payment or distribution will violate federal securities laws or
any other Applicable Law, provided that such distribution or payment shall be made at the earliest date at which the Company reasonably determines that
the making of such distribution or payment will not cause such violation, as required by Treasury Regulation Section 1.409A-2(b)(7)(ii), and provided
further that no payment or distribution shall be delayed under this Section 2.3(a) if such delay will result in a violation of Section 409A.

 
(b)       All distributions of Shares shall be made by the Company in the form of whole Shares, and any fractional share shall be

distributed in cash in an amount equal to the value of such fractional share determined based on the Fair Market Value as of the date immediately preceding
the date of such distribution.

 
Section 2.4        Conditions to Issuance of Certificates. The Company shall not be required to issue or deliver any certificate or certificates for any

Shares or to cause any Shares to be held in book-entry form prior to the fulfillment of all of the following conditions: (a) the admission of the Shares to
listing on all stock exchanges on which such Shares are then listed, (b) the completion of any registration or other qualification of the Shares under any
state or federal law or under rulings or regulations of the Securities and Exchange Commission or other governmental regulatory body, which the
Administrator shall, in its absolute discretion, deem necessary or advisable, (c) the obtaining of any approval or other clearance from any state or federal
governmental agency that the Administrator shall, in its absolute discretion, determine to be necessary or advisable, (d) the receipt by the Company of full
payment for such Shares, which may be in one or more of the forms of consideration permitted under Section 2.5, and (e) the receipt of full payment of any
applicable withholding tax in accordance with Section 2.5 by the Company Group Member with respect to which the applicable withholding obligation
arises.

 
Section 2.5        Tax Withholding. Notwithstanding any other provision of this Agreement:

 

  4  



 
PSU  Form

 
 

(a)       As set forth in Section 10.2 of the Plan, the Company shall have the authority and the right to deduct or withhold, or to require
Participant to remit to the Company, an amount sufficient to satisfy all applicable federal, state and local taxes required by law to be withheld with respect
to any taxable event arising in connection with the PSUs. In satisfaction of such tax withholding obligations and in accordance with the Sell to Cover
Election included in the Grant Notice, Participant has irrevocably elected to sell the portion of the Shares to be delivered under the PSUs necessary so as to
satisfy the tax withholding obligations and shall execute any letter of instruction or agreement required by the Company’s transfer agent (together with any
other party the Company determines necessary to execute the Sell to Cover Election, the “Agent”) to cause the Agent to irrevocably commit to forward the
proceeds necessary to satisfy the tax withholding obligations directly to the Company Group. Notwithstanding any other provision of this Agreement, the
Company shall not be obligated to deliver any new certificate representing Shares to Participant or Participant’s legal representative or enter such Shares in
book entry form unless and until Participant or Participant’s legal representative shall have paid or otherwise satisfied in full the amount of all federal, state
and local taxes applicable to the taxable income of Participant resulting from the grant or vesting of the PSUs or the issuance of Shares. In accordance with
Participant’s Sell to Cover Election pursuant to the Grant Notice, Participant hereby acknowledges and agrees:

 
(i)       Participant hereby appoints the Agent as Participant’s agent and authorizes the Agent to (1) sell on the open market at

the then prevailing market price(s), on Participant’s behalf, as soon as practicable on or after the Shares are issued upon the vesting of the PSUs,
that number (rounded up to the next whole number) of the Shares so issued necessary to generate proceeds to cover (x) any tax withholding
obligations incurred with respect to such vesting or issuance and (y) all applicable fees and commissions due to, or required to be collected by, the
Agent with respect thereto and (2) apply any remaining funds to Participant’s tax withholding.

 
(ii)       Participant hereby authorizes the Company and the Agent to cooperate and communicate with one another to

determine the number of Shares that must be sold pursuant to subsection (i) above.
 
(iii)       Participant understands that the Agent may effect sales as provided in subsection (i) above in one or more sales and

that the average price for executions resulting from bunched orders will be assigned to Participant’s account. In addition, Participant acknowledges
that it may not be possible to sell Shares as provided by subsection (i) above due to (1) a legal or contractual restriction applicable to Participant or
the Agent, (2) a market disruption, or (3) rules governing order execution priority on the national exchange where the Shares may be traded.
Participant further agrees and acknowledges that in the event the sale of Shares would result in material adverse harm to the Company, as
determined by the Company in its sole discretion, the Company may instruct the Agent not to sell Shares as provided by subsection (i) above. In
the event of the Agent’s inability to sell Shares, Participant will continue to be responsible for the timely payment to the Company Group of all
federal, state, local and foreign taxes that are required by applicable laws and regulations to be withheld, including but not limited to those
amounts specified in subsection (i) above.

 
(iv)       Participant acknowledges that regardless of any other term or condition of this Section 2.5(a), the Agent will not be

liable to Participant for (1) special, indirect, punitive, exemplary, or consequential damages, or incidental losses or damages of any kind, or (2) any
failure to perform or for any delay in performance that results from a cause or circumstance that is beyond its reasonable control.

 
(v)       Participant hereby agrees to execute and deliver to the Agent any other agreements or documents as the Agent

reasonably deems necessary or appropriate to carry out the purposes and intent of this Section 2.5(a). The Agent is a third-party beneficiary of this
Section 2.5(a).
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(vi)       This Section 2.5(a) shall terminate not later than the date on which all tax withholding obligations arising in
connection with the vesting of the Award have been satisfied.

 
(b)       The Company shall not be obligated to deliver any certificate representing Shares issuable with respect to the PSUs to, or to cause

any such Shares to be held in book-entry form by, Participant or Participant’s legal representative unless and until Participant or Participant’s legal
representative shall have paid or otherwise satisfied in full the amount of all federal, state, local and foreign taxes applicable with respect to the taxable
income of Participant resulting from the vesting or settlement of the PSUs or any other taxable event related to the PSUs.

 
(c)       Participant is ultimately liable and responsible for all taxes owed in connection with the PSUs, regardless of any action the

Company or any other Company Group Member takes with respect to any tax withholding obligations that arise in connection with the PSUs. No Company
Group Member makes any representation or undertaking regarding the treatment of any tax withholding in connection with the awarding, vesting or
payment of the PSUs or the subsequent sale of Shares. The Company Group Members do not commit and are under no obligation to structure the PSUs to
reduce or eliminate Participant’s tax liability.

 
Section 2.6        Rights as Stockholder. Neither Participant nor any Person claiming under or through Participant will have any of the rights or

privileges of a stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may
be in book-entry form) will have been issued and recorded on the records of the Company or its transfer agents or registrars and delivered to Participant
(including through electronic delivery to a brokerage account). Except as otherwise provided herein, after such issuance, recordation and delivery,
Participant will have all the rights of a stockholder of the Company with respect to such Shares, including, without limitation, the right to receipt of
dividends and distributions on such Shares.

 
Section 2.7        Restrictive Covenants. Participant agrees to comply with the restrictive covenants set forth on Annex A, and Participant

acknowledges and agrees that the grant of the PSUs shall be in material part in consideration of Participant’s affirmation of Participant’s agreement to
comply with the covenants set forth therein. In the event the Company determines Participant has breached any such restrictive covenants, Participant shall
immediately forfeit any and all PSUs granted under this Agreement, whether or not vested and whether or not the Performance Criteria have already been
determined, and Participant’s rights in any such PSUs shall lapse and expire.

 
ARTICLE III.

 
OTHER PROVISIONS

 
Section 3.1        Administration. The Administrator, which for the purpose of this Award shall be the Committee, shall have the power to interpret

the Plan, the Grant Notice and this Agreement and to adopt such rules for the administration, interpretation and application of the Plan, the Grant Notice
and this Agreement as are consistent therewith and to interpret, amend or revoke any such rules. All actions taken and all interpretations and determinations
made by the Administrator will be final and binding upon Participant, the Company and all other interested Persons. To the extent allowable pursuant to
Applicable Law, no member of the Committee or the Board will be personally liable for any action, determination or interpretation made with respect to the
Plan, the Grant Notice or this Agreement.
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Section 3.2        PSUs Not Transferable. The PSUs may not be sold, pledged, assigned or transferred in any manner other than by will or the laws
of descent and distribution, unless and until the Shares underlying the PSUs have been issued, and all restrictions applicable to such Shares have lapsed. No
PSUs or any interest or right therein or part thereof shall be liable for the debts, contracts or engagements of Participant or Participant’s successors in
interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition
be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including
bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the
preceding sentence. Notwithstanding the foregoing, with the consent of the Administrator, the PSUs may be transferred to Permitted Transferees, pursuant
to such conditions and procedures the Administrator may require.

 
Section 3.3        Adjustments. The Administrator may accelerate the vesting of all or a portion of the PSUs in such circumstances as it, in its sole

discretion, may determine. Participant acknowledges that the PSUs and the Shares subject to the PSUs are subject to adjustment, modification and
termination in certain events as provided in this Agreement and the Plan, including Section 12.2 of the Plan.

 
Section 3.4        Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of

the Secretary of the Company at the Company’s principal office, and any notice to be given to Participant shall be addressed to Participant at Participant’s
last address reflected on the Company’s records. By a notice given pursuant to this Section 3.4, either party may hereafter designate a different address for
notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and
deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service or similar foreign entity.

 
Section 3.5        Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this

Agreement.
 
Section 3.6        Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and

performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.
 
Section 3.7        Conformity to Securities Laws. Participant acknowledges that the Plan, the Grant Notice and this Agreement, are intended to

conform to the extent necessary with all Applicable Laws, including, without limitation, the provisions of the Securities Act and the Exchange Act, and any
and all regulations and rules promulgated thereunder by the Securities and Exchange Commission, and state securities laws and regulations.
Notwithstanding anything herein to the contrary, the Plan shall be administered, and the PSUs are granted, only in such a manner as to conform to
Applicable Law. To the extent permitted by Applicable Law, the Plan, the Grant Notice and this Agreement, shall be deemed amended to the extent
necessary to conform to Applicable Law.

 
Section 3.8        Amendment, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially

amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board, provided that, except as may
otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the PSUs in any
material way without the prior written consent of Participant.

 
Section 3.9        Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this

Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in Section 3.2 and the
Plan, this Agreement shall be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.
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Section 3.10        Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant
is subject to Section 16 of the Exchange Act, the Plan, the PSUs, the Grant Notice and this Agreement shall be subject to any additional limitations set forth
in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are
requirements for the application of such exemptive rule. To the extent permitted by Applicable Law, this Agreement shall be deemed amended to the extent
necessary to conform to such applicable exemptive rule.

 
Section 3.11        Not a Contract of Employment. Nothing in this Agreement or in the Plan shall confer upon Participant any right to continue to

serve as an employee or other service provider of any Company Group Member or shall interfere with or restrict in any way the rights of any Company
Group Member, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason whatsoever,
with or without Cause, except to the extent (i) expressly provided otherwise in a written agreement between a Company Group Member and Participant or
(ii) where such provisions are not consistent with applicable foreign or local laws, in which case such applicable foreign or local laws shall control.

 
Section 3.12        Entire Agreement. The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire agreement

of the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.
 
Section 3.13        Section 409A. The intent of the parties is that the payments and benefits under this Agreement comply with or be exempt from

Section 409A and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith.
 
Section 3.14        Agreement Severable. In the event that any provision of the Grant Notice or this Agreement is held invalid or unenforceable,

such provision will be severable from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of the
Grant Notice or this Agreement.

 
Section 3.15        Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This

Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust. Neither
the Plan nor any underlying program, in and of itself, has any assets. Participant shall have only the rights of a general unsecured creditor of the Company
with respect to amounts credited and benefits payable, if any, with respect to the PSUs.

 
Section 3.16        Counterparts; Headings. The Grant Notice may be executed in one or more counterparts, including by way of any electronic

signature, subject to Applicable Law, each of which shall be deemed an original and all of which together shall constitute one instrument. The headings of
sections and subsections are included solely for convenience of reference and shall not affect the meaning of the provisions of this Agreement.

 
Section 3.17        Electronic Delivery. The Company may, in its sole discretion, deliver any documents related to current or future participation in

the Plan by electronic means. By accepting this Agreement, Participant consents to receive such documents by electronic delivery and to participate in the
Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
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Section 3.18        Forfeiture and Claw-Back Provisions. Notwithstanding any other provision of this Agreement, all PSUs (including any proceeds,
gains or other economic benefit actually or constructively received with respect thereto) shall, unless otherwise determined by the Administrator or
required by Applicable Law, be subject to the provisions of any claw-back policy implemented by the Company or otherwise required by Applicable Law,
whether or not such claw-back policy was in place at the Grant Date and whether or not the PSUs are vested.

 
* * * * *
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ADVANTAGE SOLUTIONS INC.
2020 INCENTIVE AWARD PLAN

 
RESTRICTED STOCK UNIT GRANT NOTICE

 
Advantage Solutions Inc., a Delaware corporation (the “Company”), pursuant to its 2020 Incentive Award Plan, as amended from time to time (the

“Plan”), hereby grants to the holder listed below (“Participant”) the number of Restricted Stock Units set forth below (the “RSUs”). The RSUs are subject
to the terms and conditions set forth in this Restricted Stock Unit Grant Notice (the “Grant Notice”), the Restricted Stock Unit Award Agreement attached
hereto as Exhibit A, together with any Annexes thereto (the “Agreement”) and the Plan, each of which is incorporated herein by reference. Unless
otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in the Grant Notice and the Agreement.

 
Participant: _______________________

Grant Date: _______________________

Number of RSUs: _____

Type of Shares Issuable: Class A Common Stock

Vesting Dates: Subject to the terms of the Plan and the Agreement, [               ] (each such date, a “Vesting Date”)

  

By Participant’s signature below, Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and the Grant Notice.
Participant has carefully reviewed the Plan, the Agreement and the Grant Notice in their entirety, has had an opportunity to obtain the advice of counsel
prior to executing the Grant Notice and fully understands all provisions of the Plan, the Agreement and the Grant Notice. Participant understands and
acknowledges that Participant is responsible for all taxes due with respect to the RSUs. Participant hereby agrees to accept as binding, conclusive and final
all decisions and interpretations of the Administrator arising under the Plan, the Agreement and the Grant Notice.

 
ADVANTAGE SOLUTIONS INC. PARTICIPANT

________________________________________ ________________________________________
Print Name:  Print Name:  
Title:    
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EXHIBIT A
TO RESTRICTED STOCK UNIT GRANT NOTICE

 
RESTRICTED STOCK UNIT AWARD AGREEMENT

 
Pursuant to the Grant Notice to which this Agreement is attached, the Company has granted to Participant the number of RSUs set forth in the

Grant Notice.
 

ARTICLE I.
GENERAL

 
Section 1.1        Defined Terms. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan or the Grant Notice.

For purposes of this Agreement,
 

(a)       “Cause” shall have the meaning ascribed to such term in any relevant employment agreement between Participant and a Company
Group Member; provided that, in the absence of such agreement containing such definition, “Cause” shall mean (i) Participant performing Participant’s
duties, in the good faith opinion of the Company, in a grossly negligent or reckless manner or with willful malfeasance, (ii) Participant exhibiting habitual
drunkenness or engaging in substance abuse on Company property or at a function where Participant is working on behalf of a Company Group Member,
(iii) Participant committing any material violation of any state or federal law relating to the workplace environment (including, without limitation, laws
relating to sexual harassment or age, sex or other prohibited discrimination) or any material violation of any Company Group policy, (iv) Participant
willfully failing or refusing to perform in the usual manner at the usual time those duties which Participant regularly and routinely performs in connection
with the business of the Company Group or such other duties reasonably related to the capacity in which Participant is employed which may be assigned to
Participant by the Company or otherwise reasonably expected or understood to be within the scope of Participant’s position within the Company Group, (v)
Participant performing any material action when specifically and reasonably instructed not to do so by the Chairman or the Board, or, in the case of a non-
executive officer, the Chief Executive Officer, (vi) Participant materially breaching this Agreement or any other confidentiality, non-compete or non-
solicitation covenant with a Company Group Member, (vii) Participant committing any fraud or using or appropriating for Participant’s personal use or
benefit any funds, properties or opportunities of the Company Group not authorized by the Company to be so used or appropriated; or (viii) Participant
being convicted of any felony or any other crime related to Participant’s employment or involving moral turpitude.

 
(b)       “CIC Qualifying Termination” shall mean Termination of Service of Participant by the Company without Cause during the twelve

(12) month period immediately following a Change in Control.
 
(c)       “Change in Control” shall mean a Change in Control (as defined under the Plan) that constitutes a “change in control event” as

defined in Treasury Regulation Section 1.409A-3(i)(5).
 
(d)       “Company Group” shall mean the Company and its Affiliates.
 
(e)       “Company Group Member” shall mean each member of the Company Group.
 
(f)       “Disability” shall have the meaning ascribed to such term in any relevant employment agreement between Participant and a

Company Group Member; provided that, in the absence of such agreement containing such definition, “Disability” shall mean permanent disability or
incapacity as determined in accordance with the Company’s disability insurance policy, if such a policy is then in effect, or if no such policy is then in
effect, such permanent disability or incapacity shall be determined by the Company in its good faith judgment based upon inability to perform the essential
functions of Participant’s position, with reasonable accommodation by the Company, for a period in excess of 180 days during any period of 365 calendar
days.
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Section 1.2        Incorporation of Terms of Plan. The RSUs and the shares of Common Stock issued to Participant hereunder (“Shares”) are subject
to the terms and conditions set forth in this Agreement and the Plan, which is incorporated herein by reference. In the event of any inconsistency between
the Plan and this Agreement, the terms of the Plan shall control.

 
ARTICLE II.

AWARD OF RESTRICTED STOCK UNITS
 

Section 2.1        Award of RSUs.
 

(a)       In consideration of Participant’s past and continued employment with or service to a Company Group Member and for other good
and valuable consideration, effective as of the Grant Date set forth in the Grant Notice, the Company has granted to Participant the number of RSUs set
forth in the Grant Notice, upon the terms and conditions set forth in the Grant Notice, the Plan and this Agreement, subject to adjustment as provided in
Section 12.2 of the Plan. Each RSU represents the right to receive one Share at the times and subject to the conditions set forth herein. However, unless and
until the RSUs have vested, Participant will have no right to the payment of any Shares subject thereto. Prior to the actual delivery of any Shares, the RSUs
will represent an unsecured obligation of the Company, payable only from the general assets of the Company.

 
(b)       If, after the Grant Date set forth in the Grant Notice and prior to the distribution or payment in settlement of the RSUs, dividends

with respect to the Shares are declared or paid by the Company, Participant shall be entitled to receive Dividend Equivalents in an amount, without interest,
equal to the cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of RSUs to the extent such RSUs vest.
Dividend Equivalents will be subject to the same terms and conditions of the Grant Notice and the Agreement applicable the RSUs. The Dividend
Equivalents will be paid on the applicable date of distribution or payment in settlement of the underlying RSUs in cash or Shares, as determined by the
Administrator in its discretion. If the underlying RSUs are forfeited or cancelled prior to the applicable date of distribution or payment in settlement of the
underlying RSUs for any reason, any accrued and unpaid Dividend Equivalents related to forfeited or cancelled RSUs shall be forfeited and cancelled.

 
Section 2.2        Vesting of RSUs.
 

(a)       Subject to Participant’s continued employment with or service to a Company Group Member through the applicable Vesting Date,
and subject to the terms of the Plan and this Agreement, the RSUs shall vest on the Vesting Dates as set forth in the Grant Notice.

 
(b)       In the event Participant incurs a Termination of Service prior to the applicable Vesting Date, except as may be otherwise provided

herein or by the Administrator or as set forth in a written agreement between Participant and the Company, Participant shall immediately forfeit any and all
then-unvested RSUs granted under this Agreement, and Participant’s rights in any such then-unvested RSUs shall lapse and expire.

 
(c)       Notwithstanding the Grant Notice or the provisions of Section 2.2(a) and Section 2.2(b), in the event Participant incurs a

Termination of Service due to death or Disability prior to the final Vesting Date (including following a Change in Control if the RSUs are assumed by the
surviving company in such Change in Control), the RSUs that are then unvested shall become vested in full on the date of such Termination of Service. The
date of the Termination of Service shall be the “Vesting Date” for the purposes of this Agreement if this Section 2.2(c) is applicable.
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(d)       Notwithstanding the Grant Notice or the provisions of Section 2.2(a) and Section 2.2(b), in the event of a Change in Control prior
to the final Vesting Date, the RSUs that are then unvested shall become vested as follows: (i) if the RSUs are not assumed by the surviving company in
such Change in Control, the date of the Change in Control, subject to Participant’s continued service to the Company from the Grant Date until as of the
date of the Change in Control, or (ii) if the RSUs are assumed by the surviving company in such Change in Control, the earlier of (x) the applicable Vesting
Date as set forth in the Grant Notice and (y) the date Participant incurs a CIC Qualifying Termination (the date of vesting in accordance with this
Section 2.2(d) shall be the “Vesting Date” for the purposes of this Agreement if this Section 2.2(d) is applicable).

 
Section 2.3        Distribution or Payment of RSUs.
 

(a)       Participant’s RSUs to the extent vested shall be distributed in Shares (either in book-entry form or otherwise) promptly following
the applicable Vesting Date, but in all events prior to March 15 of the calendar year following the calendar year in which the applicable Vesting Date
occurs; provided, however, that in the event of a Change in Control where the RSUs are not assumed by the surviving company in such Change in Control,
the RSUs may be cancelled in exchange for the right to receive a cash payment equal to the number of RSUs vested in accordance with Section 2.2
multiplied by the value of a Share as of such Change in Control as determined by the Administrator. Notwithstanding the foregoing, the Company may
delay a distribution or payment in settlement of RSUs if it reasonably determines that such payment or distribution will violate federal securities laws or
any other Applicable Law, provided that such distribution or payment shall be made at the earliest date at which the Company reasonably determines that
the making of such distribution or payment will not cause such violation, as required by Treasury Regulation Section 1.409A-2(b)(7)(ii), and provided
further that no payment or distribution shall be delayed under this Section 2.3(a) if such delay will result in a violation of Section 409A.

 
(b)       All distributions of Shares shall be made by the Company in the form of whole Shares, and any fractional share shall be

distributed in cash in an amount equal to the value of such fractional share determined based on the Fair Market Value as of the date immediately preceding
the date of such distribution.

 
Section 2.4        Conditions to Issuance of Certificates. The Company shall not be required to issue or deliver any certificate or certificates for any

Shares or to cause any Shares to be held in book-entry form prior to the fulfillment of all of the following conditions: (a) the admission of the Shares to
listing on all stock exchanges on which such Shares are then listed, (b) the completion of any registration or other qualification of the Shares under any
state or federal law or under rulings or regulations of the Securities and Exchange Commission or other governmental regulatory body, which the
Administrator shall, in its absolute discretion, deem necessary or advisable, (c) the obtaining of any approval or other clearance from any state or federal
governmental agency that the Administrator shall, in its absolute discretion, determine to be necessary or advisable, (d) the receipt by the Company of full
payment for such Shares, which may be in one or more of the forms of consideration permitted under Section 2.5, and (e) the receipt of full payment of any
applicable withholding tax in accordance with Section 2.5 by the Company Group Member with respect to which the applicable withholding obligation
arises.
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Section 2.5        Tax Withholding. Notwithstanding any other provision of this Agreement:
 

(a)       As set forth in Section 10.2 of the Plan, the Company shall have the authority and the right to deduct or withhold, or to require
Participant to remit to the Company, an amount sufficient to satisfy all applicable federal, state and local taxes required by law to be withheld with respect
to any taxable event arising in connection with the RSUs. In satisfaction of such tax withholding obligations and in accordance with the Sell to Cover
Election included in the Grant Notice, Participant has irrevocably elected to sell the portion of the Shares to be delivered under the RSUs necessary so as to
satisfy the tax withholding obligations and shall execute any letter of instruction or agreement required by the Company’s transfer agent (together with any
other party the Company determines necessary to execute the Sell to Cover Election, the “Agent”) to cause the Agent to irrevocably commit to forward the
proceeds necessary to satisfy the tax withholding obligations directly to the Company Group. Notwithstanding any other provision of this Agreement, the
Company shall not be obligated to deliver any new certificate representing Shares to Participant or Participant’s legal representative or enter such Shares in
book entry form unless and until Participant or Participant’s legal representative shall have paid or otherwise satisfied in full the amount of all federal, state
and local taxes applicable to the taxable income of Participant resulting from the grant or vesting of the RSUs or the issuance of Shares. In accordance with
Participant’s Sell to Cover Election pursuant to the Grant Notice, Participant hereby acknowledges and agrees:

 
(i)       Participant hereby appoints the Agent as Participant’s agent and authorizes the Agent to (1) sell on the open market at

the then prevailing market price(s), on Participant’s behalf, as soon as practicable on or after the Shares are issued upon the vesting of the RSUs,
that number (rounded up to the next whole number) of the Shares so issued necessary to generate proceeds to cover (x) any tax withholding
obligations incurred with respect to such vesting or issuance and (y) all applicable fees and commissions due to, or required to be collected by, the
Agent with respect thereto and (2) apply any remaining funds to Participant’s tax withholding.

 
(ii)       Participant hereby authorizes the Company and the Agent to cooperate and communicate with one another to

determine the number of Shares that must be sold pursuant to subsection (i) above.
 
(iii)       Participant understands that the Agent may effect sales as provided in subsection (i) above in one or more sales and

that the average price for executions resulting from bunched orders will be assigned to Participant’s account. In addition, Participant acknowledges
that it may not be possible to sell Shares as provided by subsection (i) above due to (1) a legal or contractual restriction applicable to Participant or
the Agent, (2) a market disruption, or (3) rules governing order execution priority on the national exchange where the Shares may be traded.
Participant further agrees and acknowledges that in the event the sale of Shares would result in material adverse harm to the Company, as
determined by the Company in its sole discretion, the Company may instruct the Agent not to sell Shares as provided by subsection (i) above. In
the event of the Agent’s inability to sell Shares, Participant will continue to be responsible for the timely payment to the Company Group of all
federal, state, local and foreign taxes that are required by applicable laws and regulations to be withheld, including but not limited to those
amounts specified in subsection (i) above.

 
(iv)       Participant acknowledges that regardless of any other term or condition of this Section 2.5(a), the Agent will not be

liable to Participant for (1) special, indirect, punitive, exemplary, or consequential damages, or incidental losses or damages of any kind, or (2) any
failure to perform or for any delay in performance that results from a cause or circumstance that is beyond its reasonable control.
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(v)       Participant hereby agrees to execute and deliver to the Agent any other agreements or documents as the Agent
reasonably deems necessary or appropriate to carry out the purposes and intent of this Section 2.5(a). The Agent is a third-party beneficiary of this
Section 2.5(a).

 
(vi)       This Section 2.5(a) shall terminate not later than the date on which all tax withholding obligations arising in

connection with the vesting of the Award have been satisfied.
 

(b)       The Company shall not be obligated to deliver any certificate representing Shares issuable with respect to the RSUs to, or to cause
any such Shares to be held in book-entry form by, Participant or Participant’s legal representative unless and until Participant or Participant’s legal
representative shall have paid or otherwise satisfied in full the amount of all federal, state, local and foreign taxes applicable with respect to the taxable
income of Participant resulting from the vesting or settlement of the RSUs or any other taxable event related to the RSUs.

 
(c)       Participant is ultimately liable and responsible for all taxes owed in connection with the RSUs, regardless of any action the

Company or any other Company Group Member takes with respect to any tax withholding obligations that arise in connection with the RSUs. No
Company Group Member makes any representation or undertaking regarding the treatment of any tax withholding in connection with the awarding, vesting
or payment of the RSUs or the subsequent sale of Shares. The Company Group Members do not commit and are under no obligation to structure the RSUs
to reduce or eliminate Participant’s tax liability.

 
Section 2.6        Rights as Stockholder. Neither Participant nor any Person claiming under or through Participant will have any of the rights or

privileges of a stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may
be in book-entry form) will have been issued and recorded on the records of the Company or its transfer agents or registrars and delivered to Participant
(including through electronic delivery to a brokerage account). Except as otherwise provided herein, after such issuance, recordation and delivery,
Participant will have all the rights of a stockholder of the Company with respect to such Shares, including, without limitation, the right to receipt of
dividends and distributions on such Shares.

 
Section 2.7        Restrictive Covenants. Participant agrees to comply with the restrictive covenants set forth on Annex A, and Participant

acknowledges and agrees that the grant of the RSUs shall be in material part in consideration of Participant’s affirmation of Participant’s agreement to
comply with the covenants set forth therein. In the event the Company determines Participant has breached any such restrictive covenants, Participant shall
immediately forfeit any and all RSUs granted under this Agreement, whether or not vested, and Participant’s rights in any such RSUs shall lapse and
expire.

 
ARTICLE III.

 
OTHER PROVISIONS

 
Section 3.1        Administration. The Administrator, which for the purpose of this Award shall be the Committee, shall have the power to interpret

the Plan, the Grant Notice and this Agreement and to adopt such rules for the administration, interpretation and application of the Plan, the Grant Notice
and this Agreement as are consistent therewith and to interpret, amend or revoke any such rules. All actions taken and all interpretations and determinations
made by the Administrator will be final and binding upon Participant, the Company and all other interested Persons. To the extent allowable pursuant to
Applicable Law, no member of the Committee or the Board will be personally liable for any action, determination or interpretation made with respect to the
Plan, the Grant Notice or this Agreement.
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Section 3.2        RSUs Not Transferable. The RSUs may not be sold, pledged, assigned or transferred in any manner other than by will or the laws
of descent and distribution, unless and until the Shares underlying the RSUs have been issued, and all restrictions applicable to such Shares have lapsed. No
RSUs or any interest or right therein or part thereof shall be liable for the debts, contracts or engagements of Participant or Participant’s successors in
interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition
be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including
bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the
preceding sentence. Notwithstanding the foregoing, with the consent of the Administrator, the RSUs may be transferred to Permitted Transferees, pursuant
to such conditions and procedures the Administrator may require.

 
Section 3.3        Adjustments. The Administrator may accelerate the vesting of all or a portion of the RSUs in such circumstances as it, in its sole

discretion, may determine. Participant acknowledges that the RSUs and the Shares subject to the RSUs are subject to adjustment, modification and
termination in certain events as provided in this Agreement and the Plan, including Section 12.2 of the Plan.

 
Section 3.4        Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of

the Secretary of the Company at the Company’s principal office, and any notice to be given to Participant shall be addressed to Participant at Participant’s
last address reflected on the Company’s records. By a notice given pursuant to this Section 3.4, either party may hereafter designate a different address for
notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and
deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service or similar foreign entity.

 
Section 3.5        Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this

Agreement.
 
Section 3.6        Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and

performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.
 
Section 3.7        Conformity to Securities Laws. Participant acknowledges that the Plan, the Grant Notice and this Agreement, are intended to

conform to the extent necessary with all Applicable Laws, including, without limitation, the provisions of the Securities Act and the Exchange Act, and any
and all regulations and rules promulgated thereunder by the Securities and Exchange Commission, and state securities laws and regulations.
Notwithstanding anything herein to the contrary, the Plan shall be administered, and the RSUs are granted, only in such a manner as to conform to
Applicable Law. To the extent permitted by Applicable Law, the Plan, the Grant Notice and this Agreement, shall be deemed amended to the extent
necessary to conform to Applicable Law.

 
Section 3.8        Amendment, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially

amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board, provided that, except as may
otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the RSUs in any
material way without the prior written consent of Participant.

 
Section 3.9        Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this

Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in Section 3.2 and the
Plan, this Agreement shall be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.
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Section 3.10        Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant
is subject to Section 16 of the Exchange Act, the Plan, the RSUs, the Grant Notice and this Agreement shall be subject to any additional limitations set
forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are
requirements for the application of such exemptive rule. To the extent permitted by Applicable Law, this Agreement shall be deemed amended to the extent
necessary to conform to such applicable exemptive rule.

 
Section 3.11        Not a Contract of Employment. Nothing in this Agreement or in the Plan shall confer upon Participant any right to continue to

serve as an employee or other service provider of any Company Group Member or shall interfere with or restrict in any way the rights of any Company
Group Member, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason whatsoever,
with or without Cause, except to the extent (i) expressly provided otherwise in a written agreement between a Company Group Member and Participant or
(ii) where such provisions are not consistent with applicable foreign or local laws, in which case such applicable foreign or local laws shall control.

 
Section 3.12        Entire Agreement. The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire agreement

of the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.
 
Section 3.13        Section 409A. The intent of the parties is that the payments and benefits under this Agreement comply with or be exempt from

Section 409A and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith.
 
Section 3.14        Agreement Severable. In the event that any provision of the Grant Notice or this Agreement is held invalid or unenforceable,

such provision will be severable from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of the
Grant Notice or this Agreement.

 
Section 3.15        Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This

Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust. Neither
the Plan nor any underlying program, in and of itself, has any assets. Participant shall have only the rights of a general unsecured creditor of the Company
with respect to amounts credited and benefits payable, if any, with respect to the RSUs.

 
Section 3.16        Counterparts; Headings. The Grant Notice may be executed in one or more counterparts, including by way of any electronic

signature, subject to Applicable Law, each of which shall be deemed an original and all of which together shall constitute one instrument. The headings of
sections and subsections are included solely for convenience of reference and shall not affect the meaning of the provisions of this Agreement.

 
Section 3.17        Electronic Delivery. The Company may, in its sole discretion, deliver any documents related to current or future participation in

the Plan by electronic means. By accepting this Agreement, Participant consents to receive such documents by electronic delivery and to participate in the
Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.
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Section 3.18        Forfeiture and Claw-Back Provisions. Notwithstanding any other provision of this Agreement, all RSUs (including any proceeds,
gains or other economic benefit actually or constructively received with respect thereto) shall, unless otherwise determined by the Administrator or
required by Applicable Law, be subject to the provisions of any claw-back policy implemented by the Company or otherwise required by Applicable Law,
whether or not such claw-back policy was in place at the Grant Date and whether or not the RSUs are vested.

 
* * * * *
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ADVANTAGE SOLUTIONS INC.
NON-EMPLOYEE DIRECTOR COMPENSATION POLICY

DECEMBER 18, 2020
 

Non-employee members of the board of directors (the “Board”) of Advantage Solutions Inc. (the “Company”), other than those members listed on
Exhibit A, shall be eligible to receive cash and equity compensation as set forth in this Non-Employee Director Compensation Policy, as amended by the
Board from time to time (this “Policy”). The cash and equity compensation described in this Policy shall be paid or be made, as applicable, automatically
and without further action of the Board, to each member of the Board who is not an employee of the Company or any parent or subsidiary of the Company
(unless such member is listed on Exhibit A) (each, a “Non-Employee Director”) who may be eligible to receive such cash or equity compensation, unless
such Non-Employee Director declines the receipt of such cash or equity compensation by written notice to the Company. This Policy, including any
amendment hereto shall become effective on the date (the “Effective Date”) of its adoption or amendment by the Board and shall remain in effect until it is
revised or rescinded by further action of the Board. This Policy, including without limitation Exhibit A, may be amended, modified or terminated by the
Board at any time in its sole discretion. The terms and conditions of this Policy shall supersede any prior cash and/or equity compensation arrangements for
service as a member of the Board between the Company and any of its Non-Employee Directors and between any subsidiary of the Company and any of its
non-employee directors.

 
1.               Cash Compensation.
 

(a)             Annual Retainers. Each Non-Employee Director shall receive an annual retainer of $100,000 for service on the Board.
 
(b)             Additional Annual Retainers. In addition, a Non-Employee Director shall receive the following annual retainers:
 

(i)              Audit Committee. A Non-Employee Director serving as Chairperson of the Audit Committee shall receive an
additional annual retainer of $20,000 for such service.

 
(ii)            Compensation Committee. A Non-Employee Director serving as Chairperson of the Compensation Committee shall

receive an additional annual retainer of $17,500 for such service.
 
(iii)          Nominating and Corporate Governance Committee. A Non-Employee Director serving as Chairperson of the

Nominating and Corporate Governance Committee shall receive an additional annual retainer of $17,500 for such service.
 

(c)             Payment of Retainers. The annual retainers described in Sections 1(a) and 1(b) shall be earned on a quarterly basis based on a
calendar quarter and shall be paid by the Company in arrears not later than the fifteenth day following the end of each calendar quarter. In the event a Non-
Employee Director does not serve as a Non-Employee Director, or in the applicable positions described in Section 1(b), for an entire calendar quarter, such
Non-Employee Director shall receive a prorated portion of the retainer(s) otherwise payable to such Non-Employee Director for such calendar quarter
pursuant to Sections 1(a) and 1(b), with such prorated portion determined by multiplying such otherwise payable retainer(s) by a fraction, the numerator of
which is the number of days during which the Non-Employee Director serves as a Non-Employee Director or in the applicable positions described in
Section 1(b) during the applicable calendar quarter and the denominator of which is the number of days in the applicable calendar quarter.
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2.               Equity Compensation. Non-Employee Directors shall be granted the equity awards described below. The awards described below shall
be granted under and shall be subject to the terms and provisions of the Company’s 2020 Incentive Award Plan or any other applicable Company equity
incentive plan then-maintained by the Company (such plan, as may be amended from time to time, the “Equity Plan”) and shall be granted subject to the
execution and delivery of award agreements, including attached exhibits, in substantially the forms previously approved by the Board. All applicable terms
of the Equity Plan apply to this Policy as if fully set forth herein, and all equity grants hereunder are subject in all respects to the terms of the Equity Plan.

 
(a)             Annual Awards. Each Non-Employee Director who (i) serves on the Board as of the date of any annual meeting of the

Company’s stockholders (an “Annual Meeting”) after the Effective Date and (ii) will continue to serve as a Non-Employee Director immediately following
such Annual Meeting shall be automatically granted, on the date of such Annual Meeting, an award of restricted stock units that have an aggregate fair
value on the date of grant of $175,000 (as determined in accordance with ASC 718 and subject to adjustment as provided in the Equity Plan). The awards
described in this Section 2(a) shall be referred to as the “Annual Awards.” For the avoidance of doubt, a Non-Employee Director elected for the first time
to the Board at an Annual Meeting shall receive only an Annual Award in connection with such election, and shall not receive any Initial Award on the date
of such Annual Meeting as well.

 
(b)             Initial Awards. Except as otherwise determined by the Board or as waived by a member, each Non-Employee Director who is

initially elected or appointed to the Board on or after October 28, 2020 or on any date other than the date of an Annual Meeting shall be automatically
granted, on the date of such Non-Employee Director’s initial election or appointment (such Non-Employee Director’s “Start Date”), an award of restricted
stock units that have an aggregate fair value on such Non-Employee Director’s Start Date equal to the product of (i) $175,000 (as determined in accordance
with ASC 718) and (ii) a fraction, the numerator of which is (x) 365 minus (y) the number of days in the period beginning on the date of the Annual
Meeting immediately preceding such Non-Employee Director’s Start Date (or, in the case of the initial grant occurring in the months immediately
following October 28, 2020 the number of days shall equal 216 (representing the period from October 28 to June 1 in a calendar year)) and ending on such
Non-Employee Director’s Start Date and the denominator of which is 365 (with the number of shares of common stock underlying each such award subject
to adjustment as provided in the Equity Plan). The awards described in this Section 2(b) shall be referred to as “Initial Awards.” For the avoidance of
doubt, no Non-Employee Director shall be granted more than one Initial Award.

 
(c)             Termination of Employment of Employee Directors. Members of the Board who are employees of the Company or any parent

or subsidiary of the Company who subsequently terminate their employment with the Company and any parent or subsidiary of the Company and remain
on the Board will not receive an Initial Award pursuant to Section 2(b) above, but to the extent that they are otherwise eligible, will be eligible to receive,
after termination from employment with the Company and any parent or subsidiary of the Company, Annual Awards as described in Section 2(a) above.
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(d)             Vesting of Awards Granted to Non-Employee Directors. Each Annual Award and Initial Award shall vest on the earlier of (i)
the day immediately preceding the date of the first Annual Meeting following the date of grant and (ii) the first anniversary of the date of grant, subject to
the Non-Employee Director continuing in service on the Board through the applicable vesting date. No portion of an Annual Award or Initial Award that is
unvested at the time of a Non-Employee Director’s termination of service on the Board shall become vested thereafter. All of a Non-Employee Director’s
Annual Awards and Initial Awards shall vest in full immediately prior to the occurrence of a Change in Control (as defined in the Equity Plan), to the extent
outstanding at such time.
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ADVANTAGE SOLUTIONS INC.
2020 INCENTIVE AWARD PLAN

 
RESTRICTED STOCK UNIT GRANT NOTICE

 
Advantage Solutions Inc., a Delaware corporation (the “Company”), pursuant to its 2020 Incentive Award Plan, as amended from time to time (the

“Plan”), hereby grants to the holder listed below (“Participant”) the number of Restricted Stock Units set forth below (the “RSUs”). The RSUs are subject
to the terms and conditions set forth in this Restricted Stock Unit Grant Notice (the “Grant Notice”), the Restricted Stock Unit Award Agreement attached
hereto as Exhibit A (the “Agreement”) and the Plan, each of which is incorporated herein by reference. Unless otherwise defined herein, the terms defined
in the Plan shall have the same defined meanings in the Grant Notice and the Agreement.

 
Participant: _______________________

Grant Date: _______________________

Number of RSUs: _____

Type of Shares Issuable: Class A Common Stock

Vesting Date: As set forth in the Agreement

  

By Participant’s signature below, Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and the Grant Notice.
Participant has carefully reviewed the Plan, the Agreement and the Grant Notice in their entirety, has had an opportunity to obtain the advice of counsel
prior to executing the Grant Notice and fully understands all provisions of the Plan, the Agreement and the Grant Notice. Participant understands and
acknowledges that Participant is responsible for all taxes due with respect to the RSUs. Participant hereby agrees to accept as binding, conclusive and final
all decisions and interpretations of the Administrator arising under the Plan, the Agreement and the Grant Notice.

 
ADVANTAGE SOLUTIONS INC. PARTICIPANT

_____________________________________ _____________________________________
Print Name:  Print Name:  
Title:    
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EXHIBIT A

TO RESTRICTED STOCK UNIT GRANT NOTICE
 

RESTRICTED STOCK UNIT AWARD AGREEMENT
 

Pursuant to the Grant Notice to which this Agreement is attached, the Company has granted to Participant the number of RSUs set forth in the
Grant Notice.

 
ARTICLE I.
GENERAL

 
Section 1.1         Defined Terms. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan or the Grant

Notice.
 
Section 1.2         Incorporation of Terms of Plan. The RSUs and the shares of Common Stock issued to Participant hereunder (“Shares”) are

subject to the terms and conditions set forth in this Agreement and the Plan, which is incorporated herein by reference. In the event of any inconsistency
between the Plan and this Agreement, the terms of the Plan shall control.

 
ARTICLE II.

AWARD OF RESTRICTED STOCK UNITS
 

Section 2.1         Award of RSUs.
 

(a)       In consideration of Participant’s past and continued service to the Company and for other good and valuable consideration,
effective as of the Grant Date set forth in the Grant Notice, the Company has granted to Participant the number of RSUs set forth in the Grant Notice, upon
the terms and conditions set forth in the Grant Notice, the Plan and this Agreement, subject to adjustment as provided in Section 12.2 of the Plan. Each
RSU represents the right to receive one Share at the times and subject to the conditions set forth herein. However, unless and until the RSUs have vested,
Participant will have no right to the payment of any Shares subject thereto. Prior to the actual delivery of any Shares, the RSUs will represent an unsecured
obligation of the Company, payable only from the general assets of the Company.

 
(b)       If, after the Grant Date set forth in the Grant Notice and prior to the distribution or payment in settlement of the RSUs, dividends

with respect to the Shares are declared or paid by the Company, Participant shall be entitled to receive Dividend Equivalents in an amount, without interest,
equal to the cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of RSUs to the extent such RSUs vest.
Dividend Equivalents will be subject to the same terms and conditions of the Grant Notice and the Agreement applicable the RSUs. The Dividend
Equivalents will be paid on the applicable date of distribution or payment in settlement of the underlying RSUs in cash or Shares, as determined by the
Administrator in its discretion. If the underlying RSUs are forfeited or cancelled prior to the applicable date of distribution or payment in settlement of the
underlying RSUs for any reason, any accrued and unpaid Dividend Equivalents related to forfeited or cancelled RSUs shall be forfeited and cancelled.

 
Section 2.2         Vesting of RSUs.
 

(a)       The RSUs shall vest on the earlier of (i) the day immediately preceding the date of the first annual meeting of the Company’s
stockholders following the Grant Date set forth in the Grant Notice and (ii) the first anniversary of the Grant Date set forth in the Grant Notice, subject to
Participant’s continued service to the Company through the Vesting Date (such earlier date, the “Vesting Date”).
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(b)       In the event Participant incurs a Termination of Service prior to the Vesting Date, except as may be otherwise provided herein or
by the Administrator or as set forth in a written agreement between Participant and the Company, Participant shall immediately forfeit any and all then-
unvested RSUs granted under this Agreement, and Participant’s rights in any such then-unvested RSUs shall lapse and expire.

 
(c)       Notwithstanding the Grant Notice or the provisions of Section 2.2(a) and Section 2.2(b), in the event Participant incurs a

Termination of Service due to death or Disability prior to the Vesting Date, the RSUs that are then unvested shall become vested in full on the date of such
Termination of Service. The date of the Termination of Service shall be the “Vesting Date” for the purposes of this Agreement if this Section 2.2(c) is
applicable.

 
(d)       Notwithstanding the Grant Notice or the provisions of Section 2.2(a) and Section 2.2(b), in the event of a Change in Control prior

to the Vesting Date, the RSUs that are then unvested shall become vested as follows: (i) if the RSUs are not assumed by the surviving company in such
Change in Control, the date of the Change in Control, subject to Participant’s continued service to the Company from the Grant Date until as of the date of
the Change in Control, or (ii) if the RSUs are assumed by the surviving company in such Change in Control, the earlier of (x) the Vesting Date as set forth
in Section 2.2(a) and (y) the date Participant incurs a Termination of Service (the date of vesting in accordance with this Section 2.2(d) shall be the “Vesting
Date” for the purposes of this Agreement if this Section 2.2(d) is applicable). For purposes of this Agreement, “Change in Control” shall mean a Change in
Control (as defined under the Plan) that constitutes a “change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5).

 
Section 2.3          Distribution or Payment of RSUs.
 

(a)       Participant’s RSUs to the extent vested shall be distributed in Shares (either in book-entry form or otherwise) promptly following
the Vesting Date, but in all events prior to March 15 of the calendar year following the calendar year in which the Vesting Date occurs; provided, however,
that in the event of a Change in Control where the RSUs are not assumed by the surviving company in such Change in Control, the RSUs may be cancelled
in exchange for the right to receive a cash payment equal to the number of RSUs vested in accordance with Section 2.2 multiplied by the value of a Share
as of such Change in Control as determined by the Administrator. Notwithstanding the foregoing, the Company may delay a distribution or payment in
settlement of RSUs if it reasonably determines that such payment or distribution will violate federal securities laws or any other Applicable Law, provided
that such distribution or payment shall be made at the earliest date at which the Company reasonably determines that the making of such distribution or
payment will not cause such violation, as required by Treasury Regulation Section 1.409A-2(b)(7)(ii), and provided further that no payment or distribution
shall be delayed under this Section 2.3(a) if such delay will result in a violation of Section 409A.

 
(b)       All distributions of Shares shall be made by the Company in the form of whole Shares, and any fractional share shall be

distributed in cash in an amount equal to the value of such fractional share determined based on the Fair Market Value as of the date immediately preceding
the date of such distribution.

 
Section 2.4         Conditions to Issuance of Certificates. The Company shall not be required to issue or deliver any certificate or certificates for any

Shares or to cause any Shares to be held in book-entry form prior to the fulfillment of all of the following conditions: (a) the admission of the Shares to
listing on all stock exchanges on which such Shares are then listed, (b) the completion of any registration or other qualification of the Shares under any
state or federal law or under rulings or regulations of the Securities and Exchange Commission or other governmental regulatory body, which the
Administrator shall, in its absolute discretion, deem necessary or advisable, (c) the obtaining of any approval or other clearance from any state or federal
governmental agency that the Administrator shall, in its absolute discretion, determine to be necessary or advisable, and (d) the receipt by the Company of
full payment for such Shares.
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Section 2.5          Tax Obligations. Participant shall be wholly responsible for the payment of all applicable federal, state and local taxes required
by law to be paid with respect to any taxable event arising in connection with the RSUs.

 
Section 2.6         Rights as Stockholder. Neither Participant nor any Person claiming under or through Participant will have any of the rights or

privileges of a stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such Shares (which may
be in book-entry form) will have been issued and recorded on the records of the Company or its transfer agents or registrars and delivered to Participant
(including through electronic delivery to a brokerage account). Except as otherwise provided herein, after such issuance, recordation and delivery,
Participant will have all the rights of a stockholder of the Company with respect to such Shares, including, without limitation, the right to receipt of
dividends and distributions on such Shares.

 
ARTICLE III.

 
OTHER PROVISIONS

 
Section 3.1         Administration. The Administrator, which for the purpose of this Award shall be the Committee, shall have the power to interpret

the Plan, the Grant Notice and this Agreement and to adopt such rules for the administration, interpretation and application of the Plan, the Grant Notice
and this Agreement as are consistent therewith and to interpret, amend or revoke any such rules. All actions taken and all interpretations and determinations
made by the Administrator will be final and binding upon Participant, the Company and all other interested Persons. To the extent allowable pursuant to
Applicable Law, no member of the Committee or the Board will be personally liable for any action, determination or interpretation made with respect to the
Plan, the Grant Notice or this Agreement.

 
Section 3.2         RSUs Not Transferable. The RSUs may not be sold, pledged, assigned or transferred in any manner other than by will or the laws

of descent and distribution, unless and until the Shares underlying the RSUs have been issued, and all restrictions applicable to such Shares have lapsed. No
RSUs or any interest or right therein or part thereof shall be liable for the debts, contracts or engagements of Participant or Participant’s successors in
interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition
be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including
bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the
preceding sentence. Notwithstanding the foregoing, with the consent of the Administrator, the RSUs may be transferred to Permitted Transferees, pursuant
to such conditions and procedures the Administrator may require.

 
Section 3.3         Adjustments. The Administrator may accelerate the vesting of all or a portion of the RSUs in such circumstances as it, in its sole

discretion, may determine. Participant acknowledges that the RSUs and the Shares subject to the RSUs are subject to adjustment, modification and
termination in certain events as provided in this Agreement and the Plan, including Section 12.2 of the Plan.

 
Section 3.4         Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of

the Secretary of the Company at the Company’s principal office, and any notice to be given to Participant shall be addressed to Participant at Participant’s
last address reflected on the Company’s records. By a notice given pursuant to this Section 3.4, either party may hereafter designate a different address for
notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and
deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service or similar foreign entity.
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Section 3.5         Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

 
Section 3.6         Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and

performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.
 
Section 3.7         Conformity to Securities Laws. Participant acknowledges that the Plan, the Grant Notice and this Agreement, are intended to

conform to the extent necessary with all Applicable Laws, including, without limitation, the provisions of the Securities Act and the Exchange Act, and any
and all regulations and rules promulgated thereunder by the Securities and Exchange Commission, and state securities laws and regulations.
Notwithstanding anything herein to the contrary, the Plan shall be administered, and the RSUs are granted, only in such a manner as to conform to
Applicable Law. To the extent permitted by Applicable Law, the Plan, the Grant Notice and this Agreement, shall be deemed amended to the extent
necessary to conform to Applicable Law.

 
Section 3.8         Amendment, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially

amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board, provided that, except as may
otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the RSUs in any
material way without the prior written consent of Participant.

 
Section 3.9         Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this

Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in Section 3.2 and the
Plan, this Agreement shall be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

 
Section 3.10         Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if Participant

is subject to Section 16 of the Exchange Act, the Plan, the RSUs, the Grant Notice and this Agreement shall be subject to any additional limitations set
forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are
requirements for the application of such exemptive rule. To the extent permitted by Applicable Law, this Agreement shall be deemed amended to the extent
necessary to conform to such applicable exemptive rule.

 
Section 3.11         No Right to Continued Service as a Director. Nothing in this Agreement or in the Plan shall confer upon Participant any right to

continue to provide services to the Company as a Director.
 
Section 3.12          Entire Agreement. The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire agreement

of the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.
 
Section 3.13         Section 409A. The intent of the parties is that the payments and benefits under this Agreement comply with or be exempt from

Section 409A and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith.
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Section 3.14         Agreement Severable. In the event that any provision of the Grant Notice or this Agreement is held invalid or unenforceable,
such provision will be severable from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of the
Grant Notice or this Agreement.

 
Section 3.15          Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This

Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust. Neither
the Plan nor any underlying program, in and of itself, has any assets. Participant shall have only the rights of a general unsecured creditor of the Company
with respect to amounts credited and benefits payable, if any, with respect to the RSUs.

 
Section 3.16          Counterparts; Headings. The Grant Notice may be executed in one or more counterparts, including by way of any electronic

signature, subject to Applicable Law, each of which shall be deemed an original and all of which together shall constitute one instrument. The headings of
sections and subsections are included solely for convenience of reference and shall not affect the meaning of the provisions of this Agreement.

 
Section 3.17         Electronic Delivery. The Company may, in its sole discretion, deliver any documents related to current or future participation in

the Plan by electronic means. By accepting this Agreement, Participant consents to receive such documents by electronic delivery and to participate in the
Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.

 
Section 3.18         Forfeiture and Claw-Back Provisions. Notwithstanding any other provision of this Agreement, all RSUs (including any

proceeds, gains or other economic benefit actually or constructively received with respect thereto) shall, unless otherwise determined by the Administrator
or required by Applicable Law, be subject to the provisions of any claw-back policy implemented by the Company or otherwise required by Applicable
Law, whether or not such claw-back policy was in place at the Grant Date and whether or not the RSUs are vested.

 
* * * * *
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