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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.

At the annual meeting of shareholders of Consumer Portfolio Services, Inc. (the “Company”) on November 19, 2025 (the “Annual Meeting”), the
Company’s shareholders approved the Consumer Portfolio Services, Inc. 2025 Equity Incentive Plan (the “2025 Plan”). The 2025 Plan provides for the
award to employees (including officers and directors who are also employees), non-employee directors, consultants and advisors to the Company or any of
its subsidiaries of stock options (including nonqualified stock options and incentive stock options), stock appreciation rights, restricted stock, restricted
stock units, performance stock units, performance units, and other awards based on or related to shares of common stock up to an aggregate of (a)
4,501,330 shares of the Company’s common stock, plus (b) the number of shares of common stock that, as of the effective date of the 2025 Plan, are
subject to awards granted under the CPS 2006 Long-Term Equity Incentive Plan (the “2006 Plan”) and that, on or after the effective date of the 2025 Plan,
are forfeited, surrendered, terminated (other than by exercise), cancelled, lapsed or reacquired by the Company prior to vesting, without the delivery of any
shares of common stock, and otherwise comply with the recycling provisions of the 2006 Plan and 2025 Plan. The foregoing summary is qualified in its
entirety by reference to the 2025 Plan, which is filed as Exhibit 10.1 hereto and incorporated herein by reference.

The Compensation Committee of our board of directors approved a new Form of Stock Option Award Agreement for grants under the 2025 Plan, which is
attached hereto as Exhibit 10.2 and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, five proposals were placed before our shareholders: proposal one, to elect directors; proposal two, to ratify the appointment of
Crowe LLP as our independent auditors for the fiscal year ending December 31, 2025; proposal three, to adopt an advisory resolution approving our named
executive officer compensation; proposal four, to adopt the Company’s 2025 Plan; and proposal five, to adopt an advisory resolution on the frequency of
future advisory votes on named executive officer compensation.

Nine individuals were nominated for election to our board of directors, constituting the entire board. Such individuals received votes as follows, and each
of the following nine was elected:

Votes for Votes withheld Broker Non-Votes
Charles E. Bradley, Jr. 13,892,405 6,050,759 1,146,936
Stephen H. Deckoff 18,491,821 1,451,343 1,146,936
Louis M. Grasso 14,059,399 5,883,765 1,146,936
William W. Grounds 12,159,965 7,783,199 1,146,936
Brian J. Rayhill 18,533,396 1,409,768 1,146,936
William B. Roberts 9,346,158 10,597,006 1,146,936
James E. Walker IIT 18,491,821 1,451,343 1,146,936
Gregory S. Washer 18,616,810 1,326,354 1,146,936
Daniel S. Wood 12,553,477 7,389,687 1,146,936




Proposals two, three and four were approved, on the following votes:

Votes for Votes against Abstentions Broker Non-Votes
Proposal Two 20,852,660 235,962 1,477 =
Proposal Three 12,309,473 7,573,654 60,034 1,146,939
Proposal Four 11,438,832 8,461,888 42,442 1,146,938

Proposal five offered multiple choices, that future advisory votes on named executive officer compensation be held every year, every two years, or every
three years. The votes cast were as follows:

One Year Two Years Three Years Abstentions Broker Non-Votes
Proposal Five 18,015,514 1,130 1,884,103 42,417 1,146,936

The resolution as adopted advised holding future advisory votes on executive compensation every year. In light of such vote, our board of directors decided
that the Company will continue including a shareholder advisory vote on the compensation of its named executive officers in its proxy materials every year
until the next required vote on the frequency of shareholder votes on the compensation of named executive officers.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Two exhibits are included with this report:

10.1% Consumer Portfolio Services, Inc. 2025 Equity Incentive Plan
10.2%* Form of Stock Option Award Agreement under the Consumer Portfolio Services, Inc. 2025 Equity Incentive Plan
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Filed herewith. Indicates management contract or compensatory plan or arrangement.
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Exhibit 10.1

CONSUMER PORTFOLIO SERVICES, INC.
2025 EQUITY INCENTIVE PLAN

Section 1. Purposes of Plan. The purposes of this Plan are to (a) attract and retain the most talented Participants available, and (b) promote the
growth and success of the Company’s business, (i) by aligning the long-term interests of Participants with those of the shareholders by providing an
opportunity to acquire an interest in the Company and (ii) by providing both rewards for exceptional performance and long-term incentives for future
contributions to the success of the Company and its Subsidiaries.

Section 2. Definitions. Capitalized terms used in this Plan have the meanings given below. Additional defined terms are set forth in other sections
of this Plan.

(a) “409A Award” means any Award that is treated as a deferral of compensation subject to the requirements of Section 409A of the Code.

(b) “Accelerated” means, with respect to such Participant and one or more specified Awards: (i) any and all Stock Options and Stock

Appreciation Rights become fully vested and immediately exercisable, and shall remain exercisable throughout their entire term, (ii) any restriction periods
and restrictions imposed on Restricted Stock or Restricted Stock Units that are not performance-based shall lapse, and (iii) the restrictions and deferral
limitations and other conditions applicable to any other Awards shall lapse, and such other Awards shall become free of all restrictions, limitations or
conditions and become fully vested and transferable to the full extent of the original grant.

(c) “Active Status” mean (i) for Employees, the absence of any interruption or termination of service as an Employee, (ii) for Directors, that the
Director has not been removed from the Board for cause (as determined by the Company’s shareholders), and (iii) for Consultants, the absence of any
interruption, expiration, or termination of such person’s consulting or advisory relationship with the Company or any Subsidiary or the occurrence of any
termination event as set forth in such person’s Award Agreement. Active Status shall not be considered interrupted (A) for an Employee in the case of sick
leave, maternity leave, infant care leave, medical emergency leave, military leave, or any other leave of absence properly taken in accordance with the
policies of the Company or any applicable Subsidiary as may be in effect from time to time, and (B) for a Consultant, in the case of any temporary
interruption in such person’s availability to provide services to the Company or any Subsidiary which has been granted in writing by an authorized officer
of the Company. Whenever a mandatory severance period applies under applicable law with respect to a termination of service as an Employee, Active
Status shall be considered terminated upon such Employee’s receipt of notice of termination in whatever form prescribed by applicable law.

(d) “Award” means any grant of a Stock Option, a Stock Appreciation Right, Restricted Stock, a Restricted Stock Unit, Performance Stock, a
Performance Stock Unit, Other Stock-Based Award or any other type of award permitted under this Plan.

(e) “Award Agreement” means a written or electronic agreement between the Company and the Participant that shall contain the terms and
conditions of an Award.

(€3] “Benefit Arrangement” shall have the meaning set forth in Section 22(c).

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




(h) “Beneficial Ownership” has the meaning set forth in Rule 13d-3 promulgated under Section 13 of the Exchange Act.

() “Change of Control” means the 15t day that any one or more of the following conditions have been satisfied: (i) the sale, liquidation or other
disposition of all or substantially all of the Company’s assets in one or a series of related transactions, (ii) an acquisition (other than directly from the
Company) of any outstanding voting securities by any person, after which such person (as the term is used for purposes of Section 13(d) or 14(d) of the
Exchange Act) has Beneficial Ownership of 25% or more of the then outstanding voting securities of the Company, other than a Board approved
transaction, (iii) during any 36-consecutive month period, the individuals who, at the beginning of such period, constitute the Board (“Incumbent
Directors”) cease for any reason other than death to constitute at least a majority of the members of the Board; provided however that except as set forth in
this Section 2(i)(iii), an individual who becomes a member of the Board subsequent to the beginning of the 36-month period, shall be deemed to have
satisfied such 36-month requirement and shall be deemed an Incumbent Director if such Director was elected by or on the recommendation of or with the
approval of at least two-thirds of the Directors who then qualified as Incumbent Directors either actually (because they were Directors at the beginning of
such period) or by operation of the provisions of this section; if any such individual initially assumes office as a result of or in connection with either an
actual or threatened solicitation with respect to the election of Directors (as such terms are used in Rule 14a-12(c) of Regulation 14A promulgated under
the Exchange Act) or other actual or threatened solicitations of proxies or consents by or on behalf of a person other than the Board, then such individual
shall not be considered an Incumbent Director, or (iv) a merger, consolidation or reorganization of the Company, as a result of which the shareholders of the
Company immediately prior to such merger, consolidation or reorganization own directly or indirectly immediately following such merger, consolidation or
reorganization less than 50% of the combined voting power of the outstanding voting securities of the entity resulting from such merger, consolidation or
reorganization.

) “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of the Code includes any successor
provision and the rules and regulations promulgated under such provision.

k) “Committee” means, subject to Section 3(a), the Compensation Committee of the Board (or any successor committee thereof with the same or
similar authority) or such other committee of the Board designated by the Board to administer this Plan and composed of two or more Directors, each of
whom may be a “non-employee director” as defined in Rule 16b-3 promulgated under the Exchange Act.

(0] “Common Stock” means shares of common stock, without par value, of the Company.
(m) “Company” or “CPS” means Consumer Portfolio Services, Inc., a California corporation, or any successor thereof.
(n) “Consultant” means any person, except an Employee, engaged by the Company or any Subsidiary of the Company, to render personal

services to such entity, including as an advisor, pursuant to the terms of a written agreement.
(o) “Director” means a member of the Board.

(p) “Disability” shall mean (i) in the case of a Participant whose employment with the Company or a Subsidiary is subject to the terms of an
employment or consulting agreement that includes a definition of “Disability” as used in this Plan shall have the meaning set forth in such employment or
consulting agreement during the period that such employment or consulting agreement remains in effect, and (ii) in all other cases, the term “Disability” as
used in this Plan shall have the same meaning as set forth under the Company’s long-term disability plan applicable to the Participant as may be amended
from time to time, and in the event the Company does not maintain any such plan with respect to a Participant, a physical or mental condition resulting
from bodily injury, disease or mental disorder which renders the Participant incapable of continuing such Participant’s usual and customary employment
with the Company or a Subsidiary, as the case may be, for a period of not less than 120 days or such other period as may be required by applicable law.




Q) “Discretion” means in the sole discretion of the Committee, with no requirement whatsoever that the Committee follow past practices, act in a
manner consistent with past practices, or treat a Participant in a manner consistent with the treatment afforded other Participants with respect to this Plan,
which may be set forth in an Award Agreement or otherwise.

(r) “Effective Date” shall have the meaning set forth in Section 20.

(s) “Eligible Director” shall mean (i) a “non-employee director” within the meaning of Rule 16b-3 promulgated under the Exchange Act and (ii)
an “independent director” under the rules of Nasdaq or any other securities exchange or inter-dealer quotation service on which the Common Stock is listed
or quoted, or a person meeting any similar requirement under any successor rule or regulation.

®) “Employee” shall mean any Person, including an officer, who is a common law employee of, receives remuneration for personal services to,
is reflected on the official human resources database as an employee of, and is on the payroll of the Company or any Subsidiary of the Company. A person
is on the payroll if he or she is paid from or at the direction of the payroll department of the Company, or any Subsidiary of the Company. Persons
providing services to the Company, or to any Subsidiary of the Company, pursuant to an agreement with a staff leasing organization, temporary workers
engaged through or employed by temporary or leasing agencies, and workers who hold themselves out to the Company, or a Subsidiary to which they are
providing services as being independent contractors, or as being employed by or engaged through another company while providing the services, and
persons covered by a collective bargaining agreement (unless the collective bargaining agreement applicable to the person specifically provides for
participation in this Plan) are not employees for purposes of this Plan and do not and cannot participate in this Plan, whether or not such persons are, or
may be reclassified by the courts, the Internal Revenue Service, the U.S. Department of Labor, or other person or entity as, common law employees of the
Company, or any Subsidiary, either solely or jointly with another person or entity.

(u) “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a specific provision of the Exchange Act includes
any successor provision and the rules and regulations promulgated under such provision.

W) “Fair Market Value” with respect to a share of Common Stock as of any date means (i) the closing sales price for a share of Common Stock
on such day (or, if such day is not a trading day or no sales of Common Stock occur on such date, on the preceding trading day on which there was a sale of
Common Stock on such market) on Nasdagq, (ii) if the Common Stock is not listed on such an exchange but is traded in an over-the-counter market, the last
sales price (or, if there is no last sales price reported, the average of the last bid and asked prices) for Common Stock on the particular date, or the last
preceding date on which there was a sale of Common Stock on such market, or (iii) if the Common Stock is not listed on an exchange or market referenced
in clauses (i) or (ii), then the price determined in good faith by the Committee on the basis of such considerations as the Committee deems appropriate from
time to time. The Committee also shall establish the Fair Market Value of any other property. Notwithstanding the foregoing, in the case of an Award
intended to be exempt from Section 409A of the Code, the Fair Market Value of such Award shall be determined in accordance with Section 409A of the
Code.

(w) “Incentive Option” means an option to purchase Common Stock that meets the requirements set forth in this Plan and also meets the
definition of an incentive stock option set forth in Section 422 of the Code.

x) “Misconduct” means any of the following; provided, however, that with respect to Non-Employee Directors, “Misconduct” shall mean
subsection (viii) only: (i) any material breach of an agreement between the Participant and the Company or any Subsidiary which, if curable, has not been
cured within 20 days after the Participant has been given written notice of the need to cure such breach, or which breach, if previously cured, recurs, (ii)
willful unauthorized use or disclosure of confidential information or trade secrets of the Company or any Subsidiary by the Participant, (iii) the
Participant’s continued willful and intentional failure to satisfactorily perform Participant’s essential responsibilities, provided that the Participant has been
given at least 30 days’ written notice of the need to cure the failure and cure has not been effected within that time period, or which failure, if previously
cured, recurs, (iv) material failure of the Participant to comply with rules, policies or procedures of the Company or any Subsidiary as they may be
amended from time to time, provided that the Participant has been given at least 30 days’ written notice of the need to cure the failure, if such failure is
curable, and cure has not been effected within that time period, or which failure, if previously cured, recurs, (v) Participant’s dishonesty, fraud or gross
negligence related to the business or property of the Company or any Subsidiary, (vi) personal conduct that is materially detrimental to the business of the
Company or any Subsidiary, (vii) conviction of or plea of nolo contendere to a felony, or (viii) in the case of Non-Employee Directors, the removal from
the Board for cause (as determined by the Company’s shareholders).




) “Nasdaq” means the Nasdaq Stock Market, or such other principal stock market or exchange that is the principal United States stock market
or exchange on which the Common Stock is then quoted or regularly trades.

(2) “Non-Employee Director” means a Director who is not also an officer or an Employee of the Company or any Subsidiary.
(aa) “Non-Employee Director Limit” shall have the meaning set forth in Section 12.
(bb) “Nonqualified Option” means an option to purchase Common Stock that meets the requirements set forth in this Plan but does not meet the

definition of an incentive stock option set forth in Section 422 of the Code.

(cc) “Other Agreement” shall have the meaning set forth in Section 22(c).

(dd) “Other Stock-Based Award” means any right granted under Section 11, including but not limited to Unrestricted Stock.

(ee) “Parachute Payment” shall have the meaning set forth in Section 22(c).

(fH) “Participant” means any individual designated by the Committee under Section 6 for participation in this Plan who is (i) an Employee
(including an officer or Director who is also an Employee) of the Company or any Subsidiary, (ii) a Non-Employee Director, or (iii) a Consultant or advisor
of the Company or any Subsidiary.

(gg) “Performance Stock™ means an Award that is a bookkeeping entry representing a right granted to a Participant pursuant to an Award made
under Section 10 to receive shares of Common Stock (or Restricted Stock) to be issued and delivered upon the attainment of one or more performance
goals during a performance period established by the Committee, as provided in Section 10.

(hh) “Performance Stock Unit” means an Award that is the right to receive a payment valued in relation to a unit that has a designated dollar value
or the value of which is equal to the Fair Market Value of one or more shares of Common Stock, to be paid upon the attainment of one or more

performance goals during a performance period established by the Committee, as provided in Section 10.

(ii) “Person” means any individual, entity or group.

34j) “Plan” means this Consumer Portfolio Services, Inc. 2025 Equity Incentive Plan, as it may be amended or restated from time to time.
(kk) “Prior Plan” means the CPS 2006 Long-Term Equity Incentive Plan.

) “Regulation T Stock Option Exercise” shall have the meaning set forth in Section 8(c).




(mm) “Resignation (or Resign) for Good Reason” shall mean any voluntary termination by written resignation of the Active Status of any Employee
after a Change of Control because of: (i) a material reduction in the Employee’s authority, responsibilities or scope of employment; (ii) an assignment of
duties to the Employee inconsistent with the Employee’s role at the Company (including its Subsidiaries) prior to the Change of Control, (iii) a reduction in
the Employee’s base salary or total incentive compensation; (iv) a material reduction in the Employee’s benefits unless such reduction applies to all
Employees of comparable rank; or (v) the relocation of the Employee’s primary work location more than fifty miles from the employee’s primary work
location prior to the Change of Control; provided that the Employee’s written notice of voluntary resignation must be tendered within 1 year after the
Change of Control, and shall specify which of the events described in (i) through (v) resulted in the resignation. An Employee must give notice of the
existence of “good reason” within 90 days after it first occurs, and the Company has 30 days to cure.

(nn) “Restricted Period” means the length of time established relative to an Award during which the Participant cannot sell, assign, transfer, pledge
or otherwise encumber the Common Stock or units (including any bookkeeping entry of a right) subject to such Award and at the end of which the
Participant obtains an unrestricted right to such Common Stock or units (including any bookkeeping entry of a right).

(00) “Restricted Stock” means an Award that is a grant of Common Stock subject to forfeiture or a Restricted Period, or both, and such other terms
and conditions determined by the Committee, as provided in Section 9.

(pp) “Restricted Stock Unit” means an Award that is a bookkeeping entry representing a right granted to a Participant to receive shares of Common
Stock or their cash equivalent (or both) to be issued and delivered at the end of a specified period subject to forfeiture, a Restricted Period, or both, and
such other terms and conditions determined by the Committee, as provided in Section 9.

(qq) “Retirement” shall mean, (i) with respect to any Employee, voluntary termination of employment after age 55 and at least 10 years of credited
service with the Company or any Subsidiary (but only during the time the Subsidiary was a Subsidiary), as determined by the Committee in its sole
discretion, and (ii) with respect to any Non-Employee Director, ceasing to be a Director pursuant to election by the Company’s shareholders or by
voluntary resignation with the approval of the Board’s chair after having attained the age of 55 years and served continuously on the Board for at least 6
years.

(1) “Securities Act” means the Securities Act of 1933, as amended. Any reference to a specific provision of the Securities Act includes any
successor provision and the rules and regulations promulgated under such provision.

(ss) “Share Limit” shall have the meaning set forth in Section 5(a).

() “Stock Appreciation Right” means an Award that is a right to receive the appreciation in the Fair Market Value, or a portion of the
appreciation in the Fair Market Value, of a specified number of shares of Common Stock, as provided in Section 8.

(uu) “Stock Option” means the right to purchase Common Stock at a stated price for a specified period of time, including an Incentive Option and
Nongqualified Option.
(vv) “Subsidiary” means any corporation, limited liability company, partnership or any other entity in which the Company owns, directly or

indirectly, stock or other ownership interest therein, possessing more than 50% of the combined voting power of all classes of stock or other ownership
interest.

(ww) “Substitute Award” means any shares of Common Stock that are issued by the Company or any Subsidiary in substitution for outstanding
awards, and any awards that are assumed by or otherwise become obligations of the Company or a Subsidiary, in connection with any merger,

consolidation, acquisition of property or shares, reorganization or similar transaction.

(xx) “Unrestricted Stock” means Common Stock issued under this Plan that is not subject to either a risk of forfeiture or Restricted Period.




Section 3. Administration.

(a) Administration of this Plan by the Committee and Other Persons. This Plan shall be administered by the Committee; provided that the Committee
may delegate all or a portion of its powers, authority and obligations under this Plan (and any Award Agreement), including the authority to grant Awards
without further approval of the Board or Committee, to (i) one or more separate committees consisting of members of the Committee or other members of
the Board who are Eligible Directors or (ii) one or more officers of the Company, or such persons’ delegate(s) who are officers of the Company, to the
extent permitted under California corporate law and excluding any grants of Awards to Participants who are subject to Section 16 of the Exchange Act. All
references in this Plan to the “Committee” also shall be deemed to refer to the foregoing Persons in this Section 3(a) as applicable.

(b) Authority of the Committee. Subject to the provisions of this Plan, the Committee shall determine, from those who are or become eligible to be
Participants under this Plan in accordance with Section 6, the individuals or class of individuals to be granted Awards, the type of Awards and the amount
or maximum amount of Common Stock or rights covered by Awards to be granted to each such individual or class of individuals, and the terms and
conditions of any Awards, including but not limited to, the rights of Participants with respect to an Award upon any termination of employment or service
or Change of Control, under what circumstances the vesting of any Award will be Accelerated, and to what extent and under what circumstances an Award
may be settled, cancelled, forfeited, exchanged or surrendered. In addition to the authority specifically granted to the Committee in this Plan and subject to
Section 21, the Committee is authorized to: interpret this Plan; promulgate, amend and rescind rules and regulations relating to this Plan; correct any defect,
supply any omission or reconcile any inconsistency in this Plan or in any Award Agreement in the manner and to the extent it deems necessary to carry out
the intent of this Plan or an Award Agreement; and make all other determinations necessary or advisable for administration of this Plan. Interpretation and
construction of any provision of this Plan by the Committee shall be final and conclusive.

Section 4. Indemnification of Committee Members. Members of the Committee and any Employee of the Company or a Subsidiary to whom
authority or administrative responsibilities has been delegated shall not be liable for any action or determination made in good faith with respect to this
Plan. In addition to such other rights of indemnification as they may have, each member of the Board and the Committee, and any other officer or member
of any other committee to whom a delegation under Section 3(a) has been made, shall be indemnified by the Company against the reasonable expenses,
including attorneys’ fees, actually and necessarily incurred in connection with the defense of any action, suit or proceeding, or in connection with any
appeal therein, to which they or any of them may be a party by reason of any action taken or failure to act under or in connection with this Plan or any
Award granted hereunder, and against all amounts paid by them in settlement thereof (provided such settlement is approved by the Board) or paid by them
in satisfaction of a judgment in any such action, suit or proceeding, up to the maximum extent permitted by applicable law and the Company’s governing
documents; provided, however, that within 60 days after receipt of notice of institution of any such action, suit or proceeding, an indemnified person under
this Section 4 shall offer the Company in writing the opportunity, at its own cost, to handle and defend the same upon confirmation of the Company’s
obligations under this Section 4.




Section 5. Maximum Number of Shares Subject to Plan; Share Usage.

(a) Share Limit. Shares of Common Stock issued or to be issued under this Plan shall be authorized but unissued Common Stock. Subject to the other
provisions of this Section 5, the maximum number of shares of Common Stock which may be issued pursuant to Awards granted under this Plan or with
respect to which Awards may be granted under this Plan shall not exceed in the aggregate (i) 4,501,330 shares of Common Stock plus (ii) the number of
shares of Common Stock that, as of the Effective Date were subject to awards granted under the Prior Plan and that, on or after the Effective Date, expire or
are forfeited, surrendered, terminated (other than by exercise), cancelled, lapsed or reacquired by the Company prior to vesting, without the delivery of any
shares of Common Stock in accordance with the terms of such Prior Plan, and comply with the share recycling provisions of the Prior Plan and Section 5(c)
of this Plan (in each case, subject to adjustments as provided in this Section 5) (the “Share Limit”).

(b) Share Counting. Awards issued under this Plan shall count against the Share Limit on the date of grant as one share of Common Stock for each
share of Common Stock covered by such Awards.

(c) Share Recycling. If any shares of Common Stock covered by an Award are not purchased and are forfeited, cancelled, reacquired by the Company
prior to vesting or expired (whether voluntarily or involuntarily), or if an Award otherwise expires or terminates without delivery of Common Stock subject
thereto, then the number of shares of Common Stock related to such Award to the extent so forfeited, cancelled, reacquired by the Company, expired or
terminated shall not be counted against the Share Limit and shall again be available for making Awards (in accordance with Section 5(b)) under this Plan
after such event. Notwithstanding the foregoing, there shall not be added back to the Share Limit: (i) shares of Common Stock tendered by Participants to,
or withheld by, the Company as full or partial payment to the Company of the exercise price of Stock Options; (ii) shares of Common Stock reserved for
issuance upon the grant of Stock Appreciation Rights, to the extent that the number of reserved shares of Common Stock exceeds the number of shares of
Common Stock actually issued upon the exercise of the Stock Appreciation Rights; (iii) shares of Common Stock withheld by, or otherwise remitted to, the
Company to satisfy a Participant’s tax withholding obligations upon the exercise of, or upon the lapse of restrictions on or settlement of, an Award; and (iv)
shares of Common Stock repurchased on the open market with the proceeds of a Stock Option exercise.

(d)  Substitute Awards. Any Substitute Award shall not be counted against the Share Limit; provided, that, Substitute Awards issued in connection
with the assumption of, or in substitution for, outstanding stock options intended to qualify as Incentive Options shall be counted against the limit with
respect to Incentive Options. Subject to applicable stock exchange requirements, available shares under a shareholder-approved plan of an entity directly or
indirectly acquired by the Company or with which the Company combines (as appropriately adjusted to reflect such acquisition or transaction) may be used
for Awards under this Plan and shall not count toward the Share Limit.

(e) Stock Dividends, Distributions, Stock Splits, Recapitalizations, and Similar Events. The number of shares of Common Stock with respect to each
outstanding Award, the exercise price per share with respect to outstanding Stock Options, the strike price with respect to outstanding Stock Appreciation
Rights, and the Share Limit to an individual Participant during the term of this Plan shall be subject to such adjustment as the Committee, in its Discretion,
deems appropriate to reflect such events as stock dividends, extraordinary dividends or distributions (whether in cash, shares, or other property, other than a
regular cash dividend), stock splits, recapitalizations, mergers, consolidations, split-up, spin-off, combinations, exchanges of shares or reorganizations of or
by the Company (and the adjusted Awards shall be subject to the same restrictions and conditions applicable to the original Award); provided, however, that
no fractional shares shall be issued pursuant to this Plan, no Awards may be granted under this Plan with respect to fractional shares, and any fractional
shares resulting from such adjustments or otherwise shall be eliminated from any outstanding Award.




Section 6. Participants. The Committee shall determine and designate from time to time, in its Discretion, those individuals who are Employees
(including Directors who are also Employees), Non-Employee Directors, Consultants or advisors of the Company or any Subsidiary to receive Awards.
Subject to the provisions of this Plan, the Committee may authorize in advance the grant of Awards to individuals or classes of individuals who are not at
the time of Committee authorization, but who subsequently become, eligible to participate in this Plan; provided, however, that (i) for all purposes of this
Plan, the date of grant of any Award made to an individual pursuant to such authorization shall be no earlier than the date on which such individual
becomes eligible to participate in this Plan, and (ii) such authorization shall prescribe the principal terms or range of terms of the Awards that may be made
to such individuals or classes of individuals including, without limitation, the type or types of Awards and the number or maximum number of shares of
Common Stock to be covered by such Awards. No individual shall have any right to be granted an Award solely due to an Award being granted to such
individual at any prior time, or because a similarly situated individual is or was granted an Award under similar circumstances.

Notwithstanding any other provision of this Plan, the Committee may authorize Substitute Awards under this Plan upon such terms and conditions as it may
deem appropriate, subject to the listing requirements Nasdaq and applicable law.

Section 7. Award Agreement. Each Award granted under this Plan shall be evidenced by an Award Agreement, as may be approved by the
Committee. An Award Agreement shall constitute a binding contract between the Company and the Participant, and every Participant, upon acceptance of
such agreement, shall be bound by the terms and restrictions of this Plan and of such agreement. The terms of each Award Agreement shall be in
accordance with this Plan, but such agreements may include such additional provisions and restrictions as determined by the Committee, including that any
Participant agree in writing to comply with any confidentiality, non-solicitation, non-competition and non-disparagement provisions and covenants as a
condition to receiving such Award, provided that such additional provisions and restrictions do not violate the terms of this Plan.

Section 8. Stock Options and Stock Appreciation Rights.

(a) Stock Options. Subject to the terms of this Plan, the Committee, in its Discretion, may grant to Participants either Incentive Options, Nonqualified
Options or any combination thereof; provided, however, that an Incentive Option only may be granted to an Employee of the Company or a Subsidiary, and
in the case of a Subsidiary only if (i) the Subsidiary is treated as a disregarded entity owned by the Company, or (ii) the Subsidiary is a corporation (or is
treated as a disregarded entity owned by a corporation) 50% or more of the combined voting power of all classes of stock of which is owned, directly or
indirectly, by the Company. Each Award Agreement for a Stock Option granted under this Plan shall designate whether such Stock Option is intended to be
an Incentive Option or Nonqualified Option, the number of shares of Common Stock covered thereby, the exercise price per share for which the shares of
Common Stock covered by such Stock Option may be purchased, the date of grant (which may not be prior to the date of the Committee’s approval of the
Award), the expiration date, and such other terms as determined by the Committee in its Discretion. No Incentive Option may be granted under this Plan to
any one Participant which would result in the aggregate Fair Market Value of underlying Common Stock (determined as of the date the option is granted)
with respect to which Incentive Options first become exercisable by such Participant in any calendar year (under this Plan and any other plan or agreement
of the Company or any Subsidiary) exceeding $100,000 (or such other amount as may be specified in Section 422 of the Code). To the extent that the
aggregate Fair Market Value of shares of Common Stock (determined at the date such Stock Option was granted) with respect to which Stock Options
designated as Incentive Options first become exercisable by a Participant in any calendar year (under this Plan and any other plan or agreement of the
Company or any Subsidiary) exceeds $100,000 (or such other amount as may be specified in Section 422 of the Code), such excess Stock Options shall be
treated as Nonqualified Options.

(b) Stock Option Exercise Price. The Committee, in its Discretion, shall establish the exercise price per share for which the shares of Common Stock
covered by the Stock Option may be purchased. The exercise price per share of a Stock Option (except for a Substitute Award or a 409A Award) shall not
be less than 100% of the Fair Market Value of a share of Common Stock on the date on which such Stock Option is granted; provided, however, that with
respect to an Incentive Option granted to a Participant who as of the grant date owns (after applying the attribution rules of Section 424(d) of the Code)
more than 10% of the total combined voting stock of the Company or of any parent or Subsidiary, the exercise price per share shall not be less than 110%
of the Fair Market Value of a share of Common Stock on the date such Stock Option is granted. The exercise price per share shall be subject to adjustment
in accordance with the provisions of Section 5.




(¢) Method of Exercise and Payment of Stock Option Exercise Price. No shares of Common Stock shall be delivered pursuant to any exercise of a
Stock Option until the Participant has paid the exercise price to the Company in full, and an amount equal to any U.S. federal, state and local income and
employment taxes and non-U.S. income and employment taxes, social contributions and any other tax-related items required to be withheld. Stock options
may be exercised by delivery of written or electronic notice of exercise to the Company or its designee (including a third-party administrator) in accordance
with the terms of the Award Agreement accompanied by payment of the exercise price and such applicable taxes. At the time of the exercise in whole or in
part of any Stock Option granted hereunder, payment of the exercise price shall be made in cash by the Participant for the shares so purchased; provided
that in the Discretion of, and subject to such conditions as may be established by, the Committee, payment of the exercise price in whole or in part also may
be made: (i) by the Participant delivering shares of Common Stock having a Fair Market Value on the date of exercise equal to the exercise price of the
shares so purchased; (ii) by the Company retaining from the shares of Common Stock to be delivered upon exercise of the Stock Option that number of
shares having a Fair Market Value on the date of exercise equal to the exercise price of the shares so purchased; (iii) by irrevocable instructions to a stock
broker to promptly deliver to the Company payment of the exercise price for the shares so purchased from the proceeds of the stock broker’s sale of or loan
against some or all of the shares (a “Regulation T Stock Option Exercise”); or (iv) in such other manner as the Committee determines is appropriate.

(d) Vesting. Unless otherwise provided in the applicable Award Agreement or in any employment, offer letter, retention, change of control, severance
or similar agreement with the Company or any Subsidiary, to the extent Stock Options vest and become exercisable in increments, such Stock Options shall
cease vesting upon the termination of a Participant’s Active Status.

(e)  Stock Appreciation Rights. Subject to the terms of this Plan, the Committee may grant Stock Appreciation Rights to Participants either in
conjunction with, or independently of, any Stock Options granted under this Plan. A Stock Appreciation Right granted in conjunction with a Stock Option
may be an alternative right wherein the exercise of the Stock Option terminates the Stock Appreciation Right to the extent of the number of shares of
Common Stock purchased upon exercise of the Stock Option and, correspondingly, the exercise of the Stock Appreciation Right terminates the Stock
Option to the extent of the number of shares with respect to which the Stock Appreciation Right is exercised. Alternatively, a Stock Appreciation Right
granted in conjunction with a Stock Option may be an additional right wherein both the Stock Appreciation Right and the Stock Option may be exercised.
A Stock Appreciation Right may not be granted in conjunction with an Incentive Option under circumstances in which the exercise of the Stock
Appreciation Right affects the right to exercise the Incentive Option or vice versa, unless the Stock Appreciation Right, by its terms, meets all of the
following requirements:

(i) the Stock Appreciation Right will expire no later than the Incentive Option;

(ii) the Stock Appreciation Right may be for no more than the difference between the exercise price of the Incentive Option and the Fair
Market Value of the shares of Common Stock subject to the Incentive Option at the time the Stock Appreciation Right is exercised,;

(iii) the Stock Appreciation Right is transferable only when the Incentive Option is transferable, and under the same conditions;
(iv) the Stock Appreciation Right may be exercised only when the Incentive Option is eligible to be exercised; and

(v) the Stock Appreciation Right may be exercised only when the Fair Market Value of the shares of Common Stock subject to the Incentive
Option exceeds the exercise price of the Incentive Option.

Each Award Agreement for a Stock Appreciation Right granted under this Plan shall designate the number of shares of Common Stock covered
thereby, the strike price per share (which shall not be less than the Fair Market Value of a share of Common Stock as determined on the date of grant,
except a Substitute Award), the date of grant (which may not be prior to the date of the Committee’s approval of the Award), the expiration date, and such
other terms as determined by the Committee in its Discretion. The strike price shall be subject to adjustment in accordance with the provisions of Section 5.

Upon exercise of a Stock Appreciation Right, a Participant shall be entitled to receive, without payment to the Company (except for applicable
withholding taxes), an amount equal to the excess of or, in the Discretion of the Committee, a portion of the excess of (A) the then aggregate Fair Market
Value of the number of shares of Common Stock with respect to which the Participant exercises the Stock Appreciation Right, over (B) the aggregate strike
price of the applicable Stock Appreciation Rights so exercised. This amount shall be payable by the Company, in the Discretion of the Committee, in cash,
in shares of Common Stock, in other property or any combination thereof.




(f)  Granting and Exercise of Stock Options and Stock Appreciation Rights. Subject to the provisions of this Section 8, each Stock Option and Stock
Appreciation Right granted hereunder shall become vested and/or exercisable at any such time or times or in any such installments during the term of such
Award as may be determined by the Committee in its Discretion and set forth in the Award Agreement. In addition, the Committee may, in its Discretion,
condition the vesting of a Stock Option or Stock Appreciation Right on the attainment of one or more performance goals over a performance period
prescribed by the Committee. A Participant may exercise a Stock Option or Stock Appreciation Right, if then exercisable, in whole or in part, by delivery
to the Company of written notice of the exercise, in such form as the Committee may prescribe, accompanied, in the case of a Stock Option, by payment
for the shares of Common Stock in the manner prescribed in Section 8(c). No Participant shall have any of the rights of a shareholder of the Company in
respect of the shares of Common Stock covered by a Stock Option or Stock Appreciation Right until the actual issuance of shares of Common Stock to said
Participant, if any.

(g)  Term of Stock Options and Stock Appreciation Rights. If not sooner terminated, each Stock Option and Stock Appreciation Right granted
hereunder shall expire not more than 10 years from the date of the grant thereof; provided, however, that with respect to an Incentive Option granted to a
Participant who as of the grant date owns (after applying the attribution rules of Section 424(d) of the Code) more than 10% of the total combined voting
stock of all classes of stock of the Company or any parent or Subsidiary, such option shall expire not more than 5 years after the date of grant thereof.

Section 9. Restricted Stock or Restricted Stock Units. Subject to the terms of this Plan, the Committee, in its Discretion, may grant to Participants
shares of Restricted Stock and/or Restricted Stock Units with respect to a specified number of shares of Common Stock. An Award Agreement for shares of
Restricted Stock and all Restricted Stock Units granted to Participants under this Plan shall include the following terms and conditions (and to such other
terms and conditions prescribed by the Committee):

(a) Restricted Period. At the time of such Award, there shall be established a Restricted Period, which period may differ among Participants and may
have different expiration dates with respect to portions of shares or units covered by the same Award. In addition, the Committee may, in its Discretion,
condition the vesting of Restricted Stock and/or Restricted Stock Units on the attainment of one or more performance goals over a performance period
prescribed by the Committee.

(b)  Rights as a Shareholder. A Participant may be provided all of the rights of a shareholder in respect of shares of Restricted Stock including the
right to vote the shares, subject to Section 15(g). A Participant shall have no ownership interest in shares of Common Stock with respect to which
Restricted Stock Units are granted.

(c) Vesting. Unless the Committee determines otherwise, the Award Agreement shall provide for the forfeiture of the non-vested shares of Common
Stock underlying Restricted Stock or Restricted Stock Units upon the termination of a Participant’s Active Status. To the extent that the Participant
purchased the shares of Common Stock granted under such Restricted Stock or Restricted Stock Units and any such shares of Common Stock remain non-
vested at the time the Participant’s Active Status terminates, the termination of Active Status shall cause an immediate sale of such non-vested shares of
Common Stock to the Company at the original price per share of Common Stock paid by the Participant.
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(d) Settlement.

(i) Restricted Stock. Shares of Restricted Stock granted under this Plan may be evidenced in such manner as the Committee may deem
appropriate, including, without limitation, book-entry registration or issuance of stock certificates. If stock certificates are issued in respect of
shares of Restricted Stock, such certificates shall be registered in the name of the Participant, deposited with the Company or its designee, together
with a stock power endorsed in blank, and, in the Discretion of the Committee, a legend shall be placed upon such certificates reflecting that the
shares represented thereby are subject to restrictions against transfer and forfeiture. After the expiration of the Restricted Period applicable to the
Restricted Stock (if applicable, after attainment of the applicable performance goals and approval by the Committee of such performance), the
Company shall deliver to the Participant the stock certificates for such shares; provided that the Committee may determine instead that such shares
shall be evidenced by book-entry registration. If stock certificates or book-entry registrations were previously issued for the shares and a legend
had been placed on such certificate or book-entry registration, the Company shall cause such certificates or book-entry registrations to be reissued
without the legend.

(ii)  Restricted Stock Units. After the expiration of the Restricted Period applicable to the Restricted Stock Units (if applicable, after
attainment of the applicable performance goals and approval by the Committee of such performance), the Company shall pay to the Participant an
amount equal to the then Fair Market Value of the shares to which the Restricted Stock Units relate. In the Discretion of the Committee, such
amount may be paid in cash, Common Stock, other property or any combination thereof. If paid in Common Stock, the Company shall deliver to
the Participant the stock certificates for such shares; provided that the Committee may determine instead that such shares shall be evidenced by
book-entry registration.

Section 10. Performance Stock and Performance Stock Units. Subject to the terms of this Plan, the Committee may grant to a Participant the right
to earn Performance Stock and Performance Stock Units with respect to a specified number of shares of Common Stock. The terms in this Section 10 shall
apply to other Awards as appropriate to the extent they are subject to the attainment of one or more performance goals. An Award Agreement for the
Performance Stock and Performance Stock Units granted to Participants under this Plan shall include the following terms and conditions (and to such other
terms and conditions prescribed by the Committee):

(a) Performance Goals; Performance Period. The Participant’s right to earn Performance Stock and Performance Stock Units shall be subject to the
attainment of one or more performance goals over a performance period prescribed by the Committee. In connection with any such Award, the performance
goal, specific targets and other details of the performance goal applicable to such Award shall be established by the Committee in its Discretion.
Performance goals with respect to a performance period may differ from Participant to Participant and from Award to Award. The Committee shall have the
authority to make equitable adjustments to the performance goals as may be determined by the Committee, in its sole Discretion.

(b) Rights as a Shareholder. A Participant shall have no ownership interest in shares of Common Stock with respect to which Performance Stock or
Performance Stock Units are granted.

(c) Vesting. Unless the Committee determines otherwise, the Award Agreement shall provide for the forfeiture of the non-vested shares of Common
Stock underlying Performance Stock or Performance Stock Units upon the termination of a Participant’s Active Status.

(d) Settlement of Performance Stock and Performance Stock Units. Shares or cash shall be issued to a Participant (in whole or in part, as applicable)
pursuant to an Award of Performance Stock or Performance Stock Units, respectively, only after (i) expiration of the performance period and attainment of
the applicable performance goals, and (ii) approval by the Committee that the performance goals and any other material terms of the Award have been
attained or satisfied. If the performance goals applicable to an Award of Performance Stock or Performance Stock Units has not been attained by the end of
the performance period, either in whole or in part, the shares or units subject to the Award shall be forfeited and transferred back to the Company by the
Participant, in whole or in part, as applicable (as required by the Award Agreement), without payment of any consideration by the Company. After
attainment of the applicable performance goals and approval by the Committee pursuant to this Section 10(d), the Company shall pay to the Participant an
amount equal to the then Fair Market Value of the shares or cash to which the Award of Performance Stock or Performance Stock Units, respectively,
relate. In the Discretion of the Committee, such amount owing may be paid in cash, Common Stock, other property or any combination thereof. If paid in
Common Stock, the Company shall deliver to the Participant stock certificates for such shares; provided that the Committee may determine instead that
such shares shall be evidenced by book-entry registration.
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Section 11. Other Stock-Based Awards. The Committee may grant to Participants such other Awards that are denominated or payable in, valued in
whole or in part by reference to, or otherwise based on or related to, shares of Common Stock as are deemed by the Committee, in its Discretion, to be
consistent with the purposes of this Plan; provided, however, that such grants must comply with applicable law. Without limitation, the Committee may
permit a Participant to make a current, outright purchase of shares of Common Stock, which shares may or may not be subject to any restrictions or
conditions, for a price equal to, less than or greater than the then Fair Market Value of the shares, with the price payable by the Participant in such form and
manner and at such time as determined by the Committee in its Discretion.

Section 12. Non-Employee Director Limit. Notwithstanding any provision to the contrary in this Plan or in any other agreement, plan, policy or
program regarding the compensation of Non-Employee Directors, the sum of any cash compensation received by any individual for service as an Non-
Employee Director and the grant date fair value (determined in accordance with U.S. generally accepted accounting principles) of all Awards granted to
such individual Non-Employee Director for service in such capacity shall not exceed $600,000 in any calendar year (the “Non-Employee Director Limit”).

Section 13. Investment Purpose. If the Committee, in its Discretion, determines that as a matter of law such procedure is or may be desirable, it may
require a Participant, upon any acquisition of Common Stock hereunder and as a condition to the Company’s obligation to deliver certificates representing
such shares, to execute and deliver to the Company a written statement in form satisfactory to the Committee, representing and warranting that the
Participant’s acquisition of shares of Common Stock shall be for such Person’s own account, for investment and not with a view to the resale or distribution
thereof and that any subsequent offer for sale or sale of any such shares shall be made either pursuant to (a) a registration statement on an appropriate form
under the Securities Act, which registration statement has become effective and is current with respect to the shares being offered and sold, or (b) a specific
exemption from the registration requirements of the Securities Act, but in claiming such exemption the Participant shall, prior to any offer for sale or sale
of such shares, obtain a favorable written opinion from counsel for or approved by the Company as to the availability of such exemption. The Company
may endorse an appropriate legend referring to the foregoing restriction upon the certificate or certificates representing any shares issued or transferred to
the Participant under this Plan.

Section 14. No Rights to Continued Employment or Service. Nothing contained in this Plan or in any Award granted pursuant to this Plan, nor any
action taken by the Committee hereunder, shall confer upon any Participant any right with respect to continuation of employment or service as an
Employee, Consultant, advisor or Director of the Company or a Subsidiary nor interfere in any way with the right of the Company or a Subsidiary to
terminate such Person’s employment or service at any time with or without cause. Unless determined otherwise by the Committee, for purposes of this Plan
and all Awards, (a) a Participant who transfers employment between the Company and its Subsidiaries, or between Subsidiaries, will not be considered to
have ended employment; and (b) a Participant employed by a Subsidiary will be considered to have ended employment when such entity ceases to be a
Subsidiary.

Section 15. General Provisions Applicable to Awards.

(a) Minimum Vesting. Notwithstanding any other provision of this Plan to the contrary and subject to the immediately following proviso, any Awards
that settle in shares of Common Stock (excluding, for this purpose, any (i) Substitute Awards and (ii) shares delivered in lieu of fully vested cash-
denominated obligations) granted under this Plan shall vest no earlier than the first anniversary of the date the Award is granted; provided, however, that the
Committee may grant Awards without regard to the foregoing minimum vesting requirement with respect to a maximum of 5% of the shares of Common
Stock subject to the Share Limit, as adjusted pursuant to Section 5(e). For purposes of Awards to Non-Employee Directors, such Award will be deemed to
vest no earlier than the first anniversary of the date of grant of the Award if such Award vests on the earlier of (A) the date of the next annual meeting of
shareholders (which date is at least 50 weeks after the immediately preceding year’s annual meeting of shareholders) and (B) the first anniversary of the
date of grant. For the avoidance of doubt, this Section 15(a) shall not be construed to limit the Committee’s Discretion to provide for an Award to be
Accelerated, or deem an Award to be earned, including in cases of death, Disability, Retirement, termination without cause or a Change of Control.
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(b) Transferability; Exercisability. Notwithstanding any other provision of this Plan to the contrary, no Award (other than Unrestricted Stock), and no
right under any such Award, shall be assignable, alienable, saleable, pledged, hypothecated, encumbered or transferable by a Participant otherwise than by
will or by the laws of descent and distribution, unless and to the extent the Committee uses its Discretion to allow a Participant to: (i) designate in writing a
beneficiary to exercise the Award after the Participant’s death; or (ii) transfer an Award, provided that, unless approved by shareholders, in no event shall
any Award be transferable for consideration or any Stock Option or Stock Appreciation Right (either granted independently or in tandem) be transferable to
third-party financial institutions. Each Award, and each right under any Award, shall be exercisable during the lifetime of the Participant only by such
individual or, if permissible under applicable law, by such individual’s guardian or legal representative.

(c) Effect of Termination of Employment or Service. The Committee shall have the Discretion to determine and set forth in the Award Agreement, at
the time an Award is made to a Participant or any time thereafter, the effect on the Award of the termination of the Participant’s employment or service with
the Company and its Subsidiaries; provided, that if the Participant has in effect an employment, offer letter, retention, change of control, severance or
similar agreement with the Company or any Subsidiary that determines the effect of such termination event on the Participant’s Awards, then such
agreement shall take precedence over the terms of any Award Agreement. Unless otherwise provided in the applicable Award Agreement or in any
employment, offer letter, retention, change of control, severance or similar agreement with the Company or any Subsidiary, vested Awards granted under
this Plan shall expire, terminate or otherwise be forfeited as follows:

(i) 3 months after the date the Company delivers a notice of termination of a Participant’s Active Status, other than in circumstances
covered by (ii), (iii) or (iv) below;

(ii) immediately upon termination of a Participant’s Active Status for Misconduct;

(iii) 12 months after the date on which a Participant other than a Non-Employee Director ceased performing services as a result of such
Participant’s total and permanent Disability; and

(iv) 12 months after the date on which the Participant ceased performing services as a result of Retirement, or after such Participant’s
death.

Notwithstanding the foregoing subsections (i) through (iv) above, the Committee shall have the authority to extend the expiration date of any outstanding
Nongqualified Option, or Stock Appreciation Right in circumstances in which it deems such action to be appropriate (provided that no such extension shall
extend the term of any Nonqualified Option or Stock Appreciation Right beyond the date on which the Nonqualified Option or Stock Appreciation Right
would have expired if no termination of the Employee’s Active Status had occurred).

(d) Deferral. In its Discretion and subject to such terms and conditions as it may impose, the Committee may permit a Participant to elect to defer
receipt of shares issuable pursuant to any Award to a time later than the time the cash or shares otherwise would be issued to the Participant; provided, that
such deferral election complies with rules adopted by the Committee, which comply with, or are exempt from, the requirements of Section 409A of the
Code. In such event, the Committee may, in its Discretion, provide for the payment by the Company of an additional amount representing interest at a
reasonable rate or the actual rate of return on one or more predetermined specific investments, as determined by the Committee.
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(e) Recoupment, Clawback, Equity Holding or Stock Ownership Policies. Any Awards granted under this Plan and any amounts or benefits arising
from such Awards, including but not limited to shares of Common Stock issued or cash paid pursuant to such Awards (including any dividends or
distributions) or proceeds realized by the Participant (on a pre-tax basis) due to the sale or other transfer of shares of Common Stock issued pursuant to
such Awards shall be subject to (i) any recoupment, clawback, equity holding, stock ownership or similar policies adopted by the Company from time to
time and (ii) recoupment, clawback, equity holding, stock ownership or similar requirements law, regulation or listing standards applicable to the Company
from time to time.

(f)  Offset. Subject to compliance with applicable law, the Company shall have the right to offset, from any amount payable or shares deliverable
hereunder, any amount that the Participant owes to the Company or any Subsidiary without the consent of the Participant or any individual with a right to
the Participant’s Award.

(g) Dividends, Distributions and Equivalents.

(i) Stock Options and Stock Appreciation Rights. Prior to such issuance of shares of Common Stock in respect of Stock Options and Stock
Appreciation Rights, no adjustment shall be made for dividends, distributions or other rights in respect of such shares, except as provided in
Section 5(e). For the avoidance of doubt, subject to Section 5(e), the Committee shall not grant payments of shares or cash in connection with
Stock Options and Stock Appreciation Rights that are equivalent to dividends declared and paid (i.e. dividend equivalents) on the shares of
Common Stock underlying the Stock Options and Stock Appreciation Rights.

(ii) Restricted Stock and Other Stock-Based Awards. A Participant may be provided all of the rights of a shareholder in respect of shares of
Restricted Stock and Other Stock-Based Awards, including the right to receive dividends and distributions, if any.

(iii) Restricted Stock Units, Performance Stock and Performance Stock Units. The Committee, in its Discretion, may provide that Restricted
Stock Units, Performance Stock and Performance Stock Units shall earn dividend and distribution equivalents equal to the amount of dividends
and distributions, if any, that are paid on that number of shares with respect to which such Awards are granted (subject to such terms, conditions,
limitations and restrictions as the Committee may establish).

(iv) Restrictions on and Payments of Dividends, Distributions and Equivalents. Any dividends and distributions, or dividend and distribution
equivalents, if any, shall be subject to the restrictions applicable to the original Award and, if any such dividends and distributions are paid in cash,
such dividends and distributions shall be accumulated during the Restricted Period and performance period, if any (without interest), and (A) paid
if and when, and only to the extent that, the applicable Award is earned and/or vested or (B) forfeited, if and when, and to the extent that, the
applicable Award is forfeited prior to earning and/or vesting. Any dividend and distribution equivalent rights shall be paid in a manner that either
complies with, or is exempt from, Section 409A of the Code.
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Section 16. Change of Control. Notwithstanding any other provision of this Plan or any provision of an Award Agreement, in the event the
Committee determines that there has been or will be a Change of Control of the Company, a Participant’s Awards shall be Accelerated as set forth below;
provided, that if the Participant has in effect an employment, offer letter, retention, change of control, severance or similar agreement with the Company or
any Subsidiary that determines the effect of Change of Control on the Participant’s Awards, then such agreement shall take precedence over the terms of the
Award Agreement. Such treatment may (but not automatically) include, without limitation, the Accelerated vesting of Stock Options and Stock
Appreciation Rights, release of restrictions applicable to Restricted Stock or Restricted Stock Units, or deeming Performance Stock, Performance Stock
Units or other performance-based Awards to have been earned.

(a) With respect to Non-Employee Directors, upon the occurrence of a Change of Control;

(b)  With respect to any Employee, upon the occurrence of a Change of Control as described in subsection (i) of the definition of “Change of
Control”;

(c)  With respect to any Employee who Resigns for Good Reason or whose Active Status is terminated, within 1 year after a Change of Control as
described in subsection (ii) or (iii) of the definition of “Change of Control”;

(d) With respect to any Employee, upon the occurrence of a Change of Control described in subsection (iv) of the definition of “Change of Control,”
provided that such Awards have not otherwise been assumed or an equivalent award substituted by such successor entity or a parent or subsidiary of such
successor entity; and

(e)  With respect to any Employee who Resigns for Good Reason or whose Active Status is terminated, within 1 year after a Change of Control
described in subsection (iv) of the definition of “Change of Control,” in connection with which each Award is assumed or an equivalent award substituted
by the successor entity or a parent or subsidiary of such successor entity.

Section 17. Prohibition on Repricing. Except in connection with a corporate transaction involving the Company (including, without limitation, any
stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, or exchange
of shares), the Committee may not, without shareholder approval, (a) amend the terms of outstanding Stock Options or Stock Appreciation Rights to reduce
the exercise price or strike price, respectively, (b) cancel any outstanding Stock Options or Stock Appreciation Rights in exchange for other Stock Options
or Stock Appreciation Rights with an exercise price or strike price that is less than the exercise price or strike price of the original Stock Options or Stock
Appreciation Rights, respectively, (c) cancel any outstanding Stock Options or Stock Appreciation Rights with an exercise price or strike price above the
current Fair Market Value of a share of Common Stock in exchange for cash or another Award, or (d) take any other action that would be treated as a
repricing under the rules of Nasdagq.
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Section 18. Tax Matters.

(a) Withholding Payments. If, upon the grant, exercise, release of restrictions or settlement of or in respect of an Award, or upon any other event or
transaction under or relating to this Plan, there shall be payable by the Company or a Subsidiary any amount for income or employment tax withholding, in
the Committee’s Discretion, either the Company shall appropriately reduce the amount of Common Stock, cash or other property to be paid to the
Participant or the Participant shall pay such amount to the Company or Subsidiary to enable it to pay or to reimburse it for paying such income or
employment tax withholding. The Committee may, in its Discretion, permit Participants to satisfy such withholding obligations, in whole or in part, by (i)
electing to require the Participant to make a cash payment to the Company in an amount equal to any such withholding tax obligation at the time or at any
time after such withholding tax obligation is due and payable, (ii) electing to have the amount of Common Stock delivered or deliverable by the Company
in respect of an Award appropriately reduced, (iii) electing to tender Common Stock back to the Company subsequent to receipt of such Common Stock in
respect of an Award or (iv) in the case of a Regulation T Stock Option Exercise, irrevocably instructing a stock broker to promptly deliver to the Company
an amount (in addition to the Stock Option exercise price) equal to any withholding tax owing in respect of such Stock Option exercise from the proceeds
of the stock broker’s sale of or loan against some or all of the shares. The Company or any of its Subsidiaries also shall have the right to (A) withhold the
amount of such taxes from any other sums or property due or to become due from the Company or any of its Subsidiaries to the Participant upon such
terms and conditions as the Committee shall prescribe or (B) defer issuance of Common Stock under this Plan until payment by the Participant to the
Company or any of its Subsidiaries of the amount of any such tax. The amount withheld by the Company may not exceed the Participant’s total maximum
statutory tax withholding obligations associated with the transaction.

(b)  Section 4094 of the Code. 1t is intended that Awards granted under this Plan either be exempt from, or comply with, the requirements of
Section 409A of the Code and the guidance and regulations issued thereunder and, accordingly, to the maximum extent permitted, this Plan and the Award
Agreements shall be interpreted consistent with such intent. In the event that any 409A Award fails to comply with Section 409A of the Code, the Company
may revise the terms of the 409A Award to correct such noncompliance to the extent permitted under any guidance, procedure or other method
promulgated by the Internal Revenue Service now or in the future or otherwise available that provides for such correction as a means to avoid or mitigate
any taxes, interest or penalties that would otherwise be incurred by the Participant on account of such noncompliance; provided, however, that in no event
whatsoever shall the Company be liable for any additional tax, interest or penalty imposed upon or other detriment suffered by a Participant under Code
Section 409A or damages for failing to comply with Section 409A of the Code. Notwithstanding anything to the contrary contained herein or in any Award
Agreement, the payment or settlement of any 409A Award that would otherwise be payable or distributable upon the occurrence of a Change of Control,
the Participant’s Disability or termination of employment or service, shall not be payable or distributable to the Participant by reason of such circumstance
unless (i) the circumstances giving rise to such event also constitutes a change of control within the meaning of Treas. Reg. §1.409A-3(i)(5), a disability
within the meaning of Treas. Reg. §1.409A-3(i)(4), or a “separation from service” within the meaning of Treas. Reg. §1.409A-1(h), respectively, or (ii) the
payment or distribution of such amount or benefit would be exempt from the application of Section 409A of the Code by reason of the short-term deferral
exemption or otherwise. This provision does not prohibit the vesting of any Award. If this provision prevents the payment or distribution of any amount or
benefit, such payment or distribution shall be made on the next earliest payment or distribution date or event specified in the Award Agreement that is
permissible under Section 409A of the Code. Notwithstanding anything else to the contrary in this Plan, to the extent that a Participant is a “specified
employee” (as determined in accordance with the requirements of Section 409A of the Code), no payment on account of a Participant’s separation from
service (determined in accordance with Treas. Reg. §1.409A-1(h)) in settlement of a 409A Award may be made before the date which is 6 months after
such Participant’s date of separation from service, or, if earlier, the date of the Participant’s death.
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(¢) No Guarantee of Tax Treatment. Notwithstanding any provisions of this Plan, the Company does not guarantee to any Participant or any other
Person with an interest in an Award that (i) any Award intended to be exempt from Section 409A of the Code shall be so exempt, (ii) any 409A Award
intended to comply with Section 409A of the Code or Section 422 of the Code shall so comply, or (iii) any Award shall otherwise receive a specific tax
treatment under any other applicable tax law, nor in any such case will the Company or any Subsidiary indemnify, defend or hold harmless any individual
with respect to the tax consequences of any Award.

(d)  Participant Responsibilities. If a Participant shall dispose of shares of Common Stock acquired through exercise of an Incentive Option within
either (i) 2 years after the date the Stock Option is granted or (ii) 1 year after the date the Stock Option is exercised (i.e., in a disqualifying disposition),
such Participant shall notify the Company within 7 days of the date of such disqualifying disposition. In addition, if a Participant elects, under
Section 83(b) of the Code, to be taxed at the time an Award of Restricted Stock (or other property subject to such Code section) is made, rather than at the
time the Award vests, such Participant shall notify the Company within 7 days of the date the Participant makes such an election.

Section 19. Foreign Participation. To assure the viability of Awards granted to Participants employed or residing in foreign countries, the
Committee may provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy or custom.
Moreover, the Committee may approve such supplements to, or amendments, restatements or alternative versions of, this Plan as it determines is necessary
or appropriate for such purposes. Any such amendment, restatement or alternative versions that the Committee approves for purposes of using this Plan in a
foreign country will not affect the terms of this Plan for any other country. In addition, all such supplements, amendments, restatements or alternative
versions must comply with the provisions of Section 21.

In addition, if an Award is held by a Participant who is employed or residing in a foreign country and the amount payable or shares of Common Stock
issuable under such Award would be taxable to the Participant under Section 457A of the Code in the year such Award is no longer subject to a substantial
risk of forfeiture, then the amount payable or shares of Common Stock issuable under such Award shall be paid or issued to the Participant as soon as
practicable after such substantial risk of forfeiture lapses (or, for Awards that are not considered nonqualified deferred compensation subject to
Section 409A of the Code, no later than the end of the short-term deferral period permitted by Section 457A of the Code) notwithstanding anything in this
Plan or the Award Agreement to contrary.

Section 20. Effectiveness of Plan. This Plan shall be effective on the date that the Company’s shareholders approve this Plan at the annual meeting
of shareholders in accordance with applicable Nasdaq rules (the “Effective Date”). Awards may not be granted under this Plan prior to shareholder approval
of this Plan.

Section 21. Termination, Duration and Amendments of Plan. This Plan may be abandoned or terminated at any time by the Board or Committee.
Unless sooner terminated by the Board or Committee, this Plan shall terminate on the date 10 years after its approval by the Company’s shareholders, and
no Awards may be granted thereafter. The termination of this Plan shall not affect the validity of any Award outstanding on the date of termination.

For the purpose of conforming to any changes in applicable law or governmental regulations, or for any other lawful purpose, the Board or Committee shall
have the right, without approval of the shareholders of the Company, to amend or revise the terms of this Plan at any time; provided however, that no such
amendment or revision shall (i) with respect to this Plan, increase the Share Limit or with respect to which Awards may be made to individual Participants
(subject in each case, however, to the provisions of Section 5), materially change the class of Persons eligible to be Participants under this Plan, materially
increase the benefits accruing to Participants under this Plan, or increase the Non-Employee Director Limit contained in Section 12 without approval or
ratification of the shareholders of the Company; or (ii) with respect to an Award previously granted under this Plan, materially adversely affect the rights of
any affected Participant under any such Award without the consent of such Participant, except (A) as otherwise specifically provided in this Plan or an
Award Agreement, (B) to the extent any such amendment or revision is made to cause this Plan to comply with applicable law, Nasdaq rules and
regulations or accounting or tax rules and regulations or (C) to the extent any such amendment or revision imposes any clawback or recoupment provisions
with respect to any Awards (including any amounts or benefits arising from such Awards) adopted by the Company from time to time.
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Section 22. General.

(a) Compliance with Law. The granting of Awards and the issuance of shares of Common Stock hereunder shall be subject to all applicable laws,
rules, and regulations, and to such approvals by any governmental agencies as may be required. No shares of Common Stock shall be issued or transferred
pursuant to this Plan unless and until all legal requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been
complied with. In connection with any such issuance or transfer, the Person acquiring the shares shall, if requested by the Company, give assurances
satisfactory to counsel to the Company in respect to such matters as the Company may deem desirable to assure compliance with all applicable legal
requirements.

(b) Awards Outside of this Plan. Neither the adoption of this Plan nor the submission of this Plan to the Company’s shareholders for approval shall be
construed as creating any limitations upon the right and authority of the Board to adopt such other incentive compensation arrangements (which
arrangements may be applicable either generally to a class or classes of individuals or specifically to a particular individual or particular individuals) as the
Board in its discretion determines desirable.

(c) Other Benefit Plans or Arrangements. Payments and other benefits received by a Participant under an Award made pursuant to this Plan shall not
be deemed a part of Participant’s compensation for purposes of determining the Participant’s benefits under any other benefit plans or arrangements
provided by the Company or any affiliate, except where the Committee expressly provides otherwise in writing. Notwithstanding any other provision of
this Plan or of any other agreement, contract, or understanding heretofore or hereafter entered into by a Participant with the Company or any affiliate,
except an agreement, contract, or understanding hereafter entered into that expressly modifies or excludes application of this Section 22 (an “Other
Agreement”), and notwithstanding any formal or informal plan or other arrangement for the direct or indirect provision of compensation to the Participant
(including groups or classes of Participants or beneficiaries of which the Participant is a member), whether or not such compensation is deferred, is in cash,
or is in the form of a benefit to or for the Participant (a “Benefit Arrangement”), if the Participant is a “disqualified individual,” as defined in
Section 280G(c) of the Code, any Awards hereunder held by that Participant and any right to receive any payment or other benefit under this Plan shall not
become exercisable or vested (i) to the extent that such right to exercise, vesting, payment, or benefit, taking into account all other rights, payments, or
benefits to or for the Participant under this Plan, all Other Agreements, and all Benefit Arrangements, would cause any payment or benefit to the
Participant under this Plan to be considered a “parachute payment” within the meaning of Section 280G(b)(2) of the Code as then in effect (a “Parachute
Payment”) and (ii) if, as a result of receiving a Parachute Payment, the aggregate after-tax amounts received by the Participant from the Company under
this Plan, all Other Agreements, and all Benefit Arrangements would be less than the maximum after-tax amount that could be received by the Participant
without causing any such payment or benefit to be considered a Parachute Payment. In the event that the receipt of any such right to exercise, vesting,
payment, or benefit under this Plan, in conjunction with all other rights, payments, or benefits to or for the Participant under any Other Agreement or any
Benefit Arrangement would cause the Participant to be considered to have received a Parachute Payment under this Plan that would have the effect of
decreasing the after-tax amount received by the Participant as described in clause (ii) of the preceding sentence, then the Participant shall have the right, in
the Participant’s sole discretion, to designate those rights, payments, or benefits under this Plan, any Other Agreements, and any Benefit Arrangements that
should be reduced or eliminated so as to avoid having the payment or benefit to the Participant under this Plan be deemed to be a Parachute Payment,
provided that any such payment or benefit that is excluded from the coverage of Section 409A of the Code shall be reduced or eliminated prior to the
reduction or elimination of any benefit that is related to a 409A Award.

(d) Creditor Claims. The interests of any Participant under this Plan or any Award shall not be subject to the claims of creditors and may not, in any
way, be assigned, alienated, or encumbered.

(¢) Governing Law. This Plan, and all Awards made pursuant hereto, shall be governed by, construed, and administered in accordance with the laws

of the State of California (regardless of the laws that might otherwise govern under applicable principles of choice of law or conflicts of laws of such
jurisdiction or any other jurisdiction that would cause the application of the laws of any jurisdiction other than the State of California).
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(f) Rule 16b-3 Under the Exchange Act. 1t is the intent of the Company that Awards and transactions permitted by Awards be interpreted in a manner
that, in the case of Participants who are or may be subject to Section 16 of the Exchange Act, qualify, to the maximum extent compatible with the express
terms of the Awards, for the exemption from liability provided in Rule 16b-3 promulgated under the Exchange Act. The Company shall have no liability to
any Participant or other person for Section 16 consequences of Awards or events in connection with Awards if an Award or related event does not so
qualify.

(g) Successor Rules. References in this Plan to any law, rule or regulation shall include a reference to any corresponding rule (or number
redesignation) of any amendments or restatements to such law, rule or regulation adopted after the Effective Date.

(h) Headings. Headings are given to the sections and subsections of this Plan solely as a convenience to facilitate reference. Such headings shall not
be deemed in any way material or relevant to the construction or interpretation of this Plan or any provision thereof.

(i) Authority of Company. Nothing contained in this Plan shall be construed to limit the authority of the Company to exercise its corporate rights and
powers.

()  Severability. If any provision of this Plan or any Award Agreement or any Award (i) is or becomes or is deemed to be invalid, illegal or
unenforceable in any jurisdiction, or as to any person or Award, or (ii) would disqualify this Plan, any Award Agreement or any Award under any law the
Committee deems applicable, then such provision should be construed or deemed amended to conform to applicable laws, or if it cannot be so construed or
deemed amended without, in the determination of the Committee, materially altering the intent of this Plan, Award Agreement or Award, then such
provision should be stricken as to such jurisdiction, person or Award, and the remainder of this Plan, such Award Agreement and such Award will remain in
full force and effect.

(k) Entire Agreement. This document is a complete statement of this Plan.

* %%
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Exhibit 10.2

CONSUMER PORTFOLIO SERVICES, INC.
2025 EQUITY INCENTIVE PLAN
STOCK OPTION AWARD AGREEMENT

THIS STOCK OPTION AWARD AGREEMENT (this “Agreement”), is entered into as of [ ], 20[ ] (the “Date of Grant”), by and between
Consumer Portfolio Services, Inc., a California corporation (the “Company”), and [ ] (the “Participant”). Capitalized terms used in this Agreement and
not otherwise defined herein have the meanings ascribed to such terms in the Consumer Portfolio Services, Inc. 2025 Equity Incentive Plan, as amended,
restated or otherwise modified from time to time in accordance with its terms (the “Plan”).

WHEREAS, the Company has adopted the Plan, pursuant to which options to acquire shares of Common Stock may be granted (“Options”); and

WHEREAS, the Committee has determined that it is in the best interests of the Company and its shareholders to grant the award provided for
herein to the Participant on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good
and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as
follows:

1. Grant of Option.

(a) Grant. The Company hereby grants to the Participant an Option to purchase [ ] shares of Common Stock (such shares, the “Option
Shares™), on the terms and subject to the conditions set forth in this Agreement and as otherwise provided in the Plan. The Option shall vest in accordance

with Section 2. The exercise price shall be $[__] per Option Share (the “Exercise Price”). The Option shall be designated as [an Incentive Option]l[a
Nonqualified Option]z.

(b) Incorporation by Reference. The provisions of the Plan are incorporated herein by reference. Except as otherwise expressly set forth
herein, this Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations
promulgated by the Committee from time to time pursuant to the Plan. Except as otherwise permitted by Section 3(a) of the Plan, the Committee shall have
final authority to interpret and construe the Plan and this Agreement and to make any and all determinations under them, and its decision shall be binding
and conclusive upon the Participant and the Participant’s beneficiary in respect of any questions arising under the Plan or this Agreement. The Participant
acknowledges that the Participant has received a copy of the Plan and has had an opportunity to review the Plan and agrees to be bound by all the terms and
provisions of the Plan.

2. Vesting. Except as may otherwise be provided herein or in the Plan, subject to the Participant’s continued Active Status with the Company or a
Subsidiary, as applicable, the Option shall vest and become exercisable in equal installments on each of the [ ] of the Date of Grant (each such date, a
“Vesting Date”). Any fractional Option Shares resulting from the application of the vesting schedule shall be aggregated and the Option Shares resulting
from such aggregation shall vest on the final Vesting Date.

1 Applicable for Incentive Options.
2 Applicable to Nonqualified Options.




3. Expiration. In no event shall all or any portion of the Option be exercisable more than 10 years from the Date of Grant; provided however, that
with respect to any Option that is designated as an Incentive Option in Section 1(a) above, that has been granted to a Participant who as of the Date of
Grant owns (after applying the attribution rules of Section 424(d) of the Code) more than 10% of the total combined voting stock of all classes of stock of
the Company or any parent or Subsidiary, the Option shall expire not more than five years after the Date of Grant.

4. Method of Exercise and Form of Payment. No Option Shares shall be delivered pursuant to any exercise of the Option until payment in full to
the Company of the Exercise Price and an amount equal to any U.S. federal, state and local income and employment taxes and non-U.S. income and
employment taxes, social contributions and any other tax-related items required to be withheld. The Option may be exercised by delivery of (a) written or
electronic notice of exercise to the Company or its designee (including a third-party-administrator) in accordance with the terms hereof and (b) payment in
full of the Exercise Price and such applicable taxes, social contributions and any other tax-related items required to be withheld. The Exercise Price and all
applicable required withholding taxes shall be payable in cash by the Participant for the Option Shares to be purchased; provided that in the Discretion of,
and subject to such conditions as may be established by, the Committee, payment of the Exercise Price in whole or in part also may be made: (i) by the
Participant delivering shares of Common Stock having a Fair Market Value on the date of exercise equal to the Exercise Price of the Option Shares to be
purchased; (ii) by the Company retaining from the shares of Common Stock to be delivered upon exercise of the Option that number of shares having a
Fair Market Value on the date of exercise equal to the Exercise Price of the Option Shares to be purchased; (iii) by irrevocable instructions to a stock broker
to promptly deliver to the Company payment of the Exercise Price for the Option Shares to be purchased from the proceeds of the stock broker’s sale of or
loan against some or all of the Option Shares; or (iv) in such other manner as the Committee determines is appropriate.

5. Rights as a Shareholder. The Participant shall not be deemed for any purpose to be the owner of any shares of Common Stock subject to this
Option unless, until and to the extent that (i) this Option shall have been exercised pursuant to the terms hereof, (ii) the Company shall have issued and
delivered to the Participant the Option Shares and (iii) the Participant’s name shall have been entered as a shareholder of record with respect to such Option
Shares on the books of the Company. The Company shall cause the actions described in clauses (ii) and (iii) of the preceding sentence to occur promptly
following settlement as contemplated by this Agreement, subject to compliance with applicable laws.

6. Compliance with Legal Requirements.

(a) Generally. The granting and exercising of the Option, and any other obligations of the Company under this Agreement, shall be subject to
all applicable U.S. federal, state and local laws, rules and regulations, all applicable non-U.S. laws, rules and regulations and to such approvals by any
regulatory or governmental agency as may be required. The Participant agrees to take all steps that the Committee or the Company determines are
reasonably necessary to comply with all applicable provisions of U.S. federal and state securities law and non-U.S. securities law in exercising the
Participant’s rights under this Agreement.

(b) Tax Withholding. Any exercise of the Option shall be subject to the Participant satisfying any applicable U.S. federal, state and local tax
withholding obligations and non-U.S. tax withholding obligations. The Company shall have the right and is hereby authorized to withhold from any
amounts payable to the Participant in connection with the Option or otherwise the amount of any required withholding taxes in respect of the Option, its
exercise or any payment or transfer of the Option or under the Plan and to take any such other action as the Committee or the Company deem necessary to
satisfy all obligations for the payment of such withholding taxes (up to the maximum permissible withholding amounts). The Participant may elect to
satisfy, and the Company may require the Participant to satisfy, in whole or in part, the tax obligations by withholding shares of Common Stock that would
otherwise be received upon the exercise of the Option with a Fair Market Value equal to such withholding liability.




7. Restrictive Covenants; Compensation Recovery; Other Policies. By signing this Agreement, the Participant acknowledges and agrees that this
Option or any Award previously granted to the Participant by the Company or a Subsidiary shall be subject to forfeiture as a result of the Participant’s
violation of any agreement with the Company or Company policies regarding non-competition, non-solicitation, confidentiality, inventions and/or other
restrictive covenants (the “Restricted Covenants”). For avoidance of doubt, compensation recovery rights to shares of Common Stock (including such
shares acquired under previously granted equity awards) shall extend to the proceeds realized by the Participant due to the sale or other transfer of such
shares. The Participant’s prior execution of any agreement or Participant’s expected compliance with Company policies regarding the Restricted Covenants
was a material inducement for the Company’s grant of this Award. By signing this Agreement, the Participant also acknowledges and agrees that this
Option and any Award previously granted to the Participant by the Company (under the Plan or any other current or prior equity plan of the Company),
including the Option Shares subject to this Option, and any amounts or benefits arising from such Awards, including but not limited to shares of Common
Stock issued or cash paid pursuant to such Awards (including any dividends or distributions) or proceeds realized by the Participant (on a pre-tax basis) due
to the sale or other transfer of shares of Common Stock issued pursuant to such Awards shall be subject to (i) any recoupment, clawback, equity holding,
stock ownership or similar policies adopted and amended by the Company from time to time and (ii) recoupment, clawback, equity holding, stock
ownership or similar requirements law, regulation or listing standards applicable to the Company from time to time. The remedies under such policy are in
addition, and are in no way limiting, to the remedies of the recoupment provision set forth above.

8. Miscellaneous.

(a) Transferability. Subject to Section 15(b) of the Plan, the Option may not be assigned, alienated, pledged, sold, hypothecated, encumbered
or transferred (a “Transfer”) by the Participant other than by will or by the laws of descent and distribution. Any attempted Transfer of the Option contrary
to the provisions of this Agreement or of the Plan, and the levy of any execution, attachment or similar process upon the Option, shall be null and void and
without effect.

(b) Section 409A. The Option is intended [to be exempt from]3[t0 comply with]4 the requirements of Section 409A of the Code and the
guidance and regulations issued thereunder, and, accordingly, to the maximum extent permitted, the Plan and this Agreement shall be interpreted consistent
with such intent. In the event that this Option is subject to but fails to comply with Section 409A of the Code, the Company may revise the terms of this
Agreement to correct such noncompliance to the extent permitted under any guidance, procedure or other method promulgated by the Internal Revenue
Service now or in the future or otherwise available that provides for such correction as a means to avoid or mitigate any taxes, interest or penalties that
would otherwise be incurred by the Participant on account of such noncompliance; provided, however, that in no event whatsoever shall the Company be
liable for any additional tax, interest or penalty imposed upon or other detriment suffered by a Participant under Section 409A of the Code or damages for
failing to comply with Section 409A of the Code. Notwithstanding anything to the contrary contained in the Plan or this Agreement, the payment or
settlement of any 409A Award that would otherwise be payable or distributable upon the occurrence of a Change of Control, the Participant’s Disability or
termination of employment or service, shall not be payable or distributable to the Participant by reason of such circumstance unless (i) the circumstances
giving rise to such event also constitutes a change of control within the meaning of Treas. Reg. §1.409A-3(i)(5), a disability within the meaning of Treas.
Reg. §1.409A-3(i)(4), or a “separation from service” within the meaning of Treas. Reg. §1.409A-1(h), respectively, or (ii) the payment or distribution of
such amount or benefit would be exempt from the application of Section 409A of the Code by reason of the short-term deferral exemption or otherwise.
This Section 8(b) does not prohibit the vesting of any Award. If this provision prevents the payment or distribution of any amount or benefit, such payment
or distribution shall be made on the next earliest payment or distribution date or event specified in the Plan or this Agreement that is permissible under
Section 409A of the Code. Notwithstanding anything else to the contrary in the Plan or this Agreement, to the extent that a Participant is a “specified
employee” (as determined in accordance with the requirements of Section 409A of the Code), no payment on account of a Participant’s separation from
service (determined in accordance with Treas. Reg. §1.409A-1(h)) in settlement of a 409A Award may be made before the date which is six months after
such Participant’s date of separation from service, or, if earlier, the date of the Participant’s death. This Section 9(b) does not create an obligation on the
part of the Company to modify the Plan or this Agreement and does not guarantee that the Option or the Option Shares will not be subject to interest and
penalties under Section 409A.

3 Applicable for Incentive Options.
4 Applicable to a 409A Award.




() Notices. Any notices provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand
delivered or if sent by fax, pdf/email or overnight courier, or by postage-paid first-class mail. Notices sent by mail shall be deemed received three business
days after mailing but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated by
the Company’s records, or if to the Company, to the attention of the President at the Company’s principal executive office.

(d) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.

(e) No Rights to Employment; Directorship or Service. Nothing contained in this Agreement shall be construed as giving the Participant any
right with respect to continuation of employment or service as an Employee, Consultant, advisor or Director of the Company or any Subsidiary nor
interfere in any way with the right of the Company or a Subsidiary to terminate such Participant’s employment or service at any time with or without cause.

® Fractional Shares. No fractional shares shall be issued pursuant to this Agreement, and any fractional shares resulting from the exercise or
adjustment to this Option shall be eliminated.

(g) Beneficiary. The Committee may use its Discretion to allow a Participant to designate in writing a beneficiary to exercise this Option
after the Participant’s death.

(h) Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company and its successors and assigns.

1) Entire Agreement. This Agreement and the Plan contain the entire agreement and understanding of the parties hereto with respect to the
subject matter contained herein and supersede all prior communications, representations and negotiations in respect thereto, other than any other
agreements or Company policies related to Restricted Covenants or other similar agreement to which the Participant may be a party, the covenants of which
shall continue to apply to the Participant, in accordance with the terms of such agreement. No change, modification or waiver of any provision of this
Agreement shall be valid unless the same be in writing and signed by the parties hereto, except for any changes permitted without consent as set forth in
this Agreement or the Plan.

) Governing Law and Venue. This Agreement shall be governed by, construed, and administered in accordance with the laws of the State of
California (regardless of the laws that might otherwise govern under applicable principles of choice of law or conflicts of laws of such jurisdiction or any
other jurisdiction that would cause the application of the laws of any jurisdiction other than the State of California).

(k) Headings. The headings of the Sections of this Agreement are provided for convenience only and are not to serve as a basis for
interpretation or construction, and shall not constitute a part of this Agreement.

o) Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan (pdf)),
each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument and shall become effective when one
or more counterparts have been signed by each of the parties and delivered to the other parties.

(m) Electronic Signature and Delivery. This Agreement may be accepted by return signature or by electronic confirmation. By accepting this
Agreement, the Participant consents to the electronic delivery of prospectuses, annual reports and other information required to be delivered by U.S.
Securities and Exchange Commission rules (which consent may be revoked in writing by the Participant at any time upon three business days’ notice to the
Company, in which case subsequent prospectuses, annual reports and other information will be delivered in hard copy to the Participant).

(n) Electronic Participation in Plan. The Company may, in its discretion, decide to deliver any documents related to current or future
participation in the Plan by electronic means. The Participant hereby consents to receive such documents by electronic delivery and agrees to participate in

the Plan through an on-line or electronic system established and maintained by the Company or a third party designated by the Company.

[Remainder of page intentionally blank)




IN WITNESS WHEREOF, this Stock Option Award Agreement has been executed by the Company and the Participant as of the day first written
above.

CONSUMER PORTFOLIO SERVICES, INC.
BY:

Name:

Title:

[PARTICIPANT]




