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CALCULATION OF REGISTRATION FEE
 

Title of Securities
to be Registered

Amount to be
Registered (1)

Proposed Maximum
Offering Price Per

Share (2)

Proposed
Maximum

Aggregate Offering
Price (2)

Amount of
Registration

Fee
Common Stock, par value $0.0001 per share 1,666,667 shares $2.16 - $8.05 $10,887,167 $1,355.45

 
(1) The number of shares of common stock, par value $0.0001 per share (“Common Stock”), of Genius Brands International, Inc.

(the “Registrant”), stated above consists of the aggregate number of shares which may be sold (i) upon the exercise of options
which have not been previously registered that may be issued and sold pursuant to awards that may be hereafter granted under
the Genius Brands International, Inc. 2015 Incentive Plan, as amended (the “2015 Plan”), and (ii) upon the exercise of options
or issuance of stock based awards which may hereafter be granted under the 2015 Plan. The maximum number of shares which
may be sold upon the exercise of such options or issuance of other stock-based awards granted under the 2015 Plan is subject to
adjustment in accordance with certain anti-dilution and other provisions of the 2015 Plan. Accordingly, pursuant to Rule 416
under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement covers, in addition to the
number of shares stated above, an indeterminate number of shares which may be subject to grant or otherwise issuable after the
operation of any such anti-dilution and other provisions.

 
(2) This calculation is made solely for the purpose of determining the registration fee pursuant to the provisions of Rule 457(c) and

(h) under the Securities Act. The offering price per share and the aggregate offering price (i) for outstanding options granted
under the 2015 Plan are based upon the weighted average exercise price of such outstanding options, and (ii) for shares reserved
for future grant or issuance under the 2015 Plan are based upon the average of the high and low sale prices per share of the
Common Stock as reported on the NASDAQ Capital Select Market as of a date (September 18, 2018) within five business days
prior to filing this Registration Statement. The chart below details the calculations of the registration fee:

 

Securities
Number of

Shares
Offering Price Per

Share (2)
Aggregate Offering

Price
Shares issuable upon the exercise of outstanding options granted under the 2015
Plan

1,237,210 $8.05 (2)(i) $9,959,540.50

Shares reserved for future grant under the 2015 Plan 429,457 $2.16 (2)(ii) $927,627.12
Proposed Maximum Aggregate Offering Price   $10,887,167.62
Registration Fee   $1,355.45
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PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

EXPLANATORY NOTE
 

In accordance with the instructional Note to Part I of Form S-8 as promulgated by the Securities and Exchange Commission (the
“Commission”), the information specified by Part I of Form S-8 has been omitted from this Registration Statement on Form S-8 for offers
of Common Stock pursuant to the 2015 Plan. The documents containing the information specified in Part I will be delivered to the
participants in the 2015 Plan covered by this Registration Statement as required by Rule 428(b)(1) under the Securities Act.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 

The following documents filed by the Registrant with the Commission are incorporated herein by reference:
 
(a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2017 filed with the SEC on April 2, 2018;

 
(b) The Registrant’s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2018, filed with the SEC on May 15,

2018, and for the quarter ended June 30, 2017, filed with the SEC on August 14, 2018;
 

(c) The Registrant’s Current Reports on Form 8-K as filed with the SEC on January 8, 2018, June 13, 2018, June 20, 2018 and
August 17, 2018 (other than any portions thereof deemed furnished and not filed); and

 
(d) The description of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A (File

No. 001-37590) filed on November 18, 2016, including any amendments or reports filed for the purpose of updating such
description.

 
All reports and other documents filed by the Registrant after the date hereof pursuant to Sections 13(a), 13(c), 14 and 15(d) of the

Securities Exchange Act of 1934, as amended (the “Exchange Act”) (other than Current Reports furnished under Item 2.02 or Item 7.01 of
Form 8-K and exhibits furnished on such form that relate to such items), prior to the filing of a post-effective amendment which indicates
that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference herein and to be part hereof from the date of filing of such reports and documents. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes of
this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities.
 

Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 

The Registrant is a Nevada corporation and is generally governed by the Nevada Revised Statutes, or NRS.
 
The Registrant’s Articles of Incorporation and Bylaws provide that each person who was or is made a party or is threatened to be

made a party to or is otherwise involved (including, without limitation, as a witness) in any action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he or she is or was one of the Registrant’s directors or officers or is or
was serving at its request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, whether the basis of such action, suit or proceeding is alleged action in an official capacity as a director, officer or trustee or in
any other capacity while serving as a director, officer or trustee, shall be indemnified and held harmless by us to the fullest extent
authorized by NRS against all expense, liability and loss (including attorneys’ fees and amounts paid in settlement) reasonably incurred or
suffered by such.
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NRS 78.7502 permits a corporation to indemnify any director or officer of the corporation against expenses (including attorneys’

fees) and amounts paid in settlement actually and reasonably incurred in connection with any action, suit or proceeding brought by reason of
the fact that such person is or was a director or officer of the corporation, if such person (i) is not liable pursuant to NRS 78.138 and (ii)
acted in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe the conduct was unlawful. In a derivative action (i.e.,
one brought by or on behalf of the corporation), indemnification may be provided only for expenses actually and reasonably incurred by
any director or officer in connection with the defense or settlement of such an action or the suit if such person (i) is not liable pursuant to
NRS 78.138 and (ii) acted in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of
the corporation, except that no indemnification shall be provided if such person shall have been adjudged to be liable to the corporation,
unless and only to the extent that the court in which the action or suit was brought or some other court of competent jurisdiction determines
that such person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

 
The Registrant’s amended and restated Articles of incorporation provide that the liability of its directors and officers shall be

eliminated or limited to the fullest extent permitted by the NRS. NRS 78.138(7) provides that, subject to limited statutory exceptions and
unless the articles of incorporation or an amendment thereto (in each case filed on or after October 1, 2003) provide for greater individual
liability, a director or officer is not individually liable to a corporation or its stockholders or creditors for any damages as a result of any act
or failure to act in his or her capacity as a director or officer unless it is proven that: (i) the act or failure to act constituted a breach of his or
her fiduciary duties as a director or officer and (ii) the breach of those duties involved intentional misconduct, fraud or a knowing violation
of law.

 
The Registrant has entered into indemnification agreements with its directors and certain officers, in addition to the

indemnification provided for in the NRS, its amended and restated articles of incorporation and amended and restated bylaws and intend to
enter into indemnification agreements with any new directors and officers in the future. The Registrant has purchased and intends to
maintain insurance on behalf of any person who is or was a director or officer against any loss arising from any claim asserted against him
or her and incurred by him or her in any such capacity, subject to certain exclusions.

 
The foregoing discussion of the Registrant’s amended and restated articles of incorporation, amended and restated bylaws,

indemnification agreements and Nevada law is not intended to be exhaustive and is qualified in its entirety by such amended and restated
articles of incorporation, amended and restated bylaws, indemnification agreements or law.

 
Item 7. Exemption from Registration Claimed.

 
Not applicable.
 

Item 8. Exhibits.
 
A list of exhibits included as part of this Registration Statement is set forth in the Exhibit Index to this Registration Statement and

is incorporated herein by reference.
 

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

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration

Statement or any material change to such information in the Registration Statement;
 
Provided, however, that Paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and 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 the 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 that is
incorporated by reference in this 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 indemnification provisions summarized in Item 6, 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 Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in City of Beverly Hills, State of California, on September 21, 2018.

 
 GENIUS BRANDS INTERNATIONAL, INC.
   
 By /s/ Andy Heyward
  Name: Andy Heyward

Chairman and Chief Executive Officer (Authorized Officer and
Principal Executive Officer)

 
POWER OF ATTORNEY

 
Each person whose signature appears below constitutes and appoints Robert L. Denton and Michael Jaffa, and each of them singly,

his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution in each of them singly, for him or
her and in his or her name, place and stead, and in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement on Form S-8 of Genius Brands International, Inc., and to file the same, with all exhibits thereto
and other documents in connection therewith, with the Securities and Exchange Commission, granting to the attorneys-in-fact and agents,
and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in or about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that the attorneys-
in-fact and agents or any of each of them or their 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 has been signed by the following persons in

the capacities and on the dates indicated.
 

Signature Title Date
   

/s/ Andy Heyward
Andy Heyward

Chairman and Chief Executive Officer
(Principal Executive Officer)

September 21, 2018

   
/s/ Robert L. Denton

Robert L Denton
Chief Financial Officer and Chief Business

Officer (Principal Financing Officer)
September 21, 2018

   
/s/ Bernard Cahill

Bernard Cahill
Director September 21, 2018

   
/s/ Joseph “Gray” Davis

Joseph “Gray” Davis
Director September 21, 2018

   
/s/ Patrick Clark Hallren

Patrick Clark Hallren
Director September 21, 2018

   
/s/ Anthony Thomopoulos

Anthony Thomopoulos
Director September 21, 2018

   
/s/ Margaret Loesch Director September 21, 2018

Margaret Loesch   
   

/s/ Lynne Segall
Lynne Segall

Director September 21, 2018

   
/s/ Amy Moynihan Heyward

Amy Moynihan Heyward
Director September 21, 2018
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Genius Brands International, Inc.
 

INDEX TO EXHIBITS FILED WITH
FORM S-8 REGISTRATION STATEMENT 

  
Exhibit No.  Description
4.1  Articles of Incorporation, as amended (Incorporated by reference to the Company’s Annual Report on Form 10-K filed with

the SEC on April 2, 2018)
4.2  Bylaws, as amended (Incorporated by reference to the Company’s Annual Report on Form 10-K filed with the SEC on April

2, 2018)
4.3  Form of Stock Certificate (Incorporated by reference from Registration Statement on Form 10 filed with the SEC on May 4,

2011)
5.1*  Opinion of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
23.1*  Consent of Squar Milner LLP
23.2*  Consent of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. (Included in Exhibit 5.1)
24.1*  Powers of Attorney (Incorporated by reference to the signature page hereto)
99.1*  Genius Brands International, Inc.’s 2015 Incentive Plan, as amended, and forms of award agreements thereunder
 
* Filed herewith.
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http://www.sec.gov/Archives/edgar/data/1355848/000149315211000120/ex4_1.htm


Exhibit 5.1
 

 Chrysler Center
666 Third Avenue

New York, NY 10017
212-935-3000

212-983-3115 fax
www.mintz.com

 
 
September 21, 2018
 
Genius Brands International, Inc.
131 S. Rodeo Drive, Suite 250
Beverly Hills, CA 90212
 
Ladies and Gentlemen:

 
We have acted as legal counsel to Genius Brands International, Inc., a Nevada corporation (the “Company”), in connection with the

preparation and filing with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-8 (the
“Registration Statement”), pursuant to which the Company is registering the issuance under the Securities Act of 1933, as amended (the
“Securities Act”), of an aggregate of 1,666,667 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share (the
“Common Stock”), that may be issued pursuant to the Company’s 2015 Incentive Plan, as amended (the “Plan”). This opinion is being
rendered in connection with the filing of the Registration Statement with the Commission. All capitalized terms used herein and not
otherwise defined shall have the respective meanings given to them in the Registration Statement.

 
In connection with this opinion, we have examined the Company’s Articles of Incorporation, as amended, and the Company’s

Bylaws, as amended, each as currently in effect; such other records of the corporate proceedings of the Company as we have deemed
relevant; and the Registration Statement and the exhibits thereto.

 
In our examination, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all

documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified or photostatic
copies and the authenticity of the originals of such copies. In addition, we have assumed that the Company will receive any required
consideration in accordance with the terms of the Plan.

 
Based upon the foregoing, we are of the opinion that the Shares, when issued and delivered in accordance with the terms of the Plan

will be validly issued, fully paid and non-assessable.
 
Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other

matters. This opinion is based upon currently existing statutes, rules, regulations and judicial decisions, and we disclaim any obligation to
advise you of any change in any of these sources of law or subsequent legal or factual developments which might affect any matters or
opinions set forth herein.

 
We understand that you wish to file this opinion with the Commission as an exhibit to the Registration Statement in accordance with

the requirements of Item 601(b)(5) of Regulation S-K promulgated under the Securities Act, and we hereby consent thereto. In giving this
consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the
rules and regulations of the Commission promulgated thereunder.

 
 Very truly yours,
  
 /s/ Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
  
 MINTZ, LEVIN, COHN, FERRIS,
 GLOVSKY AND POPEO, P.C.
 
 
 
 
 
 
 
 
 

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
Boston | London | Los Angeles | New York | San Diego | San Francisco | Stamford | Washington



Exhibit 23.1
 
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of Genius Brands International, Inc. (the
“Company”) of our report dated April 02, 2018, relating to the consolidated financial statements of Genius Brands International Inc. (which
expresses an unqualified opinion), appearing in the Annual Report on Form 10-K of Genius Brands International Inc. for the year ended
December 31, 2017.
 
/s/ Squar Milner LLP
Los Angeles, California
September 21, 2018



Exhibit 99.1
 

Genius Brands International, Inc.
2015 Incentive Plan

 
Article 1. Purpose and Amendment of Plan
 

Section 1.1 Purpose. The purpose of the Plan is to promote the success of the Company by providing a method whereby (a)
eligible employees of the Company and its Subsidiaries, (b) members of the Board of the Company and its Subsidiaries, and (c)
independent contractors providing services to the Company and its Subsidiaries may be awarded additional remuneration for services
rendered and encouraged to invest in capital stock of the Company, thereby increasing their proprietary interest in the Company’s
businesses, encouraging them to remain in the employ of (or otherwise provide services to) the Company or its Subsidiaries, and increasing
their personal interest in the continued success and progress of the Company and its Subsidiaries. The Plan is also intended to aid in (i)
attracting Persons of exceptional ability to become officers and employees and directors of the Company and its Subsidiaries, and (ii)
inducing independent contractors to agree to provide services to the Company and its Subsidiaries.

 
Section 1.2 Adoption of Plan. The Plan was approved by the Company’s Board of Directors on March 25, 2015 and by the

stockholders of the Company on February 3, 2016 (the “Shareholder Approval Date”). It replaces the Company’s 2008 Stock Option Plan
(“2008 Plan”) with respect to grants made after the Shareholder Approval Date, and the Company will not make additional grants under the
2008 Plan after such date.
 
Article 2. Definitions

 
Section 2.1 Certain Defined Terms. Capitalized terms not defined elsewhere in the Plan shall have the following meanings

(whether used in the singular or plural):
 
“Affiliate” of the Company means any corporation, partnership or other business association that, directly or indirectly, through

one or more intermediaries, controls, is controlled by, or is under common control with the Company.
 
“Agreement” means a stock option agreement, stock appreciation rights agreement, restricted stock agreement, stock units

agreement, cash award agreement or an agreement evidencing another type of Award, or more than one type of Award, as any such
Agreement may be supplemented or amended from time to time.

 
“Award” means a grant of Options, SARs, Restricted Stock, Restricted Stock Units, Performance Awards, Cash Awards, or Other

Stock-Based Awards.
 
“Board” means the Board of Directors of the Company.
 
“Cash Award” means an Award made pursuant to Section 10.1 of the Plan.
 
“Change in Control” means the occurrence of any of the following events:

 
(a) any “person” within the meaning of Section 13(d)(3) or 14(d)(2) of the Act (other than the Company or any company

owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock
of the Company) becomes the “beneficial owner” within the meaning of Rule 13d 3 promulgated under the Act of 30% or more of
the combined voting power of the then outstanding securities of the Company entitled to vote generally in the election of directors;
excluding, however, any circumstance in which such beneficial ownership resulted from any acquisition by an employee benefit
plan (or related trust) sponsored or maintained by the Company or by any corporation controlling, controlled by, or under common
control with, the Company;
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(b) a change in the composition of the Board since the Shareholder Approval Date, such that the individuals who, as of

such date, constituted the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of such Board;
provided that any individual who becomes a director of the Company subsequent to the Shareholder Approval Date whose election,
or nomination for election by the Company’s stockholders, was approved by the vote of at least a majority of the directors then
comprising the Incumbent Board shall be deemed a member of the Incumbent Board; and provided further, that any individual who
was initially elected as a director of the Company as a result of an actual or threatened election contest, as such terms are used in
Rule 14a-12 of Regulation 14A promulgated under the Act, or any other actual or threatened solicitation of proxies or consents by
or on behalf of any person or entity other than the Board shall not be deemed a member of the Incumbent Board;

 
(c) a reorganization, recapitalization, merger, consolidation or similar form of corporate transaction, or the sale, transfer, or

other disposition of all or substantially all of the assets of the Company to an entity that is not an Affiliate (each of the foregoing
events, a “Corporate Transaction”) involving the Company, unless securities representing 60% or more of the combined voting
power of the then outstanding voting securities entitled to vote generally in the election of directors of the Company or the
corporation resulting from such Corporate Transaction, including a corporation that, as a result of such transaction owns all or
substantially all of the Company’s assets (or the direct or indirect parent of such corporation), are held immediately subsequent to
such transaction by the person or persons who were the beneficial holders of the outstanding voting securities entitled to vote
generally in the election of directors of the Company immediately prior to such Corporate Transaction, in substantially the same
proportions as their ownership immediately prior to such Corporate Transaction; or

 
(d) the liquidation or dissolution of the Company, unless such liquidation or dissolution is part of a transaction or series of

transactions described in clause (c) above that does not otherwise constitute a Change in Control.
 

Notwithstanding anything herein to the contrary, for Awards that are subject to Section 409A of the Code, the Committee may, in
its sole discretion, prescribe in an applicable Agreement or other written agreement approved by the Committee, an alternative definition of
“Change in Control” that is intended to satisfy the requirements of Section 409A of the Code and, to the extent required by Section 409A of
the Code, provides that a Change in Control shall not be deemed to occur unless such event constitutes a “change in control event” within
the meaning of Section 409A of the Code.

 
“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute or statutes thereto.

Reference to any specific Code section shall include any successor section.
 
“Committee” means the Compensation Committee (or another committee) of the Board (or a subcommittee of such committee)

appointed pursuant to Section 3.1 to administer the Plan. The Committee shall consist solely of three or more directors and each member of
the Committee shall be a “non-employee director” within the meaning of Rule 16b-3 and also an “outside director” under Section 162(m)
of the Code. In addition, each member of the Committee shall satisfy any independence or other corporate governance standards imposed
by the Nasdaq Stock Market or other securities market on which the Common Stock shall be listed from time to time.

 
“Common Stock” means the Company’s common stock $.001 par value.
 
“Company” means Genius Brands International, Inc., a Nevada corporation, and includes any successor or assignee corporation or

corporations into which the Company may be merged, changed or consolidated; any corporation for whose securities the securities of the
Company shall be exchanged; and any assignee of or successor to substantially all of the assets of the Company.

 
“Disability” means the inability to engage in any substantial gainful activity by reason of any medically determinable physical or

mental impairment which can be expected to result in death or which has lasted or can be expected to last for a continuous period of not
less than 12 months.

 
“Dividend Equivalents” means, with respect to Restricted Stock Units, to the extent specified by the Committee only, an amount

equal to all dividends and other distributions (or the economic equivalent thereof) which are payable to stockholders of record during the
Restriction Period on a like number and kind of shares of Common Stock.
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“Domestic Relations Order” means a domestic relations order as defined by the Code or Title I of the Employee Retirement

Income Security Act, or the rules thereunder.
 
“Effective Date” means the Shareholder Approval Date, the date on which the Plan originally becomes effective.
 
“Equity Security” shall have the meaning ascribed to such term in Section 3(a)(11) of the Exchange Act, and an equity security of

an issuer shall have the meaning ascribed thereto in Rule 16a-1 promulgated under the Exchange Act, or any successor Rule.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, or any successor statute or statutes

thereto. Reference to any specific Exchange Act section shall include any successor section.
 
“Fair Market Value ” of a share of Common Stock on any day means the last sale price (or, if no last sale price is reported, the

average of the high bid and low asked prices) for a share of Common Stock on such day (or, if such day is not a trading day, on the next
preceding trading day) as reported on the consolidated transaction reporting system for the principal national securities exchange on which
shares of Common Stock are listed on such day, or the Committee can, in its sole discretion, use averages or weighted averages either on a
daily basis or such longer period as complies with Code Section 409A. If for any day the Fair Market Value of a share of Common Stock is
not determinable by any of the foregoing means, then the Fair Market Value for such day shall be determined in good faith by the
Committee on the basis of such quotations and other considerations as the Committee deems appropriate.

 
“Free Standing SAR” has the meaning ascribed thereto in Section 7.1.
 
“Holder” means a person who has received an Award under the Plan that has not been fully satisfied or terminated.
 
“Incentive Stock Option” means an Option that is intended to be, is designated as, and actually qualifies as, an “incentive stock

option” within the meaning of Section 422 of the Code and granted under Article 6.
 
“Nonqualified Stock Option” means an Option that is not an Incentive Stock Option and granted under Article 6.
 
“Option” means a Nonqualified Stock Option or Incentive Stock Option, as applicable in that context.
 
“Performance Award” means an Award made pursuant to Article 11 of the Plan to a Holder that is subject to the attainment of

one or more Performance Objectives.
 
“Performance Objective” means a standard established by the Committee to determine in whole or in part whether a Performance

Award shall be earned and shall be based on one or more of the performance measures set forth in Section 11.2.
 
“Person” means an individual, corporation, limited liability company, partnership, trust, incorporated or unincorporated

association, joint venture or other entity of any kind.
 
“Plan” means this Genius Brands International, Inc. 2015 Incentive Plan.
 
“Restricted Stock” means an Award made pursuant to Article 8.
 
“Restricted Stock Units” means an Award made pursuant to Article 9 of the Plan to a Holder.
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“Restriction Period” means a period of time beginning on the date of each Award of Restricted Stock or Restricted Stock Units

and ending on the Vesting Date with respect to such Award.
 
“Retained Distribution” has the meaning ascribed thereto in Section 8.2.
 
“SARs” means stock appreciation rights, awarded pursuant to Article 7, with respect to shares of Common Stock.
 
“Subsidiary” of a Person means any present or future subsidiary (as defined in Section 424(f) of the Code) of such Person or any

business entity in which such Person owns, directly or indirectly, 50% or more of the voting, capital or profits interests. An entity shall be
deemed a subsidiary of a Person for purposes of this definition only for such periods as the requisite ownership or control relationship is
maintained.

 
“Tandem SAR” has the meaning ascribed thereto in Section 7.1.
 
“Vesting Date,” with respect to any Restricted Stock or Restricted Stock Units awarded hereunder, means the date on which such

Restricted Stock or Restricted Stock Units cease to be subject to a risk of forfeiture, as designated in or determined in accordance with the
Agreement with respect to such Award of Restricted Stock pursuant to Article 8 or of Restricted Stock Units pursuant to Article 9. If more
than one Vesting Date is designated for an Award, reference in the Plan to a Vesting Date in respect of such Award shall be deemed to refer
to each part of such Award and the Vesting Date for such part.
 
Article 3. Administration

 
Section 3.1 Committee. The Plan shall be administered by the Committee. The Board or committee of the Board may from time

to time appoint members of the Committee in substitution for or in addition to members previously appointed, may fill vacancies in the
Committee and may remove members of the Committee. The Committee shall select one of its members as its chairman and shall hold its
meetings at such times and places as it shall deem advisable. A majority of its members shall constitute a quorum and all determinations
shall be made by a majority of such quorum. Any determination reduced to writing and signed by all of the members shall be as fully
effective as if it had been made by a majority vote at a meeting duly called and held.

 
Section 3.2 Powers. The Committee shall have full power and authority to grant Awards to eligible persons, to determine the

terms and conditions (which need not be identical) of all Awards so granted, to interpret the provisions of the Plan and any Agreements
relating to Awards granted under the Plan and to supervise the administration of the Plan. The Committee in making an Award may provide
for the granting or issuance of additional, replacement or alternative Awards upon the occurrence of specified events, including the
exercise of the original Award. The Committee shall have sole authority in the selection of persons to whom Awards may be granted under
the Plan and in the determination of the timing, pricing and amount of any such Award, subject only to the express provisions of the Plan.
In making determinations hereunder, the Committee may take into account the nature of the services rendered by the respective employees
and independent contractors, their present and potential contributions to the success of the Company and its Subsidiaries, and such other
factors as the Committee in its discretion deems relevant.

 
Section 3.3 Interpretation. The Committee is authorized, subject to the provisions of the Plan, to establish, amend and rescind

such rules and regulations as it deems necessary or advisable for the proper administration of the Plan and to take such other action in
connection with or in relation to the Plan as it deems necessary or advisable. Each action and determination made or taken pursuant to the
Plan by the Committee, including any interpretation or construction of the Plan, shall be final and conclusive for all purposes and upon all
persons.
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Article 4. Shares Subject to the Plan

 
Section 4.1 Number of Shares; Award Limits.

 
(a) Subject to the provisions of this Article 4, the maximum number of shares of Common Stock with respect to which

Awards may be granted during the term of the Plan shall be 1,666,667 shares.
 
(b) Shares of Common Stock will be made available from the authorized but unissued shares of the Company or from

shares reacquired by the Company, including shares purchased in the open market. The shares of Common Stock subject to (i) any
Award granted under the Plan that shall expire, terminate or be annulled for any reason without having been exercised (or
considered to have been exercised as provided in Section 7.2), (ii) any Award of any SARs granted under the Plan that shall be
exercised for cash, and (iii) any Award of Restricted Stock or Restricted Stock Units that shall be forfeited prior to becoming vested
(provided that the Holder received no benefits of ownership of such Restricted Stock or Restricted Stock Units other than voting
rights and the accumulation of Retained Distributions and unpaid Dividend Equivalents that are likewise forfeited) shall again be
available for purposes of the Plan. Notwithstanding the foregoing, (i) in the case of the exercise of a SAR for shares, the number of
shares counted against the shares available under the Plan shall be the full number of shares subject to the SAR multiplied by the
percentage of the SAR actually exercised, regardless of the number of shares actually used to settle such SAR upon exercise; (ii)
shares of Common Stock delivered (either by actual delivery, attestation, or net exercise) to the Company by a Holder to (A)
purchase shares of Common Stock upon the exercise of an Award or (B) satisfy tax withholding obligations (including shares
retained from the Award creating the tax obligation) shall not be added back to the number of shares available for the future grant
of Awards; and (iii) shares of Common Stock repurchased by the Company on the open market using the proceeds from the
exercise of an Award shall not increase the number of shares available for future grant of Awards.

 
(c) No person may be granted in any calendar year Awards covering more than 112,500 shares of Common Stock (as such

amount may be adjusted from time to time as provided in Section 4.2). No person shall be paid in cash pursuant to any Awards
during any calendar year out in excess of $250,000 per calendar year.

 
(d) Adjustments. If the Company subdivides its outstanding shares of any series of Common Stock into a greater number

of shares of such series of Common Stock (by stock dividend, stock split, reclassification, or otherwise) or combines its outstanding
shares of any series of Common Stock into a smaller number of shares of such series of Common Stock (by reverse stock split,
reclassification, or otherwise) or if the Committee determines that any stock dividend, extraordinary cash dividend, reclassification,
recapitalization, reorganization, split-up, spin-off, combination, exchange of shares, warrants or rights offering to purchase
Common Stock or other similar corporate event affects any series of Common Stock so that an adjustment is required to preserve
the benefits or potential benefits intended to be made available under the Plan, then the Committee, in such manner as the
Committee, in its sole discretion, deems equitable and appropriate, shall make such adjustments to any or all of (a) the number and
kind of shares of stock which thereafter may be awarded, optioned or otherwise made subject to the benefits contemplated by the
Plan, (b) the number and kind of shares of stock subject to outstanding Awards, and (c) the purchase or exercise price and the
relevant appreciation base with respect to any of the foregoing, provided, however, that the number of shares subject to any Award
shall always be a whole number. The Committee may, if deemed appropriate, provide for a cash payment to any Holder of an Award
in connection with any adjustment made pursuant to this Section 4.2.

 
Section 4.2 Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the acquisition by

the Company of property or stock of an entity, the Board may grant Awards in substitution for any options or other stock or stock-based
awards granted by such entity or an affiliate thereof. Substitute Awards may be granted on such terms as the Board deems appropriate in
the circumstances, notwithstanding any limitations on Awards contained in the Plan. Substitute Awards shall not count against the overall
share limit set forth in Section 4.1.
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Article 5. Eligibility

 
Section 5.1 General. The persons who shall be eligible to participate in the Plan and to receive Awards under the Plan shall be

such persons who are employees (including officers) of, members of the Board or independent contractors providing services to the
Company or its Subsidiaries as the Committee shall select. Awards may be made to employees, members of the Board or independent
contractors who hold or have held Awards under the Plan or any similar or other awards under any other plan of the Company or any of its
Affiliates.

 
Section 5.2 Board Award Limits. [INTENTIONALLY DELETED]

 
Article 6. Stock Options
 

Section 6.1 Grant of Options. The Committee shall, subject to the limitations of the Plan, have authority to grant to eligible
persons Options. The Committee shall designate from time to time those eligible persons to be granted Options, the time when each Option
shall be granted to such eligible persons, the number of shares of Common Stock subject to such Option, and, subject to Section 6.2, the
purchase price of the shares of Common Stock subject to such Option ; provided, however, only a person who is a common-law employee
of the Company, any “parent corporation” of the Company, or a “subsidiary corporation” of the Company (each term as defined in Section
424 of the Code) on the date of grant shall be eligible to be granted an Incentive Stock Option. To the extent that any Option is not
designated as an Incentive Stock Option or even if so designated does not qualify as an Incentive Stock Option, it shall constitute a
Nonqualified Stock Option. The determination made by the Committee pursuant to this Article 6 shall be specified in the applicable
Agreement.

 
Section 6.2
 
Section 6.3 Exercise Price. The price at which shares may be purchased upon exercise of an Option shall be fixed by the

Committee and may be no less than the Fair Market Value of the shares of Common Stock subject to the Option as of the date the Option is
granted. If an Option which is intended to qualify as an Incentive Stock Option is granted to an individual who owns or who is deemed to
own shares possessing more than ten percent (10%) of the combined voting power of all classes of shares of the Company, a parent
corporation or any subsidiary corporation (each term as defined in Section 6.1) (a “10% Owner”), the exercise price shall not be less than
one hundred ten percent (110%) of the Fair Market Value per share on the date the Incentive Stock Option is granted.

 
Section 6.4 Term of Options . Subject to the provisions of the Plan, the term of each Option shall be for such period as the

Committee shall determine as set forth in the applicable Agreement. In the case of an Incentive Stock Option, the term of such Option shall
not exceed ten (10) years from the date the Incentive Stock Option is granted. If an Option which is intended to be an Incentive Stock
Option is granted to a 10% Owner, the term of such Option shall not exceed five (5) years from the date the Incentive Stock Option is
granted. No Option which is intended to be an Incentive Stock Option shall be granted more than ten (10) years from the date the Plan is
adopted by the Company or the date the Plan is approved by the stockholders of the Company, whichever is earlier.

 
Section 6.5 Exercise of Options. An Option granted under the Plan shall become (and remain) exercisable during the term of the

Option to the extent provided in the applicable Agreement and the Plan and, unless the Agreement otherwise provides, may be exercised to
the extent exercisable, in whole or in part, at any time and from time to time during such term; provided, however, no Incentive Stock
Option may be exercised before the Plan is approved by the stockholders of the Company in the manner prescribed by Section 422 of the
Code; provided, further, however, that subsequent to the grant of an Option, the Committee, at any time before complete termination of
such Option, may accelerate the time or times at which such Option may be exercised in whole or in part. If an Option is designated as an
Incentive Stock Option, the aggregate Fair Market Value (determined on the date the Incentive Stock Option is granted) of the Common
Stock as to which such Incentive Stock Option which is exercisable for the first time during any calendar year (under the Plan or any other
plan of the Company or any parent corporation or subsidiary corporation) shall not exceed $100,000.
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Section 6.6 Manner of Exercise.

 
(a) Form of Payment. An Option shall be exercised by notice to the Company upon such terms and conditions as the

Agreement may provide and in accordance with such other procedures for the exercise of Options as the Committee may establish
from time to time. The method or methods of payment of the purchase price for the shares to be purchased upon exercise of an
Option and of any amounts required by Section 12.9 shall be determined by the Committee and may consist of (i) cash, (ii) check,
(iii) whole shares of Common Stock (whether by delivery or attestation), (iv) the withholding of shares of Common Stock issuable
upon such exercise of the Option, (v) the delivery, together with a properly executed exercise notice, of irrevocable instructions to a
broker to deliver promptly to the Company the amount of sale or loan proceeds required to pay the purchase price, or (vi) any
combination of the foregoing methods of payment, or such other consideration and method of payment as may be permitted for the
issuance of shares under the Nevada Corporation Code. The permitted method or methods of payment of the amounts payable upon
exercise of an Option, if other than in cash, shall be set forth in the applicable Agreement and may be subject to such conditions as
the Committee deems appropriate.

 
(b) Value of Shares . Unless otherwise determined by the Committee and provided in the applicable Agreement, shares of

Common Stock delivered in payment of all or any part of the amounts payable in connection with the exercise of an Option, and
shares of Common Stock withheld for such payment, shall be valued for such purpose at their Fair Market Value as of the exercise
date.

 
(c) Issuance of Shares. The Company shall effect the transfer of the shares of Common Stock purchased under the Option

as soon as practicable after the exercise thereof and payment in full of the purchase price therefor and of any amounts required by
Section 12.9, and within a reasonable time thereafter, such transfer shall be evidenced on the books of the Company. Unless
otherwise determined by the Committee and provided in the applicable Agreement, (i) no Holder or other person exercising an
Option shall have any of the rights of a stockholder of the Company with respect to shares of Common Stock subject to an Option
granted under the Plan until due exercise and full payment has been made, and (ii) no adjustment shall be made for cash dividends
or other rights for which the record date is prior to the date of such due exercise and full payment.

 
Section 6.7 Limitation on Repricing . Unless such action is approved by the Company’s stockholders, the Company may not

(except as provided for under Section 4.2): (a) amend any outstanding Option granted under the Plan to provide an exercise price per share
that is lower than the then-current exercise price per share of such outstanding Option, (b) cancel any outstanding option (whether or not
granted under the Plan) and grant in substitution therefor new Awards under the Plan (other than Awards granted pursuant to Section 4.3)
covering the same or a different number of shares of Common Stock and having an exercise price per share lower than the then- current
exercise price per share of the cancelled option, (c) cancel in exchange for a cash payment any outstanding Option with an exercise price per
share above the then-current Fair Market Value, other than pursuant to Section 12.1 (b), or (d) take any other action under the Plan that
constitutes a “repricing” within the meaning of the rules of the NASDAQ Stock Market (“NASDAQ”).

 
Section 6.8 Exercise Limits for Incentive Stock Options. Any portion of any Incentive Stock Option that was vested and

exercisable on the date of termination of employment which was other than for death or disability (as defined in Section 22(e)(3) of the
Code), shall expire and be forfeited at midnight ninety (90) days from the date of such termination and if termination of employment was on
account of death or disability the portion of any Incentive Stock Option that is vested as of the date of termination of employment shall
expire and be forfeited at midnight one (1) year from the date of such termination.

 
Article 7. SARS

 
Section 7.1 Grant of SARs. The Committee shall, subject to the limitations of the Plan, have authority to grant to eligible persons

SARs. SARs may be granted by the Committee to such eligible persons in such numbers, with respect to Common Stock, and at such times
during the term of the Plan as the Committee shall determine. A SAR may be granted to a Holder of an Option (hereinafter called a
“related Option”) with respect to all or a portion of the shares of Common Stock subject to the related Option (a “Tandem SAR”) or may
be granted separately to an eligible employee (a “Free Standing SAR”). Subject to the limitations of the Plan, SARs shall be exercisable in
whole or in part upon notice to the Company upon such terms and conditions as are provided in the Agreement. The determination made by
the Committee pursuant to this Article 7 shall be specified in the applicable Agreement.
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Section 7.2 Tandem SARs. A Tandem SAR may be granted either concurrently with the grant of the related Option or at any time

thereafter prior to the complete exercise, termination, expiration or cancellation of such related Option. Tandem SARs shall be exercisable
only at the time and to the extent that the related Option is exercisable (and may be subject to such additional limitations on exercisability
as the Agreement may provide) and in no event after the complete termination or full exercise of the related Option. Upon the exercise or
termination of the related Option, the Tandem SARs with respect thereto shall be canceled automatically to the extent of the number of
shares of Common Stock with respect to which the related Option was so exercised or terminated. Subject to the limitations of the Plan,
upon the exercise of a Tandem SAR and unless otherwise determined by the Committee and provided in the applicable Agreement, (a) the
Holder thereof shall be entitled to receive from the Company, for each share of Common Stock with respect to which the Tandem SAR is
being exercised, consideration (in the form determined as provided in Section 7.4) equal in value to the excess of the Fair Market Value of
a share of Common Stock with respect to which the Tandem SAR was granted on the date of exercise over the related Option purchase
price per share, and (b) the related Option with respect thereto shall be canceled automatically to the extent of the number of shares of
Common Stock with respect to which the Tandem SAR was so exercised.

 
Section 7.3 Free Standing SARs. Free Standing SARs shall be exercisable at the time, to the extent and upon the terms and

conditions set forth in the applicable Agreement. The base price of a Free Standing SAR may be no less than the Fair Market Value of
Common Stock with respect to which the Free Standing SAR was granted as of the date the Free Standing SAR is granted. Subject to the
limitations of the Plan, upon the exercise of a Free Standing SAR and unless otherwise determined by the Committee and provided in the
applicable Agreement, the Holder thereof shall be entitled to receive from the Company, for each share of Common Stock with respect to
which the Free Standing SAR is being exercised, consideration (in the form determined as provided in Section 7.4) equal in value to the
excess of the Fair Market Value of a share of Common Stock with respect to which the Free Standing SAR was granted on the date of
exercise over the base price per share of such Free Standing SAR.

 
Section 7.4 Consideration. The consideration to be received upon the exercise of a SAR by the Holder shall be paid in Common

Stock with respect to which the SAR was granted (valued at Fair Market Value on the date of exercise of such SAR) or cash equivalent
thereto, as determined by the Committee and provided in the applicable Agreement. No fractional shares of Common Stock shall be
issuable upon exercise of a SAR, and unless otherwise provided in the applicable Agreement, the Holder will receive cash in lieu of
fractional shares.

 
Section 7.5 Limitations. The applicable Agreement may provide for a limit on the amount payable to a Holder upon exercise of

SARs at any time or in the aggregate, for a limit on the time periods during which a Holder may exercise SARs, and for such other limits on
the rights of the Holder and such other terms and conditions of the SAR, including a condition that the SAR may be exercised only in
accordance with rules and regulations adopted from time to time, as the Committee may determine. Unless otherwise so provided in the
applicable Agreement, any such limit relating to a Tandem SAR shall not restrict the exercisability of the related Option. Such rules and
regulations may govern the right to exercise SARs granted prior to the adoption or amendment of such rules and regulations as well as
SARs granted thereafter.

 
Section 7.6 Exercise. For purposes of this Article 7, the date of exercise of a SAR shall mean the date on which the Company

shall have received notice from the Holder of the SAR of the exercise of such SAR (unless otherwise determined by the Committee and
provided in the applicable Agreement).

 
Section 7.7 Limitation on Repricing . Unless such action is approved by the Company’s stockholders, the Company may not

(except as provided for under Section 4.2): (a) amend any outstanding SAR granted under the Plan to provide a base price per share that is
lower than the then-current base price per share of such outstanding SAR, (b) cancel any outstanding stock appreciation right (whether or
not granted under the Plan) and grant in substitution therefor new Awards under the Plan (other than Awards granted pursuant to Section
4.3) covering the same or a different number of shares of Common Stock and having a base price per share lower than the then-current base
price per share of the cancelled stock appreciation right, (c) cancel in exchange for a cash payment any outstanding SAR with a base price
per share above the then-current Fair Market Value, other than pursuant to Section 12.1 (b), or (d) take any other action under the Plan that
constitutes a “repricing” within the meaning of the rules of NASDAQ.
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Article 8. Restricted Stock

 
Section 8.1 Grant. The Committee shall, subject to the limitations of the Plan, have authority to grant to eligible persons

Restricted Stock. The Committee shall designate those eligible persons to be granted Awards of Restricted Stock, shall determine the time
when each such Award shall be granted, and shall designate (or set forth the basis for determining) the Vesting Date or Vesting Dates for
each Award of Restricted Stock, and may prescribe other restrictions, terms and conditions applicable to the vesting of such Restricted
Stock in addition to those provided in the Plan. The Committee shall determine the price, if any, to be paid by the Holder for the Restricted
Stock; provided, however, that the issuance of Restricted Stock shall be made for at least the minimum consideration necessary to permit
such Restricted Stock to be deemed fully paid and nonassessable. All determinations made by the Committee pursuant to this Article 8 shall
be specified in the Agreement.

 
Section 8.2 Dividends. Unless otherwise provided in the applicable Agreement, any dividends (whether paid in cash, stock or

property) declared and paid by the Company with respect to shares of Restricted Stock (“Retained Distributions”) shall be paid to the
Holder only if and when such shares vest and become free from the restrictions on transferability and forfeitability that apply to such shares.
Each payment of Retained Distributions will be made no later than the end of the calendar year in which the dividends are paid to
stockholders of Common Stock or, if later, the 15th day of the third month following the end of the year in which the Vesting Date
occurred.

 
Section 8.3 Issuance of Restricted Stock . When shares of Common Stock are issued at the beginning of the Restriction Period,

the stock certificate or certificates representing such Restricted Stock shall be registered in the name of the Holder to whom such Restricted
Stock shall have been awarded. During the Restriction Period, certificates representing the Restricted Stock and any securities constituting
Retained Distributions shall bear a restrictive legend to the effect that ownership of the Restricted Stock (and such Retained Distributions),
and the enjoyment of all rights appurtenant thereto, are subject to the restrictions, terms and conditions provided in the Plan and the
applicable Agreement. Such certificates shall remain in the custody of the Company or its designee, and the Holder shall deposit with the
custodian stock powers or other instruments of assignment, each endorsed in blank, so as to permit retransfer to the Company of all or any
portion of the Restricted Stock and any securities constituting Retained Distributions that shall be forfeited or otherwise not become vested
in accordance with the Plan and the applicable Agreement.

 
Section 8.4 Restrictions. Restricted Stock issued at the beginning of the Restriction Period shall constitute issued and outstanding

shares of Common Stock for all corporate purposes. The Holder will have the right to vote such Restricted Stock and to exercise all other
rights, powers and privileges of a Holder of shares of Common Stock with respect to such Restricted Stock;except, that, unless otherwise
determined by the Committee and provided in the applicable Agreement, (a) the Holder will not be entitled to delivery of the stock
certificate or certificates representing such Restricted Stock until the Restriction Period shall have expired and unless all other vesting
requirements with respect thereto shall have been fulfilled or waived and the Company or its designee will retain custody of the stock
certificate or certificates representing the Restricted Stock during the Restriction Period as provided in Section 8.3; (b) the Holder will not
be entitled to dividends except as provided in Section 8.2, (c) the Holder may not sell, assign, transfer, pledge, exchange, encumber or
dispose of the Restricted Stock or his or her interest in any of them during the Restriction Period; and (d) a breach of any restrictions, terms
or conditions provided in the Plan or established by the Committee with respect to any Restricted Stock will cause a forfeiture of such
Restricted Stock with respect thereto.

 
Section 8.5 Cash Payments. In connection with any Award of Restricted Stock, an Agreement may provide for the payment of a

cash amount to the Holder of such Restricted Stock after such Restricted Stock shall have become vested. Such cash amounts shall be
payable in accordance with such additional restrictions, terms and conditions as shall be prescribed by the Committee in the Agreement and
shall be in addition to any other salary, incentive, bonus or other compensation payments which such Holder shall be otherwise entitled or
eligible to receive from the Company.

 
Section 8.6 Completion of Restriction Period. On the Vesting Date with respect to each Award of Restricted Stock and the

satisfaction of any other applicable restrictions, terms and conditions, (a) all or the applicable portion of such Restricted Stock shall become
vested, (b) any Retained Distributions with respect to such Restricted Stock shall become vested to the extent that the Restricted Stock
related thereto shall have become vested, and (c) any cash amount to be received by the Holder with respect to such Restricted Stock shall
become payable, all in accordance with the terms of the applicable Agreement. Any such Restricted Stock and Retained Distributions that
shall not become vested shall be forfeited to the Company, and the Holder shall not thereafter have any rights (including dividend and
voting rights) with respect to such Restricted Stock and Retained Distributions that shall have been so forfeited.
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Article 9. Restricted Stock Units

 
Section 9.1 Grant. The Committee shall, subject to the limitations of the Plan, have authority to grant to eligible persons Awards

of Restricted Stock Units which may be in the form of shares of Common Stock or units, the value of which is based, in whole or in part, on
the Fair Market Value of the shares of Common Stock. Subject to the provisions of the Plan, including any rules established pursuant to
Section 9.2, Awards of Restricted Stock Units shall be subject to such terms, restrictions, conditions, vesting requirements and payment
rules as the Committee may determine in its discretion, which need not be identical for each Award. The terms of each Award need not be
identical, and the Board need not treat Holders uniformly. The determinations made by the Committee pursuant to this Article 9 shall be
specified in the applicable Agreement.

 
Section 9.2 Rules. The Committee may, in its discretion, establish any or all of the following rules for application to an Award of

Restricted Stock Units:
 
(a) Any shares of Common Stock which are part of an Award of Restricted Stock Units may not be assigned, sold,

transferred, pledged or otherwise encumbered prior to the date on which the shares of Common Stock are issued or, if later, the date
provided by the Committee at the time of the Award.

 
(b) Such Awards may provide for the payment of cash consideration by the person to whom such Award is granted or

provide that the Award, and any shares of Common Stock to be issued in connection therewith, if applicable, shall be delivered
without the payment of cash consideration; provided, however, that the issuance of any shares of Common Stock in connection with
an Award of Restricted Stock Units shall be for at least the minimum consideration necessary to permit such shares to be deemed
fully paid and nonassessable.

 
(c) Awards of Restricted Stock Units may provide for deferred payment schedules, vesting over a specified period of

employment, the payment (on a current or deferred basis) of dividend equivalent amounts with respect to the number of shares of
Common Stock covered by the Award, and elections by the employee to defer payment of the Award or the lifting of restrictions on
the Award, if any, provided that any such deferrals shall comply with the requirements of Section 409A of the Code. Restricted
Stock Units shall not constitute issued and outstanding shares of Common Stock, and the Holder shall not have any of the rights of a
stockholder with respect to the shares of Common Stock covered by such an Award of Restricted Stock Units, in each case until
Awards have paid out in shares of Common Stock after the end of the Restriction Period.

 
(d) The Awards of Restricted Stock Units may provide Holders with the right to receive Dividend Equivalents. Dividend

Equivalents may be settled in cash and/or shares of Common Stock and will be subject to the same vesting conditions and
restrictions on transfer and forfeitability as the Restricted Stock Units with respect to which paid, in each case to the extent provided
in the Agreement.

 
(e) In such circumstances as the Committee may deem advisable, the Committee may waive or otherwise remove, in whole

or in part, any restrictions or limitations to which a Restricted Stock Unit was made subject at the time of grant.
 

Article 10. Cash Awards and Other Stock-Based Awards
 

Section 10.1 Cash Awards. The Committee shall, subject to the limitations of the Plan, have authority to grant to eligible persons
Cash Awards. Each Cash Award shall be subject to such terms and conditions, restrictions and contingencies as the Committee shall
determine. Restrictions and contingencies limiting the right to receive a cash payment pursuant to a Cash Award may be based upon the
achievement of single or multiple performance objectives over a performance period established by the Committee. The determinations
made by the Committee pursuant to this Section 10.1 shall be specified in the applicable Agreement.

 
Section 10.2 Other Stock-Based Awards . Other Awards of shares of Common Stock, and other Awards that are valued in whole

or in part by reference to, or are otherwise based on, shares of Common Stock, may be granted hereunder to Holders (“Other Stock-
Based-Awards”). Such Other Stock-Based Awards shall also be available as a form of payment in the settlement of other Awards granted
under the Plan or as payment in lieu of compensation to which a Holder is otherwise entitled. Other Stock-Based Awards may be paid in
shares of Common Stock or cash, as the Committee may determine. Subject to the provisions of the Plan, the Board or the Committee shall
determine the terms and conditions of each Other Stock-Based Award, including any purchase price applicable thereto. The determinations
made by the Committee pursuant to this Section 10.2 shall be specified in the applicable Agreement.
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Article 11. Performance Awards

 
Section 11.1 Designation as a Performance Award . The Committee shall have the right to designate all or any part of any

Award of Options, SARs, Restricted Stock, Restricted Stock Units, Cash Awards or Other Stock-Based Awards as a Performance Award.
 
Section 11.2 Performance Objectives.

 
(a) The grant or vesting of a Performance Award shall be subject to the achievement of Performance Objectives over a

performance period established by the Committee based upon one or more of the following performance measures that apply to the
Holder, one or more business units, divisions or Subsidiaries of the Company or the applicable sector of the Company, or the
Company as a whole, and if so desired by the Committee, by comparison with a peer group of companies: increased revenue; net
income measures (including income after capital costs and income before or after taxes); stock price measures (including growth
measures and total stockholder return); price per share of Common Stock; market share; earnings per share (actual or targeted
growth); earnings before interest, taxes, depreciation, and amortization (EBITDA); economic value added; market value added; debt
to equity ratio; cash flow measures (including cash flow return on capital, cash flow return on tangible capital, net cash flow and net
cash flow before financing activities); return measures (including return on equity, return on average assets, return on capital, risk-
adjusted return on capital, return on investors’ capital and return on average equity); operating measures (including operating
income, adjusted operating income before depreciation and amortization, funds from operations, cash from operations, after-tax
operating income; sales volumes, production volumes and production efficiency); expense measures (including overhead cost and
general and administrative expense); margins; stockholder value; total stockholder return; proceeds from dispositions; total market
value and corporate values measures (including ethics compliance, environmental and safety). Unless otherwise stated, such a
Performance Objective need not be based upon an increase or positive result under a particular business criterion and could include,
for example, maintaining the status quo or limiting economic losses (measured, in each case, by reference to specific business
criteria). The Committee shall have the authority to determine whether the Performance Objectives and other terms and conditions
of the Award are satisfied, and the Committee’s determination as to the achievement of Performance Objectives relating to a
Performance Award shall be made in writing.

 
(b) The Committee may specify that such performance measures shall be adjusted to exclude any one or more of (i)

extraordinary items, (ii) gains or losses on the dispositions of discontinued operations, (iii) the cumulative effects of changes in
accounting principles, (iv) the write-down of any asset, (v) fluctuation in foreign currency exchange rates, and (vi) charges for
restructuring and rationalization programs. Such performance measures: (y) may vary by Holder and may be different for different
Awards; and (z) may be particular to a Holder or the department, branch, line of business, subsidiary or other unit in which the
Holder works and may cover such period as may be specified by the Committee. Awards that are not intended to qualify as qualified
performance-based compensation pursuant to Section 162(m) of the Code may be based on these or such other performance
measures as the Committee may determine.

 
Section 11.3 Section 162(m) of the Code. Notwithstanding the foregoing provisions, if the Committee intends for a Performance

Award to be granted and administered in a manner designed to preserve the deductibility of the compensation resulting from such Award in
accordance with Section 162(m) of the Code, then the Performance Award shall be structured to satisfy the requirements of Section 162(m)
of the Code which includes, without limitation, (a) the Performance Objectives for such particular Performance Award relative to the
particular period of service to which the Performance Objectives relate shall be established by the Committee in writing (i) no later than 90
days after the beginning of such period and (ii) prior to the completion of 25% of such period, (b) the Performance Objectives must be
based on the performance measures set forth in Section 11.2, (c) the Performance Objectives must be objective, (d) the Committee shall
have no discretion to increase any payment, but shall have negative discretion to decrease any payment, (e) the Award and payment of any
Award under the Plan shall be contingent upon the attainment of the Performance Objectives that are applicable to such Award, and (f) the
Committee shall certify in writing prior to payment of any such Award that such applicable Performance Objectives have been satisfied.

 
Section 11.4 Waiver of Performance Objectives . The Committee shall have no discretion to modify or waive the Performance

Objectives or conditions to the grant or vesting of a Performance Award unless such Award is not intended to qualify as qualified
performance-based compensation under Section 162(m) of the Code and the relevant Agreement provides for such discretion.
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Article 12. General Provisions
 

Section 12.1 Acceleration of Awards.
 

(a) Death or Disability. Except as otherwise provided in the applicable Agreement, if a Holder’s employment shall
terminate or a non-employee’s service on the Board or as an independent contractor shall terminate, by reason of death or Disability,
notwithstanding any contrary waiting period, installment period, vesting schedule or Restriction Period in any Agreement or in the
Plan, unless the applicable Agreement provides otherwise: (i) in the case of an Option or SAR, each outstanding Option or SAR
granted under the Plan shall immediately become exercisable in full in respect of the aggregate number of shares covered thereby;
(ii) in the case of Restricted Stock, the Restriction Period applicable to each such Award of Restricted Stock shall be deemed to
have expired and all such Restricted Stock and any related Retained Distributions shall become vested and any related cash amounts
payable pursuant to the applicable Agreement shall be adjusted in such manner as may be provided in the Agreement; (iii) in the
case of Restricted Stock Units, each such Award of Restricted Stock Units and any unpaid Dividend Equivalents shall become
vested in full; and (iv) in the case of Cash Awards and other Stock-Based Awards such Cash Awards and other Stock-Based Awards
shall become vested in full.

 
(b) Change in Control. In the event of a Change in Control, the Committee may, but shall not be obligated to, provide for

any one or more of the following (which may vary by Award) (i) accelerate, vest or cause the restrictions to lapse with respect to, all
or any portion of an Award, (ii) cancel Awards for fair value (as determined in the sole discretion of the Committee), (iii) provide
for the issuance of substitute Awards that will substantially preserve the otherwise applicable terms of any affected Awards
previously granted hereunder as determined by the Committee in its sole discretion, (iv) provide that for a period prior to the
Change in Control, Options and/or SARs shall be exercisable and that upon the occurrence of the Change in Control, such Options
and/or SARs shall terminate and be of no further force and effect, or (v) take such other action with respect to Awards as the
Committee shall determine to be appropriate in its discretion. No action pursuant to this Section 12.1 (b) shall be made in a manner
that results in noncompliance with the requirements of Section 409A of the Code, to the extent applicable.

 
Section 12.2 Termination of Employment.

 
(a) General. Except as otherwise provided in the applicable Agreement, if a Holder’s employment shall terminate or a non-

employee’s service on the Board or as an independent contractor shall terminate, any unvested Awards (and any Dividend
Equivalents and Retained Distributions) shall immediately terminate and be forfeited and of no further force and effect.

 
(b) Leave of Absence . The Committee may determine whether any given leave of absence constitutes a termination of

employment or cessation of service; provided, however, that for purposes of the Plan, (i) a leave of absence, duly authorized in
writing by the Company for military service or sickness, or for any other purpose approved by the Company if the period of such
leave does not exceed 90 days, and (ii) a leave of absence in excess of 90 days, duly authorized in writing by the Company provided
the employee’s right to reemployment is guaranteed either by statute or contract, shall not be deemed a termination of employment.
Unless otherwise determined by the Committee and provided in the applicable Agreement, Awards made under the Plan shall not be
affected by any change of employment so long as the Holder continues to be an employee of the Company.

 
Section 12.3 Right of Company to Terminate Employment. Nothing contained in the Plan or in any Award, and no action of the

Company or the Committee with respect thereto, shall confer or be construed to confer on any Holder any right to continue in the employ of
the Company or any of its Subsidiaries or interfere in any way with the right of the Company or any Subsidiary of the Company to
terminate the employment of the Holder at any time, with or without cause, subject, however, to the provisions of any employment
agreement between the Holder and the Company or any Subsidiary of the Company.
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Section 12.4 Nonalienation of Benefits; Nontransferability of Awards . Except as set forth below, no right or benefit under the

Plan shall be subject to anticipation, alienation, sale, assignment, hypothecation, pledge, exchange, transfer, encumbrance or charge, and
any attempt to anticipate, alienate, sell, assign, hypothecate, pledge, exchange, transfer, encumber or charge the same shall be void. No
right or benefit hereunder shall in any manner be liable for or subject to the debts, contracts, liabilities or torts of the Person entitled to such
benefits. Awards shall not be sold, assigned, transferred, pledged or encumbered by the person to whom they are granted, either voluntarily
or by operation of law, except by will or the laws of descent and distribution or pursuant to a qualified domestic relations order, and, during
the life of the Holder, shall be exercisable only by the Holder; provided, however, that the Board or the Committee may permit or provide
in an Award for the gratuitous transfer of the Award by the Holder to or for the benefit of any immediate family member, family trust or
other entity established for the benefit of the Holder and/or an immediate family member thereof if the Company would be eligible to use a
Form S-8 under the Securities Act for the registration of the sale of the Common Stock subject to such Award to such proposed transferee
and with respect to Incentive Stock Options such would not be contrary to Code Section 421 or 422; provided, further, that the Company
shall not be required to recognize any such permitted transfer until such time as such permitted transferee shall, as a condition to such
transfer, deliver to the Company a written instrument in form and substance satisfactory to the Company confirming that such transferee
shall be bound by all of the terms and conditions of the Award. References to a Holder, to the extent relevant in the context, shall include
references to authorized transferees. For the avoidance of doubt, nothing contained in this Section 12.4 shall be deemed to restrict a transfer
to the Company.

 
Section 12.5 Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Committee

shall determine. Each Award may contain terms and conditions in addition to those set forth in the Plan. Any such documentation may
contain (but shall not be required to contain) such provisions as the Committee deems appropriate to insure that the penalty provisions of
Section 4999 of the Code will not apply to any stock or cash received by the Holder from the Company. Any such Agreement may be
supplemented or amended from time to time as approved by the Committee as contemplated by Section 12.7 (b).

 
Section 12.6 Designation of Beneficiaries. Each person who shall be granted an Award under the Plan may designate a

beneficiary or beneficiaries and may change such designation from time to time by filing a written designation of beneficiary or
beneficiaries with the Committee on a form to be prescribed by it, provided that no such designation shall be effective unless so filed prior
to the death of such person.

 
Section 12.7 Termination and Amendment.
 

(a) General. Unless the Plan shall theretofore have been terminated as hereinafter provided, no Awards may be made
under the Plan on or after the tenth anniversary of the Effective Date. The Plan may be terminated at any time prior to the tenth
anniversary of the Effective Date and may, from time to time, be suspended or discontinued or modified or amended if such action is
deemed advisable by the Committee.

 
(b) Modification. No termination, modification or amendment of the Plan may, without the consent of the person to whom

any Award shall theretofore have been granted, materially adversely affect the rights of such person with respect to such Award,
except as otherwise permitted by Section 12.18. No modification, extension, renewal or other change in any Award granted under
the Plan shall be made after the grant of such Award, unless the same is consistent with the provisions of the Plan. With the consent
of the Holder, or as otherwise permitted under Section 12.18, and subject to the terms and conditions of the Plan (including Section
12.7 (a)), the Committee may amend outstanding Agreements with any Holder, including any amendment which would (i)
accelerate the time or times at which the Award may be exercised and/or (ii) extend the scheduled expiration date of the Award.
Without limiting the generality of the foregoing, the Committee may, but solely with the Holder’s consent unless otherwise
provided in the Agreement, agree to cancel any Award under the Plan and grant a new Award in substitution therefor, provided that
the Award so substituted shall satisfy all of the requirements of the Plan as of the date such new Award is made. Nothing contained
in the foregoing provisions of this Section 12.7 (b) shall be construed to prevent the Committee from providing in any Agreement
that the rights of the Holder with respect to the Award evidenced thereby shall be subject to such rules and regulations as the
Committee may, subject to the express provisions of the Plan, adopt from time to time or impair the enforceability of any such
provision.
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Section 12.8 Government and Other Regulations. The obligation of the Company with respect to Awards shall be subject to all

applicable laws, rules and regulations and such approvals by any governmental agencies as may be required, including the effectiveness of
any registration statement required under the Securities Act of 1933, and the rules and regulations of any securities exchange or association
on which the Common Stock may be listed or quoted. For so long as Common Stock is registered under the Exchange Act, the Company
shall use its reasonable efforts to comply with any legal requirements (a) to maintain a registration statement in effect under the Securities
Act of 1933 with respect to all shares of the applicable series of Common Stock that may be issued to Holders under the Plan, and (b) to file
in a timely manner all reports required to be filed by it under the Exchange Act.

 
Section 12.9 Withholding. The Company’s obligation to deliver shares of Common Stock or pay cash in respect of any Award

under the Plan shall be subject to applicable federal, state and local tax withholding requirements. Federal, state and local withholding tax
due at the time of an Award, upon the exercise of any Option or SAR or upon the vesting of, or expiration of restrictions with respect to,
Restricted Stock, Restricted Stock Units, Cash Awards or Other Stock-Based Awards or the satisfaction of the Performance Objectives
applicable to a Performance Award, as appropriate, may, in the discretion of the Committee, be paid in shares of Common Stock already
owned by the Holder or through the withholding of shares otherwise issuable to such Holder, upon such terms and conditions (including the
conditions referenced in Section 6.5) as the Committee shall determine. If the Holder shall fail to pay, or make arrangements satisfactory to
the Committee for the payment to the Company of, all such federal, state and local taxes required to be withheld by the Company, then the
Company shall, to the extent permitted by law, have the right to deduct from any payment of any kind otherwise due to such Holder an
amount equal to any federal, state or local taxes of any kind required to be withheld by the Company with respect to such Award.

 
If provided for in an Agreement or approved by the Committee in its sole discretion, a Holder may satisfy such tax obligations in

whole or in part by delivery (either by actual delivery or attestation) of shares of Common Stock, including shares retained from the Award
creating the tax obligation, valued at their Fair Market Value; provided, however, except as otherwise provided by the Board, that the total
tax withholding where stock is being used to satisfy such tax obligations cannot exceed the Company’s minimum statutory withholding
obligations (based on minimum statutory withholding rates for federal and state tax purposes, including payroll taxes, that are applicable to
such supplemental taxable income). Shares used to satisfy tax withholding requirements cannot be subject to any repurchase, forfeiture,
unfulfilled vesting or other similar requirements.

 
Section 12.10 Nonexclusivity of the Plan. The adoption of the Plan by the Board shall not be construed as creating any limitations

on the power of the Board to adopt such other incentive arrangements as it may deem desirable, including the granting of stock options and
the awarding of stock and cash otherwise than under the Plan, and such arrangements may be either generally applicable or applicable only
in specific cases.

 
Section 12.11 Treatment with Respect to Other Benefit Programs . By acceptance of an Award, unless otherwise provided in

the applicable Agreement or required by law, each Holder shall be deemed to have agreed that such Award is special incentive
compensation that will not be taken into account, in any manner, as salary, compensation or bonus in determining the amount of any
payment under any pension, retirement or other employee benefit plan, program or policy of the Company or any Subsidiary of the
Company. In addition, each beneficiary of a deceased Holder shall be deemed to have agreed that such Award will not affect the amount of
any life insurance coverage, if any, provided by the Company on the life of the Holder which is payable to such beneficiary under any life
insurance plan covering employees of the Company or any Subsidiary of the Company.

 
Section 12.12 Unfunded Plan. Neither the Company nor any Subsidiary of the Company shall be required to segregate any cash

or any shares of Common Stock which may at any time be represented by Awards, and the Plan shall constitute an “unfunded” plan of the
Company. Except as provided in Article 8 with respect to Awards of Restricted Stock and except as expressly set forth in an Agreement, no
employee shall have voting or other rights with respect to the shares of Common Stock covered by an Award prior to the delivery of such
shares. Neither the Company nor any Subsidiary of the Company shall, by any provisions of the Plan, be deemed to be a trustee of any
shares of Common Stock or any other property, and the liabilities of the Company and any Subsidiary of the Company to any employee
pursuant to the Plan shall be those of a debtor pursuant to such contract obligations as are created by or pursuant to the Plan, and the rights
of any employee, former employee or beneficiary under the Plan shall be limited to those of a general creditor of the Company or the
applicable Subsidiary of the Company, as the case may be. In its sole discretion, the Board may authorize the creation of trusts or other
arrangements to meet the obligations of the Company under the Plan, provided, however , that the existence of such trusts or other
arrangements is consistent with the unfunded status of the Plan.
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Section 12.13 Governing Law. The Plan shall be governed by, and construed in accordance with, the laws of the State of Nevada.
 
Section 12.14 Accounts. The delivery of any shares of Common Stock and the payment of any amount in respect of an Award

shall be for the account of the Company or the applicable Subsidiary of the Company, as the case may be, and any such delivery or
payment shall not be made until the recipient shall have paid or made satisfactory arrangements for the payment of any applicable
withholding taxes as provided in Section 12.9.

 
Section 12.15 Legends. Each certificate evidencing shares of Common Stock subject to an Award shall bear such legends as the

Committee deems necessary or appropriate to reflect or refer to any terms, conditions or restrictions of the Award applicable to such shares,
including any to the effect that the shares represented thereby may not be disposed of unless the Company has received an opinion of
counsel, acceptable to the Company, that such disposition will not violate any federal or state securities laws.

 
Section 12.16 Company’s Rights. The grant of Awards pursuant to the Plan shall not affect in any way the right or power of the

Company to make reclassifications, reorganizations or other changes of or to its capital or business structure or to merge, consolidate,
liquidate, sell or otherwise dispose of all or any part of its business or assets.

 
Section 12.17 Interpretation. The words “include,” “includes,” “included” and “including” to the extent used in the Plan shall be

deemed in each case to be followed by the words “without limitation.”
 
Section 12.18 Compliance with Section 409A of the Code . Except as provided in individual Agreements initially or by

amendment, if and to the extent (i) any portion of any payment, compensation or other benefit provided to a Holder pursuant to the Plan in
connection with his or her employment termination constitutes “nonqualified deferred compensation” within the meaning of Section 409A
of the Code and (ii) the Holder is a specified employee as defined in Section 409A(a)(2)(B)(i) of the Code, in each case as determined by
the Company in accordance with its procedures, by which determinations the Holder (through accepting the Award) agrees that he or she is
bound, such portion of the payment, compensation or other benefit shall not be paid before the day that is six months plus one day after the
date of “separation from service” (as determined under Section 409A of the Code) (the “New Payment Date”), except as Section 409A of
the Code may then permit. The aggregate of any payments that otherwise would have been paid to the Holder during the period between
the date of separation from service and the New Payment Date shall be paid to the Holder in a lump sum on such New Payment Date,
without interest, and any remaining payments will be paid on their original schedule.

 
The Company makes no representations or warranty and shall have no liability to the Holder or any other person if any provisions

of or payments, compensation or other benefits under the Plan are determined to constitute nonqualified deferred compensation subject to
Section 409A of the Code but do not to satisfy the conditions of that section.

 
Section 12.19 Authorization of Sub-Plans (including for Grants to non-U.S. Employees). The Board may from time to time

establish one or more sub-plans under the Plan for purposes of satisfying applicable securities, tax or other laws of various jurisdictions.
The Board shall establish such sub-plans by adopting supplements to the Plan containing (a) such limitations on the Board’s discretion
under the Plan as the Board deems necessary or desirable or (b) such additional terms and conditions not otherwise inconsistent with the
Plan as the Board shall deem necessary or desirable. All supplements adopted by the Board shall be deemed to be part of the Plan, but each
supplement shall apply only to Holders within the affected jurisdiction and the Company shall not be required to provide copies of any
supplement to Holders in any jurisdiction which is not the subject of such supplement.

 
Section 12.20 Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as a director,

officer, employee or agent of the Company will be liable to any Holder, former Holder, spouse, beneficiary, or any other person for any
claim, loss, liability, or expense incurred in connection with the Plan, nor will such individual be personally liable with respect to the Plan
because of any contract or other instrument he or she executes in his or her capacity as a director, officer, employee or agent of the
Company. The Company will indemnify and hold harmless each director, officer, employee or agent of the Company to whom any duty or
power relating to the administration or interpretation of the Plan has been or will be delegated, against any cost or expense (including
attorneys’ fees) or liability (including any sum paid in settlement of a claim with the Board’s approval) arising out of any act or omission to
act concerning the Plan unless arising out of such person’s own fraud or bad faith.

 
 
 

 15  



 

 
Section 12.21 Recoupment. All Awards and any and all payments made or required to be made or stock received or required to be

issued hereunder and pursuant to any this Plan or any Agreement shall be subject to repayment to the Company by the Holder (and the
successors, assigns, heirs, estate and personal representative of the Holder) pursuant to the terms of any clawback, recoupment or other
policy implemented from time to time by the Board (any such policy, as amended, amended and restated or superseded the “Recoupment
Policy”). As additional consideration for any Award granted to a Holder and for any payment made or required to be made or stock received
or required to be issued hereunder and pursuant to any Agreement to any Holder, each Holder agrees that he/she is bound by and subject to
the Recoupment Policy as in effect at any time and from time to time (whether before, at or after the granting or payment of any award).

 
Section 12.22 Notice. All notices and other communications required or permitted to be given under the Plan shall be in writing or

other form approved by the Committee and shall be deemed to have been duly given as follows (a) if to the Company mailed first class,
postage prepaid at the principal business address of the Company to the attention of the Secretary of the Company; or (b) if to any Holder
then delivered personally, mailed first class, postage prepaid at the last address of the Holder known to the sender at the time the notice or
other communication is sent or delivered, or by e-mail, interoffice mail, intranet or other means of office communication determined by the
Committee.
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Option No.________

 
GENIUS BRANDS INTERNATIONAL, INC

 
Stock Option Grant Notice

Stock Option Grant under the Company’s
2015 Incentive Plan

 
1. Name and Address of Participant:   

 
    

 
    

 
    
2. Date of Option Grant:   
    
3. Type of Grant:   
    
4. Maximum Number of Shares for which this Option is

exercisable:
 

 
    
5. Exercise (purchase) price per share:   
    
6. Option Expiration Date[1]:   
    
7. Vesting Start Date[2]:   
    
8. Vesting Schedule:  This Option shall become exercisable (and the Shares issued upon exercise shall be vested) as follows provided

the Participant is an Employee, director or Consultant of the Company or of an Affiliate on the applicable vesting date:
 

[Insert Vesting Schedule - sample below] [3]

 
[On the first anniversary of the Vesting Start Date  up to ____________ Shares[4]

 
On the second anniversary of the Vesting Start Date  an additional __________ Shares
   
On the third anniversary of the Vesting Start Date  an additional __________ Shares]
__________________________
[1] This date must be within 10 years of the date of grant.
[2] This date is only necessary if the company has decided to trigger vesting from a date that is different from the date of option grant such
as a hire date and is to be used as a point of reference for future vesting only.
[3] An option may provide for performance-based vesting instead of time-based vesting. The performance criteria can be related to stock
price performance or other pre-established company-wide or individual goals.  If related to stock price performance pursuant to FAS
123(R) the option will be subject to liability accounting (marked to market) instead of equity accounting.
[4] If the agreement does not set forth a vesting schedule as to a specific number of shares and a % is used instead consider adding the
following to the end of the vesting schedule to address the potential vesting of fractional shares:
“provided that the number of shares vesting on each date shall be rounded down to the nearest whole number, whilst the number of shares
vesting on the final date shall be the remaining unvested balance of the Shares.”

 
The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the Plan.
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The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock Option
Agreement attached hereto and incorporated by reference herein, the Company’s 2015 Incentive Plan and the terms of this Option Grant as
set forth above.

 
 GENIUS BRANDS INTERNATIONAL, INC.
   
  By:  
   Name:  
   Title:  
   
   
  Participant
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GENIUS BRANDS INTERNATIONAL, INC.

 
STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT made as of the date of grant set forth in the Stock Option Grant Notice by and between Genius Brands

International, Inc. (the “Company”), a Nevada corporation, and the individual whose name appears on the Stock Option Grant Notice (the
“Participant”).

 
WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its common stock, $0.001 par value

per share (the “Shares”), under and for the purposes set forth in the Company’s 2015 Incentive Plan (the “Plan”);
 
WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the same

meanings as in the Plan; and
 
WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set forth in the Stock

Option Grant Notice.
 
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration,

the parties hereto agree as follows:
 
1. GRANT OF OPTION.

 
The Company hereby grants to the Participant the right and option to purchase all or any part of an aggregate of the

number of Shares set forth in the Stock Option Grant Notice, on the terms and conditions and subject to all the limitations set forth herein,
under United States securities and tax laws, and in the Plan, which is incorporated herein by reference.  The Participant acknowledges
receipt of a copy of the Plan.

 
2.       EXERCISE PRICE.

 
The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock Option Grant

Notice, subject to adjustment, as provided in the Plan, in the event of a stock split, reverse stock split or other events affecting the holders
of Shares after the date hereof (the “Exercise Price”).  Payment shall be made in accordance with Paragraph 10 of the Plan.

 
3.       EXERCISABILITY OF OPTION.

 
Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby shall become

vested and exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and conditions of this Agreement and
the Plan.

 
 4. TERM OF OPTION.

 
This Option shall terminate on the Option Expiration Date as specified in the Stock Option Grant Notice and, if this

Option is designated in the Stock Option Grant Notice as an ISO and the Participant owns as of the date hereof more than 10% of the total
combined voting power of all classes of capital stock of the Company or an Affiliate, such date may not be more than five years from the
date of this Agreement, but shall be subject to earlier termination as provided herein or in the Plan.

 
If the Participant ceases to be an Employee, director or Consultant of the Company or of an Affiliate for any reason other

than the death or Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent
then vested and exercisable pursuant to Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this
Agreement, may be exercised within [three]1 months after the Termination Date, or on or prior to the Option Expiration Date as specified
in the Stock Option Grant Notice, whichever is earlier, but may not be exercised thereafter except as set forth below.  In such event, the
unvested portion of the Option shall not be exercisable and shall expire and be cancelled on the Termination Date.

 
_____________________
1 Three months is the maximum time period for an ISO.  If the time period is longer, any option exercised more than three months after the
individual ceases to be an employee of the company shall be deemed pursuant to the Code to be a non-qualified stock option.
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If this Option is designated in the Stock Option Grant Notice as an ISO and the Participant ceases to be an Employee of

the Company or of an Affiliate but continues after termination of employment to provide service to the Company or an Affiliate as a
director or Consultant, this Option shall continue to vest in accordance with Section 3 above as if this Option had not terminated until the
Participant is no longer providing services to the Company. In such case, this Option shall automatically convert and be deemed a Non-
Qualified Option as of the date that is three months from termination of the Participant's employment and this Option shall continue on the
same terms and conditions set forth herein until such Participant is no longer providing service to the Company or an Affiliate.

 
Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months after the

Termination Date, the Participant or the Participant’s Survivors may exercise the Option within one year after the Termination Date, but in
no event after the Option Expiration Date as specified in the Stock Option Grant Notice.

 
In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the Participant’s right to

exercise any unexercised portion of this Option even if vested shall cease immediately as of the time the Participant is notified his or her
service is terminated for Cause, and this Option shall thereupon terminate. Notwithstanding anything herein to the contrary, if subsequent to
the Participant’s termination, but prior to the exercise of the Option, the Administrator determines that, either prior or subsequent to the
Participant’s termination, the Participant engaged in conduct which would constitute Cause, then the Participant shall immediately cease to
have any right to exercise the Option and this Option shall thereupon terminate.
 

In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option shall be exercisable within
one year after the Participant’s termination of service due to Disability or, if earlier, on or prior to the Option Expiration Date as specified in
the Stock Option Grant Notice.  In such event, the Option shall be exercisable:

 
 (a) to the extent that the Option has become exercisable but has not been exercised as of the date of the Participant’s

termination of service due to Disability; and
 
 (b) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of

the Participant’s termination of service due to Disability of any additional vesting rights that would have accrued
on the next vesting date had the Participant not become Disabled. The proration shall be based upon the number
of days accrued in the current vesting period prior to the date of the Participant’s termination of service due to
Disability.

 
In the event of the death of the Participant while an Employee, director or Consultant of the Company or of an Affiliate,

the Option shall be exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or
prior to the Option Expiration Date as specified in the Stock Option Grant Notice.  In such event, the Option shall be exercisable:

 
 (x) to the extent that the Option has become exercisable but has not been exercised as of the date of death; and
 
 (y) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of

death of any additional vesting rights that would have accrued on the next vesting date had the Participant not
died.  The proration shall be based upon the number of days accrued in the current vesting period prior to the
Participant’s date of death.
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5.       METHOD OF EXERCISING OPTION.

 
Subject to the terms and conditions of this Agreement, the Option may be exercised by written notice to the Company or

its designee, in substantially the form of Exhibit A attached hereto (or in such other form acceptable to the Company, which may include
electronic notice).  Such notice shall state the number of Shares with respect to which the Option is being exercised and shall be signed by
the person exercising the Option (which signature may be provided electronically in a form acceptable to the Company).  Payment of the
Exercise Price for such Shares shall be made in accordance with Paragraph 10 of the Plan.  The Company shall deliver such Shares as soon
as practicable after the notice shall be received, provided, however, that the Company may delay issuance of such Shares until completion
of any action or obtaining of any consent, which the Company deems necessary under any applicable law (including, without limitation,
state securities or “blue sky” laws).  The Shares as to which the Option shall have been so exercised shall be registered in the Company’s
share register in the name of the person so exercising the Option (or, if the Option shall be exercised by the Participant and if the Participant
shall so request in the notice exercising the Option, shall be registered in the Company’s share register in the name of the Participant and
another person jointly, with right of survivorship) and shall be delivered as provided above to or upon the written order of the person
exercising the Option.  In the event the Option shall be exercised, pursuant to Section 4 hereof, by any person other than the Participant,
such notice shall be accompanied by appropriate proof of the right of such person to exercise the Option.  All Shares that shall be
purchased upon the exercise of the Option as provided herein shall be fully paid and nonassessable.

 
 6. PARTIAL EXERCISE.

 
Exercise of this Option to the extent above stated may be made in part at any time and from time to time within the above

limits, except that no fractional share shall be issued pursuant to this Option.
 

 7. NON-ASSIGNABILITY.
 
The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and

distribution.  If this Option is a Non-Qualified Option then it may also be transferred pursuant to a qualified domestic relations order as
defined by the Code or Title I of the Employee Retirement Income Security Act or the rules thereunder. Except as provided above in this
paragraph, the Option shall be exercisable, during the Participant’s lifetime, only by the Participant (or, in the event of legal incapacity or
incompetency, by the Participant’s guardian or representative) and shall not be assigned, pledged or hypothecated in any way (whether by
operation of law or otherwise) and shall not be subject to execution, attachment or similar process.  Any attempted transfer, assignment,
pledge, hypothecation or other disposition of the Option or of any rights granted hereunder contrary to the provisions of this Section 7, or
the levy of any attachment or similar process upon the Option shall be null and void.

 
 8. NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE.

 
The Participant shall have no rights as a stockholder with respect to Shares subject to this Agreement until registration of

the Shares in the Company’s share register in the name of the Participant.  Except as is expressly provided in the Plan with respect to
certain changes in the capitalization of the Company, no adjustment shall be made for dividends or similar rights for which the record date
is prior to the date of such registration.

 
 9. ADJUSTMENTS.

 
The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock splits and

mergers.  Provisions in the Plan for adjustment with respect to stock subject to Options and the related provisions with respect to successors
to the business of the Company are hereby made applicable hereunder and are incorporated herein by reference, including, but not limited
to, the change of control acceleration of vesting provision contained in Paragraph 25(f) of the Plan.
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 10. TAXES.

 
The Participant acknowledges that any income or other taxes due from him or her with respect to this Option or the

Shares issuable pursuant to this Option shall be the Participant’s responsibility.  The Participant acknowledges and agrees that (i) the
Participant was free to use professional advisors of his or her choice in connection with this Agreement, has received advice from his or her
professional advisors in connection with this Agreement, understands its meaning and import, and is entering into this Agreement freely and
without coercion or duress; (ii) the Participant has not received and is not relying upon any advice, representations or assurances made by
or on behalf of the Company or any Affiliate or any employee of or counsel to the Company or any Affiliate regarding any tax or other
effects or implications of the Option, the Shares or other matters contemplated by this Agreement; and (iii) neither the Administrator, the
Company, its Affiliates, nor any of its officers or directors, shall be held liable for any applicable costs, taxes, or penalties associated with
the Option if, in fact, the Internal Revenue Service were to determine that the Option constitutes deferred compensation under Section 409A
of the Code.

 
If this Option is designated in the Stock Option Grant Notice as a Non-Qualified Option or if the Option is an ISO and is

converted into a Non-Qualified Option and such Non-Qualified Option is exercised, the Participant agrees that the Company may withhold
from the Participant’s remuneration, if any, the minimum statutory amount of federal, state and local withholding taxes attributable to such
amount that is considered compensation includable in such person’s gross income.  At the Company’s discretion, the amount required to be
withheld may be withheld in cash from such remuneration, or in kind from the Shares otherwise deliverable to the Participant on exercise of
the Option.  The Participant further agrees that, if the Company does not withhold an amount from the Participant’s remuneration sufficient
to satisfy the Company’s income tax withholding obligation, the Participant will reimburse the Company on demand, in cash, for the
amount under-withheld.

 
 11. PURCHASE FOR INVESTMENT.

 
Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall have been

effectively registered under the Securities Act, the Company shall be under no obligation to issue the Shares covered by such exercise
unless the Company has determined that such exercise and issuance would be exempt from the registration requirements of the Securities
Act and until the following conditions have been fulfilled:

 
 (a) The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise, that such

person(s) are acquiring such Shares for their own respective accounts, for investment, and not with a view to, or
for sale in connection with, the distribution of any such Shares, in which event the person(s) acquiring such Shares
shall be bound by the provisions of the following legend which shall be endorsed upon any certificate(s)
evidencing the Shares issued pursuant to such exercise
 
“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise
transferred by any person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such
shares shall be effective under the Securities Act of 1933, as amended, or (b) the Company shall have received an
opinion of counsel satisfactory to it that an exemption from registration under such Act is then available, and (2)
there shall have been compliance with all applicable state securities laws;” and
 
(b) If the Company so requires, the Company shall have received an opinion of its counsel that the Shares may be
issued upon such particular exercise in compliance with the Securities Act without registration
thereunder.  Without limiting the generality of the foregoing, the Company may delay issuance of the Shares until
completion of any action or obtaining of any consent, which the Company deems necessary under any applicable
law (including without limitation state securities or “blue sky” laws).
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 12. RESTRICTIONS ON TRANSFER OF SHARES.

 
12.1       The Participant agrees that in the event the Company proposes to offer for sale to the public any of its equity securities

and such Participant is requested by the Company and any underwriter engaged by the Company in connection with such offering to sign
an agreement restricting the sale or other transfer of Shares, then it will promptly sign such agreement and will not transfer, whether in
privately negotiated transactions or to the public in open market transactions or otherwise, any Shares or other securities of the Company
held by him or her during such period as is determined by the Company and the underwriters, not to exceed 180 days following the closing
of the offering, plus such additional period of time as may be required to comply with FINRA rules or similar rules thereto promulgated by
another regulatory authority (such period, the “Lock-Up Period”).  Such agreement shall be in writing and in form and substance
reasonably satisfactory to the Company and such underwriter and pursuant to customary and prevailing terms and
conditions.  Notwithstanding whether the Participant has signed such an agreement, the Company may impose stop-transfer instructions
with respect to the Shares or other securities of the Company subject to the foregoing restrictions until the end of the Lock-Up Period.

 
12.2         The Participant acknowledges and agrees that neither the Company, its stockholders nor its directors and officers, has

any duty or obligation to disclose to the Participant any material information regarding the business of the Company or affecting the value
of the Shares before, at the time of, or following a termination of the service of the Participant by the Company, including, without
limitation, any information concerning plans for the Company to make a public offering of its securities or to be acquired by or merged with
or into another firm or entity.

 
 13. NO OBLIGATION TO MAINTAIN RELATIONSHIP.

 
The Participant acknowledges that: (i) the Company is not by the Plan or this Option obligated to continue the Participant

as an employee, director or Consultant of the Company or an Affiliate; (ii) the Plan is discretionary in nature and may be suspended or
terminated by the Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any contractual or other
right to receive future grants of options, or benefits in lieu of options; (iv) all determinations with respect to any such future grants,
including, but not limited to, the times when options shall be granted, the number of shares subject to each option, the option price, and the
time or times when each option shall be exercisable, will be at the sole discretion of the Company; (v) the Participant’s participation in the
Plan is voluntary; (vi) the value of the Option is an extraordinary item of compensation which is outside the scope of the Participant’s
employment or consulting contract, if any; and (vii) the Option is not part of normal or expected compensation for purposes of calculating
any severance, resignation, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar
payments.

 
 14. IF OPTION IS INTENDED TO BE AN ISO.

 
If this Option is designated in the Stock Option Grant Notice as an ISO so that the Participant (or the Participant’s

Survivors) may qualify for the favorable tax treatment provided to holders of Options that meet the standards of Section 422 of the Code
then any provision of this Agreement or the Plan which conflicts with the Code so that this Option would not be deemed an ISO is null and
void and any ambiguities shall be resolved so that the Option qualifies as an ISO.  The Participant should consult with the Participant’s own
tax advisors regarding the tax effects of the Option and the requirements necessary to obtain favorable tax treatment under Section 422 of
the Code, including, but not limited to, holding period requirements.

 
Notwithstanding the foregoing, to the extent that the Option is designated in the Stock Option Grant Notice as an ISO and

is not deemed to be an ISO pursuant to Section 422(d) of the Code because the aggregate Fair Market Value (determined as of the Date of
Option Grant) of any of the Shares with respect to which this ISO is granted becomes exercisable for the first time during any calendar year
in excess of $100,000, the portion of the Option representing such excess value shall be treated as a Non-Qualified Option and the
Participant shall be deemed to have taxable income measured by the difference between the then Fair Market Value of the Shares received
upon exercise and the price paid for such Shares pursuant to this Agreement.

 
Neither the Company nor any Affiliate shall have any liability to the Participant, or any other party, if the Option (or any

part thereof) that is intended to be an ISO is not an ISO or for any action taken by the Administrator, including without limitation the
conversion of an ISO to a Non-Qualified Option.
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 15. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION OF AN ISO.

 
If this Option is designated in the Stock Option Grant Notice as an ISO then the Participant agrees to notify the Company

in writing immediately after the Participant makes a Disqualifying Disposition of any of the Shares acquired pursuant to the exercise of the
ISO.  A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any disposition (including any sale) of such Shares
before the later of (a) two years after the date the Participant was granted the ISO or (b) one year after the date the Participant acquired
Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Participant has died before the Shares are
sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.

 
 16. NOTICES.

 
Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier

service, facsimile, registered or certified mail, return receipt requested, addressed as follows:
 

If to the Company:
 

Genius Brands International, Inc.
131 South Rodeo Drive, Suite 250
Beverly Hills, CA 90212
Attention: [_]
 

If to the Participant at the address set forth on the Stock Option Grant Notice
 
or to such other address or addresses of which notice in the same manner has previously been given.  Any such notice shall be deemed to
have been given upon the earlier of receipt, one business day following delivery to a recognized courier service or three business days
following mailing by registered or certified mail.
 
 17. GOVERNING LAW.

 
This Agreement shall be governed by and construed in accordance with the laws of the state of Nevada , without giving

effect to the conflict of law principles thereof.  For the purpose of litigating any dispute that arises under this Agreement, the parties hereby
consent to exclusive jurisdiction in California and agree that such litigation shall be conducted in the state courts of California or the federal
courts of California.

 
 18. BENEFIT OF AGREEMENT.

 
Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the benefit of and shall

be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
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 19. ENTIRE AGREEMENT.

 
This Agreement, together with the Plan, embodies the entire agreement and understanding between the parties hereto with

respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter
hereof.  No statement, representation, warranty, covenant or agreement not expressly set forth in this Agreement shall affect or be used to
interpret, change or restrict, the express terms and provisions of this Agreement, provided, however, in any event, this Agreement shall be
subject to and governed by the Plan.

 
 20. MODIFICATIONS AND AMENDMENTS.

 
The terms and provisions of this Agreement may be modified or amended as provided in the Plan.
 

 21. WAIVERS AND CONSENTS.
 
Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the departure

therefrom granted, only by written document executed by the party entitled to the benefits of such terms or provisions.  No such waiver or
consent shall be deemed to be or shall constitute a waiver or consent with respect to any other terms or provisions of this Agreement,
whether or not similar. Each such waiver or consent shall be effective only in the specific instance and for the purpose for which it was
given, and shall not constitute a continuing waiver or consent.

 
 22. DATA PRIVACY.

 
By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the

Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its
Affiliates such information and data as the Company or any such Affiliate shall request in order to facilitate the grant of options and the
administration of the Plan; and (ii) authorizes the Company and each Affiliate to store and transmit such information in electronic form for
the purposes set forth in this Agreement.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit A

 
NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Shares registered in the United States]

 
To:     Genius Brands International, Inc.
 
IMPORTANT NOTICE: This form of Notice of Exercise may only be used at such time as the Company has filed a Registration Statement
with the Securities and Exchange Commission under which the issuance of the Shares for which this exercise is being made is registered
and such Registration Statement remains effective.
 
Ladies and Gentlemen:
 

I hereby exercise my Stock Option to purchase _________ shares (the “Shares”) of the common stock, $0.001 par value, of Genius
Brands International, Inc. (the “Company”), at the exercise price of $________ per share, pursuant to and subject to the terms of that Stock
Option Grant Notice dated _______________, 201_.

 
I understand the nature of the investment I am making and the financial risks thereof.  I am aware that it is my responsibility to

have consulted with competent tax and legal advisors about the relevant national, state and local income tax and securities laws affecting
the exercise of the Option and the purchase and subsequent sale of the Shares.

 
I am paying the option exercise price for the Shares as follows:
 

 
 
Please issue the Shares (check one):
 
¨ to me; or
 
¨ to me and ____________________________, as joint tenants with right of survivorship,
 
at the following address:
 

   
   
   
  

My mailing address for shareholder communications, if different from the address listed above, is:
 

   
   
   
 
 Very truly yours,
  
  
 Participant (signature)
  
  
 Print Name
  
  
 Date

 
 
 
 

 27  



 

 
Option No.________

 
GENIUS BRANDS INTERNATIONAL, INC.

 
Stock Option Grant Notice

Stock Option Grant under the Company’s
2015 Incentive Plan

 
1. Name and Address of Participant:   
    
    
    
2. Date of Option Grant:   
    
3. Type of Grant:   
    
4. Maximum Number of Shares for which this Option is

exercisable:
 

 
    
5. Exercise (purchase) price per share:   
    
6. Option Expiration Date[5]:   
    
7. Vesting Start Date[6]:   
    
8. Vesting Schedule:  This Option shall become exercisable (and the Shares issued upon exercise shall be vested) as follows provided

the Participant is an Employee, director or Consultant of the Company or of an Affiliate on the applicable vesting date:
 

[Insert Vesting Schedule - sample below] [7]

 
[On the first anniversary of the Vesting Start Date  up to ____________ Shares[8]

 
On the second anniversary of the Vesting Start Date  an additional __________ Shares
   
On the third anniversary of the Vesting Start Date  an additional __________ Shares]

 
[5] This date must be within 10 years of the date of grant.
[6] This date is only necessary if the company has decided to trigger vesting from a date that is different from the date of option grant such
as a hire date and is to be used as a point of reference for future vesting only.
[7] An option may provide for performance-based vesting instead of time-based vesting. The performance criteria can be related to stock
price performance or other pre-established company-wide or individual goals.  If related to stock price performance pursuant to FAS
123(R) the option will be subject to liability accounting (marked to market) instead of equity accounting.
[8] If the agreement does not set forth a vesting schedule as to a specific number of shares and a % is used instead consider adding the
following to the end of the vesting schedule to address the potential vesting of fractional shares:
“provided that the number of shares vesting on each date shall be rounded down to the nearest whole number, whilst the number of shares
vesting on the final date shall be the remaining unvested balance of the Shares.”
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The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the Plan.

The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock
Option Agreement attached hereto and incorporated by reference herein, the Company’s 2015 Incentive Plan and the terms of this Option
Grant as set forth above.

 
 GENIUS BRANDS INTERNATIONAL, INC.
   
  By:  
   Name:  
   Title:  
   
   
  Participant
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GENIUS BRANDS INTERNATIONAL, INC.

 
STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT made as of the date of grant set forth in the Stock Option Grant Notice by and between Genius Brands

International, Inc. (the “Company”), a Nevada corporation, and the individual whose name appears on the Stock Option Grant Notice (the
“Participant”).

 
WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its common stock, $0.001 par value

per share (the “Shares”), under and for the purposes set forth in the Company’s 2015 Incentive Plan (the “Plan”);
 
WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the same

meanings as in the Plan; and
 
WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set forth in the Stock

Option Grant Notice.
 
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration,

the parties hereto agree as follows:
 
1. GRANT OF OPTION.

 
The Company hereby grants to the Participant the right and option to purchase all or any part of an aggregate of the

number of Shares set forth in the Stock Option Grant Notice, on the terms and conditions and subject to all the limitations set forth herein,
under United States securities and tax laws, and in the Plan, which is incorporated herein by reference.  The Participant acknowledges
receipt of a copy of the Plan.

 
2.       EXERCISE PRICE.

 
exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock Option Grant

Notice, subject to adjustment, as provided in the Plan, in the event of a stock split, reverse stock split or other events affecting the holders
of Shares after the date hereof (the “Exercise Price”).  Payment shall be made in accordance with Paragraph 10 of the Plan.

 
3.       EXERCISABILITY OF OPTION.

 
Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby shall become

vested and exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and conditions of this Agreement and
the Plan.

 
 4. TERM OF OPTION.

 
This Option shall terminate on the Option Expiration Date as specified in the Stock Option Grant Notice and, if this

Option is designated in the Stock Option Grant Notice as an ISO and the Participant owns as of the date hereof more than 10% of the total
combined voting power of all classes of capital stock of the Company or an Affiliate, such date may not be more than five years from the
date of this Agreement, but shall be subject to earlier termination as provided herein or in the Plan.

 
If the Participant ceases to be an Employee, director or Consultant of the Company or of an Affiliate for any reason other

than the death or Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent
then vested and exercisable pursuant to Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this
Agreement, may be exercised within [three]5 months after the Termination Date, or on or prior to the Option Expiration Date as specified
in the Stock Option Grant Notice, whichever is earlier, but may not be exercised thereafter except as set forth below.  In such event, the
unvested portion of the Option shall not be exercisable and shall expire and be cancelled on the Termination Date.

 
 
 

_____________________
5 Three months is the maximum time period for an ISO.  If the time period is longer, any option exercised more than three months after the
individual ceases to be an employee of the company shall be deemed pursuant to the Code to be a non-qualified stock option.
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If this Option is designated in the Stock Option Grant Notice as an ISO and the Participant ceases to be an Employee of

the Company or of an Affiliate but continues after termination of employment to provide service to the Company or an Affiliate as a
director or Consultant, this Option shall continue to vest in accordance with Section 3 above as if this Option had not terminated until the
Participant is no longer providing services to the Company.  In such case, this Option shall automatically convert and be deemed a Non-
Qualified Option as of the date that is three months from termination of the Participant's employment and this Option shall continue on the
same terms and conditions set forth herein until such Participant is no longer providing service to the Company or an Affiliate.

 
Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months after the

Termination Date, the Participant or the Participant’s Survivors may exercise the Option within one year after the Termination Date, but in
no event after the Option Expiration Date as specified in the Stock Option Grant Notice.

 
In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the Participant’s right to

exercise any unexercised portion of this Option even if vested shall cease immediately as of the time the Participant is notified his or her
service is terminated for Cause, and this Option shall thereupon terminate. Notwithstanding anything herein to the contrary, if subsequent to
the Participant’s termination, but prior to the exercise of the Option, the Administrator determines that, either prior or subsequent to the
Participant’s termination, the Participant engaged in conduct which would constitute Cause, then the Participant shall immediately cease to
have any right to exercise the Option and this Option shall thereupon terminate.
 

In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option shall be exercisable within
one year after the Participant’s termination of service due to Disability or, if earlier, on or prior to the Option Expiration Date as specified in
the Stock Option Grant Notice.  In such event, the Option shall be exercisable:

 
 (a) to the extent that the Option has become exercisable but has not been exercised as of the date of the Participant’s

termination of service due to Disability; and
 
 (b) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of

the Participant’s termination of service due to Disability of any additional vesting rights that would have accrued
on the next vesting date had the Participant not become Disabled. The proration shall be based upon the number
of days accrued in the current vesting period prior to the date of the Participant’s termination of service due to
Disability.

 
In the event of the death of the Participant while an Employee, director or Consultant of the Company or of an Affiliate,

the Option shall be exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or
prior to the Option Expiration Date as specified in the Stock Option Grant Notice.  In such event, the Option shall be exercisable:

 
 (x) to the extent that the Option has become exercisable but has not been exercised as of the date of death; and
 
 (y) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of

death of any additional vesting rights that would have accrued on the next vesting date had the Participant not
died. The proration shall be based upon the number of days accrued in the current vesting period prior to the
Participant’s date of death.
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5.       METHOD OF EXERCISING OPTION.

 
Subject to the terms and conditions of this Agreement, the Option may be exercised by written notice to the Company or

its designee, in substantially the form of Exhibit A attached hereto (or in such other form acceptable to the Company, which may include
electronic notice).  Such notice shall state the number of Shares with respect to which the Option is being exercised and shall be signed by
the person exercising the Option (which signature may be provided electronically in a form acceptable to the Company).  Payment of the
Exercise Price for such Shares shall be made in accordance with Paragraph 10 of the Plan.  The Company shall deliver such Shares as soon
as practicable after the notice shall be received, provided, however, that the Company may delay issuance of such Shares until completion
of any action or obtaining of any consent, which the Company deems necessary under any applicable law (including, without limitation,
state securities or “blue sky” laws).  The Shares as to which the Option shall have been so exercised shall be registered in the Company’s
share register in the name of the person so exercising the Option (or, if the Option shall be exercised by the Participant and if the Participant
shall so request in the notice exercising the Option, shall be registered in the Company’s share register in the name of the Participant and
another person jointly, with right of survivorship) and shall be delivered as provided above to or upon the written order of the person
exercising the Option.  In the event the Option shall be exercised, pursuant to Section 4 hereof, by any person other than the Participant,
such notice shall be accompanied by appropriate proof of the right of such person to exercise the Option.  All Shares that shall be
purchased upon the exercise of the Option as provided herein shall be fully paid and nonassessable.

 
 6. PARTIAL EXERCISE.

 
Exercise of this Option to the extent above stated may be made in part at any time and from time to time within the above

limits, except that no fractional share shall be issued pursuant to this Option.
 

 7. NON-ASSIGNABILITY.
 
The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and

distribution.  If this Option is a Non-Qualified Option then it may also be transferred pursuant to a qualified domestic relations order as
defined by the Code or Title I of the Employee Retirement Income Security Act or the rules thereunder. Except as provided above in this
paragraph, the Option shall be exercisable, during the Participant’s lifetime, only by the Participant (or, in the event of legal incapacity or
incompetency, by the Participant’s guardian or representative) and shall not be assigned, pledged or hypothecated in any way (whether by
operation of law or otherwise) and shall not be subject to execution, attachment or similar process.  Any attempted transfer, assignment,
pledge, hypothecation or other disposition of the Option or of any rights granted hereunder contrary to the provisions of this Section 7, or
the levy of any attachment or similar process upon the Option shall be null and void.

 
 8. NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE.

 
The Participant shall have no rights as a stockholder with respect to Shares subject to this Agreement until registration of

the Shares in the Company’s share register in the name of the Participant.  Except as is expressly provided in the Plan with respect to
certain changes in the capitalization of the Company, no adjustment shall be made for dividends or similar rights for which the record date
is prior to the date of such registration.

 
 9. ADJUSTMENTS.

 
The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock splits and

mergers.  Provisions in the Plan for adjustment with respect to stock subject to Options and the related provisions with respect to successors
to the business of the Company are hereby made applicable hereunder and are incorporated herein by reference, including, but not limited
to, the change of control acceleration of vesting provision contained in Paragraph 25(f) of the Plan.
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 10. TAXES.

 
The Participant acknowledges that any income or other taxes due from him or her with respect to this Option or the

Shares issuable pursuant to this Option shall be the Participant’s responsibility.  The Participant acknowledges and agrees that (i) the
Participant was free to use professional advisors of his or her choice in connection with this Agreement, has received advice from his or her
professional advisors in connection with this Agreement, understands its meaning and import, and is entering into this Agreement freely and
without coercion or duress; (ii) the Participant has not received and is not relying upon any advice, representations or assurances made by
or on behalf of the Company or any Affiliate or any employee of or counsel to the Company or any Affiliate regarding any tax or other
effects or implications of the Option, the Shares or other matters contemplated by this Agreement; and (iii) neither the Administrator, the
Company, its Affiliates, nor any of its officers or directors, shall be held liable for any applicable costs, taxes, or penalties associated with
the Option if, in fact, the Internal Revenue Service were to determine that the Option constitutes deferred compensation under Section 409A
of the Code.

 
If this Option is designated in the Stock Option Grant Notice as a Non-Qualified Option or if the Option is an ISO and is

converted into a Non-Qualified Option and such Non-Qualified Option is exercised, the Participant agrees that the Company may withhold
from the Participant’s remuneration, if any, the minimum statutory amount of federal, state and local withholding taxes attributable to such
amount that is considered compensation includable in such person’s gross income.  At the Company’s discretion, the amount required to be
withheld may be withheld in cash from such remuneration, or in kind from the Shares otherwise deliverable to the Participant on exercise of
the Option.  The Participant further agrees that, if the Company does not withhold an amount from the Participant’s remuneration sufficient
to satisfy the Company’s income tax withholding obligation, the Participant will reimburse the Company on demand, in cash, for the
amount under-withheld.

 
 11. PURCHASE FOR INVESTMENT.

 
Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall have been

effectively registered under the Securities Act, the Company shall be under no obligation to issue the Shares covered by such exercise
unless the Company has determined that such exercise and issuance would be exempt from the registration requirements of the Securities
Act and until the following conditions have been fulfilled:

 
 (a) The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise, that such

person(s) are acquiring such Shares for their own respective accounts, for investment, and not with a view to, or
for sale in connection with, the distribution of any such Shares, in which event the person(s) acquiring such Shares
shall be bound by the provisions of the following legend which shall be endorsed upon any certificate(s)
evidencing the Shares issued pursuant to such exercise

 
“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise
transferred by any person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such
shares shall be effective under the Securities Act of 1933, as amended, or (b) the Company shall have received an
opinion of counsel satisfactory to it that an exemption from registration under such Act is then available, and (2)
there shall have been compliance with all applicable state securities laws;” and
 
(b) If the Company so requires, the Company shall have received an opinion of its counsel that the Shares may be
issued upon such particular exercise in compliance with the Securities Act without registration
thereunder.  Without limiting the generality of the foregoing, the Company may delay issuance of the Shares until
completion of any action or obtaining of any consent, which the Company deems necessary under any applicable
law (including without limitation state securities or “blue sky” laws).
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 12. RESTRICTIONS ON TRANSFER OF SHARES.

 
12.1       The Participant agrees that in the event the Company proposes to offer for sale to the public any of its equity securities

and such Participant is requested by the Company and any underwriter engaged by the Company in connection with such offering to sign
an agreement restricting the sale or other transfer of Shares, then it will promptly sign such agreement and will not transfer, whether in
privately negotiated transactions or to the public in open market transactions or otherwise, any Shares or other securities of the Company
held by him or her during such period as is determined by the Company and the underwriters, not to exceed 180 days following the closing
of the offering, plus such additional period of time as may be required to comply with FINRA rules or similar rules thereto promulgated by
another regulatory authority (such period, the “Lock-Up Period”).  Such agreement shall be in writing and in form and substance
reasonably satisfactory to the Company and such underwriter and pursuant to customary and prevailing terms and
conditions.  Notwithstanding whether the Participant has signed such an agreement, the Company may impose stop-transfer instructions
with respect to the Shares or other securities of the Company subject to the foregoing restrictions until the end of the Lock-Up Period.

 
12.2         The Participant acknowledges and agrees that neither the Company, its stockholders nor its directors and officers, has

any duty or obligation to disclose to the Participant any material information regarding the business of the Company or affecting the value
of the Shares before, at the time of, or following a termination of the service of the Participant by the Company, including, without
limitation, any information concerning plans for the Company to make a public offering of its securities or to be acquired by or merged with
or into another firm or entity.

 
 13. NO OBLIGATION TO MAINTAIN RELATIONSHIP.

 
The Participant acknowledges that: (i) the Company is not by the Plan or this Option obligated to continue the Participant

as an employee, director or Consultant of the Company or an Affiliate; (ii) the Plan is discretionary in nature and may be suspended or
terminated by the Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any contractual or other
right to receive future grants of options, or benefits in lieu of options; (iv) all determinations with respect to any such future grants,
including, but not limited to, the times when options shall be granted, the number of shares subject to each option, the option price, and the
time or times when each option shall be exercisable, will be at the sole discretion of the Company; (v) the Participant’s participation in the
Plan is voluntary; (vi) the value of the Option is an extraordinary item of compensation which is outside the scope of the Participant’s
employment or consulting contract, if any; and (vii) the Option is not part of normal or expected compensation for purposes of calculating
any severance, resignation, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar
payments.

 
 14. IF OPTION IS INTENDED TO BE AN ISO.

 
If this Option is designated in the Stock Option Grant Notice as an ISO so that the Participant (or the Participant’s

Survivors) may qualify for the favorable tax treatment provided to holders of Options that meet the standards of Section 422 of the Code
then any provision of this Agreement or the Plan which conflicts with the Code so that this Option would not be deemed an ISO is null and
void and any ambiguities shall be resolved so that the Option qualifies as an ISO.  The Participant should consult with the Participant’s own
tax advisors regarding the tax effects of the Option and the requirements necessary to obtain favorable tax treatment under Section 422 of
the Code, including, but not limited to, holding period requirements.

 
Notwithstanding the foregoing, to the extent that the Option is designated in the Stock Option Grant Notice as an ISO and

is not deemed to be an ISO pursuant to Section 422(d) of the Code because the aggregate Fair Market Value (determined as of the Date of
Option Grant) of any of the Shares with respect to which this ISO is granted becomes exercisable for the first time during any calendar year
in excess of $100,000, the portion of the Option representing such excess value shall be treated as a Non-Qualified Option and the
Participant shall be deemed to have taxable income measured by the difference between the then Fair Market Value of the Shares received
upon exercise and the price paid for such Shares pursuant to this Agreement.

 
Neither the Company nor any Affiliate shall have any liability to the Participant, or any other party, if the Option (or any

part thereof) that is intended to be an ISO is not an ISO or for any action taken by the Administrator, including without limitation the
conversion of an ISO to a Non-Qualified Option.
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 15. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION OF AN ISO.

 
If this Option is designated in the Stock Option Grant Notice as an ISO then the Participant agrees to notify the Company

in writing immediately after the Participant makes a Disqualifying Disposition of any of the Shares acquired pursuant to the exercise of the
ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any disposition (including any sale) of such Shares
before the later of (a) two years after the date the Participant was granted the ISO or (b) one year after the date the Participant acquired
Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Participant has died before the Shares are
sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.

 
 16. NOTICES.

 
Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier

service, facsimile, registered or certified mail, return receipt requested, addressed as follows:
 

If to the Company:
 

Genius Brands International, Inc.
131 South Rodeo Drive, Suite 250
Beverly Hills, CA 90212
Attention: [_]
 

If to the Participant at the address set forth on the Stock Option Grant Notice
 
or to such other address or addresses of which notice in the same manner has previously been given. Any such notice shall be deemed to
have been given upon the earlier of receipt, one business day following delivery to a recognized courier service or three business days
following mailing by registered or certified mail.
 
 17. GOVERNING LAW.

 
This Agreement shall be governed by and construed in accordance with the laws of the state of Nevada , without giving

effect to the conflict of law principles thereof.  For the purpose of litigating any dispute that arises under this Agreement, the parties hereby
consent to exclusive jurisdiction in California and agree that such litigation shall be conducted in the state courts of California or the federal
courts of California.

 
 18. BENEFIT OF AGREEMENT.

 
Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the benefit of and shall

be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
 

 19. ENTIRE AGREEMENT.
 
This Agreement, together with the Plan, embodies the entire agreement and understanding between the parties hereto with

respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter
hereof. No statement, representation, warranty, covenant or agreement not expressly set forth in this Agreement shall affect or be used to
interpret, change or restrict, the express terms and provisions of this Agreement, provided, however, in any event, this Agreement shall be
subject to and governed by the Plan.
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 20. MODIFICATIONS AND AMENDMENTS.

 
The terms and provisions of this Agreement may be modified or amended as provided in the Plan.
 

 21. WAIVERS AND CONSENTS.
 
Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the departure

therefrom granted, only by written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or
consent shall be deemed to be or shall constitute a waiver or consent with respect to any other terms or provisions of this Agreement,
whether or not similar. Each such waiver or consent shall be effective only in the specific instance and for the purpose for which it was
given, and shall not constitute a continuing waiver or consent.

 
22.       DATA PRIVACY.

 
By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the

Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its
Affiliates such information and data as the Company or any such Affiliate shall request in order to facilitate the grant of options and the
administration of the Plan; and (ii) authorizes the Company and each Affiliate to store and transmit such information in electronic form for
the purposes set forth in this Agreement.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit A

 
NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Shares registered in the United States]

 
To:     Genius Brands International, Inc.
 
IMPORTANT NOTICE: This form of Notice of Exercise may only be used at such time as the Company has filed a Registration Statement
with the Securities and Exchange Commission under which the issuance of the Shares for which this exercise is being made is registered
and such Registration Statement remains effective.
 
Ladies and Gentlemen:

 
I hereby exercise my Stock Option to purchase _________ shares (the “Shares”) of the common stock, $0.001 par value, of Genius

Brands International, Inc. (the “Company”), at the exercise price of $________ per share, pursuant to and subject to the terms of that Stock
Option Grant Notice dated _______________, 201_.

 
I understand the nature of the investment I am making and the financial risks thereof. I am aware that it is my responsibility to

have consulted with competent tax and legal advisors about the relevant national, state and local income tax and securities laws affecting
the exercise of the Option and the purchase and subsequent sale of the Shares.

 
I am paying the option exercise price for the Shares as follows:
 

 
 
Please issue the Shares (check one):
 
¨ to me; or
 
¨ to me and ____________________________, as joint tenants with right of survivorship,
 
at the following address:
 

   
   
   
  

My mailing address for shareholder communications, if different from the address listed above, is:
 

   
   
   
 Very truly yours,
  
  
 Participant (signature)
  
  
 Print Name
  
  
 Date
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