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PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The documents containing the information specified in Part I will be sent or given to the persons participating in the DigitalBridge Group, Inc. 2024
Omnibus Stock Incentive Plan, as specified by Rule 428(b)(1) promulgated under the Securities Act. In accordance with the instructions to Part I of Form
S-8, such documents will not be filed with the Securities and Exchange Commission (the “SEC”) either as part of this registration statement or as
prospectuses or prospectus supplements pursuant to Rule 424 promulgated under the Securities Act. These documents and the documents incorporated by
reference pursuant to Item 3 of Part II of this registration statement, taken together, constitute the prospectus as required by Section 10(a) of the Securities
Act.
 



 

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 
The Securities and Exchange Commission (“SEC”) allows the Registrant to “incorporate by reference” the information the Registrant files with the SEC,
which means that the Registrant can disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this Registration Statement, and later information filed with (rather than furnished to) the SEC will update and supersede this
information. The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the SEC:
 
 (1) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on February 23, 2024;
   

 (2) The Registrant’s Definitive Proxy Statement on Schedule 14A filed with the SEC on March 18, 2024 (solely to the extent incorporated by
reference into Part III of our Annual Report on Form 10-K for the year ended December 31, 2023);

   

 (3) The Registrant’s Current Reports on Form 8-K filed with the SEC on January 10, 2024, March 21, 2024 (with respect to Items 5.02 and
9.01 only) and April 22, 2024, and

   

 

(4) The description of the Registrant’s Class A common stock under the caption “Description of Colony NorthStar Capital Stock” included in
its Registration Statement on Form S-4, as amended (File No. 333-212739), initially filed with the SEC on July 29, 2016, as updated by
Exhibit 4.5 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on February
23, 2024 and including any other amendments or reports filed for the purpose of updating such descriptions.

 
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended, on or after the
date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities
offered have been sold, or that deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration
Statement and to be part hereof from the date of filing of such documents. Notwithstanding the foregoing, the Registrant is not incorporating by reference
any documents, portions of documents, exhibits or other information that is deemed to have been furnished to, rather than filed with, the SEC.
 
Any statement contained in a document incorporated or deemed to be incorporated by reference in this Registration Statement shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained in this Registration Statement, or in any other
subsequently filed document that also is incorporated or is deemed to be incorporated by reference in this Registration Statement, modifies or supersedes
such prior statement. Any statement contained in this Registration Statement shall be deemed to be modified or superseded to the extent that a statement
contained in a subsequently filed document that is or is deemed to be incorporated by reference in this Registration Statement modifies or supersedes such
prior statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.
 
Item 4. Description of Securities.  
 
Not applicable.
 
Item 5. Interest of Named Experts and Counsel.
 
Not applicable.
 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1679688/000167968824000021/dbrg-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1679688/000110465924035621/tm242824d4_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1679688/000167968824000003/dbrg-20240110.htm
https://www.sec.gov/Archives/edgar/data/1679688/000167968824000037/dbrg8-k03212024.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1679688/000167968824000041/dbrg-20240419.htm
https://www.sec.gov/Archives/edgar/data/1679688/000104746916014528/a2229254zs-4.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1679688/000167968824000021/dbrg-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1679688/000167968824000021/dbrg-20231231.htm


 

 
Item 6. Indemnification of Officers and Directors.
 
The Maryland General Corporation Law (the “MGCL”) permits a Maryland corporation to include in its charter a provision limiting the liability of its
directors and officers to the corporation and its stockholders for money damages except for liability resulting from actual receipt of an improper benefit or
profit in money, property or services or active and deliberate dishonesty established by a final judgment as being material to the cause of action. Our charter
contains such a provision that eliminates such liability to the maximum extent permitted by Maryland law.
 
The MGCL requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director or officer who has been
successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made or threatened to be made a party by reason of his or her
service in that capacity. The MGCL permits a corporation to indemnify its present and former directors and officers, among others, against judgments,
penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be made or are
threatened to be made a party by reason of their service in those or other capacities unless it is established that:
 

· the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was committed in bad faith or (2) was
the result of active and deliberate dishonesty;

· the director or officer actually received an improper personal benefit in money, property or services; or
· in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.

 
However, under the MGCL, a Maryland corporation may not indemnify a director or officer for an adverse judgment in a suit by or in the right of the
corporation or if the director or officer was adjudged liable on the basis that personal benefit was improperly received, unless in either case a court orders
indemnification and then only for expenses.
 
In addition, the MGCL permits a corporation to advance reasonable expenses to a director or officer upon the corporation’s receipt of:
 

· a written affirmation by the director or officer of his or her good faith belief that he or she has met the standard of conduct necessary for
indemnification by the corporation; and

· a written undertaking by the director or on the director’s behalf to repay the amount paid or reimbursed by the corporation if it is ultimately
determined that the director did not meet the standard of conduct.

 
Our charter and bylaws obligate us, to the fullest extent permitted by Maryland law in effect from time to time, to indemnify and to pay or reimburse
reasonable expenses in advance of final disposition of a proceeding to:
 

· any present or former director or officer who is made or threatened to be made a party to the proceeding by reason of his or her service in that
capacity; or

· any individual who, while a director or officer of our company and at our request, serves or has served another corporation, REIT, partnership,
joint venture, trust, employee benefit plan or any other enterprise as a director, officer, partner or trustee of such corporation, REIT, partnership,
joint venture, trust, employee benefit plan or other enterprise and who is made or threatened to be made a party to the proceeding by reason of his
or her service in that capacity.

 
Our charter and bylaws also require us to indemnify and advance expenses to any person who served a predecessor of ours in any of the capacities
described above and to any employee or agent of our company or a predecessor of our company.
 
In addition, we have entered into indemnification agreements with each of our directors and executive officers that provide for indemnification to the
maximum extent permitted by Maryland law.
 
Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability arising under the Securities Act, we
have been informed that in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
 



 

 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.
 
Exhibit
Number  Description
   
5.1*  Opinion of Hogan Lovells LLP
   
10.1*  DigitalBridge Group, Inc. 2024 Omnibus Stock Incentive Plan
   
23.1*  Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
   
23.2*  Consent of Hogan Lovells LLP (contained in Exhibit 5.1 hereto)
   
24.1*  Power of Attorney (contained on signature page hereto)
   
107*  Filing Fee Table
 
* Filed herewith.
 



 

 
Item 9. Undertakings.
 
A. The undersigned Registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;
 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material
change to such information in the Registration Statement.
 
Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in this Registration Statement.
 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.
 
B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
 
C. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will
be governed by the final adjudication of such issue.
 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Boca Raton, State of Florida, on April 29, 2024.
 
 DIGITALBRIDGE GROUP, INC.
   
 By: /s/ Thomas Mayrhofer
  Thomas Mayrhofer
  Chief Financial Officer

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Marc C. Ganzi, Thomas
Mayrhofer, and Geoffrey Goldschein, and each or any one of them, his or her true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities
and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her substitutes or substitute, may lawfully do or cause to
be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed by the following persons in the
capacities and on the dates indicated.
 

Signature  Title  Date
     

/s/ Marc C. Ganzi  Chief Executive Officer  April 29, 2024
Marc C. Ganzi  (Principal Executive Officer)   

   
/s/ Thomas Mayrhofer  Chief Financial Officer  April 29, 2024

Thomas Mayrhofer  (Principal Financial Officer and Principal Accounting Officer)   
   

/s/ Nancy A. Curtin  Director  April 29, 2024
Nancy A. Curtin     

     
/s/ James Keith Brown  Director  April 29, 2024

James Keith Brown     
   

/s/ Jeannie H. Diefenderfer  Director  April 29, 2024
Jeannie H. Diefenderfer     

   
/s/ Jon A. Fosheim  Director  April 29, 2024

Jon A. Fosheim     
   

/s/ Gregory J. McCray  Director  April 29, 2024
Gregory J. McCray     

   
/s/ Sháka Rasheed  Director  April 29, 2024

Sháka Rasheed     
   

/s/ Dale Anne Reiss  Director  April 29, 2024
Dale Anne Reiss     

     
/s/ David M. Tolley  Director  April 29, 2024

David M. Tolley     
 

 



Exhibit 5.1
 

 

Hogan Lovells US LLP
Columbia Square
555 Thirteenth Street, NW
Washington, DC 20004
T   +1 202 637 5600
F   +1 202 637 5910
www.hoganlovells.com

 
April 29, 2024
 
 
Board of Directors
DigitalBridge Group, Inc.
750 Park of Commerce Drive, Suite 210
Boca Raton, FL 33487
 
 
To the addressee referred to above:
 
We are acting as counsel to DigitalBridge Group, Inc., a Maryland corporation (the “Company”), in connection with its registration statement on Form S-8
(the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”) relating to
the proposed offering of up to 5,500,000 newly issued shares of Class A common stock, par value $0.01 per share, of the Company (the “Shares”), all of
which shares are issuable pursuant to the DigitalBridge Group, Inc. 2024 Omnibus Stock Incentive Plan (the “Plan”). This opinion letter is furnished to
you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the
Registration Statement.
 
For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an appropriate basis on
which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have assumed the genuineness of all signatures, the
legal capacity of all natural persons, the accuracy and completeness of all documents submitted to us, the authenticity of all original documents, and the
conformity to authentic original documents of all documents submitted to us as copies (including pdfs). As to all matters of fact, we have relied on the
representations and statements of fact made in the documents so reviewed, and we have not independently established the facts so relied on. This opinion
letter is given, and all statements herein are made, in the context of the foregoing.
 
This opinion letter is based as to matters of law solely on the Maryland General Corporation Law, as amended. We express no opinion herein as to any
other statutes, rules or regulations.
 
Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement, (ii) issuance of the
Shares pursuant to the terms of the Plan, and (iii) receipt by the Company of the consideration for the Shares specified in the applicable resolutions of the
Board of Directors or a duly authorized committee thereof and in the Plan, the Shares will be validly issued, fully paid, and nonassessable.
 
 
Hogan Lovells US LLP is a limited liability partnership registered in the state of Delaware. “Hogan Lovells” is an international legal practice that includes Hogan Lovells US LLP and Hogan
Lovells International LLP, with offices in: Alicante Amsterdam Baltimore Berlin Beijing Birmingham Boston Brussels Colorado Springs Denver Dubai Dusseldorf Frankfurt Hamburg Hanoi Ho
Chi Minh City Hong Kong Houston Johannesburg London Los Angeles Luxembourg Madrid Mexico City Miami Milan Minneapolis Monterrey Munich New York Northern Virginia Paris
Philadelphia Riyadh Rome San Francisco São Paulo Shanghai Silicon Valley Singapore Sydney Tokyo Warsaw Washington, D.C. Associated Offices: Budapest Jakarta Shanghai FTZ. Business
Service Centers: Johannesburg Louisville. For more information see www.hoganlovells.com
 



 

 
This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise of any changes in the
foregoing subsequent to the effective date of the Registration Statement.
 
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we
are an “expert” within the meaning of the Act.
 
 
Very truly yours,
 
/s/ Hogan Lovells US LLP
 
HOGAN LOVELLS US LLP

 

 



Exhibit 10.1
 

DIGITALBRIDGE GROUP, INC.
2024 OMNIBUS STOCK INCENTIVE PLAN

 
Section 1              General Purpose of Plan.
 

The name of this plan is the DigitalBridge Group, Inc. 2024 Omnibus Stock Incentive Plan (as it may be amended and/or restated from
time-to-time, the “Plan”). The purpose of the Plan is to enable the Company to attract and retain highly qualified service providers who will contribute to
the Company’s success and to provide incentives to Participants (hereinafter defined) that are linked directly to increases in stockholder value and will
therefore inure to the benefit of all stockholders of the Company. To accomplish the foregoing, the Plan provides that the Company may grant awards of
Stock, Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Dividend Equivalent
Rights, Cash-Based Awards and Other Awards (each as hereinafter defined).
 
Section 2              Definitions.
 

For purposes of the Plan, the following terms shall be defined as set forth below:
 

(a)           “Administrator” means, except as provided in Section 3(a), the Board, or the compensation committee of the Board or a similar
committee performing the functions of the compensation committee and which is comprised of not less than two Non-Employee Directors who are
independent in accordance with the rules of any stock exchange on which the Stock is listed, quoted or traded.
 

(b)           “Award” means an award of Stock, Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted
Stock, Restricted Stock Units, Dividend Equivalent Rights, Cash-Based Award or Other Awards under the Plan.
 

(c)           “Award Agreement” means a written agreement, contract, certificate, or other instrument or document evidencing the terms and
conditions of an individual Award granted under the Plan which may, in the discretion of the Administrator, be transmitted electronically to any Participant.
Each Award Agreement shall be subject to the terms and conditions of the Plan.
 

(d)           “Beneficial Owner” shall have the meaning set forth in Rule 13d-3 under the Exchange Act.
 

(e)           “Board” means the Board of Directors of the Company.
 

(f)           “Cash-Based Award” means an award entitling the recipient to receive a cash-denominated payment.
 

(g)           “Change in Control” means:
 

(i)           The acquisition by any Person of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of more than fifty percent (50%) of either (A) the then outstanding shares of Stock (the “Outstanding Company Stock”) or (B) the combined
voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of Directors (the “Outstanding Company
Voting Securities”), each as determined on a fully diluted basis; provided, however, that for purposes of this subsection (i), the following acquisitions shall
not constitute a Change in Control: (1) any acquisition by the Company; (2) any acquisition by any employee benefit plan (or related trust) sponsored or
maintained by the Company or Person controlled by the Company; and (3) any acquisition by any Person pursuant to a transaction which complies with
clauses (A), (B), and (C) of subsection (iii) of this Section 2(g); or
 

 



 

 
(ii)           Individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at

least a majority of the Board; provided, however, that any individual becoming a Director subsequent to the date hereof whose election, or nomination for
election by the Company’s stockholders, was approved by a vote of at least a majority of the Directors then comprising the Incumbent Board shall be
considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption
of office occurs as a result of an actual or threatened election contest with respect to the election or removal of Directors or other actual or threatened
solicitation of proxies or consents by or on behalf of a Person other than the Board; or
 

(iii)           Consummation of a reorganization, merger, or consolidation or sale or other disposition of all or substantially all of the
assets of the Company (a “Business Combination”), in each case unless, following such Business Combination, (A) all or substantially all of the Persons
who were the Beneficial Owners of the Outstanding Company Stock and Outstanding Company Voting Securities immediately prior to such Business
Combination beneficially own, directly or indirectly, more than fifty percent (50%) of, respectively, the then outstanding shares and the combined voting
power of the then outstanding voting securities entitled to vote generally in the election of Directors, as the case may be, of the entity resulting from such
Business Combination (including, without limitation, an entity that as a result of such transaction owns the Company or all or substantially all of the
Company’s assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership, immediately prior to such
Business Combination of the Outstanding Company Stock and Outstanding Company Voting Securities, as the case may be; (B) no Person (excluding any
entity resulting from such Business Combination or any employee benefit plan (or related trust) sponsored or maintained by the Company or Person
controlled by the Company or such entity resulting from such Business Combination) beneficially owns, directly or indirectly, thirty-five percent (35%) or
more of the then outstanding shares of the entity resulting from such Business Combination or the combined voting power of the then outstanding voting
securities of such entity except to the extent that such ownership existed prior to the Business Combination; and (C) at least a majority of the members of
the board of directors of the entity resulting from such Business Combination were members of the Incumbent Board at the time of the execution of the
initial agreement, or of the action of the Board, providing for such Business Combination; or
 

(iv)           Consummation of a complete liquidation or dissolution of the Company.
 

(h)           “Code” means the Internal Revenue Code of 1986, as amended from time-to-time, or any successor thereto.
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(i)           “Company” means DigitalBridge Group, Inc., a Maryland corporation (or any successor corporation).

 
(j)           “Director” means a member of the Board.

 
(k)           “Dividend Equivalent Right” means an right entitling the Participant to receive, or to receive credits for the future payment of,

cash, Stock, or other Awards based on cash dividends that would have been paid on the shares of Stock specified in the Dividend Equivalent Right (or other
Award to which it relates) if such shares had been issued to and held by the Participant.
 

(l)           “Effective Date” means the date on which the Plan is approved by the Company’s stockholders.
 

(m)           “Eligible Recipient” means an officer, Director (including a Non-Employee Director), employee, co-employee, consultant or
advisor of the Company or of any Parent or Subsidiary who provides services to the Company.
 

(n)           “Exchange Act” means the Securities Exchange Act of 1934, as amended from time-to-time.
 

(o)           “Fair Market Value” means, as of any given date, (i) if shares of Stock are listed, quoted or traded on a stock exchange, the closing
sale price reported for such share of Stock on the exchange on such date on which a sale was reported, or if no such sale was reported on such date, then on
the next preceding day on which a sale of shares of Stock was reported; and (ii) if shares of Stock are not listed, quoted or traded on a stock exchange, the
value of a share of Stock as determined by the Administrator by the reasonable application of a reasonable valuation method, in a manner consistent with
Section 409A of the Code. Notwithstanding the foregoing, for purposes of determining taxable income and the amount of the related tax withholding
obligation, the Fair Market Value will be determined by the Administrator in good faith using any reasonable method as it deems appropriate.
 

(p)           “Free Standing Rights” has the meaning set forth in Section 7 hereof.
 

(q)           “Free Standing Stock Appreciation Rights” has the meaning set forth in Section 7 hereof.
 

(r)           “Incentive Stock Option” means any Stock Option intended to be an “incentive stock option” within the meaning of Section 422 of
the Code.
 

(s)           “Non-Employee Director” means a Director who is not an employee of the Company and who qualifies as a “non-employee
director” as defined in Rule 16b-3 under the Exchange Act.
 

(t)           “Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
 

(u)           “Other Awards” means an award granted pursuant to Section 10 hereof.
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(v)           “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if each

of the corporations in the chain (other than the Company) owns stock possessing 50% or more of the combined voting power of all classes of stock in one
of the other corporations in the chain.
 

(w)           “Participant” means any Eligible Recipient selected by the Administrator, pursuant to the Administrator’s authority in Section 3
below, to receive an Award.
 

(x)           “Person” means an individual, corporation, partnership, limited liability company, joint venture, association, trust, unincorporated
organization, other entity or “group” (as defined in the Exchange Act).
 

(y)           “Plan” has the meaning set forth to it in Section 1 hereof.
 

(z)           “Related Rights” has the meaning set forth in Section 7 hereof.
 

(aa)         “Related Stock Appreciation Rights” has the meaning set forth in Section 7 hereof.
 

(bb)        “Restricted Period” has the meaning set forth in Section 8 hereof.
 

(cc)         “Restricted Stock” means shares of Stock subject to certain restrictions granted pursuant to Section 8 hereof.
 

(dd)        “Restricted Stock Unit” means a right representing the equivalent of one share of Stock subject to certain restrictions granted
pursuant to Section 8 hereof, which may be settled in cash, Stock, or a combination thereof.
 

(ee)         “Sale Price” means the value as determined by the Administrator of the consideration payable, or otherwise to be received by
stockholders, per share of Stock pursuant to a Change in Control.
 

(ff)           “Securities Act” means the Securities Act of 1933, as amended.
 

(gg)         “Stock” means the Class A common stock, par value $0.01 per share, of the Company or any security into which shares of Stock
may be changed or for which shares of Stock may be exchanged as provided in Section 5 hereof.
 

(hh)         “Stock Appreciation Right” means a right granted pursuant to Section 7 hereof to receive an amount equal to the excess, if any, of
(i) the Fair Market Value, as of the date such Stock Appreciation Right or portion thereof is surrendered, of the shares of Stock covered by such right or
such portion thereof, over (ii) the aggregate exercise price of such right or such portion thereof.
 

(ii)           “Stock Option” means an option to purchase shares of Stock granted pursuant to Section 6 hereof.
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(jj)           “Subsidiary” means any corporation or other entity (other than the Company) in which the Company has a controlling interest,

either directly or indirectly. In addition, any other entity may be designated by the Administrator as a Subsidiary, provided that (i) such entity could be
considered as a subsidiary according to generally accepted accounting principles in the United States of America and (ii) in the case of an Award of Stock
Options or Stock Appreciation Rights, such Award would be considered to be granted in respect of “service recipient stock” for purposes of Section 409A
of the Code.
 

(kk)         “Unit” or “Units” means units, membership units or other equity interests in the operating partnership or limited liability company
subsidiary of the Company.
 
Section 3              Administration.
 

(a)           The Plan shall be administered by the Administrator. To the extent permitted by applicable law, the Administrator may, by
resolution, delegate some or all of its authority with respect to the Plan and Awards to an officer or officers of the Company, provided that the
Administrator may not delegate its authority (i) to grant Awards to directors of the Company, (ii) to grant Awards to officers (within the meaning set forth
in Rule 16a-1(f) under the Exchange Act), (iii) to grant Awards to officers delegated authority by the Administrator pursuant to this Section 3(a), or (iv) to
interpret and construe the Plan, any Award, or any Award Agreement. Any delegation hereunder will be subject to the restrictions and limits that the
Administrator specifies at the time of such delegation or thereafter. Nothing in the Plan will be construed as obligating the Administrator to delegate
authority to any officer of the Company, and the Administrator may at any time rescind the authority delegated to an officer of the Company appointed
hereunder and delegate authority to one or more other officers of the Company. At all times, an officer of the Company delegated authority pursuant to this
Section 3(a) will serve in such capacity at the pleasure of the Administrator. Any action undertaken by any such officer of the Company in accordance with
the Administrator’s delegation of authority will have the same force and effect as if undertaken directly by the Administrator, and any reference in the Plan
to the “Administrator” will, to the extent consistent with the terms and limitations of such delegation, be deemed to include a reference to each such officer.
 

(b)           The Administrator shall have such powers and authorities related to the administration of the Plan as are consistent with the
Company’s certificate of incorporation and bylaws and applicable laws. Without limiting the generality of the foregoing, the Administrator shall have full
power and authority to take all actions and to make all determinations required or provided for under the Plan, any Award, or any Award Agreement and
shall have full power and authority to take all such other actions and to make all such other determinations not inconsistent with the specific terms and
provisions of the Plan which the Administrator deems to be necessary or appropriate to the administration of the Plan, any Award, or any Award
Agreement. In particular, but without limitation, the Administrator shall have the power and authority:
 

(i)           to select those Eligible Recipients who shall be Participants;
 

(ii)           to grant Awards or any combination of Awards and to determine whether and to what extent Awards are to be granted
hereunder to Participants;
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(iii)           to determine the number of shares of Stock or cash value, as applicable, to be covered by each Award granted hereunder;

 
(iv)           to determine the terms and conditions, not inconsistent with the terms of the Plan, of each Award granted hereunder,

including the waiver, amendment or modification of any such terms or conditions;
 

(v)            to prescribe the form of each Award Agreement evidencing an Award and to determine the terms and conditions, not
inconsistent with the terms of the Plan, of such Award Agreements, including the waiver, amendment or modification of any such terms or conditions;
 

(vi)           to adopt, alter and repeal such administrative rules, guidelines and practices governing the Plan as it shall from time-to-
time deem advisable; and
 

(vii)           to interpret and construe the terms and provisions of the Plan and any Award issued under the Plan (and any Award
Agreements relating thereto) and to otherwise supervise the administration of the Plan.
 

(c)           The Administrator may, in its absolute discretion, without amendment to the Plan: (i) accelerate the date on which any Stock
Option or Stock Appreciation Right granted under the Plan becomes exercisable, waive or amend the operation of Plan provisions respecting exercise after
termination of employment or otherwise adjust any of the terms of such Stock Option or Stock Appreciation Right; and (ii) accelerate the lapse of
restrictions or waive any condition imposed hereunder, with respect to any share of Restricted Stock, Restricted Stock Unit or Other Award or otherwise
adjust any of the terms applicable to any such Award; provided, however, that no action under this Section 3(c) shall adversely affect any outstanding
Award without the consent of the holder thereof.
 

(d)           All decisions made by the Administrator pursuant to the provisions of the Plan shall be final, conclusive, and binding on all
Persons, including the Company and the Participants. No member of the Administrator, nor any officer or employee of the Company acting on behalf of the
Administrator, shall be personally liable for any action, determination, or interpretation taken or made in good faith with respect to the Plan, any Award,
and any Award Agreement, and all members of the Administrator and each and any officer or employee of the Company acting on their behalf shall, to the
extent permitted by law, be fully indemnified and protected by the Company in respect of any such action, determination, or interpretation.
 
Section 4              Shares Reserved for Issuance Under the Plan.
 

The total number of shares of Stock reserved for issuance under the Plan as of the Effective Date shall be 5,500,000 shares of Stock,
subject to adjustment as provided in Section 5(a) (the “Share Limit”). For purposes of this limitation, (a) the shares of Stock underlying any Awards that are
forfeited, canceled, reacquired by the Company prior to vesting, satisfied without the issuance of Stock or otherwise terminated (other than by exercise)
shall be added back to the shares of Stock available for issuance under the Plan, and (b) the number of shares of Stock available for issuance under the Plan
will not be increased by the number of shares of Stock (i) tendered, withheld, or subject to an Award granted under the Plan surrendered in connection with
the purchase of shares of Stock upon exercise of a Stock Option, (ii) that were not issued upon the net settlement or net exercise of a Stock-settled Stock
Appreciation Right, (iii) purchased by the Company with proceeds from Stock Option exercises or (iv) held back upon settlement of an Award to cover the
tax withholding,. Subject to such overall limitations, shares of Stock may be issued up to the Share Limit pursuant to Incentive Stock Options. The shares
available for issuance under the Plan may be authorized but unissued shares of Stock, shares of Stock reacquired by the Company, or a combination
thereof.
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Section 5              Equitable Adjustments; Change in Control.
 

(a)           Upon the occurrence of any merger, reorganization, consolidation, recapitalization, stock split, spin-off, combination of stock,
exchange of stock, stock dividend or other change in corporate structure affecting the Stock, the Administrator shall make appropriate equitable
adjustments, which may include, without limitation, adjustments to: (i) the aggregate number of shares of Stock reserved for issuance under the Plan;
(ii) the kind, number and exercise price of outstanding Stock Options and Stock Appreciation Rights granted under the Plan; and (iii) the kind, number and
purchase price of shares of Stock subject to outstanding Awards of Restricted Stock, Restricted Stock Units, Dividend Equivalent Rights and Other Awards
granted under the Plan, in each case as may be determined by the Administrator, in its sole discretion. The Administrator shall also make appropriate
equitable adjustments in the number of shares subject to outstanding Awards and the exercise price and the terms of outstanding Awards to take into
consideration cash dividends paid other than in the ordinary course or any other extraordinary corporate event. Such other substitutions or adjustments shall
be made as may be determined by the Administrator, in its sole discretion. The adjustment by the Administrator shall be final, binding, and conclusive.
 

(b)           Except as the Administrator may otherwise specify with respect to particular Awards in the relevant Award Agreement, in the case
of and subject to the consummation of a Change in Control:
 

(i)           All Stock Options and Stock Appreciation Rights that are not exercisable immediately prior to the effective time of such
transaction shall become fully exercisable as of immediately prior to the effective time of such transaction, all other Awards with time-based vesting,
conditions or restrictions shall become fully vested and nonforfeitable as of immediately prior to the effective time of such transaction, and all Awards with
conditions and restrictions relating to the attainment of performance goals may become vested and nonforfeitable in connection with such transaction in the
Administrator’s discretion, unless, in each case, the parties to such transaction agree that such Awards will be assumed or continued by the successor entity
or new Awards of the successor entity or parent thereof will be substituted for such Awards with appropriate adjustment as to the number and kind of shares
and, if appropriate, the per share exercise prices, as such parties shall agree.
 

(ii)           Upon the effective time of any such transaction, the Plan and all outstanding Awards granted hereunder shall terminate,
unless provision is made in connection with such transaction in the sole discretion of the parties thereto for the assumption or continuation of such Awards
by the successor entity, or the substitution of such Awards with new Awards of the successor entity or parent thereof, with appropriate adjustment as to the
number and kind of shares and, if appropriate, the per share exercise prices, as such parties shall agree.
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(iii)           In the event of such termination of Awards: (A) the Administrator shall have the option (in its sole discretion) to make or

provide for a payment (in cash, securities, other property, or a combination thereof) to the holders of Stock Options and Stock Appreciation Rights, in
exchange for the cancellation thereof, in an amount equal to the excess of (1) the Sale Price multiplied by the number of shares of Stock subject to
outstanding Options and Stock Appreciation Rights (to the extent then exercisable (after taking into account any acceleration hereunder) at prices not in
excess of the Sale Price) and (2) the aggregate exercise price of all such outstanding Options and Stock Appreciation Rights; or (B) each Participant shall
be permitted, within a specified period of time prior to the consummation of such transaction as determined by the Administrator, to exercise all
outstanding Options and Stock Appreciation Rights held by such Participant. In the event of such termination of Awards, the Administrator shall have the
option (in its sole discretion) to make or provide for a payment (in cash, securities, other property, or a combination thereof) to the holders of Restricted
Stock, Restricted Stock Units, Dividend Equivalent Rights and Other Awards, in exchange for the cancellation thereof, in an amount equal to the Sale Price
multiplied by the number of shares of Stock subject to such Award.
 

(iv)           In connection with any such transaction in which the shares of Stock are exchanged for or converted into the right to
receive cash, the parties to any such transaction may also provide that some or all outstanding Awards that would otherwise not be fully vested and
exercisable in full after giving effect to the transaction will be converted into the right to receive the Sale Price multiplied by the number of shares subject
to such Awards (net of the applicable exercise price), subject to any remaining vesting provisions relating to such Awards and the other terms and
conditions of such transaction to the extent provided by the parties to such transaction.
 
Section 6              Stock Options.
 

Stock Options may be granted alone or in addition to other Awards granted under the Plan. Any Stock Option granted under the Plan
shall be in such form as the Administrator may from time-to-time approve, and the provisions of Stock Options need not be the same with respect to each
Participant. Each Participant who is granted a Stock Option shall receive an Award Agreement with respect to such Stock Option, in such form as the
Administrator shall determine, which shall set forth, among other things, the exercise price of the Stock Option, the term of the Stock Option, and
provisions regarding exercisability of the Stock Option granted thereunder.
 

The Stock Options granted under the Plan may be of two types: (i) Incentive Stock Options and (ii) Non-Qualified Stock Options.
 

The Administrator shall have the authority to grant to any officer or employee of the Company or of any Parent or Subsidiary (including
directors who are also officers of the Company) Incentive Stock Options, Non-Qualified Stock Options or both types of Stock Options (in each case with or
without Stock Appreciation Rights). Directors who are not also employees or officers of the Company or of any Parent or Subsidiary, consultants or
advisors to the Company or to any Parent or Subsidiary may only be granted Non-Qualified Stock Options (with or without Stock Appreciation Rights). To
the extent that any Stock Option does not qualify as an Incentive Stock Option, it shall constitute a separate Non-Qualified Stock Option. More than one
Stock Option may be granted to the same Participant and be outstanding concurrently hereunder.
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Stock Options granted under the Plan shall be subject to the following terms and conditions and an Award Agreement, evidencing each

Award, which shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable:
 

(a)           Exercise Price. The exercise price per share of Stock underlying each Stock Option shall be determined by the Administrator in its
sole discretion at the time of grant but shall not be less than 100% of the Fair Market Value per share of Stock on such date (or with respect to Incentive
Stock Options, 110% of the Fair Market Value per share on such date if, on such date, the Eligible Recipient owns, or is deemed to own under the Code,
stock possessing more than ten percent (10%) (a “Ten Percent Owner”) of the total combined voting power of all classes of stock, in accordance with Code
Section 424).
 

(b)           Term. The term of each Stock Option shall be fixed by the Administrator, but no Stock Option shall be exercisable more than ten
years after the date such Stock Option is granted; provided, however, that if the Eligible Recipient is a Ten Percent Owner, an Incentive Stock Option may
not be exercisable after the expiration of five years from the date such Incentive Stock Option is granted.
 

(c)           Exercisability. Stock Options shall be exercisable at such time or times and subject to such terms and conditions as shall be
determined by the Administrator at or after the time of grant; provided, however, that no amendment or modification following the time of grant shall
adversely affect any outstanding Stock Option without the consent of the holder thereof. The Administrator may provide at the time of grant, in its sole
discretion, that any Stock Option shall be exercisable only in installments, and the Administrator may waive such installment exercise provisions at any
time, in whole or in part, based on such factors as the Administrator may determine, in its sole discretion.
 

(d)           Method of Exercise. Subject to Section 6(c), Stock Options may be exercised in whole or in part at any time during the option
term, by giving written notice of exercise to the Administrator (or its delegate) specifying the number of shares of Stock to be purchased, accompanied by
payment in full of the exercise price in cash or its equivalent, as determined by the Administrator. As determined by the Administrator, in its sole discretion,
payment in whole or in part may also be made: (i) by certified or bank check or other instrument acceptable to the Administrator; (ii) in the form of
unrestricted Stock already owned by the Participant which has a Fair Market Value on the date of surrender equal to the aggregate exercise price of the
Stock as to which such Stock Option shall be exercised and subject to such other terms and conditions as the Administrator may provide, provided,
however, that in the case of an Incentive Stock Option, the right to make payment in the form of already owned shares of Stock may be authorized only at
the time of grant; (iii) by the Participant delivering to the Company a properly executed exercise notice together with irrevocable instructions to a broker to
promptly deliver to the Company cash or a check payable and acceptable to the Company for the purchase price; provided that in the event the Participant
chooses to pay the exercise price as so provided, the Participant and the broker shall comply with such procedures and enter into such agreements of
indemnity and other agreements as the Administrator shall prescribe as a condition of such payment procedure; (iv) with respect to Stock Options that are
not Incentive Stock Options, by a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of Stock issuable upon
exercise by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price; (v) any other form of
consideration approved by the Administrator and permitted by applicable law; or (vi) any combination of the foregoing.
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(e)           Rights as Stockholder. A Participant shall generally have the rights to dividends and any other rights of a stockholder with respect

to the Stock subject to the Stock Option only after the Participant has given written notice of exercise, has paid in full for such shares, and, if requested, has
given the representation described in paragraph (b) of Section 15 below.
 

(f)           Termination of Employment or Service. In the event that a Participant ceases to be employed by or to provide services to any of the
Company, any Parent or any Subsidiary, any outstanding Stock Options previously granted to such Participant shall be exercisable at such time or times and
subject to such terms and conditions as set forth in the Award Agreement governing such Awards. Unless otherwise provided in the Award Agreement,
Stock Options granted to such Participant, to the extent they were not vested and exercisable at the time of such termination, shall expire on the date of
such termination.
 

(g)           Annual Limit on Incentive Stock Options. In addition to the limitation applicable to Stock Options in Section 4 above, to the extent
that the aggregate Fair Market Value (determined as of the date the Incentive Stock Option is granted) of shares of Stock with respect to which Incentive
Stock Options granted to a Participant under this Plan and all other plans of the Company or of any Parent or Subsidiary become exercisable for the first
time by the Participant during any calendar year exceeds $100,000 (as determined in accordance with Section 422(d) of the Code), the portion of such
Incentive Stock Options in excess of $100,000 shall be treated as Non-Qualified Stock Options.
 
Section 7              Stock Appreciation Rights.
 

Stock Appreciation Rights may be granted either alone (“Free Standing Rights”) or in conjunction with all or part of any Stock Option
granted under the Plan (“Related Rights”). In the case of a Non-Qualified Stock Option, Related Rights may be granted either at or after the time of the
grant of such Stock Option. In the case of an Incentive Stock Option, Related Rights may be granted only at the time of the grant of the Incentive Stock
Option. The Administrator shall determine the Eligible Recipients to whom, and the time or times at which, grants of Stock Appreciation Rights shall be
made; the number of shares of Stock to be awarded, the exercise price and all other terms and conditions of Stock Appreciation Rights. The provisions of
Stock Appreciation Rights need not be the same with respect to each Participant.
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Stock Appreciation Rights granted under the Plan shall be subject to the following terms and conditions and an Award Agreement

evidencing such Award, which shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall
deem desirable:
 

(a)           Exercise Price. The exercise price per share of Stock underlying each Stock Appreciation Right shall be determined by the
Administrator in its sole discretion at the time of grant but shall not be less than 100% of the Fair Market Value per share of Stock on such date.
 

(b)           Term.
 

(i)           The term of each Free Standing Stock Appreciation Right shall be fixed by the Administrator, but no Free Standing Stock
Appreciation Right shall be exercisable more than ten years after the date such right is granted.
 

(ii)           The term of each Related Stock Appreciation Right shall be the term of the Stock Option to which it relates, but no
Related Stock Appreciation Right shall be exercisable more than ten years after the date such right is granted.
 

(c)           Exercisability.
 

(i)           Stock Appreciation Rights that are Free Standing Rights (“Free Standing Stock Appreciation Rights”) shall be exercisable
at such time or times and subject to such terms and conditions as shall be determined by the Administrator at or after grant.
 

(ii)           Stock Appreciation Rights that are Related Rights (“Related Stock Appreciation Rights”) shall be exercisable only at such
time or times and to the extent that the Stock Options to which they relate shall be exercisable in accordance with the provisions of Section 6 above and this
Section 7 of the Plan; provided, however, that a Related Stock Appreciation Right granted in connection with an Incentive Stock Option shall be
exercisable only if and when the Fair Market Value of the Stock subject to the Incentive Stock Option exceeds the exercise price of such Stock Option.
 

(d)           Payment Upon Exercise.
 

(i)           Upon the exercise of a Free Standing Stock Appreciation Right, the Participant shall be entitled to receive up to, but not
more than, an amount in cash or that number of shares of Stock (or any combination of cash and shares of Stock) equal in value to the excess of the Fair
Market Value of one share of Stock as of the date of exercise over the price per share specified in the Free Standing Stock Appreciation Right (which price
shall be no less than 100% of the Fair Market Value per share of Stock on the date of grant) multiplied by the number of shares of Stock in respect of which
the Free Standing Stock Appreciation Right is being exercised, with the Administrator having the right to determine the form of payment.
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(ii)           A Related Right may be exercised by a Participant by surrendering the applicable portion of the related Stock Option.

Upon such exercise and surrender, the Participant shall be entitled to receive up to, but not more than, an amount in cash or that number of shares of Stock
(or any combination of cash and shares of Stock) equal in value to the excess of the Fair Market Value of one share of Stock as of the date of exercise over
the option price per share specified in the related Stock Option multiplied by the number of shares of Stock in respect of which the Related Stock
Appreciation Right is being exercised, with the Administrator having the right to determine the form of payment. Stock Options which have been so
surrendered, in whole or in part, shall no longer be exercisable to the extent the Related Rights have been so exercised.
 

(e)           Rights as Stockholder. Participants who are granted Stock Appreciation Rights shall have no rights as stockholders of the Company
with respect to the grant or exercise of such rights. A Participant shall generally have the rights to dividends and any other rights of a stockholder with
respect to the Stock subject to Stock-settled Stock Appreciation Rights only after the Participant has given written notice of exercise and, if requested, has
given the representation described in paragraph (b) of Section 15 below.
 

(f)           Termination of Employment or Service.
 

(i)           In the event that a Participant ceases to be employed by or to provide services to any of the Company, any Parent or any
Subsidiary, any outstanding Stock Appreciation Rights previously granted to such Participant shall be exercisable at such time or times and subject to such
terms and conditions as set forth in the Award Agreement governing such Awards. Unless otherwise provided in the Award Agreement, Stock Appreciation
Rights granted to such Participant, to the extent they were not vested and exercisable at the time of such termination, shall expire on the date of such
termination.
 

(ii)           In the event of the termination of employment or service of a Participant who has been granted one or more Related Stock
Appreciation Rights, such rights shall be exercisable at such time or times and subject to such terms and conditions as applicable to the related Stock
Options.
 
Section 8              Restricted Stock and Restricted Stock Units.
 

Awards of Restricted Stock and Restricted Stock Units may be issued either alone or in addition to other Awards granted under the Plan
and shall be evidenced by an Award Agreement. The Administrator shall determine the Eligible Recipients to whom, and the time or times at which, awards
of Restricted Stock or Restricted Stock Units shall be made; the number of shares to be granted or to be subject to such award; the price, if any, to be paid
by the Participant for the acquisition of Restricted Stock or Restricted Stock Units; the Restricted Period (as defined in Section 8(c)) applicable to awards
of Restricted Stock or Restricted Stock Units; and all other terms and conditions applicable to awards of Restricted Stock or Restricted Stock Units. The
terms and provisions of the awards of Restricted Stock and Restricted Stock Units need not be the same with respect to each Participant. Restricted Stock
Units shall be settled in the form of shares of Stock; provided that, to the extent permitted in the Award Agreement, the Restricted Stock Units may be
settled in cash or such other consideration as may be specified in such Award Agreement. To the extent that an award of Restricted Stock Units is subject to
Section 409A of the Code, it may contain such additional terms and conditions as the Administrator shall determine in its sole discretion in order for such
Award to comply with the requirements of Section 409A of the Code.
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(a)           Purchase Price. The price per share, if any, that a Participant must pay for an award of Restricted Stock or Restricted Stock Units

shall be determined by the Administrator in its sole discretion at the time of grant.
 

(b)           Awards and Certificates. If Restricted Stock is certificated, each Participant who is granted an award of Restricted Stock shall be
issued a stock certificate in respect of such shares of Restricted Stock, which certificate shall be registered in the name of the Participant and shall bear an
appropriate legend referring to the terms, conditions and restrictions applicable to any such Award; provided that the Company may require that the stock
certificates evidencing Restricted Stock granted hereunder be held in the custody of the Company until the restrictions thereon shall have lapsed, and that,
as a condition of any Restricted Stock award, the Participant shall have delivered a stock power, endorsed in blank, relating to the shares covered by such
Award. Uncertificated Restricted Stock shall be accompanied by a notation on the records of the Company or the transfer agent to the effect that they are
subject to forfeiture until such shares of Restricted Stock are vested.
 

(c)           Nontransferability; Restrictions. The awards of Restricted Stock and Restricted Stock Units granted pursuant to this Section 8 shall
be subject to the restrictions on transferability set forth in this Section 8(c) and Section 15(c) during such period as may be set by the Administrator in the
Award Agreement (the “Restricted Period”), and the Administrator may also impose such other restrictions and conditions, including continuing
employment (or other service relationship), computation of financial metrics and/or achievement of performance goals and objectives, as it deems
appropriate; provided that the Administrator may, in its sole discretion, provide for the lapse of such restrictions in installments and may accelerate or
waive such restrictions in whole or in part based on such factors and such circumstances as the Administrator may determine in its sole discretion. Any
attempt to dispose of any shares of Restricted Stock or Restricted Stock Units in contravention of any such restrictions shall be null and void and without
effect.
 

(d)           Election to Receive Restricted Stock Units in Lieu of Compensation. The Administrator may, in its sole discretion, permit a
Participant to elect to receive a portion of future cash compensation otherwise due to such Participant in the form of an award of Restricted Stock Units or
to defer the delivery of shares of Stock subject to Restricted Stock Units. Any such election shall be made in writing and shall be delivered to the Company
no later than the date specified by the Administrator and in accordance with Section 409A of the Code and such other rules and procedures established by
the Administrator. Any such future cash compensation that the Participant elects to defer shall be converted to a fixed number of Restricted Stock Units
based on the Fair Market Value of Stock on the date the compensation would otherwise have been paid to the Participant if such payment had not been
deferred as provided herein. The Administrator shall have the sole right to determine whether and under what circumstances to permit such elections and to
impose such limitations and other terms and conditions thereon as the Administrator deems appropriate. Any Restricted Stock Units that are elected to be
received in lieu of cash compensation shall be fully vested, unless otherwise provided in the applicable Award Agreement.
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(e)           Rights as a Stockholder. Except as provided in Section 8(b) or as otherwise provided in an Award Agreement, the Participant shall

possess all incidents of ownership with respect to shares of Restricted Stock during the Restricted Period, including the right to receive dividends with
respect to such shares and to vote such shares. If certificated, certificates for unrestricted shares of Stock shall be delivered to the Participant promptly after,
and only after, the Restricted Period shall expire without forfeiture in respect of such awards of Restricted Stock except as the Administrator, in its sole
discretion, shall otherwise determine. A Participant shall have the rights as a stockholder only as to shares of Stock acquired by the Participant upon
settlement of Restricted Stock Units; provided, however, that the Participant may be credited with Dividend Equivalent Rights with respect to the Stock
underlying Restricted Stock Units, subject to such terms and conditions as the Administrator may determine.
 

(f)           Termination of Employment or Service. In the event that a Participant ceases to be employed by or to provide services to any of the
Company, any Parent or any Subsidiary during the Restricted Period, any rights pursuant to any award of Restricted Stock or Restricted Stock Units
previously granted to such Participant shall be subject to such terms and conditions as set forth in the Award Agreement governing such Award. Unless
otherwise provided in the Award Agreement, the Restricted Stock and Restricted Stock Units granted to such Participant, to the extent that restrictions have
not lapsed or applicable conditions have not been met at the time of such cessation of employment or provision of services, shall expire on the date of such
termination.
 
Section 9              Dividend Equivalent Rights.
 

(a)           Dividend Equivalent Rights. A Dividend Equivalent Right may be granted hereunder to any Eligible Recipient as a component of
an Award or as a freestanding award. The terms and conditions of Dividend Equivalent Rights shall be specified in an Award Agreement with respect to the
Award. Dividend equivalents credited to the holder of a Dividend Equivalent Right may be paid currently or may be deemed to be reinvested in additional
shares of Stock, which may thereafter accrue additional equivalents. Any such reinvestment shall be at Fair Market Value on the date of reinvestment or
such other price as may then apply under a dividend reinvestment plan sponsored by the Company, if any, as specified in the applicable Award Agreement.
The Administrator may provide that Dividend Equivalent Rights may be settled in cash or shares of Stock or a combination thereof, in a single installment
or installments. A Dividend Equivalent Right granted as a component of an Award may provide that such Dividend Equivalent Right shall be settled upon
settlement or payment of, or lapse of restrictions on, such other Award, and that such Dividend Equivalent Right shall expire or be forfeited or annulled
under the same conditions as such other Award. A Dividend Equivalent Right granted as a component of an Award may also contain terms and conditions
different from such other Award.
 

(b)           Termination. Except as may otherwise be provided by the Administrator either in the applicable Award Agreement or, subject to
Section 13(a) below, in writing after the Award is issued, a Participant’s rights in all Dividend Equivalent Rights granted as a component of an Award that
has not vested shall automatically terminate upon the Participant’s termination of employment or cessation of service relationship with the Company, its
Parents and its Subsidiaries for any reason.
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Section 10            Other Awards.
 

(a)           Nature of Other Awards. Other forms of awards (“Other Awards”) that may be granted under the Plan include awards that are
valued in whole or in part by reference to, or are otherwise calculated by reference to or based on, shares of Stock, including without limitation: (i) Units;
(ii) convertible preferred stock, convertible debentures and other convertible, exchangeable or redeemable securities or equity interests (including Units);
(iii) membership interests in a Subsidiary or operating partnership; and (iv) awards valued by reference to book value, fair value or performance parameters
relative to the Company or any Subsidiary or group of Subsidiaries. For purposes of calculating the number of shares of Stock underlying an Other Award
relative to the total number of shares of Stock reserved and available for issuance under Section 4, the Administrator shall establish in good faith the
maximum number of shares of Stock to which a grantee of such Other Award may be entitled upon fulfillment of all applicable conditions set forth in the
applicable Award Agreement, including vesting, accretion factors, conversion ratios, exchange ratios and the like. If and when any such conditions are no
longer capable of being met, in whole or in part, the number of shares of Stock underlying such Other Award shall be reduced accordingly by the
Administrator and the such number of shares of Stock shall be added back to the shares of Stock available for issuance under the Plan. Other Awards may
be issued either alone or in addition to other Awards granted under the Plan and shall be evidenced by an Award Agreement. The Administrator shall
determine the Eligible Recipients to whom, and the time or times at which, Other Awards shall be made; the number of shares of Stock or Units to be
awarded; the price, if any, to be paid by the Participant for the acquisition of Other Awards; and the terms and conditions applicable to Other Awards.
Conditions may be based on continuing employment (or other service relationship), computation of financial metrics and/or achievement of performance
goals and objectives. The Administrator may require that Other Awards be held through a limited partnership or a similar “look-through” entity and the
Administrator may require such limited partnership or similar entity to impose restrictions on its partners or other beneficial owners that are not
inconsistent with the provisions of this Section 10. The provisions of the grant of Other Awards need not be the same with respect to each Participant.
 

(b)           Rights as Stockholder. Until such time as an Other Award is actually converted into, exchanged for, or paid out in shares of Stock,
a Participant shall have no rights as a holder of Stock.
 

(c)           Termination of Employment or Service. In the event that a Participant ceases to be employed by or to provide services to the
Company, any Parent, or any Subsidiary, any outstanding Other Awards previously granted to such Participant shall be subject to such terms and conditions
as set forth in the Award Agreement governing such Other Awards. Except as may otherwise be provided by the Administrator either in the Award
Agreement, or subject to Section 13(a) below, in writing after the Award Agreement is issued, a Participant’s rights in all Other Awards that have not vested
shall automatically terminate upon the Participant’s termination of employment (or cessation of service relationship) with the Company, its Parents and its
Subsidiaries for any reason.
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Section 11            Cash-Based Awards.
 

The Administrator may grant Cash-Based Awards under the Plan. A Cash-Based Award is an award that entitles the Participant to a
payment in cash upon the attainment of certain terms and conditions, including continuing employment (or other service relationship), computation of
financial metrics and/or achievement of performance goals and objectives. The Administrator shall determine the maximum duration of the Cash-Based
Award, the amount of cash to which the Cash-Based Award pertains, the conditions upon which the Cash-Based Award shall become vested or payable, and
such other provisions as the Administrator shall determine. Each Cash-Based Award shall specify a cash-denominated payment amount, formula or
payment ranges as determined by the Administrator. Payment, if any, with respect to a Cash-Based Award shall be made in accordance with the terms of
the Award Agreement.
 
Section 12            Minimum Vesting.
 

Notwithstanding any other provision of the Plan or any Award Agreement to the contrary, Awards granted under the Plan shall be subject
to a minimum vesting restriction or performance period of not less than one year (or, in the case of awards to Non-Employee Directors, the period from one
annual meeting of shareholders to the next); provided that the following Awards shall not be subject to the foregoing minimum vesting requirement: (i) any
Award granted under the Plan upon the assumption of, or in substitution for, outstanding equity awards previously granted by a company or other entity in
connection with a corporate transaction, such as a merger, combination, consolidation or acquisition of property or stock and (ii) Awards with respect to an
aggregate number of shares of Stock not in excess of five percent (5%) of the Share Limit (the “5% Carveout”); provided, further, that the vesting of such
Awards may accelerate in the event of the Participant’s death or disability or in connection with the consummation of a Change in Control as provided in
Section 5(b) (whether on an automatic or discretionary basis), and such vesting shall not count against the 5% Carveout.
 
Section 13            Amendment and Termination; No Repricing.
 

(a)           The Board may, at any time, amend, suspend or terminate the Plan, and the Administrator may, at any time, amend or cancel any
outstanding Award for the purpose of satisfying changes in law or for any other lawful purpose, but no such action shall adversely affect rights under any
outstanding Award without the Participant’s consent. The Board, in its discretion, may determine to make any Plan amendments subject to approval by the
Company’s stockholders for purposes of complying with applicable stock exchange requirements or ensuring that Incentive Stock Options granted under
the Plan are qualified under Section 422 of the Code. Nothing in this Section 13(a) shall limit the Administrator’s authority to take any action permitted
pursuant to Section 5.
 

(b)           Except as provided in Section 5, in no event may the Administrator exercise its discretion to reduce the exercise price of
outstanding Stock Options or Stock Appreciation Rights or cancel, exchange, substitute, buyout or surrender outstanding Stock Options or Stock
Appreciation Rights in exchange for cash, other Awards or Stock Options or Stock Appreciation Rights with an exercise price that is less than the exercise
price of the original Stock Options or Stock Appreciation Rights, in each case without stockholder approval.
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Section 14            Unfunded Status of Plan.
 

The Plan is intended to constitute an “unfunded” plan for incentive compensation. With respect to any payments not yet made to a
Participant by the Company, nothing contained herein shall give any such Participant any rights that are greater than those of a general creditor of the
Company.
 
Section 15            General Provisions.
 

(a)           Securities Laws Compliance. Shares of Stock shall not be issued pursuant to the exercise or settlement of any Award granted
hereunder unless the exercise or settlement of such Award and the issuance and delivery of such shares of Stock pursuant thereto shall comply with all
relevant provisions of law, including, without limitation, the Securities Act, the Exchange Act and the requirements of any stock exchange upon which the
Stock may then be listed, quoted or traded and shall be further subject to the approval of counsel for the Company with respect to such compliance. Stock
Option exercises and actions with respect to Awards under the Plan shall be subject to the Company’s insider trading policy and procedures, as in effect
from time-to-time.
 

(b)           Delivery of Stock. Certificated Stock granted under this Plan shall be deemed delivered for all purposes when the Company or a
stock transfer agent of the Company shall have mailed certificates evidencing such Stock in the United States mail, addressed to the Participant, at the
Participant’s last known address on file with the Company. Uncertificated Stock shall be deemed delivered for all purposes when the Company or a transfer
agent of the Company shall have given to the Participant by electronic mail (with proof of receipt) or by United States mail, addressed to the Participant, at
the Participant’s last known address on file with the Company, notice of issuance and recorded the issuance in its records (which may include electronic
“book entry” records). Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any Stock pursuant to the
exercise, vesting, or settlement of any Award, unless and until the Administrator has determined, with advice of counsel (to the extent the Administrator
deems such advice necessary or advisable), that the issuance and delivery of such Stock is in compliance with all applicable laws, regulations of
governmental authorities and, if applicable, the requirements of any stock exchange on which the shares of Stock are listed, quoted or traded. All Stock
delivered pursuant to the Plan shall be subject to any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to
comply with federal, state or foreign jurisdiction, securities or other laws, rules and stock exchange on which the Stock is listed, quoted or traded. The
Administrator may place legends on any Stock certificate to reference restrictions applicable to the Stock. In addition to the terms and conditions provided
herein, the Administrator may require that an individual make such reasonable covenants, agreements, and representations as the Administrator, in its
discretion, deems necessary or advisable in order to comply with any such laws, regulations, or requirements. The Administrator shall have the right to
require any individual to comply with any timing or other restrictions with respect to the exercise, vesting, or settlement of any Award, including a window-
period limitation, as may be imposed in the discretion of the Administrator.
 

(c)           Transferability of Awards.
 

(i)           Transferability. Except as provided in Section 15(c)(ii) below, during a Participant’s lifetime, his or her Awards shall be
exercisable only by the Participant or by the Participant’s legal representative or guardian in the event of the Participant’s incapacity. No Awards shall be
sold, assigned, transferred or otherwise encumbered or disposed of by a Participant (including, without limitation, transferred to a third-party financial
institution), other than by will or by the laws of descent and distribution or pursuant to a domestic relations order. No Awards shall be subject, in whole or
in part, to attachment, execution or levy of any kind and any purported transfer in violation hereof shall be null and void.
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(ii)           Administrator Action. Notwithstanding Section 15(c)(i), the Administrator, in its discretion, may provide either in the

award certificate regarding a given Award or by subsequent written approval that the Participant (who is an employee or director) may transfer his or her
Awards (other than any Incentive Stock Options or Restricted Stock Units) to his or her immediate family members, to trusts for the benefit of such family
members, or to partnerships in which such family members are the only partners, provided that the transferee agrees in writing with the Company to be
bound by all of the terms and conditions of this Plan and the applicable Award Agreement. In no event may an Award be transferred by a Participant for
value.
 

(iii)           Family Member. For purposes of Section 15(c)(ii), “immediate family member” shall mean a Participant’s child,
stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law or sister-in-law, including adoptive relationships, any person sharing the Participant’s household (other than a tenant of the Participant),
a trust in which these persons (or the Participant) have more than fifty percent (50%) of the beneficial interest, a foundation in which these persons (or the
Participant) control the management of assets and any other entity in which these persons (or the Participant) own more than fifty percent (50%) of the
voting interests.
 

(iv)           Designation of Beneficiary. Each Participant to whom an Award has been made under the Plan may designate a
beneficiary or beneficiaries to exercise any Award or receive any payment under any Award payable on or after the Participant’s death. Any such
designation shall be on a form provided for that purpose by the Administrator and shall not be effective until received by the Administrator. If no
beneficiary has been designated by a deceased Participant or if the designated beneficiaries have predeceased the Participant, the beneficiary shall be the
Participant’s estate.
 

(d)           Evaluation of Performance. With respect to any Award subject to conditions related to achievement of performance goals and
objectives, the Administrator may appropriately adjust any evaluation of performance under a performance goal to exclude any of the following events that
occurs during the applicable performance period: (i) asset write-downs or impairments, (ii) litigation or claims, judgments, or settlements, (iii) the effect of
changes in tax law, accounting principles, or other such laws or provisions affecting reporting results, (iv) any reorganization or restructuring events or
programs, (v) extraordinary, non-core, non-operating, or non-recurring items and items that are either of an unusual nature or of a type that indicates
infrequency of occurrence as a separate component of income from continuing operations, (vi) acquisitions or divestitures, (vii) foreign exchange gains and
losses, (vii) impact of shares of Stock purchased through share repurchase programs, (viii) tax valuation allowance reversals, (ix) impairment expense,
and/or (x) environmental expense.
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(e)           Company Actions; No Right to Employment or Service. Nothing contained in the Plan shall prevent the Administrator from

adopting other or additional compensation arrangements, subject to stockholder approval, if such approval is necessary and desirable; and such
arrangements may be either generally applicable or applicable only in specific cases. The adoption of the Plan shall not confer upon any Eligible Recipient
any right to continued employment or service with the Company or any Parent or Subsidiary, as the case may be, nor shall it interfere in any way with the
right of the Company or any Parent or Subsidiary to terminate the employment or service of any of its Eligible Recipients at any time.
 

(f)           Payment of Taxes. Each Participant shall, no later than the date as of which the value of an Award first becomes includible in the
gross income of the Participant for Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator regarding
payment of any federal, state or local taxes of any kind required by law to be withheld with respect to such Award. The obligations of the Company under
the Plan shall be conditional on the making of such payments or arrangements, and the Company shall, to the extent permitted by law, have the right to
deduct any such taxes from any payment of any kind otherwise due to the Participant. Subject to approval by the Administrator, a Participant may elect to
have the minimum tax withholding obligation satisfied, in whole or in part, by authorizing the Company to withhold from shares of Stock to be issued
pursuant to any Award a number of shares with an aggregate Fair Market Value (as of the date the withholding is effected) that would satisfy the minimum
withholding amount due. The Administrator may also require Awards to be subject to mandatory share withholding up to the required withholding amount.
For purposes of share withholding, the Fair Market Value of withheld shares shall be determined in the same manner as the value of Stock includible in
income of the Participants.
 

(g)           Clawback. Any Award granted pursuant to the Plan shall be subject to mandatory repayment by the Participant to the Company
(i) to the extent set forth in this Plan or the applicable Award Agreement, or (ii) pursuant to any Company, Parent, or Subsidiary “clawback” or recoupment
policy, or any applicable laws which impose mandatory recoupment.
 
Section 16            Effective Date of Plan; Term of Plan.
 

This Plan was approved by the Board on March 18, 2024, and will become effective upon approval by the stockholders of the Company,
in accordance with applicable state law, the bylaws and articles of incorporation of the Company and applicable stock exchange rules. The Plan shall
terminate on the first to occur of (a) the day before the tenth anniversary of the Effective Date, (b) the date determined in accordance with Section 5(b), and
(c) the date determined in accordance with Section 13(a). No grants of Stock Options and other Awards may be made hereunder after termination of the
Plan, and no grants of Incentive Stock Options may be made hereunder on or after the tenth anniversary of the date the Plan was approved by the Board.
Upon such termination of the Plan, all outstanding Awards shall continue to have full force and effect in accordance with the provisions of the terminated
Plan and the applicable Award Agreement.
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Section 17            Governing Law.
 

The Plan and all determinations made and actions taken pursuant hereto shall be governed by the laws of the State of New York, without
giving effect to the conflict of laws principles thereof.
 
Section 18            Section 409A of the Code.
 

The Plan is intended to comply with Section 409A of the Code to the extent subject thereto, and, accordingly, to the maximum extent
permitted, the Plan will be interpreted and administered to be in compliance with Section 409A of the Code. Any payments described in the Plan that are
due within the “short-term deferral period” as defined in Section 409A of the Code will not be treated as deferred compensation unless applicable laws
require otherwise. Notwithstanding anything to the contrary in the Plan, to the extent required to avoid accelerated taxation and tax penalties under
Section 409A of the Code, amounts that would otherwise be payable and benefits that would otherwise be provided pursuant to the Plan during the six (6)-
month period immediately following the Participant’s “separation from service” (as defined for purposes of Section 409A of the Code) will instead be paid
on the first payroll date after the six-month anniversary of the Participant’s separation from service (or the Participant’s death, if earlier).
 

Furthermore, notwithstanding anything in the Plan to the contrary, in the case of an Award that is characterized as deferred compensation
under Section 409A of the Code, and pursuant to which settlement and delivery of the cash or shares of Stock subject to the Award is triggered based on a
Change in Control, in no event will a Change in Control be deemed to have occurred for purposes of such settlement and delivery of cash or shares of
Stock if the transaction is not also a “change in the ownership or effective control of” the Company or “a change in the ownership of a substantial portion
of the assets of” the Company as determined under Treasury Regulation Section 1.409A- 3(i)(5) (without regard to any alternative definition thereunder). If
an Award characterized as deferred compensation under Section 409A of the Code is not settled and delivered on account of the provision of the preceding
sentence, the settlement and delivery shall occur on the next succeeding settlement and delivery triggering event that is a permissible triggering event under
Section 409A of the Code. No provision of this paragraph shall in any way affect the determination of a Change in Control for purposes of vesting in an
Award that is characterized as deferred compensation under Section 409A of the Code.
 

Notwithstanding the foregoing, neither the Company, Parent, or any Subsidiary nor the Administrator will have any obligation to take any
action to prevent the assessment of any excise tax or penalty on any Participant under Section 409A of the Code and neither the Company, Parent, or a
Subsidiary, nor the Administrator will have any liability to any Participant for such tax or penalty.
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2024 Omnibus Stock Incentive Plan of
DigitalBridge Group, Inc. of our reports dated February 23, 2024, with respect to the consolidated financial statements of DigitalBridge Group, Inc. and the
effectiveness of internal control over financial reporting of DigitalBridge Group, Inc. included in its Annual Report (Form 10-K) for the year ended
December 31, 2023, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Los Angeles, California
April 29, 2024
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Calculation of Filing Fee Tables

 
Form S-8

(Form Type)
 

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

 
Table 1. Newly Registered Securities

 
 

Security
Type

Security
Class Title

Fee
Calculation

Rule
Amount

Registered(1)
Proposed Maximum

Offering Price Per Unit

Maximum
Aggregate

Offering Price Fee Rate

Amount of
Registration

Fee

Fees
to be
Paid

Equity

Class A
Common

Stock,
$0.01 par
value per

share

Other 5,500,000(2) $16.89(3) $92,895,000(3) $0.00014760 $13,711.30

 Total Offering Amounts  $92,895,000  $13,711.30
 Total Fees Previously Paid    —
 Total Fee Offsets    —
 Net Fee Due    $13,711.30

 
(1) Represents shares offered by the DigitalBridge Group, Inc. 2024 Omnibus Stock Incentive Plan. Pursuant to Rule 416 of the Securities Act of

1933, as amended (the “Securities Act”), this Registration Statement shall be deemed to cover any additional number of securities as may be
offered or issued from time to time upon stock splits, stock dividends, recapitalizations or similar transactions.

(2) Represents 5,500,000 shares of Class A common stock available for issuance under the DigitalBridge Group, Inc. 2024 Omnibus Stock Incentive
Plan.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act. The offering
price per share and aggregate offering price are based upon the average of the high and low prices per share of Class A common stock of the
Registrant as reported on the New York Stock Exchange on April 25, 2024, which was $16.89 per share.

 

 


