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Item 5.02                                           Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers
 
Executive Employment Agreements
 

On January 28, 2020 (the “Effective Date”), Battalion Oil Corporation (the “Company”) entered into employment agreements (the “Employment Agreements”) with
each of the following executive officers of the Company (each an “Executive” and, collectively, the “Executives”): (i) Richard H. Little, Chief Executive Officer; (ii) Ragan T.
Altizer, Executive Vice President, Chief Financial Officer and Treasurer; and (iii) Daniel P. Rohling, Executive Vice President, Chief Operating Officer. Each Executive’s
Employment Agreement has an initial term expiring on December 31, 2020 and the term will automatically renew annually for successive one (1) year periods unless either party
provides written notice of non-renewal at least thirty (30) days prior to the expiration of the initial term or any renewal term. Mr. Little’s Employment Agreement supersedes the
Offer Letter Mr. Little had in place with the Company prior to the Effective Date.
 

The Employment Agreements, which were approved by the Compensation Committee (the “Compensation Committee”) of the Company’s Board of Directors (the
“Board”), as a part of its ongoing comprehensive review of executive compensation matters, provide for the following annual base salary amounts for each Executive, effective
as of January 1, 2020: Mr. Little - $500,000; Mr. Altizer - $350,000; Mr. Rohling - $350,000. The Employment Agreements also provide each Executive with an annual target bonus
of 100% of such Executive’s base salary and eligibility for long-term incentive awards as determined by the Compensation Committee and approved by the Board pursuant to
the Company’s Long-Term Incentive 2020 Plan (described below).
 

Additionally, pursuant to the Employment Agreements, if the Company terminates an Executive’s employment without “Cause” or the Executive terminates his
employment with the Company for “Good Reason” prior to the end of the then-applicable employment term, the Company will pay the following lump-sum amount to such
Executive: Mr. Little - $1,000,000; Mr. Altizer - $500,000; Mr. Rohling - $500,000.
 

Each Executive’s right to receive termination payments is conditioned upon executing a general release of claims in the Company’s favor. The Executive must also
agree to refrain from disclosing the Company’s confidential information during or at any time following his employment with the Company and from soliciting the Company’s
employees or consultants for one (1) year following termination of his employment. Mr. Little must also agree to refrain from engaging in certain competitive activities for one
(1) year follow termination of employment. Messrs. Atlizer and Rohling must also agree to refrain from such competing activities for six (6) months follow termination of
employment.
 
Management Incentive Plan
 

On January 29, 2020, our Board adopted the Battalion Oil Corporation 2020 Long-Term Incentive Plan (the “2020 Plan”). An aggregate of 1,505,284 shares of the
Company’s common stock, par value $0.0001 per share, are available for grant pursuant to awards under the 2020 Plan in the form of nonqualified stock options, incentive stock
options, restricted stock awards, restricted stock units, stock appreciation rights, performance units, performance bonuses, stock awards and other incentive awards.
 

Awards may be granted to eligible board members and eligible employees of the Company and its affiliates. Up to 1,505,284 shares of the Company’s common stock
may be issued under the 2020 Plan through incentive stock options. Incentive Stock Options exercised in excess of $100,000, during any calendar year, and under all incentive
stock option plans of the Company, shall be treated as Nonqualified Stock Options. The maximum amount that may be made to subject to the grant of a performance bonus
award to any eligible employee in any calendar year may not exceed $5,000,000.
 

Any shares of common stock related to awards which terminate by expiration, forfeiture, cancellation or otherwise without the issuance of shares of common stock, or
are exchanged for awards not involving the issuance of shares, shall be available again for grant under the 2020 Plan and shall not be counted against the shares
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authorized under the plan. Any shares issued as restricted stock awards that subsequently are forfeited without vesting shall again be available for grant under the 2020 Plan
and shall not be counted against the shares authorized under the plan. Any awards that, pursuant to the terms of the applicable award agreement, are to be settled in cash,
whether or not denominated in or determined with reference to shares of common stock shall not be counted against the shares authorized under the 2020 Plan.
 

The maximum term of any award under the 2020 Plan shall be ten years and for the purpose of granting awards under the 2020 Plan, the Board also approved the
following form of “Award Agreements:”
 

·                  Form of Nonqualified Stock Option Award Agreement;
·                  Form of Base Restricted Stock Unit Award Agreement;
·                  Form of Performance-Based Restricted Stock Unit Award Agreement; and
·                  Form of M&A Restricted Stock Unit Award Agreement

 
All awards are subject to the terms of the 2020 Plan and individual Award Agreements entered into with participants. The Compensation Committee shall be

responsible for the administration of the 2020 Plan and will make recommendations to the Board regarding the type and amount of awards to be made under the 2020 Plan. Any
changes to the 2020 Plan, awards granted under the 2020 Plan, terms and conditions of the awards, amendments to the Award Agreements, or any other material change in the
Plan will require Board approval.
 

Additionally, subject to the terms of individual Award Agreements, awards representative of an aggregate 1,115,686 shares of restricted stock, are expected to be
granted by the Company to the Executives and other members of the Company’s management, in a combination of nonqualified stock options, restricted stock units and
performance units, effective as of, and subject to, the Company listing its common stock on a nationally recognized exchange.
 

The foregoing description of the 2020 Plan and the Award Agreements does not purport to be complete and is qualified in its entirety by reference to the 2020 Plan,
the Form of Nonqualified Stock Option Award Agreement; the Form of Base Restricted Stock Unit Award Agreement, the Form of Performance-Based Restricted Stock Unit
Award Agreement; and the Form of M&A Restricted Stock Unit Award Agreement, each attached hereto, respectively, as Exhibit 10.1, Exhibit 10.2, Exhibit 10.3, Exhibit 10.4 and
Exhibit 10.5 to this Current Report on Form 8-K, and incorporated herein by reference.
 
Item 9.01                                           Financial Statements and Exhibits
 

(d)           Exhibits
 
Exhibit

 

 

Number
 

Description of Exhibits
   
10.1*

 

Battalion Oil Corporation 2020 Long-Term Incentive Plan
10.2*

 

Form of Nonqualified Stock Option Award Agreement
10.3*

 

Form of Base Restricted Stock Unit Award Agreement
10.4*

 

Form of Performance-Based Restricted Stock Unit Award Agreement
10.5*

 

Form of M&A Restricted Stock Unit Award Agreement
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SIGNATURE

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

authorized.
 

 

BATTALION OIL CORPORATION
   
January 31, 2020 By: /s/ Richard H. Little
 

Name: Richard H. Little
 

Title: Chief Executive Officer
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Exhibit 10.1
 

BATTALION OIL CORPORATION
2020 LONG-TERM INCENTIVE PLAN

 
ARTICLE I
PURPOSE

 
SECTION 1.1.                                     Establishment. Battalion Oil Corporation, a Delaware corporation (the “Company”), has established this Battalion Oil Corporation 2020 Long-

Term Incentive Plan (the “Plan”), effective as of January 1, 2020 (the “Effective Date”). Unless terminated earlier by the Board pursuant to Section 14.1, the Plan shall terminate
as to the granting of new Awards on the day prior to the tenth anniversary of the Effective Date. The Plan shall continue in effect as long as Awards remain outstanding under
the Plan and until all matters relating to the administration of the Plan have been settled.
 

SECTION 1.2.                                     Purpose. The purposes of the Plan are to create incentives which are designed to motivate Participants to put forth maximum effort toward the
success of the Company and to enable the Company and its Affiliated Entities and Subsidiaries to attract and retain experienced individuals who by their position, ability and
diligence are able to make important contributions to the Company’s success, and thereby to enhance shareholder value. Toward these objectives, the Plan provides for the
grant of Nonqualified Stock Options, Restricted Stock Awards, Restricted Stock Units, SARs, Performance Units, Performance Bonuses, Stock Awards and Other Incentive
Awards to Eligible Employees and Eligible Directors and the grant of Incentive Stock Options and Performance Bonuses to Eligible Employees, subject to the conditions set
forth in the Plan.
 

SECTION 1.3.                                     Shares Subject to the Plan. Subject to the limitations set forth herein, Awards may be made under this Plan for a total of 1,505,284 shares of the
Company’s Common Stock. The limitations of this Section 1.3 shall be subject to the adjustment provisions of Article XIII.
 

ARTICLE II
DEFINITIONS

 
SECTION 2.1.                                     “13D Stockholders” means the Company’s stockholders identified on Schedule 13D as of the Effective Date.

 
SECTION 2.2.                                     “Affiliated Entity” means any corporation, partnership, limited liability company or other form of legal entity in which a majority of the

partnership or other similar interest thereof is owned or controlled, directly or indirectly, by the Company or one or more of its Subsidiaries or Affiliated Entities or a
combination thereof. For purposes hereof, the Company, a Subsidiary, or an Affiliated Entity shall be deemed to have a majority ownership interest in a partnership or limited
liability company if the Company, such Subsidiary, or such Affiliated Entity shall be allocated a majority of partnership or limited liability company gains or losses or shall be or
control a managing director or a general partner of such partnership or limited liability company.
 

SECTION 2.3.                                     “Award” means, individually or collectively, any Nonqualified Stock Option, Incentive Stock Option, Restricted Stock Award, Restricted Stock
Unit, SAR, Performance Unit, Performance Bonus, Stock Award, or Other Incentive Award granted under the Plan pursuant to such terms, conditions, restrictions, and/or
limitations, if any, as established by the Award Agreement or otherwise.
 

SECTION 2.4.                                     “Award Agreement” means any written (including electronic) instrument that establishes the terms, conditions, restrictions, and/or limitations
applicable to an Award in addition to those established by this Plan and by the Committee’s exercise of its administrative powers, in such form as the
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Board approves upon recommendation by the Committee. An Award Agreement must be executed by the Company and the Participant to be effective.
 

SECTION 2.5.                                     “Board” means the Board of Directors of the Company.
 

SECTION 2.6.                                     “Cash Dividend Right” means a contingent right, granted in tandem with a specific grant of Restricted Stock Units, to receive an amount in cash
equal to the cash distributions made by the Company with respect to a share of Common Stock during the period such Award is outstanding.
 

SECTION 2.7.                                     “Change of Control Event” means any transaction or a series of transactions (in either case a “Transaction”) through which (a) the total number
of outstanding voting securities of the Company immediately after such Transaction is equal to or greater than the sum of (i) 50.6 million shares of Common Stock (as adjusted
pursuant to Article XIII) and (ii) any voting securities held by the 13D Stockholders immediately after such Transaction that were purchased by the 13D Stockholders after the
Effective Date or (b) each of the 13D Stockholders beneficially owns less than thirty-five percent (35%) of the Common Stock each such 13D Stockholder beneficially owned as
of Effective Date.
 

SECTION 2.8.                                     “Code” means the Internal Revenue Code of 1986, as amended. References in the Plan to any section of the Code shall be deemed to include any
amendments or successor provisions to such section and any regulations under such section.
 

SECTION 2.9.                                     “Committee” means the Compensation Committee of the Board or such other committee appointed by written resolution of the Board to
administer this Plan.
 

SECTION 2.10.                              “Common Stock” means the common stock, par value $0.0001 per share, of the Company, and after substitution, such other stock as shall be
substituted therefore as provided in Article XIII.
 

SECTION 2.11.                              “Company” has the meaning set forth in Section 1.1.
 

SECTION 2.12.                              “Date of Grant” means the date on which the grant of an Award is authorized by the Committee (upon approval by the Board) or such later date
as may be specified by the Committee (upon approval by the Board).
 

SECTION 2.13.                              “Disability” means, with respect to a Participant, (a) the Participant having been determined under the long-term disability plan of the Company
or an Affiliated Entity to be eligible for long-term disability benefits or (b) in the event the Company or an Affiliated Entity does not maintain such a plan or in the absence of
the Participant’s participation in or application for benefits under such a plan, the Participant’s inability, despite any reasonable accommodation required by law, due to bodily
injury or disease or any other physical or mental incapacity, to perform the essential functions of the Participant’s employment position for a period of 120 consecutive days.
Notwithstanding the foregoing definition, when determining whether a Participant has a “Disability” for purposes of Incentive Stock Options, the Participant must be disabled
within the meaning of Section 22(e)(3) of the Code, and to the extent an Award subject to Section 409A of the Code shall become payable upon a Participant’s Disability, a
Disability shall not be deemed to have occurred for such purposes unless the circumstances would also result in a “disability” within the meaning of Section 409A of the Code,
unless otherwise provided in the Award Agreement.
 

SECTION 2.14.                              “Dividend Unit Right” means a contingent right, granted in tandem with a specific Restricted Stock Unit Award, to have an additional number of
Restricted Stock Units credited to a Participant in respect of the Award equal to the number of shares of Common Stock that could be purchased
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at Fair Market Value with the amount of each cash distribution made by the Company with respect to a share of Common Stock during the period such Award is outstanding.
 

SECTION 2.15.                              “Effective Date” has the meaning set forth in Section 1.1.
 

SECTION 2.16.                              “Eligible Director” means any member of the Board who is not an employee of the Company, a Subsidiary, or an Affiliated Entity.
 

SECTION 2.17.                              “Eligible Employee” means any employee of the Company, a Subsidiary, or an Affiliated Entity as approved by the Committee.
 

SECTION 2.18.                              “Exchange Act” means the Securities Exchange Act of 1934, as amended. References in the Plan to any section of the Exchange Act shall be
deemed to include any amendments or successor provisions to such section and any regulations under such section.
 

SECTION 2.19.                              “Fair Market Value” means (a) during such time as the Common Stock is both registered under Section 12 of the Exchange Act and listed upon
an established stock exchange or automated quotation system, the closing sales price of the Common Stock (or the closing bid, if no sales were reported) as quoted by an
established stock exchange or automated quotation system on the day for which such value is to be determined, or, if there was no quoted price for such day, then for the last
preceding business day on which there was a quoted price as reported in The Wall Street Journal or such other sources as the Committee deems reliable, or (b) during any
such time as the Common Stock cannot be valued pursuant to (a) above, (i) with respect to Incentive Stock Options, the fair market value of the Common Stock as determined
in good faith by the Board (upon recommendation by the Committee) within the meaning of Section 422 of the Code or (ii) the fair market value of the Common Stock as
determined in good faith by the Board (upon recommendation by the Committee) using a “reasonable application of a reasonable valuation method” within the meaning of
Treasury Regulation Section 1.409A-1(b)(5)(iv)(B) or other applicable valuation rules under the Code or other applicable law.
 

SECTION 2.20.                              “Immediate Family Members” means, with respect to a Participant, the spouse, children, or grandchildren of the Participant.
 

SECTION 2.21.                              “Incentive Stock Option” means an Option that is intended to qualify as an “incentive stock option” within the meaning of Section 422 of the
Code.
 

SECTION 2.22.                              “Nonqualified Stock Option” means an Option that, when granted, is not intended to qualify as an “incentive stock option” within the meaning
of Section 422 of the Code or that subsequently fails to comply with the requires of Section 422 of the Code.
 

SECTION 2.23.                              “Option” means an Award granted pursuant to Article V and includes both Nonqualified Stock Options and Incentive Stock Options to purchase
shares of Common Stock.
 

SECTION 2.24.                              “Other Incentive Award” means an Award granted to an Eligible Employee or Eligible Director pursuant to Article XII.
 

SECTION 2.25.                              “Participant” means an Eligible Employee or an Eligible Director to whom an Award has been granted under the Plan.
 

SECTION 2.26.                              “Performance Bonus” means an Award granted to Eligible Employees pursuant to Article X.
 

3



 
SECTION 2.27.                              “Performance Unit” means an Award that is a monetary unit and/or unit representing a notional share of Common Stock granted to Eligible

Employees or Eligible Directors pursuant to Article IX hereof.
 

SECTION 2.28.                              “Plan” has the meaning set forth in Section 1.1.
 

SECTION 2.29.                              “Restricted Stock Award” means an Award granted to an Eligible Employee or Eligible Director pursuant to Article VI.
 

SECTION 2.30.                              “Restricted Stock Unit” means an Award granted to an Eligible Employee or Eligible Director pursuant to Article VII.
 

SECTION 2.31.                              “Restriction Period” means the period during which an Award remains subject to time- and/or performance-based restrictions.
 

SECTION 2.32.                              “Retirement” means the termination of an Eligible Employee’s employment with the Company, a Subsidiary, or an Affiliated Entity on or after
attaining age 62.
 

SECTION 2.33.                              “SAR” means an Award granted to an Eligible Employee or Eligible Director pursuant to Article VIII.
 

SECTION 2.34.                              “Stock Award” means an Award granted to an Eligible Employee or Eligible Director pursuant to Article XI.
 

SECTION 2.35.                              “Subsidiary” means a “subsidiary corporation” of the Company, as defined in Section 424(f) of the Code.
 

ARTICLE III
ADMINISTRATION

 
SECTION 3.1.                                     Administration of the Plan. Notwithstanding anything herein to the contrary, the Committee shall be responsible for the administration of the

Plan and will make recommendations to the Board. Any changes to the Plan, Awards granted under the Plan, terms and conditions of the Awards, amendments to the Award
Agreements, or any other material change in the Plan will require Board approval. If determined to be necessary by the Board, each member of the Committee shall satisfy the
requirements for (i) an “independent director” under rules adopted by the New York Stock Exchange or other principal exchange on which the Common Stock is then listed and
(ii) a “nonemployee director” within the meaning of Rule 16b-3 under the Exchange Act. Notwithstanding the foregoing, the mere fact that a member of the Committee shall fail
to qualify under any of the foregoing requirements shall not invalidate any Award that is otherwise validly made under the Plan. Neither the Company nor any member of the
Committee or the Board shall be liable for any action or determination made in good faith by the Board and/or Committee with respect to the Plan or any Award thereunder. The
acts of the Committee shall be either (A) acts of a majority of the members of the Committee present at any meeting at which a quorum is present or (B) acts approved by all of
the members of the Committee without a meeting. A majority of the Committee shall constitute a quorum. The acts of the Board shall be made in accordance with the
Company’s bylaws. Determinations made by the Board and Committee under the Plan need not be uniform and may be made selectively among Participants, whether or not
such Participants are similarly situated. Each member of the Committee and each member of the Board is entitled to, in good faith, rely or act upon any report or other
information furnished to that member by any Eligible Employee of the Company, the Company’s independent certified public accountants, or any executive compensation
consultant or other professional retained by the Company or the Committee to assist in the administration of the Plan. The
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Company shall effect the granting of Awards under the Plan, in accordance with the determinations made by the Board upon recommendation of the Committee, by execution
of Award Agreements. Subject to the provisions of the Plan, the Committee shall have the responsibility to:
 

(a)                                 Select Eligible Employees and Eligible Directors to participate in the Plan;
 

(b)                                 Determine the time or times when Awards will be made to Eligible Employees and Eligible Directors;
 

(c)                                  Determine the form of an Award, whether an Incentive Stock Option, Nonqualified Stock Option, Restricted Stock Award, Restricted Stock Unit,
SAR, Performance Unit, Performance Bonus, Stock Award or Other Incentive Award, the number of shares of Common Stock, Performance Units, or Restricted Stock
Units subject to the Award, the amount and all the terms, conditions (including performance requirements), restrictions and/or limitations, if any, of an Award,
including the time and conditions of exercise or vesting, and the terms of any Award Agreement, which may include the waiver or amendment of prior terms and
conditions or acceleration or early vesting or payment of an Award;

 
(d)                                 Determine whether Awards will be granted singly or in combination;

 
(e)                                  Adopt rules for the administration, interpretation, and application of the Plan as are consistent therewith, and interpret, amend, or revoke any such

rules;
 

(f)                                   Correct any defect(s) or omission(s) or reconcile any ambiguity(ies) or inconsistency(ies) in the Plan or any Award granted thereunder;
 

(g)                                  Decide all disputes arising in connection with the Plan and otherwise supervise the administration of the Plan; and
 

(h)                                 Take any and all other action it deems necessary or advisable for the proper operation or administration of the Plan.
 

SECTION 3.2.                                     Committee to Make Rules and Interpret Plan. Subject to the provisions of the Plan and the approval of the Board, the Committee shall have the
authority to establish, adopt, or revise such rules and regulations and to make all determinations relating to the Plan, as it may deem necessary or advisable, for the
administration of the Plan. Subject to the approval of the Board, the Committee’s interpretation of the Plan or any Awards and all decisions and determinations by the
Committee with respect to the Plan shall be final, binding, and conclusive on all parties.Any decisions and determinations by the Committee under the Plan shall be subject to
the approval of the Board, even if the specific provision in this Plan that provides the Committee with the authority to make the decision or determination does not expressly
state that such decision or determination by the Committee is subject to Board approval.
 

ARTICLE IV
GRANT OF AWARDS

 
SECTION 4.1.                                     Grant of Awards. Awards granted under this Plan shall be subject to the following conditions:

 
(a)                                 Subject to Article XIII, the maximum aggregate number of shares that may be issued under the Plan through Incentive Stock Options is 1,505,284.
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(b)                                 Any shares of Common Stock related to Awards which terminate by expiration, forfeiture, cancellation or otherwise without the issuance of shares

of Common Stock or are exchanged in the Committee’s discretion for Awards not involving the issuance of shares of Common Stock, shall be available again for grant
under the Plan and shall not be counted against the shares authorized under Section 1.3. Any shares of Common Stock issued as Restricted Stock Awards that
subsequently are forfeited without vesting shall again be available for grant under the Plan and shall not be counted against the shares authorized under Section 1.3.
Any Awards that, pursuant to the terms of the applicable Award Agreement, are to be settled in cash, whether or not denominated in or determined with reference to
shares of Common Stock (for example, SARs, Performance Units or Restricted Stock Units to be settled in cash), shall not be counted against the shares authorized
under Section 1.3.

 
(c)                                  Common Stock delivered by the Company in payment of an Award authorized pursuant to the Plan may be authorized and unissued Common Stock

or Common Stock held in the treasury of the Company but, for avoidance of doubt, shall not be available again for grant under the Plan.
 

(d)                                 The Committee shall determine the manner in which fractional shares arising under this Plan shall be treated.
 

(e)                                  Separate certificates or a book-entry registration representing Common Stock shall be delivered to a Participant upon the exercise of any Option.
 

(f)                                   Except for adjustments pursuant to Article XIII or reductions of the exercise price approved by the Company’s stockholders, the exercise price for
any outstanding Option or SAR may not be decreased after the Date of Grant nor may an outstanding Option or SAR granted under the Plan be surrendered to the
Company as consideration for the grant of a replacement Option or SAR with a lower exercise price or any other Award. Except as approved by the Company’s
shareholders, in no event shall any Option or SAR granted under the Plan be surrendered to the Company in consideration for a cash payment if, at the time of such
surrender, the exercise price of the Option or SAR is greater than the then current Fair Market Value of a share of Common Stock.

 
(g)                                  Eligible Directors may only be granted Nonqualified Stock Options, Restricted Stock Awards, Restricted Stock Units, SARs, Performance Units,

Stock Awards, and Other Incentive Awards under this Plan.
 

(h)                                 The maximum term of any Award shall be ten years.
 

(i)                                     If an Award is denominated in Common Stock but an equivalent amount of cash is delivered in lieu of delivery of shares of Common Stock, any
limitations in this Section 4.1 shall be applied based on the methodology used by the Committee to convert the number of shares of Common Stock into cash. If an
Award is denominated in cash but an equivalent number of shares of Common Stock are delivered in lieu of delivery of cash, any limitations in this Section 4.1 shall be
applied based on the methodology used by the Committee to convert the cash to shares of Common Stock.
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ARTICLE V

STOCK OPTIONS
 

SECTION 5.1.                                     Grant of Options. Subject to approval of the Board, the Committee may, from time to time, subject to the provisions of the Plan, and such other
terms and conditions as it may determine, grant Options to Eligible Employees. These Options may be Incentive Stock Options or Nonqualified Stock Options, or a combination
of both. Subject to approval of the Board, the Committee may, subject to the provisions of the Plan and such other terms and conditions as it may determine, grant
Nonqualified Stock Options to Eligible Directors. Each grant of a Performance Bonus shall be subject to an Award Agreement setting forth the terms of such grant, subject to
the requirements of Section 5.2. An Option will be deemed a Nonqualified Stock Option unless it is specifically designated in the Award Agreement as an Incentive Stock
Option. Any Stock Option that is intended to constitute an Incentive Stock Option shall satisfy any other requirements of Section 422 of the Code and, to the extent such
Option does not satisfy such requirements, the Option shall be treated as a Nonqualified Stock Option.
 

SECTION 5.2.                                     Conditions of Options. The grant of an Option shall be subject to the following conditions:
 

(a)                                 Exercise Price. As limited by Section 5.2(e) below, each Option shall state the exercise price, which shall be set by the Committee at the Date of
Grant; provided, however, no Option shall be granted at an exercise price which is less than the Fair Market Value of the Common Stock on the Date of Grant unless
the Option is granted through the assumption of, or in substitution for, outstanding awards previously granted to individuals who became Eligible Employees (or
other service providers) as a result of a merger, consolidation, acquisition, or other corporate transaction involving the Company that complies with Treasury
Regulation § 1.409A-1(b)(5)(v)(D).

 
(b)                                 Form of Payment. The exercise price of an Option may be paid (i) in cash or by check, bank draft or money order payable to the order of the

Company; (ii) subject to prior approval by the Committee, by delivering previously acquired shares of Common Stock having an aggregate Fair Market Value on the
date of payment equal to the amount of the exercise price, but only to the extent such exercise of an Option would not result in an adverse accounting charge to the
Company for financial accounting purposes with respect to the shares used to pay the exercise price unless otherwise determined by the Committee; (iii) subject to
prior approval by the Committee, by withholding shares of Common Stock which otherwise would be acquired on exercise having an aggregate Fair Market Value on
the date of payment equal to the amount of the exercise price; or (iv) subject to prior approval by the Committee, by a combination of the foregoing. In addition to the
foregoing, the Committee may permit an Option granted under the Plan to be exercised by a broker-dealer acting on behalf of a Participant through procedures
approved by the Committee. Such procedures may include a broker either (A) selling all of the shares of Common Stock received when an Option is exercised and
paying the Participant the proceeds of the sale (minus the exercise price, withholding taxes and any fees due to the broker) or (B) selling enough of the shares of
Common Stock received upon exercise of the Option to cover the exercise price, withholding taxes and any fees due to the broker and delivering to the Participant
(either directly or through the Company) a stock certificate for the remaining shares of Common Stock.

 
(c)                                  Exercise of Options.

 
(i)                                     Options granted under the Plan shall be exercisable, in whole or in such installments and at such times, and shall expire at such time, as

shall be provided in the Award Agreement. Exercise of an Option shall be by written notice to the Senior Vice President, Human Resources & Administration
of the Company (or such other officer as
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may be designated by the Committee) in advance of such exercise, stating the election to exercise in the form and manner determined by the Committee. Every
share of Common Stock acquired through the exercise of an Option shall be deemed fully paid at the time of exercise and payment of the exercise price.

 
(ii)                                  Unless otherwise provided in an Award Agreement, the following provisions will apply to the exercisability of Options following the

termination of a Participant’s employment or service with the Company, a Subsidiary, or an Affiliated Entity:
 

(A)                               If an Eligible Employee’s employment with the Company, the Subsidiaries, and the Affiliated Entities terminates as a result of the
Eligible Employee’s death, Disability, or Retirement, the Eligible Employee (or personal representative in the case of death) shall be entitled to
purchase all or any part of the shares subject to any (i) vested Incentive Stock Option for a period of up to three months from such date of
termination (one year in the case of death or Disability in lieu of the three-month period) and (ii) vested Nonqualified Stock Option during the
remaining term of the Option. If an Eligible Employee’s employment terminates for any other reason, except for “Cause” (as defined in the Option’s
Award Agreement or, if not defined, as determined by the Committee), the Eligible Employee shall be entitled to purchase all or any part of the
shares subject to any vested Option for a period of up to three months from such date of termination. In no event shall any Option be exercisable
past the term of the Option.

 
(B)                               If an Eligible Director ceases to serve as a member of the Board, the unvested portion of any Nonqualified Stock Option shall be

forfeited unless otherwise accelerated pursuant to the terms of the Award Agreement or by the Committee. The Eligible Director shall have a period
of three years following the date the Eligible Director ceases to be a member of the Board in which to exercise any Nonqualified Stock Options that
are otherwise exercisable on the Eligible Director’s date of termination of service.

 
(d)                                 Other Terms and Conditions. Among other conditions that may be imposed by the Committee (upon approval by the Board), if deemed appropriate,

are those relating to (i) the period or periods and the conditions of exercisability of any Option; (ii) the minimum periods during which Participants must be employed
by or in service to the Company, its Subsidiaries, or an Affiliated Entity; (iii) the minimum periods during which Participants must hold Options before they may be
exercised; (iv) the minimum periods during which shares acquired upon exercise must be held before sale or transfer shall be permitted; (v) the conditions under which
such Options or shares may be subject to forfeiture; (vi) the frequency of exercise or the minimum or maximum number of shares that may be acquired at any one time;
(vii) the achievement by the Company of specified performance criteria; and (viii) non-compete and protection of business matters.

 
(e)                                  Special Restrictions Relating to Incentive Stock Options.

 
(i)                                     Options issued in the form of Incentive Stock Options shall only be granted to Eligible Employees of the Company or a Subsidiary.

 
(ii)                                  No Incentive Stock Option shall be granted to an Eligible Employee who owns or who would own immediately before the grant of such

Incentive Stock Option more
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than 10% of the combined voting power of the Company or its Subsidiaries or a “parent corporation” unless (A) at the time such Incentive Stock Option is
granted the exercise price is at least 110% of the Fair Market Value of a share of Common Stock on the Date of Grant and (B) such Option by its terms is not
exercisable after the expiration of five years from the Date of Grant. For purposes of this Section 5.2(e), “parent corporation” means a “parent corporation”
of the Company, as defined in Section 424(e) of the Code.

 
(iii)                               To the extent that the aggregate Fair Market Value (determined at the time an Incentive Stock Option is granted) of shares of Common

Stock with respect to which Incentive Stock Options are exercisable for the first time by an individual during any calendar year under all incentive stock
option plans of the Company and its Subsidiaries and parent corporations exceeds $100,000, such excess Incentive Stock Options shall be treated as
Nonqualified Stock Options. The Committee shall determine, in accordance with applicable provisions of the Code, Treasury Regulations and other
administrative pronouncements, which of a Participant’s Options will not constitute Incentive Stock Options because of such limitation and shall notify the
Participant of such determination as soon as practicable after such determination is made.

 
(iv)                              Each Participant awarded an Incentive Stock Option shall notify the Company in writing immediately after the date the Participant makes a

disqualifying disposition of any shares of Common Stock acquired pursuant to the exercise of such Incentive Stock Option. A disqualifying disposition is
any disposition (including any sale) of such Common Stock before the later of (A) two years after the Date of Grant of the Incentive Stock Option or (B) one
year after the date of exercise of the Incentive Stock Option.

 
(v)                                 Except in the case of death, an Option will not be treated as an Incentive Stock Option unless at all times beginning on the Date of Grant

and ending on the day three months (one year in the case of a Participant who has a Disability) before the date of exercise of the Option, the Participant was
an employee of the Company, a related corporation of the Company, or a corporation (or a related corporation of such corporation) substituting or assuming
an Option in a transaction to which Section 424(a) of the Code applies.

 
(f)                                   Application of Funds. The proceeds received by the Company from the sale of Common Stock pursuant to Options will be used for general

corporate purposes.
 

(g)                                  Shareholder Rights. No Participant shall have a right as a shareholder with respect to any share of Common Stock subject to an Option prior to
purchase of such shares of Common Stock by exercise of the Option.

 
ARTICLE VI

RESTRICTED STOCK AWARDS
 

SECTION 6.1.                                     Grant of Restricted Stock Awards. Subject to approval of the Board, the Committee may, from time to time, subject to the provisions of the Plan
and such other terms and conditions as the Committee may determine, grant Restricted Stock Awards to Eligible Employees or Eligible Directors. Restricted Stock Awards shall
be granted such number and at such times during the term of the Plan as the Committee shall determine. Each grant of Restricted Stock Awards shall be subject to an Award
Agreement setting forth the terms of such grant and may be evidenced in such manner as the Committee
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deems appropriate, including, without limitation, a book-entry registration or issuance of a stock certificate or certificates.
 

SECTION 6.2.                                     Conditions of Restricted Stock Awards. The grant of a Restricted Stock Award shall be subject to the following:
 

(a)                                 Restriction Period. Subject to Board approval, Restricted Stock Awards shall be subject to such time- and/or performance-based restrictions as the
Committee shall determine and set forth in the applicable Award Agreement. Restricted Stock Awards granted to an Eligible Employee may require the holder to remain
in the employment of the Company, a Subsidiary, or an Affiliated Entity for a prescribed period. Restricted Stock Awards granted to Eligible Directors may require the
holder to remain a member of the Board for a period of time. In addition to or in lieu of any time vesting conditions determined by the Committee, vesting and/or the
grant of Restricted Stock Awards may be subject to the achievement by the Company of specified performance criteria, which may, without limitation, be based upon
the Company’s achievement of all or any of the operational, financial or stock performance criteria set forth on Exhibit A annexed hereto, in all events as may from time
to time be established by the Committee. Upon the fulfillment of any specified vesting conditions, the Restriction Period shall expire, and the restrictions imposed by
the Committee shall lapse with respect to the shares of Common Stock covered by the Restricted Stock Award or portion thereof.

 
(b)                                 Restrictions. The holder of a Restricted Stock Award may not sell, transfer, pledge, exchange, hypothecate, or otherwise dispose of the shares of

Common Stock represented by the Restricted Stock Award during the applicable Restriction Period. The Committee shall impose such other restrictions and
conditions on any shares of Common Stock covered by a Restricted Stock Award as it may deem advisable including, without limitation, restrictions under applicable
federal or state securities laws, and may legend the certificates representing shares of Common Stock covered by a Restricted Stock Award to give appropriate notice
of such restrictions.

 
(c)                                  Rights as Shareholders. During any Restriction Period, the Committee may grant to the holder of a Restricted Stock Award all or any of the rights of

a shareholder with respect to the shares, including, without limitation, the right to vote such shares and to receive dividends. If any dividends or other distributions
are paid in shares of Common Stock, all such shares shall be subject to the same restrictions on transferability as the shares of Common Stock covered by the
Restricted Stock Award with respect to which they were paid.

 
ARTICLE VII

RESTRICTED STOCK UNITS
 

SECTION 7.1.                                     Grant of Restricted Stock Units. Subject to Board approval, the Committee may, from time to time, subject to the provisions of the Plan and such
other terms and conditions as the Committee may determine, grant Restricted Stock Units to Eligible Employees or Eligible Directors. Restricted Stock Units shall be granted in
such number and at such times during the term of the Plan as the Committee shall determine. Each grant of Restricted Stock Units shall be subject to an Award Agreement
setting forth the terms of such grant. A Participant shall not be required to make any payment for Restricted Stock Units.
 

SECTION 7.2.                                     Conditions of Restricted Stock Units. The grant of Restricted Stock Units shall be subject to the following:
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(a)                                 Restriction Period. Restricted Stock Units shall be subject to such time- and/or performance-based restrictions as the Committee shall determine and

set forth in the applicable Award Agreement. Restricted Stock Units granted to an Eligible Employee may require the holder to remain in the employment of the
Company, a Subsidiary, or an Affiliated Entity for a prescribed period. Restricted Stock Units granted to Eligible Directors may require the holder to remain a member
of the Board for a period of time. In addition to or in lieu of any time vesting conditions determined by the Committee, vesting and/or the grant of Restricted Stock
Units may be subject to the achievement by the Company of specified performance criteria, which may, without limitation, be based upon the Company’s achievement
of all or any of the operational, financial, or stock performance criteria set forth on Exhibit A annexed hereto, in all events as may from time to time be established by
the Committee. Upon the fulfillment of any specified vesting conditions, the Restriction Period shall expire, and the restrictions imposed by the Committee shall lapse
with respect to the Restricted Stock Units.

 
(b)                                 Lapse of Restrictions. The Participant shall be entitled to receive one share of Common Stock or an amount of cash equal to the Fair Market Value of

one share of Common Stock, as provided in the Award Agreement upon settlement of a Restricted Stock Unit for which the restrictions have lapsed. If the Award
Agreement does not specify whether the manner of payment will be Common Stock or cash, the Committee shall determine the manner of payment.

 
(c)                                  Cash Dividend Rights and Dividend Unit Rights. The Committee may grant a tandem Cash Dividend Right or Dividend Unit Right with respect to

Restricted Stock Units. A grant of Cash Dividend Rights may provide that such Cash Dividend Rights shall be paid directly to the Participant at the time of payment of
related dividend, be credited to a bookkeeping account subject to the same vesting and payment provisions as the tandem Award (with or without interest, as
determined by the Committee), or be subject to such other provisions or restrictions as determined by the Committee. A grant of Dividend Unit Rights shall be subject
to the same vesting and payment provisions as the tandem Award.

 
ARTICLE VIII

STOCK APPRECIATION RIGHTS
 

SECTION 8.1.                                     Grant of SARs. Subject to Board approval, the Committee may from time to time, subject to the provisions of the Plan and such other terms and
conditions as the Committee may determine, grant a SAR to Eligible Employees or Eligible Directors. SARs shall be granted in such number and at such times during the term of
the Plan as the Committee shall determine. Each grant of a SAR shall be subject to an Award Agreement setting forth the terms of such grant. The exercise price of the SAR
shall not be less than the Fair Market Value of a share of Common Stock on the Date of Grant of the SAR.
 

SECTION 8.2.                                     Exercise and Payment. SARs granted under the Plan shall be exercisable in whole or in installments and at such times as shall be provided by the
Committee in the Award Agreement. Exercise of a SAR shall be by written notice to the Senior Vice President, Human Resources & Administration of the Company (or such
other officer as may be designated by the Committee) at least two business days in advance of such exercise. The amount payable with respect to each SAR shall be equal in
value to the excess, if any, of the Fair Market Value of a share of Common Stock on the exercise date over the exercise price of the SAR. Payment of amounts attributable to a
SAR shall be made in cash or in shares of Common Stock, as provided by the terms of the applicable Award Agreement. If the Award Agreement does not specify whether the
manner of payment will be Common Stock or cash, the Committee shall determine the manner of payment.
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ARTICLE IX

PERFORMANCE UNITS
 

SECTION 9.1.                                     Grant of Performance Units. Subject to Board approval, the Committee may, from time to time, subject to the provisions of the Plan and such
other terms and conditions as it may determine, grant Performance Units to Eligible Employees or Eligible Directors. Each grant of Performance Units shall be subject to an
Award Agreement setting forth the terms of such grant, subject to the requirements of Section 9.2.
 

SECTION 9.2.                                     Conditions of Performance Units. Each grant of Performance Units shall be subject to the following conditions:
 

(a)                                 Establishment of Award Terms. Each grant shall state the target, maximum, and minimum value of each Performance Unit payable upon the
achievement of performance goals.

 
(b)                                 Achievement of Performance Goals. Subject to Board approval, the Committee shall (i) establish performance targets for each Award for a period of

no less than a year based upon such operational, financial or performance criteria that the Committee determines and (ii) establish such other terms and conditions as
the Committee deems appropriate to such Award. Payment of a Performance Unit may be made in cash or shares of Common Stock, as provided by the terms of the
applicable Award Agreement. If the Award Agreement does not specify whether the manner of payment will be Common Stock or cash, the Committee shall determine
the manner of payment.

 
ARTICLE X

PERFORMANCE BONUS
 

SECTION 10.1.                              Grant of Performance Bonus. Subject to Board approval, the Committee may, from time to time, subject to the provisions of the Plan and such
other terms and conditions as the Committee may determine, grant a Performance Bonus to Eligible Employees. The Committee will determine the amount that may be earned as
a Performance Bonus in any period of one year or more upon the achievement of one or more performance targets established by the Committee. The Committee shall select the
applicable performance target(s) for each period in which a Performance Bonus is awarded. The performance target(s) shall be based upon such operational, financial, or
performance criteria determined by the Committee. Each grant of a Performance Bonus shall be subject to an Award Agreement setting forth the terms of such grant.
 

SECTION 10.2.                              Payment of Performance Bonus. In order for any Participant to be entitled to payment of a Performance Bonus, the applicable performance
target(s) established pursuant to Section 10.1 must first be obtained or exceeded. Payment of a Performance Bonus shall be made within 60 days of the Committee’s certification
that the performance target(s) has been achieved and, in any event, no later than March 15 of the year following the year in which the Performance Bonus is earned. Payment of
a Performance Bonus may be made in cash or shares of Common Stock, as provided by the terms of the applicable Award Agreement. If the Award Agreement does not specify
whether the manner of payment will be Common Stock or cash, the Committee shall determine the manner of payment.
 

ARTICLE XI
STOCK AWARDS

 
SECTION 11.1.                              Grant of Stock Awards. Subject to Board approval, the Committee may, from time to time, subject to the provisions of the Plan and such other

terms and conditions as it may determine, grant Stock Awards of shares of Common Stock that are not subject to vesting or forfeiture restrictions to
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Eligible Employees or Eligible Directors. Stock Awards shall be awarded with respect to such number of shares of Common Stock and at such times during the term of the Plan
as the Committee shall determine. Each grant of a Stock Award shall be subject to an Award Agreement setting forth the terms of such grant.
 

SECTION 11.2.                              Payment of Stock Awards. If required by the Award Agreement, the Committee may require a Participant to pay a stipulated purchase price for
each share of Common Stock covered by a Stock Award.
 

ARTICLE XII
OTHER INCENTIVE AWARDS

 
SECTION 12.1.                              Grant of Other Incentive Awards. Subject to Board approval, the Committee may, from time to time, subject to the provisions of the Plan and such

other terms and conditions as it may determine, grant Other Incentive Awards to Eligible Employees or Eligible Directors. Other Incentive Awards may be granted based upon,
payable in or otherwise related to, in whole or in part, shares of Common Stock if the Committee determines that such Other Incentive Awards are consistent with the purposes
of the Plan. Such Awards may include, without limitation, Common Stock awarded as a bonus, dividend equivalents, convertible or exchangeable debt securities, other rights
convertible or exchangeable into Common Stock, purchase rights for Common Stock, awards with value and payment contingent upon the Company’s performance or any
other factors designated by the Committee (subject to Board approval), awards valued by reference to the book value of Common Stock or the value of securities of or the
performance of specified subsidiaries, long-term cash awards, and cash awards as an element of or a supplement to any Awards permitted under the Plan. Other Incentive
Awards may also be granted in lieu of obligations to pay cash or deliver other property under the Plan or under other plans or compensation arrangements, subject to any
applicable provision under Section 16 of the Exchange Act. Each grant of a Performance Bonus shall be subject to an Award Agreement setting forth the terms of such grant.
 

SECTION 12.2.                              Payment of Other Incentive Awards. Payment of Other Incentive Awards shall be made at such times and in such form, which may be cash,
shares of Common Stock or other property (or a combination thereof), as established by the Committee and approved by the Board, subject to the terms of the Plan. If the
Award Agreement does not specify whether the manner of payment will be Common Stock, cash, or other property, the Committee shall determine the manner of payment.
 

ARTICLE XIII
STOCK ADJUSTMENTS

 
SECTION 13.1.                              Recapitalizations and Reorganizations. In the event that the shares of Common Stock, as constituted on the Effective Date, shall be changed

into or exchanged for a different number or kind of shares of stock or other securities of the Company or of another corporation (whether by reason of merger, consolidation,
recapitalization, reclassification, stock split, spin-off, combination of shares or otherwise), or if the number of such shares of Common Stock shall be increased through the
payment of a stock dividend, or an extraordinary dividend on the shares of Common Stock, or if rights or warrants to purchase securities of the Company shall be issued to
holders of all outstanding Common Stock, then the maximum number and kind of shares of Common Stock available for issuance under the Plan, the maximum number and kind
of shares of Common Stock for which any individual may receive Awards in any calendar year under the Plan, the number and kind of shares of Common Stock covered by
outstanding Awards, and the price per share or the applicable market value or performance target of such Awards will be appropriately adjusted by the Committee to reflect any
increase or decrease in the number of, or change in the kind or value of, issued shares of Common Stock to preclude, to the extent practicable, the enlargement or dilution of
rights under such Awards. Notwithstanding the provisions of this Section 13.1, (i) the number and kind of shares of Common Stock available for issuance as Incentive Stock
Options under the Plan shall
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be adjusted only in accordance with the applicable provisions of Sections 422 and 424 of the Code and the regulations thereunder, and (ii) outstanding Awards and Award
Agreements shall be adjusted in accordance with (A) Sections 422 and 424 of the Code and the regulations thereunder with respect to Incentive Stock Options and
(B) Section 409A of the Code with respect to Nonqualified Stock Options, SARs and, to the extent applicable, other Awards. In the event there shall be any other change in the
number or kind of the outstanding shares of Common Stock, or any stock or other securities into which the Common Stock shall have been changed or for which it shall have
been exchanged, then if the Committee shall determine that such change equitably requires an adjustment in the shares available under and subject to the Plan, or in any
Award, theretofore granted, such adjustments shall be made in accordance with such determination. No fractional shares of Common Stock or units of other securities shall be
issued pursuant to any such adjustment, and any fractions resulting from any such adjustment shall be eliminated in each case by rounding downward to the nearest whole
share.
 

SECTION 13.2.                              Adjustments Upon Change of Control Event. Subject to Board approval, upon the occurrence of a Change of Control Event, the Committee may
undertake the following actions, without the consent of any Participant or holder of the Award, and on such terms and conditions as it deems appropriate, take any one or more
of the following actions in connection with such Change of Control Event:
 

(a)                                 Provide for either (i) the termination of any Award in exchange for an amount of cash, if any, equal to the amount that would have been attained
upon the realization of the Participant’s rights (and, for the avoidance of doubt, if the Committee, as of the date of the occurrence of such transaction or event,
determines in good faith that no amount would have been attained upon the realization of the Participant’s rights, then such Award may be terminated by the
Committee without payment) or (ii) the replacement of such Award with other rights or property selected by the Committee;

 
(b)                                 Provide that such Award be assumed by a successor or survivor entity, or a parent or subsidiary thereof, or be exchanged for similar rights or

awards covering the equity of the successor or survivor, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of equity interests
and prices;

 
(c)                                  Make adjustments in the number and type of Common Stock (or other securities or property) subject to outstanding Awards, and in the number and

kind of outstanding Awards or in the terms and conditions of, and the vesting criteria included in, outstanding Awards, or both;
 

(d)                                 Provide that such Award shall be payable, notwithstanding anything to the contrary in the Plan or the applicable Award Agreement; and/or
 

(e)                                  Provide that the Award cannot become payable after such event, i.e., shall terminate upon such event.
 
Notwithstanding the foregoing, any such action contemplated under this Section 13.2 shall be effective only to the extent that such action will not cause any Award that is
designed to satisfy Section 409A of the Code to fail to satisfy such section.
 

ARTICLE XIV
MISCELLANEOUS

 
SECTION 14.1.                              Amendment or Termination of Plan. The Board, in its sole and absolute discretion, may alter, suspend or terminate the Plan, or any part thereof,

at any time and for any reason;
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provided, however, that if an amendment to the Plan (i) would materially increase the aggregate number of shares of Common Stock available under the Plan (except by
operation of Article XIII), (ii) would materially modify the requirements as to eligibility for participation in the Plan, (iii) would materially increase the benefits to Participants
provided by the Plan, (iv) would modify the provisions of Section 4.1(h), or (v) must otherwise be approved by shareholders of the Company in order to comply with applicable
law or the rules of the New York Stock Exchange or, if the Common Stock is not traded on the New York Stock Exchange, the principal national securities exchange upon which
the Common Stock is traded or quoted, then such amendment will be subject to shareholder approval and will not be effective unless and until such approval has been
obtained, subject to any other requirement of shareholder approval required by applicable law, rule or regulation, including, without limitation, Section 422 of the Code and the
rules of the applicable securities exchange.
 

SECTION 14.2.                              Transferability.
 

(a)                                 Except as provided in Section 14.2(b) hereof or as otherwise determined by the Committee subject to the approval of the Board, Awards under the
Plan shall not be assignable or transferable by the Participant, and shall not be subject in any manner to assignment, alienation, pledge, encumbrance, or charge.
Notwithstanding the foregoing, in the event of the death of a Participant, except as otherwise provided by the Committee in an Award Agreement, an outstanding
Award may be exercised by or shall become payable to the Participant’s legatee or legatees of such Award designated under the Participant’s last will or by such
Participant’s executors, personal representatives, or distributees of such Award in accordance with the Participant’s will or the laws of descent and distribution. The
Committee may provide in the terms of an Award Agreement or in any other manner prescribed by the Committee that the Participant shall have the right to designate
a beneficiary or beneficiaries who shall be entitled to any rights, payments or other benefits specified under an Award following the Participant’s death.

 
(b)                                 The Committee may authorize all or a portion of the Nonqualified Stock Options granted under this Plan to be on terms which permit transfer by the

Participant to (i) the ex-spouse of the Participant pursuant to the terms of a domestic relations order, (ii) the Participant’s Immediate Family Members, (iii) a trust or
trusts for the exclusive benefit of such Immediate Family Members, or (iv) a partnership or limited liability company in which such Immediate Family Members are the
only partners or members. In addition, there may be no consideration for any such transfer. The Award Agreement pursuant to which such Nonqualified Stock
Options are granted expressly provides for transferability in a manner consistent with this paragraph. Subsequent transfers of transferred Nonqualified Stock Options
shall be prohibited except as set forth below in this Section 14.2(b). Following transfer, any such Nonqualified Stock Options shall continue to be subject to the same
terms and conditions as were applicable immediately prior to transfer, provided that for purposes of Section 5.2(c)(ii) or similar provisions of an Award Agreement the
term “Participant” shall be deemed to refer to the transferee. The events of termination of employment under Section 5.2(c)(ii) or similar provisions of an Award
Agreement shall continue to be applied with respect to the original Participant, following which the Nonqualified Stock Options shall be exercisable by the transferee
only to the extent, and for the periods specified in Section 5.2(c)(ii). No transfer pursuant to this Section 14.2 shall be effective to bind the Company unless the
Company shall have been furnished with written notice of such transfer together with such other documents regarding the transfer as the Committee shall request.
With the exception of a transfer in compliance with the foregoing provisions of this Section 14.2, all other types of Awards authorized under this Plan shall be
transferable only by will or the laws of descent and distribution; however, no such transfer shall be effective to bind the Company unless the Committee has been
furnished with written notice of such transfer and an authenticated copy of the will and/or such other evidence as the Committee may deem necessary to establish the
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validity of the transfer and the acceptance by the transferee of the terms and conditions of such Award.

 
SECTION 14.3.                              Withholding Taxes. Unless otherwise paid by the Participant, the Company, its Subsidiaries, or any of its Affiliated Entities shall be entitled to

deduct from any payment under the Plan, regardless of the form of such payment, the amount of all applicable income and employment taxes required by law to be withheld
with respect to such payment, may require the Participant to pay to it such tax prior to and as a condition of the making of such payment, and shall be entitled to deduct from
any other compensation payable to the Participant any withholding obligations with respect to Awards. In accordance with any applicable administrative guidelines it
establishes, the Committee may allow a Participant to pay the amount of taxes required by law to be withheld from an Award by (i) directing the Company to withhold from any
payment of the Award a number of shares of Common Stock having a Fair Market Value on the date of payment equal to the amount of the required withholding taxes or
(ii) delivering to the Company previously owned shares of Common Stock having a Fair Market Value on the date of payment equal to the amount of the required withholding
taxes. However, any payment made by the Participant pursuant to either of the foregoing clauses (i) or (ii) shall not be permitted if it would result in an adverse accounting
charge with respect to such shares used to pay such taxes unless otherwise approved by the Committee.
 

SECTION 14.4.                              Amendments to Awards. Subject to the limitations of Article IV and the other terms and conditions of the Plan, such as the prohibition on
repricing of Options, the Company may unilaterally amend the terms of any Award Agreement, whether or not currently exercisable or vested, to the extent the Committee
(upon Board approval) deems appropriate. However, amendments that are adverse to the Participant shall require the consent of the Participant or the Participant’s successors
and permitted assigns.
 

SECTION 14.5.                              Regulatory Approval and Listings. If determined by the Committee, the Company shall use its best efforts to file with the Securities and Exchange
Commission and keep continuously effective, a Registration Statement on Form S-8 with respect to shares of Common Stock subject to Awards hereunder. Notwithstanding
anything contained in this Plan to the contrary, the Company shall have no obligation to issue shares of Common Stock under this Plan prior to the obtaining of any approval
from, or satisfaction of any waiting period or other condition imposed by, any governmental agency that the Committee determines to be necessary or advisable. In addition,
and notwithstanding anything contained in this Plan to the contrary, at such time as the Company is subject to the reporting requirements of Section 12 of the Exchange Act,
the Company shall have no obligation to issue shares of Common Stock under this Plan prior to:
 

(a)                                 The admission of such shares to listing on the stock exchange on which the Common Stock may be listed; and
 

(b)                                 The completion of any registration or other qualification of such shares under any state or federal law or ruling of any governmental body that the
Committee determines to be necessary or advisable.

 
SECTION 14.6.                              Right to Continued Employment or Other Service. Participation in the Plan shall not give any Eligible Employee or Eligible Director any right to

remain in the employ or other service of the Company, any Subsidiary, or any Affiliated Entity. The Company or, in the case of employment or other service with a Subsidiary
or an Affiliated Entity, the Subsidiary or Affiliated Entity reserves the right to terminate the service of any Eligible Employee or Eligible Director at any time. Further, the
adoption of this Plan shall not be deemed to give any Eligible Employee or Eligible Director or any other individual any right to be selected as a Participant or to be granted an
Award.
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SECTION 14.7.                              Reliance on Reports. Each member of the Committee shall be fully justified in relying or acting in good faith upon any report made by the

independent public accountants of the Company and its Subsidiaries and upon any other information furnished in connection with the Plan by any person or persons other
than himself or herself. In no event shall any person who is or was a member of the Committee be liable for any determination made or other action taken or any omission to act
in reliance upon any such report or information or for any action taken, including the furnishing of information, or failure to act, if in good faith.
 

SECTION 14.8.                              Construction. Masculine pronouns and other words of masculine gender shall refer to both men and women. The titles and headings of the
sections in the Plan are for the convenience of reference only, and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.
 

SECTION 14.9.                              Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of Texas except as superseded by
applicable federal law.
 

SECTION 14.10.                       Other Laws. The Committee may refuse to issue or transfer any shares of Common Stock or other consideration under an Award if the Committee
determines that the issuance or transfer of such shares or such other consideration might violate any applicable law or regulation or entitle the Company to recover the same
under Section 16(b) of the Exchange Act, and any payment tendered to the Company by a Participant, other holder or beneficiary in connection with the exercise of such
Award shall be promptly refunded to the relevant Participant, holder or beneficiary. In addition, by accepting or exercising any Award granted under the Plan (or any
predecessor plan), the Participant agrees to abide and be bound by any policies adopted by the Company pursuant to Section 954 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act and any rules or exchange listing standards promulgated thereunder calling for the repayment and/or forfeiture of any Award or payment resulting
from an accounting restatement. Such repayment and/or forfeiture provisions shall apply whether or not the Participant is employed by or affiliated with the Company.
 

SECTION 14.11.                       No Trust or Fund Created. Neither the Plan nor an Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary
relationship between the Company and a Participant or any other person. To the extent that a Participant acquires the right to receive payments from the Company pursuant to
an Award, such right shall be no greater than the right of any general unsecured creditor of the Company.
 

SECTION 14.12.                       Section 409A of the Code.
 

(a)                                 To the extent applicable, it is intended that the Plan and all Awards hereunder comply with, or be exempt from, the requirements of Section 409A of
the Code and the Treasury Regulations and other guidance issued thereunder, and that the Plan and all Award Agreements be interpreted and applied by the
Committee in a manner consistent therewith. In the event that any (i) provision of the Plan or an Award Agreement, (ii) Award, payment, transaction, or (iii) other
action or arrangement contemplated by the provisions of the Plan is determined by the Committee to not comply with the applicable requirements of Section 409A of
the Code and the Treasury Regulations and other guidance issued thereunder, the Committee shall have the authority to take such actions and to make such changes
to the Plan or an Award Agreement as the Committee deems necessary to comply with such requirements without the consent of the Participant.

 
(b)                                 The shares of Common Stock subject to any Award granted to a Participant under the Plan shall qualify as “service recipient stock” with respect to

such Participant for purposes of Section 409A of the Code.
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(c)                                  No payment that constitutes deferred compensation under Section 409A of the Code that would otherwise be made under the Plan or an Award

Agreement upon a termination of employment or other service will be made or provided unless and until such termination is also a “separation from service,” as
determined in accordance with Section 409A of the Code.

 
(d)                                 Notwithstanding the foregoing or anything elsewhere in the Plan or an Award Agreement to the contrary, if a Participant is a “specified employee”

as defined in Section 409A of the Code at the time of termination of service with respect to an Award, then solely to the extent necessary to avoid the imposition of
any additional tax under Section 409A of the Code, the commencement of any payments or benefits under the Award shall be deferred until the date that is six months
plus one day following the date of the Participant’s termination or, if earlier, the Participant’s death (or such other period as required to comply with Section 409A of
the Code).

 
(e)                                  In no event whatsoever shall the Company be liable for any additional tax, interest or penalties that may be imposed on a Participant by

Section 409A of the Code or any damages for failing to comply with Section 409A of the Code.
 

*        *        *
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EXHIBIT A

 
BATTALION OIL CORPORATION

2020 LONG-TERM INCENTIVE PLAN
Performance Criteria

 
The performance criteria to be used for purposes of Awards shall be set by the Committee, subject to approval by the Board, and may be described in terms of

objectives that are related to the individual Participant or objectives that are Company-wide or related to a subsidiary, division, department, region, function, or business unit of
the Company in which the Participant is employed or with respect to which the Participant performs services and may consist of one or more or any combination of the
following criteria:
 
Operational criteria may include:
 
·                       Reserve additions/replacements
·                       Finding & development costs
·                       Production volume
·                       Production costs
·                       Production growth
 
Financial criteria may include:
 
·                       Earnings (net income, earnings before interest, taxes, depreciation and amortization (“EBITDA”), earnings per share)
·                       Cash flow
·                       Operating income
·                       General and administrative expenses
·                       Debt to equity ratio
·                       Debt to cash flow
·                       Debt to EBITDA
·                       EBITDA to interest expense
·                       Return on assets
·                       Return on equity
·                       Return on invested capital
·                       Profit returns/margins
·                       Midstream margins
 
Stock performance criteria may include:
 
·                       Stock price appreciation
·                       Total shareholder return
·                       Relative stock price performance
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Exhibit 10.2
 

FORM OF NONQUALIFIED STOCK OPTION AWARD AGREEMENT
PURSUANT TO THE

BATTALION OIL CORPORATION 
2020 LONG-TERM INCENTIVE PLAN

 
[GRANTED UNDER 2020 MANAGEMENT INCENTIVE PLAN]

 
Employee:

 

Date of Grant:
 

Number of Nonqualified Stock Options Granted:
 

Exercise Price: The greater of $[amount] or Fair Market Value of one share of Common Stock on the Date of Grant
Expiration Date: Seventh anniversary of Grant Date
 

THIS NONQUALIFIED STOCK OPTION AWARD AGREEMENT (this “Award Agreement”), dated as of the Date of Grant specified above, is made between
BATTALION OIL CORPORATION, a Delaware corporation (the “Company”), and the employee specified above (the “Participant”). Capitalized terms not defined herein
shall have the meaning ascribed to them in the Battalion Oil Corporation 2020 Long-Term Incentive Plan, as it may be amended from time to time (the “Plan”).
 

WHEREAS, pursuant to the 2020 Management Incentive Plan approved by the Board, the Company desires to grant Nonqualified Stock Options to the Participant
pursuant to the terms of this Award Agreement and the Plan.
 

NOW THEREFORE, in consideration of the mutual agreements and other matters set forth herein and in the Plan, the Company and the Participant hereby agree as
follows:
 

1.                                      Grant. On the Date of Grant, the Company hereby grants to the Participant the number of Nonqualified Stock Options specified above, pursuant to Article V
of the Plan (the “Awarded Options”). Each of the Awarded Options permits the Participant to purchase one share of Common Stock of the Company, subject to the terms of
the Plan and this Award Agreement. The Awarded Options have been granted to the Participant in addition to, and not in lieu of, any other form of compensation otherwise
payable or to be paid to the Participant.
 

2.                                      Subject to Plan. This Agreement is subject to the terms and conditions of the Plan, and the terms of the Plan shall control; provided, however, in the event of
a conflict or inconsistency between the discretionary terms and provisions of the Plan and the provisions of this Award Agreement, this Award Agreement shall control.
Unless otherwise expressly provided in this Award Agreement, provisions of the Plan that confer discretionary authority on the Committee or the Board shall be limited as set
forth in the Plan and do not (and shall not be deemed to) create any rights in the Participant unless such rights are expressly set forth herein or are conferred by appropriate
action of the Committee or the Board under the Plan after the date hereof. This Agreement is subject to any rules promulgated pursuant to the Plan by the Committee , subject
to Board approval, and communicated to the Participant in writing.
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3.                                      Vesting. The Awarded Options shall vest as follows:

 
(a)                                 General Rule — Vesting Schedule. The Awarded Options shall vest pursuant to the following vesting schedule, but only if the Participant remains

continuously employed by the Company through the applicable vesting date:
 

Vesting Date
 

Percentage of Awarded Options
Vested at Vesting Date

First anniversary of Date of Grant
 

25%
Second anniversary of Date of Grant

 

25% (for a total of 50%)
Third anniversary of Date of Grant

 

25% (for a total of 75%)
Fourth anniversary of Date of Grant

 

25% (for a total of 100%)
 

If the application of the vesting percentages above results in the vesting of a fractional amount of the Awarded Options, the number of Awarded Options vested shall
be rounded down to the nearest whole number, with any fractional share resulting from such rounding vesting on the fourth anniversary of the Date of Grant.

 
(b)                                 Acceleration of Vesting upon Termination due to Death or Disability — Discretionary Vesting. If the Participant’s employment with the Company

terminates due to one of the following events prior to the Awarded Options becoming fully vested pursuant to Subsection (a) or Subsection (c), the Board, in its sole
discretion, may permit the Awarded Options to become fully vested immediately prior to the Participant’s termination of employment, if the Participant had remained
continuously employed by the Company until that event:

 
(i)                                     The death of the Participant; or

 
(ii)                                  The Disability of the Participant.

 
(c)                                  Acceleration of Vesting due to Change of Control Event — Full Vesting. If a Change of Control Event occurs prior to the Awarded Options

becoming fully vested pursuant to Subsection (a) or Subsection (b), and if the Participant remains continuously employed by the Company until the Change of
Control Event, the Participant shall become fully vested in the Awarded Options on the date of the Change of Control Event.

 
(d)                                 Acceleration of Vesting if Change of Control Event Occurs after Termination Without Cause — Discretionary Vesting. Notwithstanding

anything else herein, if, prior to the date of the Participant’s termination of employment without “Cause” (as defined below), the Company enters into a binding
agreement to consummate a transaction that is a Change of Control Event, and if the Participant had remained continuously employed by the Company until the date
of such termination, the Board, in its sole discretion, may permit the Awarded Options to become fully vested on the date such transaction closes. For purposes of
this Award Agreement, “Cause” means one or more of the following: (i) the willful failure by the Participant to perform the Participant’s duties in any material respect
as required hereunder (other than any such failure resulting from the Participant’s incapacity due to physical or mental illness or disability) or the commission by the
Participant of an act of willful misconduct in any material respect with respect to the Company; (ii) the engaging by the Participant in conduct which is demonstrably
and materially injurious to the Company and/or any Affiliated Entity; (iii) the willful engaging, or failure to engage, by the Participant in conduct which is in material
violation of any of the Company’s written policies and procedures; (iv) the Participant’s breach of duty (other than
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inadvertent acts or omissions) involving fraud, dishonesty, disloyalty, or a conflict of interest; (v) the Participant’s failure to cooperate with any investigation or
inquiry authorized by the Company or an Affiliated Entity or conducted by a governmental authority related to the Company’s or an Affiliated Entity’s business or the
Participant’s conduct; or (vi) the Participant’s conviction of, or entry of a plea agreement or consent decree or similar arrangement with respect to, any felony, any
crime involving deceit, fraud, perjury or embezzlement, or any violation of federal or state securities laws. For purposes of a “Cause” determination, no act, or failure to
act, shall be deemed “willful” unless done, or omitted to be done, by the Participant not in good faith and without reasonable belief that the Participant’s action or
omission was in the best interest of the Company. With respect to elements (i) through (v) above, the Company shall provide the Participant with thirty (30) days to
cure such failure or conduct following written notice of the specific facts and circumstances that are deemed to constitute Cause, unless such failure or conduct is not
reasonably capable of being cured.

 
(e)                                  Forfeiture. Subject to Subsection (b) and Subsection (d), upon termination of the Participant’s employment for any reason, any unvested Awarded

Options shall be immediately forfeited and all of the Participant’s rights with respect to the forfeited Awarded Options shall cease and terminate, without any further
obligations on the part of the Company.

 
4.                                      Exercise. The Awarded Options may be exercised only pursuant to the terms of the Plan.

 
(a)                                 Purchase Price. The purchase price of each share of Common Stock purchased pursuant to the exercise of the Awarded Options shall be Exercise

Price specified above.
 

(b)                                 First Date to Exercise. Awarded Options cannot be exercised until they are vested pursuant to Section 3 hereof.
 

(c)                                  Last Date to Exercise. Awarded Options cannot be exercised after the Expiration Date specified above.
 

(d)                                 Manner of Exercise and Payment. Exercise and payment of the Awarded Options shall be as set forth in Section 5.2 of the Plan.
 

(e)                                  No Fractional Shares. The Awarded Options may be exercised only with respect to full shares of Common Stock.
 

5.                                      Delivery of Shares. Delivery of the certificates representing the shares of Common Stock purchased upon exercise of the Awarded Options shall be made as
soon as reasonably practicable after receipt of notice of exercise and full payment of the Exercise Price and any required withholding taxes. If the Company so elects, its
obligation to deliver shares of Common Stock upon the exercise of the Awarded Options shall be conditioned upon its receipt from the person exercising the Awarded Options
of an executed investment letter, in form and content satisfactory to the Company and its legal counsel, evidencing the investment intent of such person and such other
matters as the Company may reasonably require. If the Company so elects, the certificate or certificates representing the shares of Common Stock issued upon exercise of the
Awarded Options shall bear a legend to reflect any restrictions on transferability.
 

6.                                      Stockholder Rights. The Participant will have no rights as a stockholder with respect to any shares of Common Stock covered by this Award Agreement, no
dividend rights, and no voting rights with respect to the Awarded Options or any shares of Common Stock underlying or issuable in respect of such Awarded Options until
such shares of Common Stock are actually issued to and held of record by the
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Participant. No adjustments will be made for dividends or other rights of a holder for which the record date is prior to the date of issuance of the stock certificate or book entry
evidencing such shares.
 

7.                                      Non-Transferability. Except as provided in Section 14.2 of the Plan, the Awarded Options and any interest therein shall not be sold, assigned, transferred,
pledged or otherwise disposed of, alienated or encumbered, either voluntarily or involuntarily.
 

8.                                      Compliance with Applicable Law. Notwithstanding any provision of this Award Agreement to the contrary and subject to Section 14.5 of the Plan, the
Participant agrees that the issuance of Common Stock upon exercise of the Awarded Options will be subject to compliance with all requirements of applicable law with respect
to such securities and with the requirements of any stock exchange or market system upon which the Common Stock may then be listed. As a condition to any issuance of
Common Stock upon exercise of the Awarded Options, the Company may require the Participant to satisfy any requirements that may be necessary or appropriate to evidence
compliance with any applicable law or regulation and to make any representation or warranty with respect to such compliance as may be requested by the Company.
 

9.                                      Representations and Warranties of Participant. The Participant represents and warrants to the Company as follows:
 

(a)                                 The Participant has received a copy of the Plan and has read and understands the terms of the Plan and this Award Agreement, and agrees to be
bound by their terms and conditions. The Participant acknowledges that there may be adverse tax consequences upon the granting of the Awarded Options, vesting
of the Awarded Options or disposition of the Awarded Options once vested, and that the Participant should consult a tax adviser prior to such time.

 
(b)                                 The Participant agrees to sign such additional documentation as may reasonably be required from time to time by the Company in connection with

this Award Agreement.
 

10.                               Data Privacy. By participating in the Plan, the Participant acknowledges and consents to the collection, use, processing, and transfer of personal data as
described in this Section 10. The Company, its Subsidiaries, and their Affiliated Entities hold certain personal information about the Participant, including the Participant’s
name, home address and telephone number, email address, date of birth, social security number or other employee identification number, salary, nationality, job title, any shares
of Common Stock held in the Company, details of all Awarded Options or any other entitlement to shares of Common Stock or equivalent benefits awarded, canceled,
purchased, vested, unvested or outstanding in the Participant’s favor, for the purpose of managing and administering the Plan (“Data”). The Company and its related entities
may transfer Data amongst themselves as necessary for the purpose of implementation, administration, and management of the Participant’s participation in the Plan, and the
Company, its Subsidiaries, and their Affiliated Entities may each further transfer Data to any third parties assisting the Company, any of its Subsidiaries, and any of their
Affiliated Entities in the implementation, administration, and management of the Plan. The Participant acknowledges that the transferors and transferees of such Data may be
located anywhere in the world and hereby authorizes each of them to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of
implementing, administering, and managing the Participant’s participation in the Plan, including any transfer of such Data as may be required for the administration of the Plan
and the subsequent holding of shares of Common Stock on the Participant’s behalf to a broker or to another third party with whom the Participant may elect to deposit any
shares of Common Stock acquired under the Plan.
 

11.                               Binding Effect. This Agreement shall be binding upon and inure to the benefit of any successors to the Company and all persons lawfully claiming under the
Participant.
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12.                               Notices. All notices between the parties hereto shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by electronic

delivery, overnight courier, or by postage paid first-class mail. Notices shall be directed, if to Participant, at the Participant’s address as contained in the Company’s records, or
if to the Company, addressed to its Senior Vice President, Human Resources & Administration, at the principal executive offices of the Company.
 

13.                               Modification. Pursuant to Section 14.4 of the Plan and subject to the restrictions specified therein, the Board may unilaterally amend this Award Agreement,
whether or not the Awarded Options are vested, to the extent it deems appropriate; provided, however, amendments that are adverse to the Participant require the consent of
the Participant or the Participant’s successors and permitted assigns. Amendments to this Award Agreement must be in writing.
 

14.                               Severance of Terms. If any provision of this Award Agreement is or may be held by a court or arbitrator of competent jurisdiction to be invalid, void, or
unenforceable to any extent, the validity of the remaining parts, terms, or provisions of this Award Agreement shall not be affected thereby, and such illegal or invalid part,
term, or provision shall be deemed not to be part of this Award Agreement. The remaining provisions shall nevertheless survive and continue in full force and effect without
being invalidated in any way.
 

15.                               Entire Agreement. This Agreement sets forth the entire understanding between the parties with respect to the subject matter hereof and supersedes and
replaces all prior communications, understandings and agreements between the parties, whether written or oral, express or implied, relating to the subject matter hereof.
 

16.                               Limitation on the Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Award Agreement creates
only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust. Neither the Plan nor any underlying program, in
and of itself, has any assets.
 

17.                               State Law. This Agreement is made within the State of Texas. Therefore, except where preempted by federal law, this Award Agreement shall in all respects be
interpreted, enforced, and governed under the laws of the State of Texas and shall in all cases be construed as a whole (according to its fair meaning, and not strictly for or
against any of the parties). Subject to the terms of any arbitration agreement between the Company and the Participant, any action seeking interpretation or enforcement of its
terms may be maintained only in the state courts of Harris County, Texas without regard to where the cause of action arose.
 

18.                               Counterparts. This Agreement may be executed in counterparts, each of which shall be construed as an original for all purposes, but all of which taken
together shall constitute one and the same Agreement.
 

19.                               Incorporation of Recitals. All recitals included in the introductory portion of this Award Agreement are incorporated into the terms hereof by this reference.
 

20.                               Titles. The titles of Sections, Subsections, and Paragraphs in this Award Agreement are placed herein for convenience of reference only, and this Award
Agreement is not to be construed by reference thereto.
 

5



 
21.                               No Contract of Employment. Nothing contained herein shall be construed to constitute a contract of employment between the Company and the Participant.

Nothing contained herein shall be deemed to give the Participant the right to be retained in the employ of the Company, to be rehired by the Company, or to interfere with the
right of the Company to discharge the Participant at any time without regard to the effect such discharge might have on the Participant’s right to receive benefits under this
Award Agreement.
 

IN WITNESS WHEREOF, the parties have caused this Award Agreement to be executed on the dates written below.
 

“COMPANY”
  

   
BATTALION OIL CORPORATION

  

   
   
By:

   

 

Signature
 

Date
    
    
 

Name (printed)
  

    
    
 

Title
  

   
“PARTICIPANT”

  

   
    
 

[EMPLOYEE NAME]
 

Date
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Exhibit 10.3
 

FORM OF BASE RESTRICTED STOCK UNIT AWARD AGREEMENT
PURSUANT TO THE

BATTALION OIL CORPORATION 
2020 LONG-TERM INCENTIVE PLAN

 
[GRANTED UNDER 2020 MANAGEMENT INCENTIVE PLAN]

 
Employee:

 

Date of Grant:
 

Number of Restricted Stock Units Granted:
 

 
THIS BASE RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Award Agreement”), dated as of the Date of Grant specified above, is made between

BATTALION OIL CORPORATION, a Delaware corporation (the “Company”), and the employee specified above (the “Participant”). Capitalized terms not defined herein
shall have the meaning ascribed to them in the Battalion Oil Corporation 2020 Long-Term Incentive Plan, as it may be amended from time to time (the “Plan”).
 

WHEREAS, pursuant to the 2020 Management Incentive Plan approved by the Board, the Company desires to grant Restricted Stock Units to the Participant
pursuant to the terms of this Award Agreement and the Plan.
 

NOW THEREFORE, in consideration of the mutual agreements and other matters set forth herein and in the Plan, the Company and the Participant hereby agree as
follows:
 

1.                                      Grant. On the Date of Grant, the Company hereby grants to the Participant the number of Restricted Stock Units specified above, pursuant to Article VII of
the Plan (the “Awarded RSUs”). Each of the Awarded RSUs may be converted into one share of Common Stock, subject to the terms of the Plan and this Award Agreement.
The Awarded RSUs have been granted to the Participant in addition to, and not in lieu of, any other form of compensation otherwise payable or to be paid to the Participant.
 

2.                                      Subject to Plan. This Agreement is subject to the terms and conditions of the Plan, and the terms of the Plan shall control; provided, however, in the event of
a conflict or inconsistency between the discretionary terms and provisions of the Plan and the provisions of this Award Agreement, this Award Agreement shall control.
Unless otherwise expressly provided in this Award Agreement, provisions of the Plan that confer discretionary authority on the Committee or the Board shall be limited as set
forth in the Plan and do not (and shall not be deemed to) create any rights in the Participant unless such rights are expressly set forth herein or are conferred by appropriate
action of the Committee or Board under the Plan after the date hereof. This Agreement is subject to any rules promulgated pursuant to the Plan by the Committee, subject to
Board approval, and communicated to the Participant in writing.
 

3.                                      Vesting. The Awarded RSUs shall vest as follows:
 

(a)                                 General Rule — Vesting Schedule. The Awarded RSUs shall vest pursuant to the following vesting schedule, but only if the Participant remains
continuously employed by the Company through the applicable vesting date:
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Vesting Date
 

Percentage of Awarded RSUs
Vested at Vesting Date

First anniversary of Date of Grant
 

25%
Second anniversary of Date of Grant

 

25% (for a total of 50%)
Third anniversary of Date of Grant

 

25% (for a total of 75%)
Fourth anniversary of Date of Grant

 

25% (for a total of 100%)
 

If the application of the vesting percentages above results in the vesting of a fractional amount of the Awarded RSUs, the number of Awarded RSUs vested shall be
rounded down to the nearest whole number, with any fractional share resulting from such rounding vesting on the fourth anniversary of the Date of Grant.

 
(b)                                 Acceleration of Vesting upon Termination due to Death or Disability — Full Vesting. If the Participant’s employment with the Company terminates

due to one of the following events prior to the Awarded RSUs becoming fully vested pursuant to Subsection (a) or Subsection (c), the Awarded RSUs shall become
fully vested immediately prior to the Participant’s termination of employment, if the Participant had remained continuously employed by the Company until that event:

 
(i)                                     The death of the Participant; or

 
(ii)                                  The Disability of the Participant.

 
(c)                                  Acceleration of Vesting due to Change of Control Event or Transactions — Full Vesting. If one or more of the following events occurs prior to the

Awarded RSUs becoming fully vested pursuant to Subsection (a) or Subsection (b), and if the Participant remains continuously employed by the Company until the
first such event occurs, the Awarded RSUs shall become fully vested on the date such event occurs:

 
(i)                                     A Change of Control Event;

 
(ii)                                  The completion by the Company of one or more merger or acquisition transactions totaling $100,000,000 or more in aggregate market

capitalization value; or
 

(iii)                               The completion by the Company of a merger transaction with any of the following companies: [Company A], [Company B], or [Company
C].

 
(d)                                 Acceleration of Vesting if Change of Control Event or Transaction Occurs after Termination Without Cause — Full Vesting. Notwithstanding

anything else herein, if, prior to the date of the Participant’s termination of employment without “Cause” (as defined below), the Company enters into a binding
agreement to consummate one or more of the transactions specified in Section 3(c)(i), (c)(ii), or (c)(iii), and if the Participant had remained continuously employed by
the Company until the date of such termination, the Awarded RSUs shall become fully vested on the date the first such transaction closes. For purposes of this
Award Agreement, “Cause” means one or more of the following: (i) the willful failure by the Participant to perform the Participant’s duties in any material respect as
required hereunder (other than any such failure resulting from the Participant’s incapacity due to physical or mental illness or disability) or the commission by the
Participant of an act of willful misconduct in any material respect with respect to the Company; (ii) the engaging by the Participant in conduct which is demonstrably
and materially injurious to the Company and/or any Affiliated Entity; (iii) the willful engaging, or failure to engage, by the

 
2



 
Participant in conduct which is in material violation of any of the Company’s written policies and procedures; (iv) the Participant’s breach of duty (other than
inadvertent acts or omissions) involving fraud, dishonesty, disloyalty, or a conflict of interest; (v) the Participant’s failure to cooperate with any investigation or
inquiry authorized by the Company or an Affiliated Entity or conducted by a governmental authority related to the Company’s or an Affiliated Entity’s business or the
Participant’s conduct; or (vi) the Participant’s conviction of, or entry of a plea agreement or consent decree or similar arrangement with respect to, any felony, any
crime involving deceit, fraud, perjury or embezzlement, or any violation of federal or state securities laws. For purposes of a “Cause” determination, no act, or failure to
act, shall be deemed “willful” unless done, or omitted to be done, by the Participant not in good faith and without reasonable belief that the Participant’s action or
omission was in the best interest of the Company. With respect to elements (i) through (v) above, the Company shall provide the Participant with thirty (30) days to
cure such failure or conduct following written notice of the specific facts and circumstances that are deemed to constitute Cause, unless such failure or conduct is not
reasonably capable of being cured.

 
(e)                                  Forfeiture. Subject to Subsection (b) and Subsection (d), upon termination of the Participant’s employment for any reason, any unvested Awarded

RSUs shall be immediately forfeited and all of the Participant’s rights with respect to the forfeited Awarded RSUs shall cease and terminate, without any further
obligations on the part of the Company.

 
4.                                      Settlement of Awarded RSUs; Delivery of Common Stock. Subject to the satisfaction of any applicable provisions of this Award Agreement, when any

Awarded RSUs vest pursuant to Section 3 herein, the Company shall as soon as practicable (and in all events not later than two and one-half (2 ½) months after the applicable
vesting date) cause to be issued and delivered to the Participant one share of Common Stock in payment and settlement of each of the vested Awarded RSUs. Delivery of the
Common Stock shall be effected by the electronic delivery of the Common Stock to a brokerage account designated by the Participant or by book-entry registration of such
Common Stock with the Company’s transfer agent (with no physical certificate issued to the Participant) and shall be subject to the tax withholding provisions of Section 14.3
of the Plan and compliance with all applicable legal requirements as provided in the Plan, and shall be in complete satisfaction and settlement of such vested Awarded RSUs. If
the Company so elects, its obligation to deliver shares of Common Stock pursuant to this Agreement shall be conditioned upon its receipt from Participant or other permitted
recipient of an executed investment letter, in form and content satisfactory to the Company and its legal counsel, evidencing the investment intent of such person and such
other matters as the Company may reasonably require. If the Company so elects, the certificate or certificates representing the shares of Common Stock issued hereunder shall
bear a legend to reflect any restrictions on transferability.
 

5.                                      Stockholder Rights. The Participant will have no rights as a stockholder with respect to any shares of Common Stock covered by this Award Agreement, no
dividend rights, and no voting rights with respect to the Awarded RSUs or any shares of Common Stock underlying or issuable in respect of such Awarded RSUs until such
shares of Common Stock are actually issued to and held of record by the Participant. No adjustments will be made for dividends or other rights of a holder for which the record
date is prior to the date of issuance of the stock certificate or book entry evidencing such shares.
 

6.                                      Non-Transferability. Except as provided in Section 14.2 of the Plan, the Awarded RSUs and any interest therein or shares of Common Stock payable in
respect thereof shall not be sold, assigned, transferred, pledged or otherwise disposed of, alienated or encumbered, either voluntarily or involuntarily.
 

7.                                      Compliance with Applicable Law. Notwithstanding any provision of this Award Agreement to the contrary and subject to Section 14.5 of the Plan, the
Participant agrees that the issuance of Common Stock hereunder will be subject to compliance with all requirements of applicable law with
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respect to such securities and with the requirements of any stock exchange or market system upon which the Common Stock may then be listed. As a condition to any
issuance of Common Stock hereunder, the Company may require the Participant to satisfy any requirements that may be necessary or appropriate to evidence compliance with
any applicable law or regulation and to make any representation or warranty with respect to such compliance as may be requested by the Company.
 

8.                                      Representations and Warranties of Participant. The Participant represents and warrants to the Company as follows:
 

(a)                                 The Participant has received a copy of the Plan and has read and understands the terms of the Plan and this Award Agreement, and agrees to be
bound by their terms and conditions. The Participant acknowledges that there may be adverse tax consequences upon the granting of the Awarded RSUs, vesting of
the Awarded RSUs, or disposition of the Awarded RSUs once vested, and that the Participant should consult a tax adviser prior to such time.

 
(b)                                 The Participant agrees to sign such additional documentation as may reasonably be required from time to time by the Company in connection with

this Award Agreement.
 

9.                                      Data Privacy. By participating in the Plan, the Participant acknowledges and consents to the collection, use, processing, and transfer of personal data as
described in this Section 9. The Company, its Subsidiaries, and their Affiliated Entities hold certain personal information about the Participant, including the Participant’s name,
home address and telephone number, email address, date of birth, social security number or other employee identification number, salary, nationality, job title, any shares of
Common Stock held in the Company, details of all Awarded RSUs or any other entitlement to shares of Common Stock or equivalent benefits awarded, canceled, purchased,
vested, unvested or outstanding in the Participant’s favor, for the purpose of managing and administering the Plan (“Data”). The Company and its related entities may transfer
Data amongst themselves as necessary for the purpose of implementation, administration, and management of the Participant’s participation in the Plan, and the Company, its
Subsidiaries, and their Affiliated Entities may each further transfer Data to any third parties assisting the Company, any of its Subsidiaries, and any of their Affiliated Entities in
the implementation, administration, and management of the Plan. The Participant acknowledges that the transferors and transferees of such Data may be located anywhere in
the world and hereby authorizes each of them to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering,
and managing the Participant’s participation in the Plan, including any transfer of such Data as may be required for the administration of the Plan and the subsequent holding
of shares of Common Stock on the Participant’s behalf to a broker or to another third party with whom the Participant may elect to deposit any shares of Common Stock
acquired under the Plan.
 

10.                               Binding Effect. This Agreement shall be binding upon and inure to the benefit of any successors to the Company and all persons lawfully claiming under the
Participant.
 

11.                               Notices. All notices between the parties hereto shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by electronic
delivery, overnight courier, or by postage paid first-class mail. Notices shall be directed, if to Participant, at the Participant’s address as contained in the Company’s records, or
if to the Company, addressed to its Senior Vice President, Human Resources & Administration, at the principal executive offices of the Company.
 

12.                               Modification. Pursuant to Section 14.4 of the Plan and subject to the restrictions specified therein, the Board may unilaterally amend this Award Agreement,
whether or not the Awarded RSUs are vested, to the extent it deems appropriate; provided, however, amendments that are adverse to the
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Participant require the consent of the Participant or the Participant’s successors and permitted assigns. Amendments to this Award Agreement must be in writing.
 

13.                               Severance of Terms. If any provision of this Award Agreement is or may be held by a court or arbitrator of competent jurisdiction to be invalid, void, or
unenforceable to any extent, the validity of the remaining parts, terms, or provisions of this Award Agreement shall not be affected thereby, and such illegal or invalid part,
term, or provision shall be deemed not to be part of this Award Agreement. The remaining provisions shall nevertheless survive and continue in full force and effect without
being invalidated in any way.
 

14.                               Entire Agreement. This Agreement sets forth the entire understanding between the parties with respect to the subject matter hereof and supersedes and
replaces all prior communications, understandings and agreements between the parties, whether written or oral, express or implied, relating to the subject matter hereof.
 

15.                               Limitation on the Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Award Agreement creates
only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust. Neither the Plan nor any underlying program, in
and of itself, has any assets. The Participant shall have only the rights of a general unsecured creditor of the Company with respect to amounts credited and benefits payable,
if any, with respect to the Awarded RSUs, and rights no greater than the right to receive the Common Stock as a general unsecured creditor with respect to Awarded RSUs, as
and when payable hereunder.
 

16.                               State Law. This Agreement is made within the State of Texas. Therefore, except where preempted by federal law, this Award Agreement shall in all respects be
interpreted, enforced, and governed under the laws of the State of Texas and shall in all cases be construed as a whole (according to its fair meaning, and not strictly for or
against any of the parties). Subject to the terms of any arbitration agreement between the Company and the Participant, any action seeking interpretation or enforcement of its
terms may be maintained only in the state courts of Harris County, Texas without regard to where the cause of action arose.
 

17.                               Counterparts. This Agreement may be executed in counterparts, each of which shall be construed as an original for all purposes, but all of which taken
together shall constitute one and the same Agreement.
 

18.                               Incorporation of Recitals. All recitals included in the introductory portion of this Award Agreement are incorporated into the terms hereof by this reference.
 

19.                               Titles. The titles of Sections, Subsections, and Paragraphs in this Award Agreement are placed herein for convenience of reference only, and this Award
Agreement is not to be construed by reference thereto.
 

20.                               No Contract of Employment. Nothing contained herein shall be construed to constitute a contract of employment between the Company and the Participant.
Nothing contained herein shall be deemed to give the Participant the right to be retained in the employ of the Company, to be rehired by the Company, or to interfere with the
right of the Company to discharge the Participant at any time without regard to the effect such discharge might have on the Participant’s right to receive benefits under this
Award Agreement.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Award Agreement to be executed on the dates written below.

 
“COMPANY”

 

  
BATTALION OIL CORPORATION

 

   
   
By:

   

 

Signature Date
   
    
 

Name (printed)
 

   
    
 

Title
 

  
“PARTICIPANT”

 

  
   

[EMPLOYEE NAME] Date
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Exhibit 10.4
 

FORM OF PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT
PURSUANT TO THE

BATTALION OIL CORPORATION 
2020 LONG-TERM INCENTIVE PLAN

 
[GRANTED UNDER 2020 MANAGEMENT INCENTIVE PLAN]

 
Employee:

  

Date of Grant:
  

Number of Restricted Stock Units Granted:
  

Performance Period:
 

The period beginning on the Date of Grant and ending on the earlier of (a) the fourth anniversary of
the Date of Grant or (b) a Change of Control Event

Vesting Date:
 

The last day of the Performance Period
 

THIS PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Award Agreement”), dated as of the Date of Grant specified above, is
made between BATTALION OIL CORPORATION, a Delaware corporation (the “Company”), and the employee specified above (the “Participant”). Capitalized terms not
defined herein shall have the meaning ascribed to them in the Battalion Oil Corporation 2020 Long-Term Incentive Plan, as it may be amended from time to time (the “Plan”).
 

WHEREAS, pursuant to the 2020 Management Incentive Plan approved by the Board, the Company desires to grant Restricted Stock Units to the Participant
pursuant to the terms of this Award Agreement and the Plan.
 

NOW THEREFORE, in consideration of the mutual agreements and other matters set forth herein and in the Plan, the Company and the Participant hereby agree as
follows:
 

1.                                      Grant. On the Date of Grant, the Company hereby grants to the Participant the number of Restricted Stock Units specified above, pursuant to Article VII of
the Plan (the “Awarded RSUs”). Each of the Awarded RSUs may be converted into one share of Common Stock, subject to the terms of the Plan and this Award Agreement.
The Awarded RSUs have been granted to the Participant in addition to, and not in lieu of, any other form of compensation otherwise payable or to be paid to the Participant.
 

2.                                      Subject to Plan. This Agreement is subject to the terms and conditions of the Plan, and the terms of the Plan shall control; provided, however, in the event of
a conflict or inconsistency between the discretionary terms and provisions of the Plan and the provisions of this Award Agreement, this Award Agreement shall control.
Unless otherwise expressly provided in this Award Agreement, provisions of the Plan that confer discretionary authority on the Committee or the Board shall be limited as set
forth in the Plan and do not (and shall not be deemed to) create any rights in the Participant unless such rights are expressly set forth herein or are conferred by appropriate
action of the Committee or the Board under the Plan after the date hereof. This Agreement is subject to any rules promulgated pursuant to the Plan by the Committee, subject
to Board approval, and communicated to the Participant in writing.
 

3.                                      Vesting. Subject to Sections 4 and 5 below, the Awarded RSUs shall vest and become nonforfeitable as set forth in Exhibit A, attached hereto.
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4.                                      Continuance of Employment. Except as provided in Section 5 below, vesting of the Awarded RSUs requires continued employment with the Company

through the Vesting Date. Employment or service for only a portion of the Performance Period (as defined above), even if a substantial portion, will not entitle the Participant to
any proportionate vesting of the Awarded RSUs.
 

5.                                      Effect of Termination of Service. Except as provided below, the Awarded RSUs shall terminate to the extent such Awarded RSUs have not become vested
prior to the first date the Participant is no longer employed by the Company (the “Severance Date”), regardless of the reason for the Participant’s termination of employment,
whether with or without cause, whether voluntarily or involuntarily, or whether the Participant was employed or provided services for a portion of the Performance Period.
 

(a)                                 In the event (i) the Participant’s Severance Date is the result of the Participant’s termination of employment due to the Participant’s death or
Disability and (ii) the Severance Date occurs prior to the Vesting Date, the Board, in its sole discretion, may permit the Awarded RSUs to vest on the Vesting Date
pursuant to the vesting conditions set forth in Exhibit A, attached hereto.

 
(b)                                 In the event that (i) the Participant’s Severance Date is the result of the Participant’s termination of employment without “Cause” (as defined

below), (ii) the Participant had remained continuously employed by the Company until the date of such termination, (iii) the Severance Date occurs prior to the Vesting
Date, and (iv) the Company enters into a binding agreement to consummate a transaction that is a Change of Control Event prior to the Severance Date, the Board, in
its sole discretion, may permit the Awarded RSUs to vest on the Vesting Date pursuant to the vesting conditions set forth in Exhibit A, attached hereto.

 
Any Awarded RSUs that are unvested on the Severance Date shall terminate on the later of the Severance Date or the date such Awarded RSUs are not eligible to vest
pursuant to Subsection (a) or Subsection (b). If any unvested Awarded RSUs are terminated pursuant to this Award Agreement, such Awarded RSUs shall automatically be
forfeited as of the applicable Severance Date (or, to the extent the applicable performance-based vesting conditions are not satisfied, as of the Vesting Date, as provided in
Exhibit A) without payment of any consideration by the Company and without any other action by the Participant, or the Participant’s beneficiary or personal representative,
as the case may be. For purposes of this Award Agreement, “Cause” means one or more of the following: (i) the willful failure by the Participant to perform the Participant’s
duties in any material respect as required hereunder (other than any such failure resulting from the Participant’s incapacity due to physical or mental illness or disability) or the
commission by the Participant of an act of willful misconduct in any material respect with respect to the Company; (ii) the engaging by the Participant in conduct which is
demonstrably and materially injurious to the Company and/or any Affiliated Entity; (iii) the willful engaging, or failure to engage, by the Participant in conduct which is in
material violation of any of the Company’s written policies and procedures; (iv) the Participant’s breach of duty (other than inadvertent acts or omissions) involving fraud,
dishonesty, disloyalty, or a conflict of interest; (v) the Participant’s failure to cooperate with any investigation or inquiry authorized by the Company or an Affiliated Entity or
conducted by a governmental authority related to the Company’s or an Affiliated Entity’s business or the Participant’s conduct; or (vi) the Participant’s conviction of, or entry
of a plea agreement or consent decree or similar arrangement with respect to, any felony, any crime involving deceit, fraud, perjury or embezzlement, or any violation of federal
or state securities laws. For purposes of a “Cause” determination, no act, or failure to act, shall be deemed “willful” unless done, or omitted to be done, by the Participant not
in good faith and without reasonable belief that the Participant’s action or omission was in the best interest of the Company. With respect to elements (i) through (v) above,
the Company shall provide the Participant with thirty (30) days to cure such failure or conduct following written notice of the specific facts and circumstances that are deemed
to constitute Cause, unless such failure or conduct is not reasonably capable of being cured.
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6.                                      Settlement of Awarded RSUs; Delivery of Common Stock. Subject to the satisfaction of any applicable provisions of this Award Agreement, when any

Awarded RSUs vest pursuant to Section 3 herein, the Company shall as soon as practicable (and in all events not later than two and one-half (2 ½) months after the applicable
vesting date) cause to be issued and delivered to the Participant one share of Common Stock in payment and settlement of each of the vested Awarded RSUs. Delivery of the
Common Stock shall be effected by the electronic delivery of the Common Stock to a brokerage account designated by the Participant or by book-entry registration of such
Common Stock with the Company’s transfer agent (with no physical certificate issued to the Participant) and shall be subject to the tax withholding provisions of Section 14.3
of the Plan and compliance with all applicable legal requirements as provided in the Plan, and shall be in complete satisfaction and settlement of such vested Awarded RSUs. If
the Company so elects, its obligation to deliver shares of Common Stock pursuant to this Agreement shall be conditioned upon its receipt from Participant or other permitted
recipient of an executed investment letter, in form and content satisfactory to the Company and its legal counsel, evidencing the investment intent of such person and such
other matters as the Company may reasonably require. If the Company so elects, the certificate or certificates representing the shares of Common Stock issued hereunder shall
bear a legend to reflect any restrictions on transferability.
 

7.                                      Stockholder Rights. The Participant will have no rights as a stockholder with respect to any shares of Common Stock covered by this Award Agreement, no
dividend rights, and no voting rights with respect to the Awarded RSUs or any shares of Common Stock underlying or issuable in respect of such Awarded RSUs until such
shares of Common Stock are actually issued to and held of record by the Participant. No adjustments will be made for dividends or other rights of a holder for which the record
date is prior to the date of issuance of the stock certificate or book entry evidencing such shares.
 

8.                                      Non-Transferability. Except as provided in Section 14.2 of the Plan, the Awarded RSUs and any interest therein or shares of Common Stock payable in
respect thereof shall not be sold, assigned, transferred, pledged or otherwise disposed of, alienated or encumbered, either voluntarily or involuntarily.
 

9.                                      Compliance with Applicable Law. Notwithstanding any provision of this Award Agreement to the contrary and subject to Section 14.5 of the Plan, the
Participant agrees that the issuance of Common Stock hereunder will be subject to compliance with all requirements of applicable law with respect to such securities and with
the requirements of any stock exchange or market system upon which the Common Stock may then be listed. As a condition to any issuance of Common Stock hereunder, the
Company may require the Participant to satisfy any requirements that may be necessary or appropriate to evidence compliance with any applicable law or regulation and to
make any representation or warranty with respect to such compliance as may be requested by the Company.
 

10.                               Representations and Warranties of Participant. The Participant represents and warrants to the Company as follows:
 

(a)                                 The Participant has received a copy of the Plan and has read and understands the terms of the Plan and this Award Agreement, and agrees to be
bound by their terms and conditions. The Participant acknowledges that there may be adverse tax consequences upon the granting of the Awarded RSUs, vesting of
the Awarded RSUs, or disposition of the Awarded RSUs once vested, and that the Participant should consult a tax adviser prior to such time.

 
(b)                                 The Participant agrees to sign such additional documentation as may reasonably be required from time to time by the Company in connection with

this Award Agreement.
 

11.                               Data Privacy. By participating in the Plan, the Participant acknowledges and consents to the collection, use, processing, and transfer of personal data as
described in this Section 11. The Company,
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its Subsidiaries, and their Affiliated Entities hold certain personal information about the Participant, including the Participant’s name, home address and telephone number,
email address, date of birth, social security number or other employee identification number, salary, nationality, job title, any shares of Common Stock held in the Company,
details of all Awarded RSUs or any other entitlement to shares of Common Stock or equivalent benefits awarded, canceled, purchased, vested, unvested or outstanding in the
Participant’s favor, for the purpose of managing and administering the Plan (“Data”). The Company and its related entities may transfer Data amongst themselves as necessary
for the purpose of implementation, administration, and management of the Participant’s participation in the Plan, and the Company, its Subsidiaries, and their Affiliated Entities
may each further transfer Data to any third parties assisting the Company, any of its Subsidiaries, and any of their Affiliated Entities in the implementation, administration, and
management of the Plan. The Participant acknowledges that the transferors and transferees of such Data may be located anywhere in the world and hereby authorizes each of
them to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering, and managing the Participant’s
participation in the Plan, including any transfer of such Data as may be required for the administration of the Plan and the subsequent holding of shares of Common Stock on
the Participant’s behalf to a broker or to another third party with whom the Participant may elect to deposit any shares of Common Stock acquired under the Plan.
 

12.                               Binding Effect. This Agreement shall be binding upon and inure to the benefit of any successors to the Company and all persons lawfully claiming under the
Participant.
 

13.                               Notices. All notices between the parties hereto shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by electronic
delivery, overnight courier, or by postage paid first-class mail. Notices shall be directed, if to Participant, at the Participant’s address as contained in the Company’s records, or
if to the Company, addressed to its Senior Vice President, Human Resources & Administration, at the principal executive offices of the Company.
 

14.                               Modification. Pursuant to Section 14.4 of the Plan and subject to the restrictions specified therein, the Board may unilaterally amend this Award Agreement,
whether or not the Awarded RSUs are vested, to the extent it deems appropriate; provided, however, amendments that are adverse to the Participant require the consent of the
Participant or the Participant’s successors and permitted assigns. Amendments to this Award Agreement must be in writing.
 

15.                               Severance of Terms. If any provision of this Award Agreement is or may be held by a court or arbitrator of competent jurisdiction to be invalid, void, or
unenforceable to any extent, the validity of the remaining parts, terms, or provisions of this Award Agreement shall not be affected thereby, and such illegal or invalid part,
term, or provision shall be deemed not to be part of this Award Agreement. The remaining provisions shall nevertheless survive and continue in full force and effect without
being invalidated in any way.
 

16.                               Entire Agreement. This Agreement sets forth the entire understanding between the parties with respect to the subject matter hereof and supersedes and
replaces all prior communications, understandings and agreements between the parties, whether written or oral, express or implied, relating to the subject matter hereof.
 

17.                               Limitation on the Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Award Agreement creates
only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust. Neither the Plan nor any underlying program, in
and of itself, has any assets. The Participant shall have only the rights of a general unsecured creditor of the Company with respect to amounts credited and benefits payable,
if any, with respect to the Awarded RSUs, and rights no greater than the right to receive the Common Stock as a
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general unsecured creditor with respect to Awarded RSUs, as and when payable hereunder.
 

18.                               State Law. This Agreement is made within the State of Texas. Therefore, except where preempted by federal law, this Award Agreement shall in all respects
be interpreted, enforced, and governed under the laws of the State of Texas and shall in all cases be construed as a whole (according to its fair meaning, and not strictly for or
against any of the parties). Subject to the terms of any arbitration agreement between the Company and the Participant, any action seeking interpretation or enforcement of its
terms may be maintained only in the state courts of Harris County, Texas without regard to where the cause of action arose.
 

19.                               Counterparts. This Agreement may be executed in counterparts, each of which shall be construed as an original for all purposes, but all of which taken
together shall constitute one and the same Agreement.
 

20.                               Incorporation of Recitals. All recitals included in the introductory portion of this Award Agreement are incorporated into the terms hereof by this reference.
 

21.                               Titles. The titles of Sections, Subsections, and Paragraphs in this Award Agreement are placed herein for convenience of reference only, and this Award
Agreement is not to be construed by reference thereto.
 

22.                               No Contract of Employment. Nothing contained herein shall be construed to constitute a contract of employment between the Company and the Participant.
Nothing contained herein shall be deemed to give the Participant the right to be retained in the employ of the Company, to be rehired by the Company, or to interfere with the
right of the Company to discharge the Participant at any time without regard to the effect such discharge might have on the Participant’s right to receive benefits under this
Award Agreement.
 

[signature page follow]
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IN WITNESS WHEREOF, the parties have caused this Award Agreement to be executed on the dates written below.

 
“COMPANY”

   

    
BATTALION OIL CORPORATION

   

    
    
By:

    

 

Signature
 

Date
 

     
     
 

Name (printed)
   

     
     
 

Title
   

    
“PARTICIPANT”

   

    
    
[EMPLOYEE NAME]

 

Date
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EXHIBIT A

 
PERFORMANCE VESTING REQUIREMENTS

 
The Awarded RSUs that will vest on the Vesting Date will be determined based on a comparison of the Company’s TSR to the average TSR of the Permian Peer Index for the
Performance Period, as follows:
 

·                  If the Company’s TSR for the Performance Period is at least twenty-five percentage points greater than the average TSR of the Permian Peer Index for the Performance
Period, 100% of the Awarded RSUs will vest on the Vesting Date.

 
·                  If the Company’s TSR for the Performance Period is greater than the average TSR of the Permian Peer Index for the Performance Period but is not at least twenty-five

percentage points greater than the average TSR of the Permian Peer Index for the Performance Period, the portion of the Awarded RSUs that will vest on the Vesting
Date will be determined on a straight-line basis (i.e., linearly interpolated) between (i) the average TSR of the Permian Peer Index for the Performance Period and (ii) the
Company’s TSR for the Performance Period.

 
·                  The number of Awarded RSUs that vest on the Vesting Date will be rounded to the nearest whole unit, and the balance of the Awarded RSUs will not vest and will

terminate on the Vesting Date.
 
For purposes of the Award Agreement, the following definitions will apply:
 

(1)         “TSR” means total shareholder return and shall be determined with respect to the Company and any other Permian Peer Index member by dividing (a) the sum of (i) the
difference obtained by subtracting the applicable Beginning Price from the applicable Ending Price plus (ii) all dividends and other distributions during the
Performance Period by (b) the applicable Beginning Price. Any non-cash distributions shall be valued at fair market value. For the purpose of determining TSR, the
value of dividends and other distributions shall be determined by treating them as reinvested in additional shares of stock at the closing market price on the date of
distribution

 
(2)         “Beginning Price” means, with respect to each Permian Peer Index member, the average of the closing market prices of such company’s common stock on the

principal exchange on which such stock is traded for the thirty (30) consecutive trading days beginning with the first trading day of the Performance Period. For the
purpose of determining Beginning Price, the value of dividends and other distributions shall be determined by treating them as reinvested in additional shares of stock
at the closing market price on the date of distribution. For the Company, “Beginning Price” shall be $18.91 per share of the Company’s common stock.

 
(3)         “Ending Price” means, with respect to the Company and each Permian Peer Index member, the average of the closing market prices of such company’s common stock

on the principal exchange on which such stock is traded for the thirty (30) consecutive trading days ending on the last trading day of the Performance Period;
provided, however, in the event the Company has entered into a binding agreement to consummate a transaction that is a Change of Control Event, the Ending Price
means, with respect to the Company, the average of the closing market prices of the Company’s common stock on the principal exchange on which such stock is
traded for the period beginning on the date such binding agreement is fully executed and the date the transaction contemplated by such agreement closes. For the
purpose of determining Ending Price, the value of dividends and other distributions shall be determined by treating them as reinvested in additional shares of stock at
the closing market price on the date of distribution.
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(4)         “Permian Peer Index” means each company listed below and, except as provided below, the common stock (or similar equity security) of which continues to be listed

or traded on a national securities exchange through the last trading day of the Performance Period. In the event a member of the Permian Peer Index files for
bankruptcy or liquidates due to an insolvency, such company shall continue to be treated as a Permian Peer Index member, and such company’s Ending Price will be
treated as $0 if the common stock (or similar equity security) of such company is no longer listed or traded on a national securities exchange on the last trading day of
the Performance Period. In the event of a formation of a new parent company by a Permian Peer Index member, substantially all of the assets and liabilities of which
consist immediately after the transaction of the equity interests in the original Permian Peer Index member or the assets and liabilities of such Permian Peer Index
member immediately prior to the transaction, such new parent company shall be substituted for the Permian Peer Index member to the extent (and for such period of
time) as its common stock (or similar equity securities) are listed or traded on a national securities exchange but the common stock (or similar equity securities) of the
original Permian Peer Index member are not. In the event of a merger or other business combination of two Permian Peer Index members (including, without limitation,
the acquisition of one Permian Peer Index member, or all or substantially all of its assets, by another Permian Peer Index member), the surviving, resulting or successor
entity, as the case may be, shall continue to be treated as a member of the Permian Peer Index, provided that the common stock (or similar equity security) of such
entity is listed or traded on a national securities exchange through the last trading day of the Performance Period. With respect to the preceding two sentences, the
applicable stock prices shall be equitably and proportionately adjusted by the Committee with approval of the Board to the extent (if any) necessary to preserve the
intended incentives of the awards and mitigate the impact of the transaction.

 
Permian Peer Index

 
Abraxas Petroleum Corporation Devon Energy Corporation Matador Resources Company QEP Resources, Inc.
    
Callon Petroleum Company Diamondback Energy, Inc. Oasis Petroleum, Inc. Ring Energy, Inc.
    
Centennial Resource Development,
Inc.

Earthstone Energy, Inc. Parsley Energy, Inc. Rosehill Resources, Inc.

    
Cimarex Energy Co. Laredo Petroleum, Inc. PDC Energy, Inc. SM Energy Company
    
Concho Resources, Inc. Lilis Energy, Inc. Pioneer Natural Resources Company WPX Energy, Inc.
 

With respect to the computation of TSR, Beginning Price, and Ending Price, there shall also be an equitable and proportionate adjustment to the extent (if any) necessary to
preserve the intended incentives of the Awarded RSUs and mitigate the impact of any stock split, stock dividend or reverse stock split occurring during the Performance Period
(or during the applicable 30-day period in determining Beginning Price or Ending Price, as the case may be).
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Exhibit 10.5
 

FORM OF M&A RESTRICTED STOCK UNIT AWARD AGREEMENT
PURSUANT TO THE

BATTALION OIL CORPORATION 
2020 LONG-TERM INCENTIVE PLAN

 
[GRANTED UNDER 2020 MANAGEMENT INCENTIVE PLAN]

 
Employee:

 

Date of Grant:
 

Number of Restricted Stock Units Granted:
 

 
THIS M&A RESTRICTED STOCK UNIT AWARD AGREEMENT (this “Award Agreement”), dated as of the Date of Grant specified above, is made between

BATTALION OIL CORPORATION, a Delaware corporation (the “Company”), and the employee specified above (the “Participant”). Capitalized terms not defined herein
shall have the meaning ascribed to them in the Battalion Oil Corporation 2020 Long-Term Incentive Plan, as it may be amended from time to time (the “Plan”).
 

WHEREAS, pursuant to the 2020 Management Incentive Plan approved by the Board, the Company desires to grant Restricted Stock Units to the Participant
pursuant to the terms of this Award Agreement and the Plan.
 

NOW THEREFORE, in consideration of the mutual agreements and other matters set forth herein and in the Plan, the Company and the Participant hereby agree as
follows:
 

1.                                      Grant. On the Date of Grant, the Company hereby grants to the Participant the number of Restricted Stock Units specified above, pursuant to Article VII of
the Plan (the “Awarded RSUs”). Each of the Awarded RSUs may be converted into one share of Common Stock, subject to the terms of the Plan and this Award Agreement.
The Awarded RSUs have been granted to the Participant in addition to, and not in lieu of, any other form of compensation otherwise payable or to be paid to the Participant.
 

2.                                      Subject to Plan. This Agreement is subject to the terms and conditions of the Plan, and the terms of the Plan shall control; provided, however, in the event of
a conflict or inconsistency between the discretionary terms and provisions of the Plan and the provisions of this Award Agreement, this Award Agreement shall control.
Unless otherwise expressly provided in this Award Agreement, provisions of the Plan that confer discretionary authority on the Committee or the Board shall be limited as set
forth in the Plan and do not (and shall not be deemed to) create any rights in the Participant unless such rights are expressly set forth herein or are conferred by appropriate
action of the Committee or Board under the Plan after the date hereof. This Agreement is subject to any rules promulgated pursuant to the Plan by Committee, subject to Board
approval, and communicated to the Participant in writing.
 

3.                                      Vesting. The Awarded RSUs shall vest as follows:
 

(a)                                 General Rule — Vesting due to Change of Control Event or Transactions — Full Vesting. If one or more of the following events occurs, and if the
Participant remains continuously employed by the Company until the first such event occurs, the Awarded RSUs shall become fully vested on the date such event
occurs:

 
(i)                                     A Change of Control Event;
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(ii)                                  The completion by the Company of one or more merger or acquisition transactions totaling $100,000,000 or more in aggregate market

capitalization value; or
 

(iii)                               The completion by the Company of a merger transaction with any of the following companies: [Company A], [Company B], or [Company
C].

 
(b)                                 Exception for Occurrence of Transaction after Termination Without Cause — Full Vesting. Notwithstanding anything else herein, if, prior to the

date of the Participant’s termination of employment without “Cause” (as defined below), the Company enters into a binding agreement to consummate one or more of
the transactions specified in Section 3(a)(ii) or (a)(iii), and if the Participant had remained continuously employed by the Company until the date of such termination,
the Awarded RSUs shall become fully vested on the date the first such transaction closes. For purposes of this Award Agreement, “Cause” means one or more of the
following: (i) the willful failure by the Participant to perform the Participant’s duties in any material respect as required hereunder (other than any such failure resulting
from the Participant’s incapacity due to physical or mental illness or disability) or the commission by the Participant of an act of willful misconduct in any material
respect with respect to the Company; (ii) the engaging by the Participant in conduct which is demonstrably and materially injurious to the Company and/or any
Affiliated Entity; (iii) the willful engaging, or failure to engage, by the Participant in conduct which is in material violation of any of the Company’s written policies and
procedures; (iv) the Participant’s breach of duty (other than inadvertent acts or omissions) involving fraud, dishonesty, disloyalty, or a conflict of interest; (v) the
Participant’s failure to cooperate with any investigation or inquiry authorized by the Company or an Affiliated Entity or conducted by a governmental authority
related to the Company’s or an Affiliated Entity’s business or the Participant’s conduct; or (vi) the Participant’s conviction of, or entry of a plea agreement or consent
decree or similar arrangement with respect to, any felony, any crime involving deceit, fraud, perjury or embezzlement, or any violation of federal or state securities laws.
For purposes of a “Cause” determination, no act, or failure to act, shall be deemed “willful” unless done, or omitted to be done, by the Participant not in good faith
and without reasonable belief that the Participant’s action or omission was in the best interest of the Company. With respect to elements (i) through (v) above, the
Company shall provide the Participant with thirty (30) days to cure such failure or conduct following written notice of the specific facts and circumstances that are
deemed to constitute Cause, unless such failure or conduct is not reasonably capable of being cured.

 
(c)                                  Exception for Occurrence of Change of Control Event after Termination Without Cause — Discretionary Vesting. Notwithstanding anything else

herein, if, prior to the date of the Participant’s termination of employment without Cause, the Company enters into a binding agreement to consummate a transaction
specified in Section 3(a)(i), and if the Participant had remained continuously employed by the Company until the date of such termination, the Board, in its sole
discretion, may permit the Awarded RSUs to become fully vested on the date such transaction closes.

 
(d)                                 Forfeiture. Subject to Subsection (b) and Subsection (c), upon termination of the Participant’s employment for any reason, any unvested Awarded

RSUs shall be immediately forfeited, and all of the Participant’s rights with respect to the forfeited Awarded RSUs shall cease and terminate, without any further
obligations on the part of the Company.

 
4.                                      Settlement of Awarded RSUs; Delivery of Common Stock. Subject to the satisfaction of any applicable provisions of this Award Agreement, when any

Awarded RSUs vest pursuant to Section 3 herein, the Company shall as soon as practicable (and in all events not later than two and one-half (2 ½) months after the applicable
vesting date) cause to be issued and delivered to the Participant one share of
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Common Stock in payment and settlement of each of the vested Awarded RSUs. Delivery of the Common Stock shall be effected by the electronic delivery of the Common
Stock to a brokerage account designated by the Participant or by book-entry registration of such Common Stock with the Company’s transfer agent (with no physical
certificate issued to the Participant) and shall be subject to the tax withholding provisions of Section 14.3 of the Plan and compliance with all applicable legal requirements as
provided in the Plan, and shall be in complete satisfaction and settlement of such vested Awarded RSUs. If the Company so elects, its obligation to deliver shares of Common
Stock pursuant to this Agreement shall be conditioned upon its receipt from Participant or other permitted recipient of an executed investment letter, in form and content
satisfactory to the Company and its legal counsel, evidencing the investment intent of such person and such other matters as the Company may reasonably require. If the
Company so elects, the certificate or certificates representing the shares of Common Stock issued hereunder shall bear a legend to reflect any restrictions on transferability.
 

5.                                      Stockholder Rights. The Participant will have no rights as a stockholder with respect to any shares of Common Stock covered by this Award Agreement, no
dividend rights, and no voting rights with respect to the Awarded RSUs or any shares of Common Stock underlying or issuable in respect of such Awarded RSUs until such
shares of Common Stock are actually issued to and held of record by the Participant. No adjustments will be made for dividends or other rights of a holder for which the record
date is prior to the date of issuance of the stock certificate or book entry evidencing such shares.
 

6.                                      Non-Transferability. Except as provided in Section 14.2 of the Plan, the Awarded RSUs and any interest therein or shares of Common Stock payable in
respect thereof shall not be sold, assigned, transferred, pledged or otherwise disposed of, alienated or encumbered, either voluntarily or involuntarily.
 

7.                                      Compliance with Applicable Law. Notwithstanding any provision of this Award Agreement to the contrary and subject to Section 14.5 of the Plan, the
Participant agrees that the issuance of Common Stock hereunder will be subject to compliance with all requirements of applicable law with respect to such securities and with
the requirements of any stock exchange or market system upon which the Common Stock may then be listed. As a condition to any issuance of Common Stock hereunder, the
Company may require the Participant to satisfy any requirements that may be necessary or appropriate to evidence compliance with any applicable law or regulation and to
make any representation or warranty with respect to such compliance as may be requested by the Company.
 

8.                                      Representations and Warranties of Participant. The Participant represents and warrants to the Company as follows:
 

(a)                                 The Participant has received a copy of the Plan and has read and understands the terms of the Plan and this Award Agreement, and agrees to be
bound by their terms and conditions. The Participant acknowledges that there may be adverse tax consequences upon the granting of the Awarded RSUs, vesting of
the Awarded RSUs, or disposition of the Awarded RSUs once vested, and that the Participant should consult a tax adviser prior to such time.

 
(b)                                 The Participant agrees to sign such additional documentation as may reasonably be required from time to time by the Company in connection with

this Award Agreement.
 

9.                                      Data Privacy. By participating in the Plan, the Participant acknowledges and consents to the collection, use, processing, and transfer of personal data as
described in this Section 9. The Company, its Subsidiaries, and their Affiliated Entities hold certain personal information about the Participant, including the Participant’s name,
home address and telephone number, email address, date of birth, social security number or other employee identification number, salary, nationality, job title, any shares of
Common Stock held in the Company, details of all Awarded RSUs or any other entitlement to shares of
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Common Stock or equivalent benefits awarded, canceled, purchased, vested, unvested or outstanding in the Participant’s favor, for the purpose of managing and administering
the Plan (“Data”). The Company and its related entities may transfer Data amongst themselves as necessary for the purpose of implementation, administration, and
management of the Participant’s participation in the Plan, and the Company, its Subsidiaries, and their Affiliated Entities may each further transfer Data to any third parties
assisting the Company, any of its Subsidiaries, and any of their Affiliated Entities in the implementation, administration, and management of the Plan. The Participant
acknowledges that the transferors and transferees of such Data may be located anywhere in the world and hereby authorizes each of them to receive, possess, use, retain and
transfer the Data, in electronic or other form, for the purposes of implementing, administering, and managing the Participant’s participation in the Plan, including any transfer of
such Data as may be required for the administration of the Plan and the subsequent holding of shares of Common Stock on the Participant’s behalf to a broker or to another
third party with whom the Participant may elect to deposit any shares of Common Stock acquired under the Plan.
 

10.                               Binding Effect. This Agreement shall be binding upon and inure to the benefit of any successors to the Company and all persons lawfully claiming under the
Participant.
 

11.                               Notices. All notices between the parties hereto shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by electronic
delivery, overnight courier, or by postage paid first-class mail. Notices shall be directed, if to Participant, at the Participant’s address as contained in the Company’s records, or
if to the Company, addressed to its Senior Vice President, Human Resources & Administration, at the principal executive offices of the Company.
 

12.                               Modification. Pursuant to Section 14.4 of the Plan and subject to the restrictions specified therein, the Board may unilaterally amend this Award Agreement,
whether or not the Awarded RSUs are vested, to the extent it deems appropriate; provided, however, amendments that are adverse to the Participant require the consent of the
Participant or the Participant’s successors and permitted assigns. Amendments to this Award Agreement must be in writing.
 

13.                               Severance of Terms. If any provision of this Award Agreement is or may be held by a court or arbitrator of competent jurisdiction to be invalid, void, or
unenforceable to any extent, the validity of the remaining parts, terms, or provisions of this Award Agreement shall not be affected thereby, and such illegal or invalid part,
term, or provision shall be deemed not to be part of this Award Agreement. The remaining provisions shall nevertheless survive and continue in full force and effect without
being invalidated in any way.
 

14.                               Entire Agreement. This Agreement sets forth the entire understanding between the parties with respect to the subject matter hereof and supersedes and
replaces all prior communications, understandings and agreements between the parties, whether written or oral, express or implied, relating to the subject matter hereof.
 

15.                               Limitation on the Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This Award Agreement creates
only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust. Neither the Plan nor any underlying program, in
and of itself, has any assets. The Participant shall have only the rights of a general unsecured creditor of the Company with respect to amounts credited and benefits payable,
if any, with respect to the Awarded RSUs, and rights no greater than the right to receive the Common Stock as a general unsecured creditor with respect to Awarded RSUs, as
and when payable hereunder.
 

16.                               State Law. This Agreement is made within the State of Texas. Therefore, except where preempted by federal law, this Award Agreement shall in all respects be
interpreted, enforced, and governed
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under the laws of the State of Texas and shall in all cases be construed as a whole (according to its fair meaning, and not strictly for or against any of the parties). Subject to
the terms of any arbitration agreement between the Company and the Participant, any action seeking interpretation or enforcement of its terms may be maintained only in the
state courts of Harris County, Texas without regard to where the cause of action arose.
 

17.                               Counterparts. This Agreement may be executed in counterparts, each of which shall be construed as an original for all purposes, but all of which taken
together shall constitute one and the same Agreement.
 

18.                               Incorporation of Recitals. All recitals included in the introductory portion of this Award Agreement are incorporated into the terms hereof by this reference.
 

19.                               Titles. The titles of Sections, Subsections, and Paragraphs in this Award Agreement are placed herein for convenience of reference only, and this Award
Agreement is not to be construed by reference thereto.
 

20.                               No Contract of Employment. Nothing contained herein shall be construed to constitute a contract of employment between the Company and the Participant.
Nothing contained herein shall be deemed to give the Participant the right to be retained in the employ of the Company, to be rehired by the Company, or to interfere with the
right of the Company to discharge the Participant at any time without regard to the effect such discharge might have on the Participant’s right to receive benefits under this
Award Agreement.
 

IN WITNESS WHEREOF, the parties have caused this Award Agreement to be executed on the dates written below.
 

“COMPANY”
  

   
BATTALION OIL CORPORATION

  

   
    
By:

   

 

Signature
 

Date
    
    
 

Name (printed)
  

    
    
 

Title
  

    
   

“PARTICIPANT”
  

   
   
[EMPLOYEE NAME]

 

Date
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