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EXPLANATORY NOTE
This Amendment No. 1 amends the Current Report on Form 8-K filed by Aceto Corporation (the “Company”) on September 27, 2017 (the “Original
Report”). The Original Report disclosed that on September 27, 2017, the Company’s board of directors (the “Board”) appointed William C. Kennally, III,
President and Chief Executive Officer of the Company, effective October 2, 2017. At the time the Original Report was filed, the Company had not entered
into any formal arrangements with Mr. Kennally in connection with his appointment as the Company’s President and Chief Executive Officer. This
Amendment No. 1 is being filed to provide additional information under Item 5.02 regarding the material terms of Mr. Kennally’s appointment.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

On September 27, 2017, the Board appointed William C. Kennally, III, age 61, President and Chief Executive Officer of the Company effective as of October
2, 2017. In connection with Mr. Kennally’s appointment, the Company has entered into a letter agreement (the “Agreement”) with Mr. Kennally. Material
terms of the Agreement are as set forth below:
·

Mr. Kennally’s initial base salary will be $650,000 per annum.

·

During his employment, Mr. Kennally will be eligible to participate in the Company’s annual performance award program as in effect from time to
time. Mr. Kennally’s target performance award will be 100% of base salary, pro-rated for the remainder of the fiscal year ending June 30, 2018. The
achievement of the performance award for each fiscal year, if any, will be based on Company performance and Mr. Kennally’s performance for the
relevant year.

·

In accordance with the terms of the Company’s 2015 Equity Participation Plan, for the fiscal year ending June 30, 2018, Mr. Kennally was awarded,
on October 2, 2017, (i) 60,000 shares of restricted stock, vesting in three equal installments on each of September 1, 2018, September 1, 2019, and
September 1, 2020, and (ii) 35,000 restricted stock units subject to vesting if certain performance metrics are met during a performance period that
ends on June 30, 2020.

·

During his employment, upon satisfying certain applicable eligibility conditions, Mr. Kennally will be entitled to participate in a benefit package
generally available to the Company’s executives, consisting of health insurance, life insurance, participation in a 401(k) plan, a Supplemental
Executive Retirement Plan and a Flex Spending Plan, and the use of a Company automobile in accordance with the Company’s automobile policy.

·

The Agreement provides for “at-will” employment subject to termination by either party pursuant to the terms of the Agreement. In the event of Mr.
Kennally’s voluntary resignation, Mr. Kennally is required to deliver at least thirty (30) days’ prior written notice to the Company.

·

If the Company terminates Mr. Kennally’s employment other than for cause pursuant to the Agreement, the Company will be required to continue to
pay Mr. Kennally’s base salary, at the rate then in effect, for the fifteen month period following the date of termination, subject to offset by any
amounts earned by Mr. Kennally through other employment or consultancy during the fifteen (15) month period.

In connection with Mr. Kennally’s appointment, the Company entered into a change in control agreement with Mr. Kennally (the “Change in
Control Agreement”) on October 11, 2017. The Change in Control Agreement provides for “double trigger” change in control severance protections, as
summarized below, which means no amount will become payable under the Change in Control Agreement unless a “change in control” of the Company
occurs and Mr. Kennally’s employment is terminated by the Company other than for “cause” or by Mr. Kennally for “good reason” within a specified period
following the change in control. Material terms of the Change in Control Agreement are set forth below:

·

The Change in Control Agreement will automatically terminate if Mr. Kennally ceases to be an employee of the Company for any reason prior to the
occurrence of a “change in control” (as defined in the Change in Control Agreement). In addition, the Company may terminate the Change in
Control Agreement on one (1) year’s prior written notice; provided that, if a “change in control” of the Company occurs while the Change in
Control Agreement is in effect, no such termination notice shall become effective until the second anniversary of the “change in control.”

·

If during the two (2) year period following the occurrence of a “change in control,” Mr. Kennally’s employment is terminated by the Company other
than for “cause” (as defined in the Change in Control Agreement) or by Mr. Kennally for “good reason” (as defined in the Change in
Control Agreement), subject to the provisions regarding Sections 280G and 4999 of the Internal Revenue Code of 1986, as amended (the “Code”),
summarized below, Mr. Kennally generally will be entitled to the following (in lieu of any other severance payments to which he may be entitled):
o

a cash lump sum equal to two (2) times the sum of Mr. Kennally’s base salary and annual performance award for the fiscal year preceding
the “change in control;”

o

continued participation in the Company’ group health plan, at the Company’s expense, for a period of two years;

o

certain compensatory amounts that have accrued prior to termination; and

o

to the extent not theretofore already vested, the vesting in full of one hundred percent (100%) of Mr. Kennally’s then-outstanding and
unvested “equity awards” (as defined in the Change in Control Agreement). If, however, an outstanding equity award is to vest and/or the
amount of the award to vest is to be determined based on the achievement of performance criteria, then the equity award will vest as to one
hundred percent (100%) of the amount of the equity award assuming the performance criteria had been achieved at target levels for the
relevant performance period(s).

·

To the extent any amount or benefit to be provided pursuant to the Change in Control Agreement or otherwise (collectively, the “Payments”) would
be treated as an “excess parachute payment,” as that phrase is defined in Section 280G of the Code, then the amounts and benefits Mr. Kennally
would otherwise receive shall be either (i) paid or allowed in full; or (ii) reduced (but not below zero) to the maximum amount which may be paid
without causing any Payment to be nondeductible to the Company under Section 280G of the Code, or subject the executive to an excise tax under
Section 4999 of the Code, whichever would result in the executive’s receipt, on an after-tax basis, of the greatest amount of Payment.

·

Mr. Kennally is required to execute a general release in favor of the Company, as a condition to receiving the severance payments contained in
the Change in Control Agreement, and to comply with customary post-employment covenants in favor of the Company, including confidentiality,
non-competition, and non-solicitation covenants.

There are no family relationships between Mr. Kennally and any other executive officers or directors of the Company. Mr. Kennally was not appointed as
President and Chief Executive Officer pursuant to any arrangement or understanding with any other person and does not have any reportable transactions
under Item 404(a) of Regulation S-K.
The foregoing descriptions of the Agreement and the Change in Control Agreement do not purport to be complete, and are qualified in their entirety by
reference to the complete text of the foregoing agreements, copies of which are attached as Exhibits 10.1 and 10.2, respectively, to this Current Report on
Form 8-K/A.

Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.
10.1
10.2

Description
Letter Agreement between the Company and William C. Kennally, III
Change in Control Agreement, by and between the Company and William C. Kennally, III

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this Report to be signed on its
behalf by the undersigned hereunto duly authorized.
ACETO CORPORATION
Date: October 17, 2017

By:

/s/ Albert L. Eilender
Albert L. Eilender
Chairman of the Board

Exhibit 10.1

ACETO Corporation
4 Tri Harbor Court
Port Washington, NY 11050
Tel: (516) 478-9525
Fax: (516) 478-9825
www.aceto.com

Albert L. Eilender
Chairman

Effective as of September 27, 2017
Mr. William C. Kennally, III
138 Claremont Drive
Lansdale, PA 19446
Dear Bill:
I am very pleased to extend this offer to you on behalf of Aceto Corporation (the “Company”), on the terms described below.
1 .
Title and Date of Employment. Your title will be President and Chief Executive Officer. You will report directly to me, Al Eilender, Chairman of
Aceto’s Board of Directors. Your starting date will be Monday, October 2, 2017.
2 .
Compensation. Your starting annual base salary (“Base Salary”) will be at the rate of six hundred fifty thousand dollars ($650,000.00) gross per
annum ($25,000.00 bi-weekly), less applicable taxes and withholdings, paid in accordance with the Company’s normal payroll practices. You will also be
eligible to participate in the Company’s Performance Award program with all awards subject to Board of Directors (“Board”) approval. Your Performance
Award target will be 100% of your base salary, prorated based on hire date for Fiscal Year 2018 and payable according to the Company’s Performance Award
Program. The Performance Award is based on the Company’s performance as well as your individual performance for the relevant year.

ACETO Corporation
4 Tri Harbor Court
Port Washington, NY 11050
Tel: (516) 478-9525
Fax: (516) 478-9825
www.aceto.com

Albert L. Eilender
Chairman

3 .
Long Term Incentive Compensation. Management will recommend to the Compensation Committee of the Board (“Compensation Committee”)
that you be granted the following award for Fiscal Year 2018 subject to the model, metrics, and vesting schedule applicable to all executives:
§ 60,000 Time-vested restricted stock awards
§ 35,000 Performance-vested restricted stock units
Future annual equity grants will be awarded, with due regard to your position, at such time as grants are generally made to other senior executives of the
Company, the amount and term of such grants, if any, being at the sole discretion of the Board.
4.

Benefits.

(a) Benefits. You will be eligible to participate in the benefit package available to Company executives upon satisfying eligibility conditions, including
health insurance benefits, life insurance, 401(k) plan, Supplemental Executive Retirement Plan (SERP), and Flexible Spending Plan. Please refer to the
benefit plan documents for eligibility.
(b) Paid Time Off. You will be entitled to four (4) weeks of vacation per year in accordance with the Company’s vacation policy, including as to usage and
carryover. In addition, the Company currently provides eligible employees with ten (10) paid holidays, five (5) personal days, and ten (10) sick days per
calendar year.
(c) Company Auto. You will be eligible for a company automobile which allows for a 24-39 month lease up to a maximum of $1,125.00 per month. Please
refer to the Company Automobile Policy.

ACETO Corporation
4 Tri Harbor Court
Port Washington, NY 11050
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Fax: (516) 478-9825
www.aceto.com

Albert L. Eilender
Chairman

5
.
Termination of Employment. Should the Company terminate your employment with the Company for any reason other than a “for Cause”
termination, the Company shall pay you your Base Salary, at the rate then in effect, for the fifteen (15) month period following the date of termination. This
payment is subject to you signing a timely and effective Severance Agreement. Severance will be subject to statutory taxes and withholdings, and shall be
paid as salary continuation following the standard revocation period contained in the Separation Agreement. In addition, and if you are a current participant
at the time of separation in the Company’s health plan, you will have the option of continuing health insurance coverage per COBRA guidelines. Any
Severance payments will be offset by any amounts earned by you through other Employment or consultancy during the Severance Period. For purposes of
this section “Cause” shall mean and be limited to: (i) your conviction for committing an act of fraud, embezzlement, theft or other act constituting a felony,
or your guilty or nolo contendere plea to such a felony; (ii) fraud, embezzlement, theft or other misappropriation by you of funds or property of the Company
or any of its subsidiaries; (iii) material neglect, or refusal by you to discharge, perform or observe your job duties and responsibilities, provided you have
been given written notice of such neglect or refusal, and have not cured such neglect or refusal within ten (10) business days thereafter; or (iv) a material
breach of your obligations under this Letter or any other written agreement with the Company.
6 .
Restrictive Covenants. The provisions of Section 9 (Covenants) of the Change in Control Agreement found in Schedule I (the “Change in Control
Agreement”) shall apply to you mutatis mutandis as if fully set forth in this Letter. The Company and you acknowledge and agree that nothing in this Letter
is intended to, and this Letter shall not, in any way prohibit, limit or otherwise interfere with your protected rights under federal, state or local law to, without
notice to the Company: (i) communicate or file a charge with a government regulator; (ii) participate in an investigation or proceeding conducted by a
government regulator; or (iii) receive an award paid by a government regulator for providing information.
7 .
Change In Control. The Board has determined that it is in the best interests of the Company and its shareholders to provide enhanced severance
protections to Executives following a Change in Control of the Company subject to certain terms and conditions of the Change in Control Agreement.

ACETO Corporation
4 Tri Harbor Court
Port Washington, NY 11050
Tel: (516) 478-9525
Fax: (516) 478-9825
www.aceto.com
8.

Albert L. Eilender
Chairman

Pre-employment Requirement. Your background check has already been satisfied at the time you became a member of Aceto’s Board of Directors.

9.
Employment-at-Will. This Offer of Employment letter does not constitute a contract of employment for any specific period of time, but will create an
employment-at-will relationship that may be terminated at any time by you or the Company, with or without Cause and with or without advance notice,
provide that you shall give the Company at least thirty (30) days’ written notice of any voluntary resignation. The at-will nature of the employment
relationship may not be modified or amended except by Board approval.
10.
Company Policies. You acknowledge and will adhere to the Company’s rules and other policies, including its Code of Business Conduct and Ethics,
which are set forth in its “Employment Manual” to be issued to you, which may from time to time be revised.

ACETO Corporation
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11.
Section 409A. The intent of the parties is that payments and benefits under this Letter comply with or are exempt from Section 409A of the Internal
Revenue Code of 1986, as amended (the “Code”) and this Letter shall be interpreted and construed in a manner that establishes an exemption from (or
compliance with) the requirements of Code Section 409A. Any terms of this Letter that are undefined or ambiguous shall be interpreted in a manner that
complies with Code Section 409A to the extent necessary to comply with Code Section 409A. Notwithstanding anything herein to the contrary, (i) if, on the
date of termination, you are a “specified employee” as defined in Code Section 409A, and the deferral of the commencement of any payments or benefits
otherwise payable hereunder as a result of such termination of employment is necessary in order to prevent any accelerated or additional tax under Code
Section 409A, then the Company will defer the commencement of the payment of any such payments or benefits hereunder (without any reduction in such
payments or benefits ultimately paid or provided to you) until the date that is the first business day of the seventh month following the date of termination (or
the earliest date as is permitted under Code Section 409A), and (ii) if any other payments of money or other benefits due to you hereunder could cause the
application of an accelerated or additional tax under Code Section 409A, such payments or other benefits shall be deferred if deferral will make such payment
or other benefits compliant under Code Section 409A. In the event that payments under this Letter are deferred pursuant to this Section in order to prevent
any accelerated tax or additional tax under Code Section 409A, then such payments shall be paid at the time specified under this Section without any interest
thereon. Notwithstanding anything to the contrary herein, to the extent required by Code Section 409A, a termination of employment shall not be deemed to
have occurred for purposes of any provision of this Letter providing for the payment of amounts or benefits upon or following a termination of employment
unless such termination is also a “separation from service” within the meaning of Section 409A of the Code and, for purposes of any such provision of this
Letter, references to a “termination,” “termination of employment” or like terms shall mean separation from service. Each payment made under this Letter
shall be treated as a separate payment and the right to a series of installment payments under this Letter is to be treated as a right to a series of separate
payments.
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12.
Governing Law; Jurisdiction. Any and all actions or controversies arising out of this Letter shall be construed and enforced in accordance with the
internal laws of the State of New York, without regard to any choice of law or conflicting provision or rule (whether of the State of New York or any other
jurisdiction) that would cause the laws of any jurisdiction other than the State of New York to be applied. Any and all actions arising out of this Letter shall
be brought and heard in the state and federal courts located in Nassau County, New York and the parties hereto hereby irrevocably submit to the exclusive
jurisdiction of any such courts. THE COMPANY AND YOU HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY ACTION
CONCERNING THIS AGREEMENT OR ANY AND ALL MATTERS ARISING DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT
THAT THEY HAVE CONSULTED WITH COUNSEL OF THEIR CHOICE OR HAVE CHOSEN VOLUNTARILY NOT TO DO SO SPECIFICALLY
WITH RESPECT TO THIS WAIVER.
I look forward to you joining us at Aceto and I am certain that you will have a very positive impact on our Company. If you have any questions or need
further information, please do not hesitate to contact me at 516-478-9518 or Charles J. Alaimo at 516-478-9560.
Please signify your acceptance of the Company’s offer by returning a signed copy of this Letter and Schedule I to Charles no later than Friday, October 13,
2017.
Very truly yours,
/s/ Albert L. Eilender
Albert L. Eilender
Chairman of the Board

ACETO Corporation
4 Tri Harbor Court
Port Washington, NY 11050
Tel: (516) 478-9525
Fax: (516) 478-9825
www.aceto.com

Albert L. Eilender
Chairman

ACCEPTED BY:
/s/ William C. Kennally
William C. Kennally, III

10/11/17
Date

Please email signed Letter to the CONFIDENTIAL ATTENTION of Charles J. Alaimo at calaimo@aceto.com and mail original to Aceto Corporation, c/o
Charles J. Alaimo, 4 Tri Harbor Court, Port Washington, NY 11050.

Exhibit 10.2
EXECUTION VERSION
CHANGE IN CONTROL AGREEMENT
THIS CHANGE IN CONTROL AGREEMENT (the “Agreement”), dated as of the 11 th day of October, 2017, is entered into by and between Aceto
Corporation, a New York corporation (the “Company”), and William C. Kennally, III (the “Executive”).
WITNESSETH:
WHEREAS, the Executive currently serves as a key employee of the Company and the Executive’s services and knowledge are valuable to the
Company;
WHEREAS, the Board of Directors of the Company (the “Board”) has determined that it is in the best interests of the Company and its shareholders
to provide enhanced severance protections to the Executive following a Change in Control of the Company subject to the terms and conditions of this
Agreement; and
WHEREAS, the Board has authorized the Company to enter into this Agreement.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby mutually acknowledged, the parties hereto agree as follows:
1.
TERM. The term of this Agreement (the “Term”) shall become effective as of the date hereof (the “Effective Date”) and shall terminate one year after
the date of any written notification from the Company to the Executive terminating this Agreement; provided, however, that if a Change in Control occurs
while this Agreement is still in effect, any written notification to the Executive terminating this Agreement (including any written notification given prior to
such Change in Control), shall not be effective until the second anniversary of the Change in Control; and provided, further, that this Agreement shall
continue in effect following any Qualifying Termination (as defined below) which occurs prior to the termination of this Agreement with respect to all rights
and obligations accruing as a result of such Qualifying Termination. Notwithstanding the foregoing, this Agreement shall terminate if the Executive ceases to
be an employee of the Company and its subsidiaries for any reason prior to a Change in Control which, for these purposes, shall include cessation of such
employment as a result of the sale or other disposition of or the liquidation, wind-down or dissolution of, the division, subsidiary or other business unit by
which the Executive is employed.
2.
CHANGE IN CONTROL. No amounts and benefits shall be payable hereunder unless there shall have been a Change in Control of the Company, as
set forth below. For purposes of this Agreement, a “ Change in Control” shall be deemed to have occurred as of the first day that any one or more of the
following conditions shall have occurred:
(a)
any natural person or entity (a “Person”), as such term is used in Section 13(d) and 14(d) of the Securities Exchange Act of 1934, as
amended (the “Act”) (other than (i) the Company and/or its wholly owned subsidiaries; (ii) any employee benefit plan of the Company and any trustee or
other fiduciary in such capacity holding securities under such plan; (iii) any corporation owned, directly or indirectly, by the shareholders of the Company in
substantially the same proportions as their ownership of stock of the Company; or (iv) any other Person, who, within the one (1) year prior to the event which
would otherwise be a Change in Control, was an executive officer of the Company), is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the
Act), directly or indirectly, of securities of the Company representing 20% or more of the combined voting power of the Company’s then outstanding
securities. For purposes hereof, the term “Independent Director” shall be determined under the rules of The NASDAQ Stock Market;

(b)
during any two (2) year period the following persons shall cease for any reason to constitute at least a majority of the Board: (i) directors of
the Company in office at the beginning of such period; and (ii) any new director whose election by the Board, or whose nomination for election, was
approved by a vote of at least two-thirds of the directors still in office who were directors at the beginning of the two (2) year period or who themselves were
nominated by persons described in this clause (ii); provided, however, any new director shall not include a director designated by a Person who has entered
into an agreement with the Company to effect a transaction described in subsections (a) or (c) hereof;
(c)
the consummation of a consolidation or merger of the Company in which the Company is not the continuing or surviving corporation or
otherwise does not have control over the combined entity or pursuant to which the common stock of the Company (the “Common Stock”) would be
converted into cash, securities, and/or other property, other than a merger of the Company in which holders of Common Stock immediately prior to the
merger have the same proportionate ownership of voting securities of the surviving corporation immediately after the merger as they had in the Common
Stock immediately before;
(d)
any sale, lease, exchange, or other transfer (in one transaction or a series of related transactions) of all or substantially all the assets or
earning power of the Company; or
(e)

the Company’s shareholders or the Board approve(s) the liquidation or dissolution of the Company.

3.
TERMINATION FOLLOWING A CHANGE IN CONTROL. If, following the occurrence of a Change in Control that occurs during the Term (i) the
Executive is terminated by the Company other than for Cause (as defined below) on or before the second anniversary of such Change in Control, or (ii) the
Executive terminates his employment for Good Reason (as defined below) on or before the second anniversary of such Change in Control (collectively with
(i) above, a “Qualifying Termination”), then subject to Section 5 and Section 6 below:
(a)
the Company will pay to the Executive within ten (10) days of the date of the Qualifying Termination (or on such earlier date as is required
by applicable law), (i) any accrued but unpaid base salary amounts payable to the Executive through the date of termination (determined based on the
Executive’s annual rate of base salary in effect on the date of the Qualifying Termination or, if higher, the rate in effect immediately prior to the date of the
Change in Control (the “Base Salary”)), (ii) any earned but unpaid annual performance award for the prior fiscal year, (iii) any accrued but unused vacation
pay through the date of the Qualifying Termination, and (iv) any unreimbursed business expenses incurred by the Executive prior to the date of the
Qualifying Termination;
-2-

(b)
the Company will pay to the Executive in a cash lump sum on the fifty-fifth (55 th ) day following the date of the Qualifying Termination an
amount equal to the sum of (i) two (2) times the Executive’s Base Salary, and (ii) two (2) times the amount of annual performance award, if any, paid (or
payable pursuant to Section 3(a)(ii) above) to the Executive for the fiscal year preceding the Change in Control (with the amount of such annual performance
award extrapolated to a full year amount in the event the Executive was not a full-time employee of the Company for the entirety of the preceding fiscal
year); provided, however, that, if such Change in Control does not constitute a “change in control event” under Treas. Reg. §l.409A-3(i)(5)(i) (applying for
such purpose the minimal thresholds permitted to be used under Treas. Reg. §§1.409A-3(i)(5)(v), (vi) and (vii) for a change in control event to occur), the
amount in Section 3(b)(i) above shall be provided in the form of salary continuation, payable in accordance with the normal payroll practices of the
Company, with the first payment made on the Company’s next regular payday for its executives following the expiration of the sixty (60) day period
following the date of the Qualifying Termination (which first payment shall be retroactive to the date of the Qualifying Termination);
(c)
subject to the Executive’s election of continuation coverage under COBRA, the Company shall permit the Executive (and his dependents)
to continue to participate, at the Company’s expense, in the Company’s group health plan for a period of two (2) years after the date of the Qualifying
Termination;
(d)
to the extent not theretofore paid or provided, the Company shall timely pay or provide to the Executive any other amounts or benefits
required to be paid or provided or which the Executive is eligible to receive under any employee benefit plan, program or policy of the Company through the
date of the Qualifying Termination or as a result of the termination of the Executive’s employment, such benefits to be paid or provided in accordance with
the terms of the applicable plan, program or policy in effect from time to time; and
(e)
to the extent not theretofore already vested, one hundred percent (100%) of the Executive’s then-outstanding and unvested Equity Awards
(as defined below) will become vested in full. If, however, an outstanding Equity Award is to vest and/or the amount of the award to vest is to be determined
based on the achievement of performance criteria, then the Equity Award will vest as to one hundred percent (100%) of the amount of the Equity Award
assuming the performance criteria had been achieved at target levels for the relevant performance period(s).
4.

CERTAIN DEFINED TERMS. For purposes of this Agreement, the following definitions shall apply:

(a)
“Cause” shall mean and be limited to: (i) the conviction of the Executive for committing an act of fraud, embezzlement, theft or other act
constituting a felony, or the guilty or nolo contendere plea of the Executive to such a felony; (ii) fraud, embezzlement, theft or other misappropriation by the
Executive of funds or property of the Company or any of its subsidiaries; (iii) material neglect, or refusal by the Executive to discharge, perform or observe
the Executive’s job duties and responsibilities, provided the Executive has been given written notice of such neglect or refusal, and has not cured such
neglect or refusal within ten (10) business days thereafter; or (iv) a material breach of the Executive’s obligations under this Agreement or any other written
agreement with the Company, including (without limitation) any of the covenants set forth in Section 9 of this Agreement.
-3-

(b)
“Equity Awards” shall mean the Executive’s outstanding stock options, stock appreciation rights, restricted stock units, performance shares,
performance stock units and any other Company equity compensation awards.
(c)
“Good Reason” shall mean the occurrence of any of the following events without the Executive’s written consent: (i) the material
diminution of the Executive’s duties, responsibilities and authorities, or any other action by the Company which results in a material diminution in such
authority, duties or responsibilities (excluding for this purpose an isolated and insubstantial action not taken in bad faith); (ii) the Company reduces the
Executive’s Base Salary below the level of the Base Salary for the period immediately preceding the Change in Control; (iii) the Company requires the
Executive to relocate to a location that is more than fifty (50) miles from the Company’s Port Washington, New York headquarters; or (iv) a material breach of
the Company’s obligations under this Agreement or any other written agreement with the Executive. Notwithstanding the foregoing, (1) the Executive is
required to provide notice of any such condition to the Company within forty-five (45) days after the Executive becomes aware of, or should reasonably be
aware of, a condition that gives the Executive the right to terminate his employment with the Company for Good Reason, and the Company will then have
ten (10) business days to cure and/or remedy such condition, prior to the existence of such condition being deemed to be “Good Reason,” and (2) the
Executive’s termination for Good Reason must occur within one hundred eighty (180) days after the Executive becomes aware of a condition that gives the
Executive the right to terminate his employment with the Company for Good Reason.
5.
GOLDEN PARACHUTE LIMITATION. N otwithstanding anything herein to the contrary, to the extent any amount to be paid or benefit to be
provided to the Executive pursuant to this Agreement or otherwise (collectively, the “Payments”) would be treated as an “excess parachute payment,” as that
phrase is defined in Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”), then the amounts and benefits the Executive would
otherwise receive shall be either:
(a)

paid or allowed in full; or

(b)
reduced (but not below zero) to the Reduced Amount, whichever of the foregoing amounts, taking into account the applicable federal, state
and local income, employment and excise taxes (including, without limitation, the excise tax imposed upon the Executive under Section 4999 of the Code)
results in the Executive’s receipt on an after-tax basis of the greatest amount of Payments. For purposes of this section, the “Reduced Amount” shall be an
amount expressed in present value which maximizes the aggregate present value of all Payments without causing any Payment to be nondeductible by the
Company because of Section 280G or subjecting the Executive to an excise tax under Section 4999 of the Code. The Company may elect which and how
much of the Payments shall be eliminated or reduced (as long as after such election the aggregate present value of the Payments equals the Reduced Amount)
and shall notify the Executive promptly of such election. Unless the Company and the Executive otherwise agree in writing, any determination required
under this Section 5 will be made in writing by the Company’s independent public accountants immediately prior to a Change of Control or such other
person or entity to which the parties mutually agree (the “Firm”), whose determination will be conclusive and binding upon the Executive and the Company.
For purposes of making the calculations required by this Section 5, the Firm may make reasonable assumptions and approximations concerning applicable
taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and the
Executive will furnish to the Firm such information and documents as the Firm may reasonably request in order to make a determination under this Section.
The Company will bear all costs the Firm may incur in connection with any calculations contemplated by this Section 5.
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6.
RELEASE REQUIRED. Any amounts payable or benefits provided pursuant to this Agreement (other than amounts payable pursuant to Section 3(a)
or Section 3(d) of this Agreement) shall only be payable if (a) the Executive executes and delivers to the Company (and does not revoke) a general release of
claims of the Company in a form substantially similar to the form attached as Exhibit A hereto (the “ Release”), and (b) such Release becomes irrevocable
within fifty-five (55) days following the date of the Qualifying Termination.
7.
FULL SETTLEMENT; NO MITIGATION. The Company’s obligation to make any payments provided for in this Agreement and otherwise to perform
its obligations hereunder shall be in lieu of and in full settlement of all other severance or similar payments to the Executive under any other severance or
employment agreement between the Executive and the Company, any severance plan of the Company and any statutory entitlement (including notice of
termination, termination pay and/or severance pay). The Company’s obligations hereunder shall not be affected by any set-off, counterclaim, recoupment,
defense or other claim, right or action which the Company may have against the Executive or others. In no event shall the Executive be obligated to seek
other employment or take other action by way of mitigation of the amounts payable to the Executive under any of the provisions of this Agreement and such
amounts shall not be reduced whether or not the Executive obtains other employment.
8.
CLAWBACK PROVISION. Notwithstanding any other provisions in this Agreement to the contrary, in the event that the Company is required to
prepare an accounting restatement due to the material noncompliance of the Company with any financial reporting requirement under the securities laws, to
the extent required by such laws or government regulations, the Company shall recover from the Executive any such incentive-based compensation (if any)
paid to the Executive pursuant to this Agreement during the three (3) year period preceding the date on which the Company is required to prepare the
accounting restatement, based on the erroneous data, in excess of what would have been paid to the Executive under the accounting restatement.
9.
COVENANTS. The Executive acknowledges that the Executive’s continued employment with the Company will provide the Executive with access
on a continual basis to confidential and proprietary information concerning the Company and its subsidiaries and affiliates (collectively, “Aceto”), which is
not readily available to the public and that the Company would not enter into this Agreement but for the covenants (the “Restrictive Covenants”) contained
in this Section 9. The Company and the Executive acknowledge and agree that nothing in this Agreement is intended to, and this Agreement shall not, in any
way prohibit, limit or otherwise interfere with the Executive’s protected rights under federal, state or local law to, without notice to the Company: (i)
communicate or file a charge with a government regulator; (ii) participate in an investigation or proceeding conducted by a government regulator; or (iii)
receive an award paid by a government regulator for providing information.
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(a)
Confidential Information. “Confidential Information” means any information concerning or referring in any way to the business of Aceto,
whether or not disclosed to or acquired by the Executive through or as a consequence of the Executive’s employment with the Company. For purposes of this
Agreement, Confidential Information consists of information proprietary to Aceto which is not generally known to the public and which in the ordinary
course of business is maintained by Aceto as confidential. By way of example and without limitation, Confidential Information consists of computer
software, trade secrets, patents, inventions, copyrights, techniques, designs, and other technical information in any way concerning or referring to scientific,
technical or mechanical aspects of Aceto’s products, concepts, processes, machines, engineering, research and development. Confidential Information also
includes, without limitation, information in any way concerning or referring to Aceto’s business methods, business plans, forecasts and projections,
operations, organizational structure, finances, customers, funding, pricing, costing, marketing, purchasing, merchandising, sales, products, product
information, suppliers, customers, employees or their compensation, data processing, software and all other information designated by Aceto as
“confidential,” whether or not marked or labeled “confidential”. Confidential Information shall not include any information or material that is or becomes
generally available to the public other than as a result of a wrongful disclosure by (x) the Executive or (y) any other person bound by a duty of
confidentiality or similar duty owed to Aceto.
(b)
Duty of Confidentiality. The Executive will maintain in confidence and will not, directly or indirectly, disclose or use (or allow others
working with or related to the Executive to disclose or use), either during or after the Term, any Confidential Information belonging to Aceto, whether in oral,
written, electronic or permanent form, except solely to the extent necessary to perform authorized services on behalf of Aceto. In this regard, the Executive is
expressly permitted to release confidential information to governmental agencies or pursuant to any judicial process if counsel to Aceto reasonably
determines that it is in the best interest of Aceto or if the Executive on advice of counsel is obligated to disclose such Confidential Information under
applicable law; provided that prior to such disclosure the Executive shall inform the Company of the contemplated disclosure and will assist the Company at
the Company’s expense in seeking to obtain confidential treatment of such disclosed Confidential Information. Upon termination of the Executive’s
employment, or at the request of Aceto prior to his termination, the Executive shall deliver forthwith to Aceto all original Confidential Information (and all
copies thereof) in the Executive’s possession or control belonging to Aceto and all tangible items embodying or containing Confidential Information. The
Executive acknowledges receipt of the following notice under the Defend Trade Secrets Act: An individual shall not be held criminally or civilly liable
under any Federal or State trade secret law for the disclosure of a trade secret that is made in confidence to a Federal, State, or local government official or to
an attorney solely for the purpose of reporting or investigating a suspected violation of law. An individual shall not be held criminally or civilly liable under
any Federal or State trade secret law for the disclosure of a trade secret that is made in a complaint or other document filed in a lawsuit or other proceeding, if
such filing is made under seal. An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual files any document containing the
trade secret under seal; and does not disclose the trade secret, except pursuant to court order.
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(c)
Documents, Records, Etc. All documents, records, data, equipment and other physical property, whether or not pertaining to Confidential
Information, which are furnished to the Executive by Aceto or are produced by the Executive in connection with the Executive’s services will be and remain
the sole property of Aceto. The Executive will return to Aceto all such materials and property promptly upon the termination of the Executive’s employment
or sooner if requested by Aceto.
(d)
Assignment of Rights. The Executive shall make full and prompt disclosure to the Company of any and all designs, intellectual property,
software, inventions, discoveries, or improvements (individually and collectively, “Inventions”) made by the Executive as a result or product of his
employment relationship with the Company. The Executive hereby assigns to the Company without additional compensation the entire worldwide right, title
and interest in and to such Inventions, and related intellectual property rights and without limitation all copyrights, copyright renewals or reversions,
trademarks, trade names, trade dress rights, industrial design, industrial model, inventions, priority rights, patent rights, patent applications, patents, design
patents and any other rights or protections in connection therewith or related thereto, for exploitation in any form or medium, of any kind or nature
whatsoever, whether now known or hereafter devised. To the extent that any work created by the Executive during the Term can be a work for hire pursuant to
applicable law, the parties deem such work a work for hire and the Company shall be considered the author thereof. The Executive shall, at the request of the
Company, without additional compensation from time to time execute, acknowledge and deliver to the Company such instruments and documents as the
Company may require to perfect, transfer and vest in the Company the entire right, title and interest in and to such inventions. In the event that the Executive
does not timely perform such obligations, the Executive hereby makes the Company and its officers his attorney-in-fact and gives them the power of attorney
to perform such obligations and to execute such documents on the Executive’s behalf. The Executive shall cooperate with the Company upon the
Company’s request and at the Company’s cost but without additional compensation in the preparation and prosecution of patent, trademark, industrial
design and model, and copyright applications worldwide for protection of rights to any Inventions.
(e)
Non-Competition. In consideration of the enhanced severance protections and other consideration provided to the Executive pursuant to
this Agreement, during the Restricted Period (as defined below), the Executive shall not, directly or indirectly, either for himself or any other person, own,
manage, control, materially participate in, invest in, loan money to, permit his name to be used by, act as consultant or advisor to, be employed by, render
services for (alone or in association with any person, firm, corporation or other business organization) or otherwise assist in any manner any business which is
a competitor of or is in the same or substantially similar line of business as a portion of the Company’s business or of the business of any subsidiary of the
Company (collectively, a “Competitor”). Notwithstanding the forgoing, nothing herein shall prohibit the Executive from being a passive owner of not more
than five percent (5%) of the equity securities of a Competitor that is publicly traded, so long as he has no active participation in the business of such
Competitor. For purposes hereof, the term “Restricted Period” means the period commencing with the Effective Date and ending, unless tolled in accordance
with this Section 9, on the date which is twelve (12) months after the date of termination (for any reason) of the Executive’s employment with the Company.
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(f)
Non-Solicitation. During the Restricted Period, the Executive shall not, directly or indirectly, (i) induce or attempt to induce or aid others in
inducing anyone working at or providing services to the Company or any subsidiary of the Company to cease working at the Company or any such
subsidiary, or in any way interfere with the relationship between the Company or any subsidiary of the Company and anyone working at or providing
services to the Company or any such subsidiary except in the proper exercise of the Executive’s authority or (ii) in any way, interfere with the relationship
between the Company or any subsidiary of the Company, on the one hand, and any customer, supplier, licensee or other business relation of the Company or
any subsidiary of the Company, on the other hand.
(g)
Cooperation. The Executive agrees that following his execution of this Agreement, at the Company’s request, he shall provide reasonable
assistance and advise the Company in any investigation which may be performed by the Company or any governmental agency and any litigation in which
the Company may become involved. Such assistance shall include the Executive making himself reasonably available for interviews by the Company or its
counsel, deposition and/or court appearances at the Company’s request. The Company shall attempt to schedule such assistance at mutually convenient
times and places, taking into account any employment constraints or other reasonable business or personal constraints that he may have. The Company shall
reimburse him for reasonable expenses, such as telephone, travel, lodging and meal expenses, and reasonable attorney’s fees, incurred by him at the
Company’s request, consistent with the Company’s generally applicable policies for employee expenses.
(h)
Scope. If, at the time of enforcement of this Section 9, a court of competent jurisdiction shall hold that the duration, scope, area or other
restrictions stated herein are unreasonable under circumstances then existing, the parties agree that the stated duration, scope, area or other restrictions shall
be reduced to the maximum duration, scope, area or other restrictions permitted under such circumstances.
(i)
Tolling of Restricted Period. The Restricted Period shall be extended for an amount of time equal to the time period during which a court of
competent jurisdiction determines that the Executive was in violation of any provision of Section 9(e) or (f) and shall continue (but shall not be extended
(other than pursuant to this Section 9(i)) through any action, suit or proceedings arising out of or relating to Section 9(e) or (f)).
(j)
Survival; No Defense. This Section 9 shall survive any termination or expiration of this Agreement or the Employment Term. The existence
or assertion of any claim of or by the Executive, whether predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement by the
Company of the covenants contained in this Section 9.
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(k)
Reasonableness; Injunction. The Executive acknowledges and agrees that (i) the Executive has had an opportunity to seek advice of
counsel in connection with this Agreement, (ii) the Restrictive Covenants are reasonable in scope and in all other respects, (iii) any violation of the
Restrictive Covenants will result in irreparable injury to the Company, (iv) money damages would be an inadequate remedy at law for the Company in the
event of a breach or threatened breach of any of the Restrictive Covenants by the Executive, and (v) specific performance in the form of injunctive relief
would be an adequate remedy for the Company. If the Executive breaches or threatens to breach a Restrictive Covenant, the Company shall be entitled, in
addition to all other remedies, to seek an injunction restraining any such breach, without any bond or other security being required and without the necessity
of showing actual damages.
10.
WITHHOLDING TAXES. The Company may withhold from all payments due to the Executive hereunder all taxes which, by applicable federal, state,
local or other law or regulation, the Company is required to withhold therefrom.
11.
SCOPE OF AGREEMENT. Nothing in this Agreement shall be deemed to alter the “at-will” nature of the Executive’s employment or entitle the
Executive to continued employment with the Company.
12.

GENERAL PROVISIONS.

(a)
Expenses. The Company and the Executive shall bear their own costs, fees and expenses in connection with the negotiation, preparation
and execution of this Agreement. If any contest or dispute shall arise under this Agreement involving the termination of the Executive’s employment with the
Company (including, without limitation, the Restrictive Covenants) or involving the failure or refusal of the Company to perform fully in accordance with
the terms hereof (a “Dispute”) and the Executive prevails on the material issues in such Dispute, the Company shall, upon presentment of appropriate
documentation (which submission shall be made within forty-five (45) days after the resolution of such Dispute), promptly pay or reimburse the Executive,
for all reasonable legal fees and expenses (including costs of the arbitrators) incurred by the Executive in connection with such Dispute.
(b)
Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein.
Each party acknowledges that no representations, inducements, promises or agreements, whether oral or in writing, have been made by any party, or on behalf
of any party, which are not embodied herein. No subsequent agreement, promise or statement not contained in this Agreement shall be valid and binding,
unless agreed to in writing and signed by the parties sought to be bound thereby.
(c)
Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered personally, faxed, or
sent by nationally recognized overnight courier service (with next business day delivery requested). Any such notice or communication shall be deemed
given and effective, in the case of personal delivery, upon receipt by the other party, in the case of faxed notice, upon transmission of the fax, in the case of a
courier service, upon the next business day, after dispatch of the notice or communication. Any such notice or communication shall be addressed as follows:
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If to the Company to:
Aceto Corporation
4 Tri Harbor Court
Port Washington, New York 11050
Telephone: 516.627.6000
Facsimile: 516.478.9814
Attn: Chief Legal Officer
With a copy to:
Lowenstein Sandler LLP
1251 Avenue of the Americas
New York, New York 10020
Telephone: 212.204.8688
Facsimile: 973.597.2507
Attn: Steven E. Siesser, Esq.
If to the Executive, to him at the offices of the Company with a copy to him at his home address, set forth in the records of the Company.
Any person named above may designate another address or fax number by giving notice in accordance with this Section to the other persons named
above.
(d)
Governing Law; Jurisdiction. Any and all actions or controversies arising out of this Agreement shall be construed and enforced in
accordance with the internal laws of the State of New York, without regard to any choice of law or conflicting provision or rule (whether of the State of New
York or any other jurisdiction) that would cause the laws of any jurisdiction other than the State of New York to be applied. Any and all actions arising out of
this Agreement shall be brought and heard in the state and federal courts located in Nassau County, New York and the parties hereto hereby irrevocably
submit to the exclusive jurisdiction of any such courts. THE COMPANY AND THE EXECUTIVE HEREBY WAIVE THEIR RESPECTIVE RIGHT TO
TRIAL BY JURY IN ANY ACTION CONCERNING THIS AGREEMENT OR ANY AND ALL MATTERS ARISING DIRECTLY OR INDIRECTLY
HEREFROM AND REPRESENT THAT THEY HAVE CONSULTED WITH COUNSEL OF THEIR CHOICE OR HAVE CHOSEN VOLUNTARILY
NOT TO DO SO SPECIFICALLY WITH RESPECT TO THIS WAIVER.
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(e)
Compliance with Code Section 409A. The intent of the parties is that payments and benefits under this Agreement comply with or are
exempt from Section 409A of the Code and this Agreement shall be interpreted and construed in a manner that establishes an exemption from (or compliance
with) the requirements of Code Section 409A. Any terms of this Agreement that are undefined or ambiguous shall be interpreted in a manner that complies
with Code Section 409A to the extent necessary to comply with Code Section 409A. Notwithstanding anything herein to the contrary, (i) if, on the date of
termination, the Executive is a “specified employee” as defined in Section 409A of the Code, and the deferral of the commencement of any payments or
benefits otherwise payable hereunder as a result of such termination of employment is necessary in order to prevent any accelerated or additional tax under
Code Section 409A, then the Company will defer the commencement of the payment of any such payments or benefits hereunder (without any reduction in
such payments or benefits ultimately paid or provided to the Executive) until the date that is the first business day of the seventh month following the date of
termination (or the earliest date as is permitted under Code Section 409A), and (ii) if any other payments of money or other benefits due to the Executive
hereunder could cause the application of an accelerated or additional tax under Code Section 409A, such payments or other benefits shall be deferred if
deferral will make such payment or other benefits compliant under Code Section 409A. In the event that payments under this Agreement are deferred
pursuant to this Section in order to prevent any accelerated tax or additional tax under Code Section 409A, then such payments shall be paid at the time
specified under this Section without any interest thereon. Notwithstanding anything to the contrary herein, to the extent required by Code Section 409A, a
termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment of amounts or
benefits upon or following a termination of employment unless such termination is also a “separation from service” within the meaning of Section 409A of
the Code and, for purposes of any such provision of this Agreement, references to a “termination,” “termination of employment” or like terms shall mean
separation from service. Each payment made under this Agreement shall be treated as a separate payment and the right to a series of installment payments
under this Agreement is to be treated as a right to a series of separate payments.
(f)
Unfunded and Unsecured Status. To the extent that the Executive becomes entitled to receive any payments from the Company hereunder,
such right shall be unfunded and unsecured and payable out of the general assets of the Company as and when such amounts are payable hereunder.
(g)
Waiver. Either party may waive compliance by the other party with any provision of this Agreement. The failure of a party to insist on strict
adherence to any term of this Agreement on any occasion shall not be considered a waiver or deprive that party of the right thereafter to insist upon strict
adherence to that term or any other term of this Agreement. No waiver of any provision shall be construed as a waiver of any other provision. Any waiver must
be in writing.
(h)
Separability. If any one or more of the terms, provisions, covenants and restrictions of this Agreement shall be determined by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain
in full force and effect and shall in no way be affected, impaired or invalidated and the parties will attempt to agree upon a valid and enforceable provision
which shall be a reasonable substitute for such invalid and unenforceable provision in light of the tenor of this Agreement, and, upon so agreeing, shall
incorporate such substitute provision in this Agreement. In addition, if any one or more of the provisions contained in this Agreement shall for any reason be
determined by a court of competent jurisdiction to be excessively broad as to duration, geographical scope, activity or subject, it shall be construed, by
limiting or reducing it, so as to be enforceable to the extent compatible with then applicable law.
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(i)
Counterparts. This Agreement may be executed in any number of counterparts and each such duplicate counterpart shall constitute an
original, any one of which may be introduced in evidence or used for any other purpose without the production of its duplicate counterpart. Moreover,
notwithstanding that any of the parties did not execute the same counterpart, each counterpart shall be deemed for all purposes to be an original, and all such
counterparts shall constitute one and the same instrument, binding on all of the parties hereto.
(j)
Advice of Counsel. Both parties hereto acknowledge that they have had the advice of counsel before entering into this Agreement, have
fully read the Agreement and understand the meaning and import of all the terms hereof.
(k)
Assignment. The Executive may not assign any of his rights or delegate any of his duties under this Agreement. This Agreement shall inure
to the benefit of the Company and its successors and assigns.
(l)
Conflict. In the event any conflict between this Agreement or any provision herein and any other Company policy, restriction, contract or
agreement that binds the Executive, the terms, conditions and restrictions set forth herein shall prevail.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.
ACETO CORPORATION
By:

/s/ Albert Eilender
Name: Albert Eilender
Title:
Chairman of the Board
/s/ William C. Kennally
William C. Kennally, III

Exhibit A
RELEASE
WHEREAS, _________ (the “Executive”) and Aceto Corporation, a New York corporation (the “ Company”) are parties to a Change in Control
Agreement, dated as of __________, 2017 (the “Agreement”), which provides for certain payments and benefits in the event of a Qualifying Termination
following a Change in Control (as such terms are defined in the Agreement); and
WHEREAS, as a condition to receiving certain payments and benefits under the Agreement, the Executive has agreed to enter into and not revoke
this Release Agreement (this “Release”);
NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration received or to be received in accordance with
the terms of the Agreement, it is agreed as follows:
1.
Without prejudice to enforcement of the covenants, promises and/or rights reserved herein, the Executive (on his own behalf and on behalf
of his heirs and legal representatives) hereby irrevocably and unconditionally releases, acquits and forever discharges the Company, each of its past, present
and future direct and indirect affiliated entities, parents, subsidiaries, related companies and divisions (collectively, “Affiliates”) and each of their respective
past, present and future stockholders, trustees, members, partners, employee benefit plans (and such plans’ fiduciaries, agents, administrators and insurers),
directors, officers employees, agents and attorneys (individually and in their official capacities), as well as any predecessors, future successors and assigns or
estates of any of the foregoing (collectively, “Releasees”), or any of them, from any and all charges, complaints, claims, liabilities, obligations, promises,
agreements, controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts and expenses (including attorneys’ fees and costs
actually incurred) of any nature whatsoever, known or unknown, suspected or unsuspected, whether under federal, state, local or foreign law, rule, regulation
or otherwise, arising out of the Agreement, Executive’s employment by the Company or its Affiliates, including, without limitation, under Title VII of the
Civil Rights Act of 1964, as amended, the Equal Pay Act, the Lilly Ledbetter Fair Pay Act of 2009, the Federal Age Discrimination in Employment Act of
1967 (“ADEA”), as amended, the Employee Retirement Income Security Act (“ERISA”), as amended, the Civil Rights Act of 1991, as amended, the
Rehabilitation Act of 1973, as amended, the Older Workers Benefit Protection Act (“ OWBPA”), as amended, the Worker Adjustment Retraining and
Notification Act (“WARN”), as amended, the Fair Labor Standards Act (“FLSA”), as amended, the Occupational Safety and Health Act of 1970 (“OSHA”), the
Sarbanes-Oxley Act of 2002, and the New York State Human Rights Law, New York Retaliatory Action by Employers Law, New York Wage and Labor Law
and the New York Civil Rights Law, that the Executive now has, or has ever had, or ever will have, against each or any of the Releasees, by reason of any and
all acts, omissions, events, circumstances or facts existing or occurring up through the date of the Executive’s execution and delivery hereof. Anything to the
contrary notwithstanding, nothing herein shall release the Company or any other Releasees from any claims or damages based on (i) any right the Executive
may have to enforce this Release, (ii) any right or claim that arises from acts, omissions, events, circumstances or facts which will exist or occur after the date
this Release is executed, (iii) any right the Executive may have to vested benefits or entitlements under any applicable plan, agreement, program, award,
policy or arrangement of the Company or its Affiliates; (iv) any right the Executive may have to coverage, indemnification and/or advancement of legal
expenses in accordance with applicable laws and/or in any contract, corporate document, or otherwise, between the Company or its Affiliates and the
Executive, or any Directors & Officers or other insurance plans or policies maintained by the Company or its Affiliates and applicable to the Executive; or (v)
any right the Executive may have to obtain contribution as permitted by law in the event of entry of judgment against the Executive as a result of any act or
failure to act for which the Executive, on the one hand, and the Company or any other Releasees, on the other hand, are jointly liable.

2.
Subject to the Executive’s execution and delivery of this Release within 55 days of a Qualifying Termination (as defined in the Agreement)
and this Release becoming irrevocable during such 55-day period, the Company shall pay or provide (as applicable) to the Executive the payments and
benefits payable or required to be provided under the Agreement in connection with a Qualifying Termination (other than such payments and benefits that
are not conditioned on this Release).
3.
The Executive understands that he has been given a period of 21 days1 to review and consider this Release before signing it pursuant to
ADEA. The Executive further understands that he may use as much of this 21-day period as the Executive wishes prior to signing.
4.
The Executive acknowledges and represents that he understands that he may revoke this Release within 7 days of signing this Release.
Revocation can be made by delivering a written notice of revocation to each of the Company’s General Counsel and Director of Human Resources. For this
revocation to be effective, written notice must be received no later than 11:59 p.m. on the seventh day after the Executive signs and delivers this Release to
the Company. If the Executive revokes this Release, the Company shall have no obligations to the Executive for the amounts and benefits described in
Section 2 above.
5.
The Executive represents and acknowledges that in executing this Release he is not relying upon, and has not relied upon, any
representation or statement not set forth herein made by any of the agents, representatives or attorneys of the Company with regard to the subject matter of
this Release.
6.
wrongfully.
7.

This Release shall not in any way be construed as an admission by the Company or any of the Releasees that it or they have acted
Executive and the Company acknowledge and agree that:

(i)
By entering into this Release, the Executive does not waive the Executive’s protected rights under federal, state or local law to ,
without notice to the Company: (A) communicate or file a charge with a government regulator; (B) participate in an investigation or proceeding conducted
by a government regulator; or (C) receive an award paid by a government regulator for providing information;
1 Substitute 45 days for 21 days if applicable in accordance with the ADEA or OWBPA

(ii)
Notwithstanding anything set forth in this Release to the contrary, nothing in this Release shall affect or be used to interfere with
Executive’s protected right to test in any court, under the OWBPA, or like statute or regulation, the validity of the waiver of rights under ADEA set forth in
this Release.
8.
Should any provision hereof be invalid or otherwise unenforceable under any law, such provision affected will be curtailed and limited to
the extent necessary to bring it within the requirements of such law, and the remaining provisions of this Release will remain in full force and effect and be
fully valid and enforceable.
9.
The Executive is hereby advised and encouraged by the Company to consult with his own independent counsel before signing this Release.
The Executive represents and agrees (i) that the Executive has, to the extent he desires, discussed all aspects of this Release with his attorney, (ii) that the
Executive has carefully read and fully understands all of the provisions of this Release and (iii) that the Executive is voluntarily entering into this Release.
10.
This Release shall be governed by, and construed in accordance with, the laws of the State of New York, without giving effect to the conflict
of laws principles thereof.
This Release is executed as of the ____ day of ____________, 20__.
[Executive]

