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(1) The securities to be registered include options and rights to acquire the common stock of Adial Pharmaceuticals, Inc.
(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also covers any additional securities
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EXPLANATORY NOTE
Adial Pharmaceuticals, Inc. (the “Registrant” or the “Company”) hereby files this Registration Statement on Form S-8 relating to its common stock, par
value $0.001 per share (the “Common Stock”), which have been reserved for issuance and are issuable pursuant to the Company’s 2017 Equity Incentive Plan
(hereinafter referred to as the “Plan”).

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of this Registration Statement on Form S-8 (the “Registration Statement”) is omitted from this
filing in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of
Form S-8. The documents containing the information specified in Part I will be delivered to the participants in the Plan as required by Rule 428(b)(1). Such
documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this Registration Statement, taken together,
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The Securities and Exchange Commission (the “Commission”) allows us to “incorporate by reference” the information we file with it which means that
we can disclose important information to you by referring you to those documents instead of having to repeat the information in this prospectus. The information
incorporated by reference is considered to be part of this prospectus, and later information that we file with the Commission will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings made with the Commission under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act between the date of this prospectus and the termination of the offering:
●

The Registrant’s prospectus filed on July 30, 2018 pursuant to Rule 424(b) under the Securities Act relating to the Registration Statement on Form S-1, as
amended (File No. 333-220368), which contains audited financial statements for the Registrant’s latest fiscal year for which such statements have been
filed; and

●

The description of our common stock set forth in our registration statement on Form 8-A, filed with the Commission on December 11, 2017, as amended
on July 23, 2018 (File No. 001-38323).

All reports and other documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act shall be deemed to
be incorporated by reference in this Registration Statement and to be a part of this Registration Statement from the respective date of filing of each of those reports
or documents until the filing of a post-effective amendment to this Registration Statement which indicates either that all securities offered by this Registration
Statement have been sold or which deregisters all of the securities under this Registration Statement then remaining unsold.
Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by reference in this Registration
Statement shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained in this Registration
Statement or in any other subsequently filed document which also is or is deemed to be incorporated by reference in this Registration Statement modifies or
supersedes that statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.
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Item 4. Description of Securities.
The class of securities to be offered is registered under Section 12 of the Exchange Act.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.
The Registrant is incorporated under the laws of the State of Delaware. Section 145 of the Delaware General Corporation Law provides that a Delaware
corporation may indemnify any persons who were, are, or are threatened to be made, parties to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or was
an officer, director, employee or agent of such corporation, or is or was serving at the request of such corporation as an officer, director, employee or agent of
another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, provided that such person acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to
believe that his or her conduct was illegal. A Delaware corporation may indemnify any persons who were, are, or are threatened to be made, a party to any
threatened, pending or completed action or suit by or in the right of the corporation by reason of the fact that such person is or was a director, officer, employee or
agent of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The
indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such
action or suit provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s best interests
except that no indemnification is permitted without judicial approval if the officer or director is adjudged to be liable to the corporation. Where an officer or
director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify him or her against the expenses
(including attorneys’ fees) actually and reasonably incurred.
The Registrant’s certificate of incorporation and bylaws provide for the indemnification of its directors and officers to the fullest extent permitted under
the Delaware General Corporation Law.
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of the
corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duties as a director, except for liability
for any:
●

transaction from which the director derives an improper personal benefit;

●

act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

●

unlawful payment of dividends or redemption of shares; or

●

breach of a director’s duty of loyalty to the corporation or its stockholders.

The Registrant’s certificate of incorporation includes such a provision. Expenses incurred by any officer or director in defending any such action, suit or
proceeding in advance of its final disposition shall be paid by the Registrant upon delivery to it of an undertaking, by or on behalf of such director or officer, to
repay all amounts so advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified by the Registrant.
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Section 174 of the Delaware General Corporation Law provides, among other things, that a director who willfully or negligently approves of an unlawful
payment of dividends or an unlawful stock purchase or redemption, may be held liable for such actions. A director who was either absent when the unlawful
actions were approved or dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books containing minutes of the
meetings of the board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful acts.
As permitted by the Delaware General Corporation Law, the Registrant has entered into indemnity agreements with each of its directors and executive
officers, that require the Registrant to indemnify such persons against any and all costs and expenses (including attorneys’, witness or other professional fees)
actually and reasonably incurred by such persons in connection with any action, suit or proceeding (including derivative actions), whether actual or threatened, to
which any such person may be made a party by reason of the fact that such person is or was a director or officer or is or was acting or serving as an officer,
director, employee or agent of the Registrant or any of its affiliated enterprises. Under these agreements, the Registrant is not required to provide indemnification
for certain matters, including:
●

indemnification beyond that permitted by the Delaware General Corporation Law;

●

indemnification for any proceeding with respect to the unlawful payment of remuneration to the director or officer;

●

indemnification for certain proceedings involving a final judgment that the director or officer is required to disgorge profits from the purchase or sale of
the Registrant’s stock;

●

indemnification for proceedings involving a final judgment that the director’s or officer’s conduct was in bad faith, knowingly fraudulent or deliberately
dishonest or constituted willful misconduct or a breach of his or her duty of loyalty, but only to the extent of such specific determination;

●

indemnification for proceedings or claims brought by an officer or director against us or any of the Registrant’s directors, officers, employees or agents,
except for claims to establish a right of indemnification or proceedings or claims approved by the Registrant’s board of directors or required by law;

●

indemnification for settlements the director or officer enters into without the Registrant’s consent; or

●

indemnification in violation of any undertaking required by the Securities Act or in any registration statement filed by the Registrant.
The indemnification agreements also set forth certain procedures that will apply in the event of a claim for indemnification thereunder.

The Registrant has an insurance policy in place that covers its officers and directors with respect to certain liabilities, including liabilities arising under the
Securities Act or otherwise.
Item 7. Exemption from Registration Claimed.
Not applicable.

II- 3

Item 8. Exhibits.
Exhibit
3.1
3.2
4.1
4.2
5.1
23.1
23.2
24.1

Description
Certificate of Incorporation of Adial Pharmaceuticals, Inc. (1)
Bylaws of Adial Pharmaceuticals, Inc. (1)
Adial Pharmaceuticals, Inc. 2017 Equity Incentive Stock Plan (2)
Form of Stock Option Grant Notice, Option Agreement (Incentive Stock Option or Nonstatutory Stock Option) and Notice of Exercise under the
2017 Equity Incentive Plan (3)
Opinion of Gracin & Marlow, LLP regarding Legality of Shares (2)
Consent of Friedman LLP, Independent Registered Public Accounting Firm (2)
Consent of Gracin & Marlow, LLP (contained in Exhibit 5.1) (2)
Power of Attorney (2)

(1) Incorporated by reference to the Registrant’s Form S-1, as amended (File No. 333-220368), filed with the Commission on October 25, 2017.
(2) Filed herewith.
(3) Incorporated by reference to the Registrant’s Form S-1, as amended (File No. 333-220368), filed with the Commission on September 7, 2017.
Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information in the Registration Statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material
change to such information in the Registration Statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply to the Registration Statement on Form S-8 if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the Registration Statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Charlottesville, Virginia, on the 16 th day of August, 2018.
ADIAL PHARMACEUTICALS, INC.
By:
/s/ William B. Stilley, III
Name: William B. Stilley, III
Title: President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities
and on the date indicated.
Signature

Title

Date

/s/ William B. Stilley
William B. Stilley

Chief Executive Officer and President
(Principal Executive Officer)

August 16, 2018

/s/ Joseph M. Truluck
Joseph M. Truluck

Chief Operating Officer and Chief Financial Officer
(Principal Financial and Accounting Officer)

August 16, 2018

/s/ J. Kermit Anderson
J. Kermit Anderson

Member of the Board of Directors

August 16, 2018

/s/ Robertson H. Gilliland
Robertson H. Gilliland

Member of the Board of Directors

August 16, 2018

/s/ Tony Goodman
Tony Goodman

Member of the Board of Directors

August 16, 2018

/s/ Bankole A. Johnson
Bankole A. Johnson

Member of the Board of Directors

August 16, 2018

/s/ James W. Newman, Jr.
James W. Newman, Jr.

Member of the Board of Directors

August 16, 2018

/s/ Kevin Schuyler, CFA
Kevin Schuyler, CFA

Member of the Board of Directors

August 16, 2018
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EXHIBIT INDEX
Exhibit
3.1
3.2
4.1
4.2
5.1
23.1
23.2
24.1

Description
Certificate of Incorporation of Adial Pharmaceuticals, Inc. (1)
Bylaws of Adial Pharmaceuticals, Inc. (1)
Adial Pharmaceuticals, Inc. 2017 Equity Incentive Stock Plan (2)
Form of Stock Option Grant Notice, Option Agreement (Incentive Stock Option or Nonstatutory Stock Option) and Notice of Exercise under the
2017 Equity Incentive Plan (3)
Opinion of Gracin & Marlow, LLP regarding Legality of Shares (2)
Consent of Friedman LLP, Independent Registered Public Accounting Firm (2)
Consent of Gracin & Marlow, LLP (contained in Exhibit 5.1) (2)
Power of Attorney (2)

(1) Incorporated by reference to the Registrant’s Form S-1, as amended (File No. 333-220368), filed with the Commission on October 25, 2017.
(2) Filed herewith.
(3) Incorporated by reference to the Registrant’s Form S-1, as amended (File No. 333-220368), filed with the Commission on September 7, 2017.
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Exhibit 4.1
ADIAL PHARMACEUTICALS, INC.
2017 EQUITY INCENTIVE PLAN
Adopted by the Board of Directors: October 9, 2017
Approved by the Stockholders: October 9, 2017
IPO Date: July 31, 2018
1. Establishment and Purpose .
The purpose of the Adial Pharmaceuticals, Inc. 2017 Equity Incentive Plan (the “ Plan ”) is to promote the interests of Adial Pharmaceuticals, Inc. (the “ Company
”) and the stockholders of the Company by providing officers, directors, employees and consultants of the Company with appropriate incentives and rewards to
encourage them to enter into and continue in the employ or service of the Company, to acquire a proprietary interest in the long-term success of the Company and
to reward the performance of individuals in fulfilling long-term corporate objectives.
2. Definitions . For purposes of the Plan, the following terms shall be defined as set forth below.
(a) “ Administrator ” means the Board of Directors or a Committee appointed by the Board of Directors that will be administering the Plan, in accordance
with Section 3 hereof.
(b) “ Agreement ” shall mean the written agreement between the Company and a Participant evidencing an Award.
(c) “ Annual Incentive Award ” shall mean an Award described in Section 6(g) hereof that is based upon a period of one year or less.
(d) “ Award ” shall mean any Option, Restricted Stock, Stock Bonus award, Stock Appreciation Right, Performance Award, Other Cash-Based Award or
Other Stock-Based Award granted pursuant to the terms of the Plan.
(e) “ Award Agreement ” shall mean either (i) a written or electronic agreement entered into between the Company and a Participant setting forth the terms
and conditions of an Award including any amendment or modification thereof; or (ii) a written or electronic statement issued by the Company to a
Participant describing the terms and provisions of such Award, including any amendment or modification thereof. The Administrator may provide for the
use of electronic, internet or other non-paper Award Agreements, and the use of electronic, internet or other non-paper means for the acceptance thereof
and actions thereunder by a Participant. Each Award Agreement shall be subject to the terms and conditions of the Plan and need not be identical.
(f)

“ Beneficiary ” and “ Beneficiaries ” means the person, persons, trust or trusts which have been designated by a Participant in his or her most recent
written beneficiary designation submitted to the Administrator to receive the benefits specified under the Plan upon such Participant’s death or, if there is
no designated Beneficiary or surviving designated Beneficiary, then the person, persons, trust or trusts entitled by will or the laws of descent and
distribution to receive such benefits.

(g) “ Board of Directors ” shall mean the Board of Directors of the Company.
(h) “ Capital Stock ” means each and every class (if more than one) of common stock of the Company, regardless of the number of votes per share.
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(i)

“ Cause ” shall mean a termination of a Participant’s employment by the Company or any of its Subsidiaries due to (i) the continued failure, after written
notice, by such Participant substantially to perform his or her duties with the Company or any of its Subsidiaries (other than any such failure resulting
from incapacity due to reasonably documented physical illness or injury or mental illness); (ii) the Participant’s indictment or conviction of, or entering a
plea of guilty or nolo contendere to, a crime constituting a felony or any crime involving fraud, dishonesty or moral turpitude under the laws of the
United States or any state thereof; or (iii) the material breach by the Participant of any agreement between such Participant, on the one hand, and the
Company, on the other hand. Notwithstanding the above, with respect to any Participant who is a party to an employment agreement with the Company,
Cause shall have the meaning set forth in such employment agreement. The determination that a termination of the Participant’s service is either for
Cause or without Cause shall be made by the Company, in its sole discretion.

(j)

A “ Change in Control ” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred:
(i)

any Person is or becomes the “ Beneficial Owner ” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the
Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the Company) representing
50% or more of the Company’s then outstanding securities; or

(ii) the following individuals cease for any reason to constitute a majority of the number of directors then serving: individuals who, on the Effective
Date, constitute the Board of Directors and any new director (other than a director whose initial assumption of office is in connection with an
actual or threatened election contest, including but not limited to a consent solicitation, relating to the election of directors of the Company)
whose appointment or election by the Board of Directors or nomination for election by the Company’s stockholders was approved or
recommended by a vote of at least a two-thirds of the directors then still in office who either were directors on the Effective Date or whose
appointment, election or nomination for election was previously so approved or recommended; or
(iii) there is consummated a merger or consolidation of the Company with any other corporation other than (A) a merger or consolidation which
would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to represent
(either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) at least 50% of the
combined voting power of the voting securities of the Company or such surviving entity or any parent thereof outstanding immediately after
such merger or consolidation, or (B) a merger or consolidation effected to implement a re-capitalization of the Company (or similar transaction)
in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the securities
Beneficially Owned by such Person any securities acquired directly from the Company) representing 50% or more of the combined voting
power of the Company’s then outstanding securities; or
(iv) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an agreement
for the sale or disposition by the Company of all or substantially all of the Company’s assets, other than a sale or disposition by the Company of
all or substantially all of the Company’s assets to an entity at least 75% of the combined voting power of the voting securities of which are
owned by Persons in substantially the same proportions as their ownership of the Company immediately prior to such sale.
(k) “ Code ” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder. References in the
Plan to specific sections of the Code shall be deemed to include any successor provisions thereto.
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(l)

“ Committee ” shall mean the committee of the Board of Directors delegated with the authority to administer the Plan, or the full Board of Directors, as
provided in Section 3 hereof. With respect to any decision involving an Award intended to satisfy the requirements of Section 162(m) of the Code, the
Committee shall consist of two or more directors of the Company who are “outside directors” within the meaning of Section 162(m) of the Code. With
respect to any decision involving an Award intended to satisfy the requirements of Rule 16b-3, the Committee shall consist solely of two or more “nonemployee directors” within the meaning of Rule 16b-3. The fact that a Committee member shall fail to qualify under any of these requirements shall not
invalidate an Award if the Award is otherwise validly made under the Plan. The Board of Directors may at any time appoint additional members to the
Committee, remove and replace members of the Committee with or without Cause, and fill vacancies on the Committee however caused.

(m) “ Company ” shall mean Adial Pharmaceuticals, Inc., a Delaware corporation, or any successor thereto, and, where appropriate, each of its Subsidiaries.
(n) “ Company Stock ” shall mean the common stock of the Company, par value $0.001 per share.
(o) “ Disability ” shall mean total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the case of Awards other than
Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in accordance with uniform
and non-discriminatory standards adopted by the Administrator from time to time.
(p) “ Effective Date ” shall mean the IPO Date, provided that this Plan has been adopted by the Board of Directors and approved by the stockholders of the
Company.
(q) “ Exchange Act ” shall mean the Securities Exchange Act of 1934, as amended from time to time.
(r)

The “ Fair Market Value ” of a share of Company Stock, as of a date of determination, shall mean (i) the closing sales price per share of Company Stock
on the principal national securities exchange on which such Company Stock is listed on the date of the grant of such Award; (ii) if the shares of Company
Stock are not listed or admitted to trading on any such exchange, the closing price of the shares of Company Stock on the principal securities market on
which the shares trade as reported for the last preceding date on which there was a sale of such stock on such market; or (iii) if the shares of Company
Stock are not then listed on a national securities exchange or traded on a securities market or in an over-the-counter market or the value of such shares is
not otherwise determinable, such value as determined by the Administrator in good faith upon the advice of a qualified valuation expert. In no event shall
the Fair Market Value of any share of Company Stock, the Option exercise price of any Option, the appreciation base per share of Company Stock under
any Stock Appreciation Right, or the amount payable per share of Company Stock under any other Award, be less than the par value per share of
Company Stock.

(s)

“ Full Value Award ” shall mean any Award, other than an Option or a Stock Appreciation Right, which Award is settled in Company Stock.

(t)

“ Incentive Stock Option ” shall mean an Option that is an “incentive stock option” within the meaning of Section 422 of the Code, or any successor
provision, and that is designated by the Administrator as an Incentive Stock Option.

(u) “ IPO Date ” means the date on which the underwriting agreement between the Company and the underwriter(s) managing the initial public offering of
the Company Stock, pursuant to which the Company Stock is priced for the initial public offering, is executed.
(v) “ Long-Term Incentive Award ” shall mean an Award that is based upon a period in excess of one year.
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(w) “ Nonemployee Director ” shall mean a member of the Board of Directors who is not an employee of the Company.
(x) “ Nonstatutory Stock Option ” shall mean an Option other than an Incentive Stock Option.
(y) “ Option ” shall mean an option to purchase shares of Company Stock granted pursuant to Section 6(b).
(z) “ Other Cash-Based Award ” shall mean a right or other interest granted to a Participant pursuant to Section 6(g) hereof other than an Other Stock-Based
Award entitling such Participant to receive a cash payment at such times, and subject to such conditions, as are set forth in the Plan and the applicable
Award Agreement.
(aa) “ Other Stock-Based Award ” shall mean a right or other interest granted to a Participant, valued in whole or in part by reference to, or otherwise based
on, or related to, Company Stock pursuant to Section 6(g) hereof, including but not limited to: (i) unrestricted Company Stock awarded as a bonus or
upon the attainment of performance goals or otherwise as permitted under the Plan; and (ii) a right granted to a Participant to acquire Company Stock
from the Company containing terms and conditions prescribed by the Administrator.
(bb) “ Participant ” shall mean an officer, director, employee or consultant of the Company to whom an Award is granted pursuant to the Plan, and, upon the
death of the officer, director, employee or consultant, his or her successors, heirs, executors and administrators, as the case may be.
(cc) “ Performance Award ” shall mean an Award granted to a Participant pursuant to Section 6(f) hereof.
(dd) “ Person ” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act, except that such term shall not include: (i) the Company; (ii) a trustee
or other fiduciary holding securities under an employee benefit plan of the Company; (iii) an underwriter temporarily holding securities pursuant to an
offering of such securities; or (iv) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions
as their ownership of stock of the Company.
(ee) “ Restricted Stock ” shall mean a share of Company Stock that is granted pursuant to the terms of Section 6(e) hereof.
(ff) “ Retirement ” shall mean, in the case of employees, the termination of employment with the Company (other than for Cause) during or after the calendar
year in which a Participant has or will reach (i) age 55 with ten years of service with the Company; or (ii) age 60 with five years of service with the
Company. “Retirement” shall mean, in the case of directors, the termination of service with the Company (other than for Cause) during or after the
calendar year in which a Participant has or will reach age 75 with five years of service with the Company.
(gg) “ Rule 16b-3 ” shall mean Rule 16b-3 promulgated under the Exchange Act, as amended from time to time.
(hh) “ Securities Act ” shall mean the Securities Act of 1933, as amended from time to time.
(ii) “ Stock Appreciation Right ” shall mean the right, granted to a Participant under Section 6(d), to be paid an amount measured by the appreciation in the
Fair Market Value of a share of Company Stock from the date of grant to the date of exercise of the right, with payment to be made in cash and/or a share
of Company Stock, as specified in the Award or determined by the Administrator.
(jj) “ Stock Bonus ” shall mean a bonus payable in shares of Company Stock granted pursuant to Section 6(e) hereof.
(kk) “ Subsidiary ” shall mean an entity (whether or not a corporation) that is wholly or majority owned or controlled, directly or indirectly, by the Company;
provided, however, that with respect to Incentive Stock Options, the term “Subsidiary” shall include only an entity that qualifies under Section 424(f) of
the Code as a “subsidiary corporation” with respect to the Company.
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3. Administration of the Plan .
The Plan shall be administered by the Administrator, which shall be the Company’s Board of Directors or a Committee appointed by the Board of Directors. The
Administrator shall have the authority, in its sole discretion, subject to and not inconsistent with the express terms and provisions of the Plan, to administer the Plan
and to exercise all the powers and authorities either specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including,
without limitation, the authority to grant Awards; to determine the persons to whom and the time or times at which Awards shall be granted; to determine the type
and number of Awards to be granted (including whether an Option granted is an Incentive Stock Option or a Nonstatutory Stock Option); to determine the number
of shares of Company Stock to which an Award may relate and the terms, conditions, restrictions and performance criteria, if any, relating to any Award; to
determine whether, to what extent, and under what circumstances an Award may be settled, cancelled, forfeited, exchanged or surrendered; to make adjustments in
the performance goals that may be required for any award in recognition of unusual or nonrecurring events affecting the Company or the financial statements of the
Company (to the extent not inconsistent with Section 162(m) of the Code, if applicable), or in response to changes in applicable laws, regulations, or accounting
principles; to construe and interpret the Plan and any Award; to prescribe, amend and rescind rules and regulations relating to the Plan; to determine the terms and
provisions of Agreements; and to make all other determinations deemed necessary or advisable for the administration of the Plan.
The Administrator may, in its absolute discretion, without amendment to the Plan, (a) accelerate the date on which any Option granted under the Plan becomes
exercisable, waive or amend the operation of Plan provisions respecting exercise after termination of employment or otherwise adjust any of the terms of such
Option; and (b) accelerate the vesting date, or waive any condition imposed hereunder, with respect to any Award or otherwise adjust any of the terms applicable to
any such Award. Notwithstanding the foregoing, and subject to Sections 4(c) and 4(d), neither the Administrator nor its delegates shall have the authority to reprice (or cancel and/or re-grant) any Option, Stock Appreciation Right or, if applicable, other Award at a lower exercise, base or purchase price without first
obtaining the approval of the Company’s stockholders.
Subject to Section 162(m) of the Code and except as required by Rule 16b-3 of the Exchange Act with respect to grants of Awards to individuals who are subject
to Section 16 of the Exchange Act, or as otherwise required for compliance with Rule 16b-3 of the Exchange Act or other applicable law, the Administrator may
delegate all or any part of its authority under the Plan to officers or managers of the Company.
Subject to Section 162(m) of the Code and Section 16 of the Exchange Act, to the extent the Administrator deems it necessary, appropriate or desirable to comply
with foreign law or practices and to further the purpose of the Plan, the Administrator may, without amending this Plan, establish special rules applicable to
Awards granted to Participants who are foreign nationals, are employed outside the United States, or both, including rules that differ from those set forth in the
Plan, and grant Awards to such Participants in accordance with those rules.
All decisions, determinations and interpretations of the Administrator shall be final and binding on all persons with any interest in an Award, including the
Company and the Participant (or any person claiming any rights under the Plan from or through any Participant). No member of the Administrator acting in their
capacity as Administrator shall be liable for any action taken or determination made in good faith with respect to the Plan or any Award.
4. Stock Subject to the Plan.
(a) Shares Available for Awards . The maximum aggregate number of shares of Company Stock reserved for issuance under the Plan (all of which may be
granted as Incentive Stock Options) shall be One Million Seven Hundred and Fifty Thousand (1,750,000) shares. Notwithstanding the foregoing, of the
One Million Seven Hundred and Fifty Thousand (1,750,000) shares reserved for issuance under this Plan, no more than One Million (1,000,000) of such
shares shall be issued as Full Value Awards. Shares of Company Stock reserved under the Plan may be authorized but unissued Company Stock or
authorized and issued Company Stock held in the Company’s treasury. The Administrator may direct that any stock certificate evidencing shares issued
pursuant to the Plan shall bear a legend setting forth such restrictions on transferability as may apply to such shares pursuant to the Plan.
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(b) Individual Limitation . To the extent required by Section 162(m) of the Code, the total number of shares of Company Stock subject to Awards awarded to
any one Participant during any tax year of the Company, shall not exceed Five Hundred Thousand (500,000) shares (subject to adjustment as provided
herein).
(c) Adjustment for Change in Capitalization . In the event that the Administrator shall determine that any dividend or other distribution (whether in the form
of cash, Company Stock, or other property), recapitalization, Company Stock split, reverse Company Stock split, reorganization, reclassification, merger,
consolidation, spin-off, combination, repurchase, share exchange, liquidation, dissolution or other similar corporate transaction or event, affects the
Company Stock such that an adjustment is appropriate in order to prevent dilution or enlargement of the rights of Participants under the Plan, then the
Administrator shall make such equitable changes or adjustments as it deems necessary or appropriate to any or all of (i) the number and kind of shares of
Company Stock that may thereafter be issued in connection with Awards; (ii) the number and kind of shares of Company Stock, securities or other
property (including cash) issued or issuable in respect of outstanding Awards; (iii) the exercise price, grant price or purchase price relating to any Award;
and (iv) the maximum number of shares subject to Awards which may be awarded to any employee during any tax year of the Company; provided that,
with respect to Incentive Stock Options, any such adjustment shall be made in accordance with Section 424 of the Code; and provided further that, no
such adjustment shall cause any Award hereunder which is or could be subject to Section 409A of the Code to fail to comply with the requirements of
such section.
(d) Specific Adjustments . Notwithstanding the foregoing, in connection with a spin-off or similar corporate transaction, the Administrator shall be required
with respect to the Plan and to Awards granted thereunder to make adjustments described in this Section 4(d) that may include, but are not limited to,
(i) the imposition of restrictions on any distribution with respect to Restricted Stock or similar Awards; and (ii) the substitution of comparable Options to
purchase the common stock of another entity or Stock Appreciation Rights or Other Stock-Based Awards denominated in the securities of another entity,
which may be settled in the form of cash, Company Stock, stock of such other entity, or other securities or property, as determined by the Administrator
to the extent that any existing gain would otherwise be diminished without payment of adequate compensation to the holder of the award; and, in the
event of such a substitution, references in this Plan and in the applicable Award Agreements thereunder to “ Company Stock ” or “ Stock ” shall be
deemed to also refer to the securities of the other entity where appropriate.
(e) Reuse of Shares . Except as set forth below, if any shares subject to an Award are forfeited, cancelled, exchanged or surrendered, or if an Award
terminates or expires without a distribution of shares to the Participant, the shares of stock with respect to such Award shall, to the extent of any such
forfeiture, cancellation, exchange, surrender, withholding, termination or expiration, again be available for Awards under the Plan. Notwithstanding the
foregoing, upon the exercise of any Award granted in tandem with any other Awards, such related Awards shall be cancelled to the extent of the number
of shares of Company Stock as to which the Award is exercised and such number of shares shall no longer be available for Awards under the Plan. In
addition, notwithstanding the forgoing, the shares of stock surrendered or withheld as payment of either the exercise price of an Option (including shares
of stock otherwise underlying an Award of a Stock Appreciation Right that are retained by the Company to account for the appreciation base of such
Stock Appreciation Right) and/or withholding taxes in respect of an Award shall no longer be available for Awards under the Plan.
5. Eligibility .
The persons who shall be eligible to receive Awards pursuant to the Plan shall be the individuals the Administrator shall select from time to time, who are
employees (including officers of the Company and its Subsidiaries, whether or not they are directors of the Company or its Subsidiaries), Nonemployee Directors,
and consultants of the Company and its Subsidiaries; provided, that Incentive Stock Options shall be granted only to employees (including officers and directors
who are also employees) of the Company or its Subsidiaries.
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6. Awards Under the Plan .
(a) Agreement . The Administrator may grant Awards in such amounts and with such terms and conditions as it shall determine in its sole discretion, subject
to the terms and provisions of the Plan. Each Award granted under the Plan shall be evidenced by an Agreement as the Administrator may in its sole
discretion deem necessary or desirable and unless Administrator determines otherwise, such Agreement must be signed, acknowledged and returned by
the Participant to the Company. Unless the Administrator determines otherwise, any failure by the Participant to sign and return the Award Agreement
within such reasonable period of time following the granting of the Award as the Administrator shall prescribe shall cause such Award to the Participant
to be null and void. By accepting an Award or other benefits under the Plan (including participation in the Plan), each Participant shall be conclusively
deemed to have indicated acceptance and ratification of, and consent to, all provisions of the Plan and the Award Agreement.
(b) Stock Options.
(i)

Grant of Stock Options . The Administrator may grant Options under the Plan to purchase shares of Company Stock in such amounts and
subject to such terms and conditions as it shall from time to time determine in its sole discretion, subject to the terms and provisions of the Plan.
The exercise price of the share purchasable under an Option shall be determined by the Administrator but in no event shall the exercise price be
less than the Fair Market Value per share on the grant date of such Option. The date as of which the Administrator adopts a resolution granting
an Option shall be considered the day on which such Option is granted unless such resolution specifies a later date.

(ii) Identification . Each Option shall be clearly identified in the applicable Award Agreement as either an Incentive Stock Option or a Nonstatutory
Stock Option and shall state the number of shares of Company Stock to which the Option (and/or each type of Option) relates.
(c) Special Requirements for Incentive Stock Options.
(i)

To the extent that the aggregate Fair Market Value of shares of Company Stock with respect to which Incentive Stock Options are exercisable
for the first time by a Participant during any calendar year under the Plan and any other stock option plan of the Company shall exceed
$100,000, such Options shall be treated as Nonstatutory Stock Options. Such Fair Market Value shall be determined as of the date on which
each such Incentive Stock Option is granted.

(ii) No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns (or is deemed to own
under the Code) stock possessing more than 10% of the total combined voting power of all classes of stock of the Company unless (A) the
exercise price of such Incentive Stock Option is at least 110% of the Fair Market Value of a share of Company Stock at the time such Incentive
Stock Option is granted and (B) such Incentive Stock Option is not exercisable after the expiration of five years from the date such Incentive
Stock Option is granted.
(d) Stock Appreciation Rights.
(i)

The Administrator may grant a related Stock Appreciation Right in connection with all or any part of an Option granted under the Plan, either at
the time such Option is granted or at any time thereafter prior to the exercise, termination or cancellation of such Option, and subject to such
terms and conditions as the Administrator shall from time to time determine in its sole discretion, consistent with the terms and provisions of the
Plan, provided, however, that in no event shall the appreciation base of the shares of Company Stock subject to the Stock Appreciation Right be
less than the Fair Market Value per share on the grant date of such Stock Appreciation Right. The holder of a related Stock Appreciation Right
shall, subject to the terms and conditions of the Plan and the applicable Award Agreement, have the right by exercise thereof to surrender to the
Company for cancellation all or a portion of such related Stock Appreciation Right, but only to the extent that the related Option is then
exercisable, and to be paid therefor an amount equal to the excess (if any) of (i) the aggregate Fair Market Value of the shares of Company
Stock subject to the related Stock Appreciation Right or portion thereof surrendered (determined as of the exercise date) over (ii) the aggregate
appreciation base of the shares of Company Stock subject to the Stock Appreciation Right or portion thereof surrendered. Upon any exercise of
a related Stock Appreciation Right or any portion thereof, the number of shares of Company Stock subject to the related Option shall be reduced
by the number of shares of Company Stock in respect of which such Stock Appreciation Right shall have been exercised.
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(ii) The Administrator may grant unrelated Stock Appreciation Rights in such amount and subject to such terms and conditions, as the
Administrator, shall from time to time determine in its sole discretion, subject to the terms and provisions of the Plan, provided, however, that in
no event shall the appreciation base of the shares of Company Stock subject to the Stock Appreciation Right be less than the Fair Market Value
per share on the grant date of such Stock Appreciation Right. The holder of an unrelated Stock Appreciation Right shall, subject to the terms and
conditions of the Plan and the applicable Award Agreement, have the right to surrender to the Company for cancellation all or a portion of such
Stock Appreciation Right, but only to the extent that such Stock Appreciation Right is then exercisable, and to be paid therefor an amount equal
to the excess (if any) of (x) the aggregate Fair Market Value of the shares of Company Stock subject to the Stock Appreciation Right or portion
thereof surrendered (determined as of the exercise date), over (y) the aggregate appreciation base of the shares of Company Stock subject to the
Stock Appreciation Right or portion thereof surrendered.
(iii) The grant or exercisability of any Stock Appreciation Right shall be subject to such conditions as the Administrator in its sole discretion, shall
determine.
(e) Restricted Stock and Stock Bonus.
(i)

The Administrator may grant Restricted Stock awards, alone or in tandem with other Awards under the Plan, subject to such restrictions, terms
and conditions, as the Administrator shall determine in its sole discretion and as shall be evidenced by the applicable Award Agreements. The
vesting of a Restricted Stock award granted under the Plan may be conditioned upon the completion of a specified period of employment or
service with the Company or any Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the
Administrator may determine in its sole discretion.

(ii) Each Agreement with respect to a Restricted Stock award shall set forth the amount (if any) to be paid by the Participant with respect to such
Award and when and under what circumstances such payment is required to be made.
(iii) The Administrator may, upon such terms and conditions as the Administrator determines in its sole discretion, provide that a certificate or
certificates representing the shares underlying a Restricted Stock award shall be registered in the Participant’s name and bear an appropriate
legend specifying that such shares are not transferable and are subject to the provisions of the Plan and the restrictions, terms and conditions set
forth in the applicable Award Agreement, or that such certificate or certificates shall be held in escrow by the Company on behalf of the
Participant until such shares become vested or are forfeited. Except as provided in the applicable Award Agreement, no shares underlying a
Restricted Stock award may be assigned, transferred, or otherwise encumbered or disposed of by the Participant until such shares have vested in
accordance with the terms of such Award.
(iv) If and to the extent that the applicable Award Agreement may so provide, a Participant shall have the right to vote and receive dividends on the
shares underlying a Restricted Stock award granted under the Plan. Unless otherwise provided in the applicable Award Agreement, any stock
received as a dividend on or in connection with a stock split of the shares underlying a Restricted Stock award shall be subject to the same
restrictions as the shares underlying such Restricted Stock award.
(v) The Administrator may grant Stock Bonus awards, alone or in tandem with other Awards under the Plan, subject to such terms and conditions as
it shall determine in its sole discretion and as may be evidenced by the applicable Award Agreement.
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(f)

Performance Awards.
(i)

The Administrator may grant Performance Awards, alone or in tandem with other Awards under the Plan, to acquire shares of Company Stock
in such amounts and subject to such terms and conditions as the Administrator shall from time to time in its sole discretion determine, subject to
the terms of the Plan. To the extent necessary to satisfy the short-term deferral exception to Section 409A of the Code, unless the Administrator
shall determine otherwise, the Performance Awards shall provide that payment shall be made within 2 1/2 months after the end of the year in
which the Participant has a legally binding vested right to such award.

(ii) In the event that the Administrator grants a Performance Award or other Award (other than Nonstatutory Stock Option or Incentive Stock
Option or a Stock Appreciation Right) that is intended to constitute qualified performance-based compensation within the meaning
Section 162(m) of the Code, the following rules shall apply (as such rules may be modified by the Administrator to conform with
Section 162(m) of the Code and the Treasury Regulations thereunder as may be in effect from time to time, and any amendments, revisions or
successor provisions thereto): (a) payments under the Performance Award shall be made solely on account of the attainment of one or more
objective performance goals established in writing by the Administrator not later than 90 days after the commencement of the period of service
to which the Performance Award relates (but in no event after 25% of the period of service has elapsed); (b) the performance goal(s) to which
the Performance Award relates shall be based on one or more of the following business criteria applied to the Participant and/or a business unit
or the Company and/or a Subsidiary: (1) scientific progress; (2) product development progress; (3) business development progress; (4) sales; (5)
sales growth; (6) earnings growth; (7) cash flow or cash position; (8) gross margins; (9) stock price; (10) financings (issuance of debt or equity);
(11) market share; (12) total shareholder return; (13) net revenues; (14) earnings per share of Company Stock; (15) net income (before or after
taxes); (16) return on assets; (17) return on sales; (18) return on assets; (19) equity or investment; (20) improvement of financial ratings; (21)
achievement of balance sheet or income statement objectives; (22) total stockholder return; (23) earnings from continuing operations; levels of
expense; cost or liability; (24) earnings before all or any interest; taxes; depreciation and/or amortization (“EBIT”; “EBITA” or “EBITDA”);
(25) cost reduction goals; (26) business development goals (including without limitation product launches and other business developmentrelated opportunities); (27) identification or consummation of investment opportunities or completion of specified projects in accordance with
corporate business plans; including strategic mergers; acquisitions or divestitures; (28) meeting specified market penetration or value added
goals; (29) development of new technologies (including patent application or issuance goals); and (30) any combination of; or a specified
increase or decrease of one or more of the foregoing over a specified period; and (c) once granted, the Administrator may not have discretion to
increase the amount payable under such Award, provided, however, that whether or not an Award is intended to constitute qualified
performance-based compensation within the meaning of Section 162(m) of the Code, the Administrator, to the extent provided by the
Administrator at the time the Award is granted or as otherwise permitted under Section 162(m) of the Code, shall have the authority to make
appropriate adjustments in performance goals under an Award to reflect the impact of extraordinary items not reflected in such goals. For
purposes of the Plan, extraordinary items shall be defined as (1) any profit or loss attributable to acquisitions or dispositions of stock or assets
including, without limitation, licenses; (2) any changes in accounting standards that may be required or permitted by the Financial Accounting
Standards Board or adopted by the Company after the goal is established; (3) all items of gain, loss or expense for the year related to
restructuring charges for the Company; (4) all items of gain, loss or expense for the year determined to be extraordinary or unusual in nature or
infrequent in occurrence or related to the disposal of a segment of a business; (5) all items of gain, loss or expense for the year related to
discontinued operations that do not qualify as a segment of a business as defined in APB Opinion No. 30; and (6) such other items as may be
prescribed by Section 162(m) of the Code and the Treasury Regulations thereunder as may be in effect from time to time, and any amendments,
revisions or successor provisions and any changes thereto. The Board of Directors or the Committee shall, prior to making payment under any
award under this Section 6(f), certify in writing that all applicable performance goals have been attained. Notwithstanding anything to the
contrary contained in the Plan or in any applicable Award Agreement, no dividends or dividend equivalents will be paid with respect to
unvested Performance Awards.
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(g) Other Stock-Based Award; Cash-Based Award.
(i)

The Administrator is authorized to grant Awards to Participants in the form of Other Stock-Based Awards or Other Cash-Based Awards, as
deemed by the Administrator to be consistent with the purposes of the Plan. To the extent necessary to satisfy the short-term deferral exception
to Section 409A of the Code, unless the Administrator shall determine otherwise, the awards shall provide that payment shall be made within
2½ months after the end of the year in which the Participant has a legally binding vested right to such award. With respect to Other Cash-Based
Awards intended to qualify as performance based compensation under Section 162(m) of the Code, (i) the maximum value of the aggregate
payment that any Participant may receive with respect to any such Other Cash-Based Award shall be in such amounts and subject to such terms
and conditions as the Board of Directors or the Committee shall determine; (ii) the maximum value of the aggregate payment that any
Participant may receive with respect to any such Other Cash-Based Award that is a Long-Term Incentive Award is the highest amount paid
pursuant to clause (i) above multiplied by a fraction, the numerator of which is the number of months in the performance period and the
denominator of which is twelve, and (iii) such additional rules set forth in Section 6(f) applicable to Awards intended to qualify as performancebased compensation under Section 162(m) shall apply. The Administrator may establish such other rules applicable to the Other Stock-Based
Awards or Cash-Based Awards to the extent not inconsistent with Section 162(m) of the Code.

(h) Exercisability of Awards; Cancellation of Awards in Certain Cases.
(i)

Except as hereinafter provided, each Agreement with respect to an Option or Stock Appreciation Right shall set forth the period during which
and the conditions subject to which the Option or Stock Appreciation Right evidenced thereby shall be exercisable, and each Agreement with
respect to a Restricted Stock award, Stock Bonus award, Performance Award or other Award shall set forth the period after which and the
conditions subject to which amounts underlying such Award shall vest or be deliverable, all such periods and conditions to be determined by the
Administrator in its sole discretion.

(ii) Except as provided in Section 7(d) hereof, no Option or Stock Appreciation Right may be exercised and no shares of Company Stock
underlying any other Award under the Plan may vest or become deliverable more than ten years after the date of grant (the “ Stated Expiration
Date ”).
(iii) Except as provided in Section 7 hereof, no Option or Stock Appreciation Right may be exercised and no shares of Common Stock underlying
any other Award under the Plan may vest or become deliverable unless the Participant is at such time in the employ (for Participants who are
employees) or service (for Participants who are Nonemployee Directors or consultants) of the Company or a Subsidiary (or a company, or a
parent or subsidiary company of such company, issuing or assuming the relevant right or award in a Change in Control) and has remained
continuously so employed or in service since the relevant date of grant of the Award.
(iv) An Option or Stock Appreciation Right shall be exercisable by the filing of a written notice of exercise or a notice of exercise in such other
manner with the Company, on such form and in such manner as the Administrator in its sole discretion prescribe, and by payment in accordance
with Section 6(i) hereof.
(v) Unless the applicable Award Agreement provides otherwise, the “Option exercise date” and the “Stock Appreciation Right exercise date” shall
be the date that the written notice of exercise, together with payment, are received by the Company.
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(i) Payment of Award Price.
(i)

Unless the applicable Award Agreement provides otherwise or the Administrator in its sole discretion otherwise determines, any written notice
of exercise of an Option or Stock Appreciation Right must be accompanied by payment of the full Option or Stock Appreciation Right exercise
price.

(ii) Payment of the Option exercise price and of any other payment required by the Award Agreement to be made pursuant to any other Award shall
be made in any combination of the following: (a) by certified or official bank check payable to the Company (or the equivalent thereof
acceptable to the Administrator); (b) with the consent of the Administrator its sole discretion, by personal check (subject to collection) which
may in the discretion of the Administrator be deemed conditional; (c) unless otherwise provided in the applicable Award Agreement, and as
permitted by the Administrator by delivery of previously-acquired shares of Common Stock owned by the Participant having a Fair Market
Value (determined as of the Option exercise date, in the case of Options, or other relevant payment date as determined by the Administrator, in
the case of other Awards) equal to the portion of the exercise price being paid thereby; and/or (d) unless otherwise provided in applicable Award
Agreement, and as permitted by the Administrator, on a net-settlement basis with the Company withholding the amount of Common Stock
sufficient to cover the exercise price and tax withholding obligation. Payment in accordance with clause (a) of this Section 6(i)(ii) may be
deemed to be satisfied, if and to the extent that the applicable Award Agreement so provides or the Administrator permits, by delivery to the
Company of an assignment of a sufficient amount of the proceeds from the sale of Company Stock to be acquired pursuant to the Award to pay
for all of the Company Stock to be acquired pursuant to the Award and an authorization to the broker or selling agent to pay that amount to the
Company and to effect such sale at the time of exercise or other delivery of shares of Company Stock.
7. Termination of Employment.
(a) Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant and the Company, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries by the Company or its Subsidiary for Cause (or in the case of a Nonemployee
Director upon such Nonemployee Director’s failure to be renominated as Nonemployee Director of the Company), the portions of outstanding Awards
granted to such Participant that are exercisable as of the date of such termination of employment or service shall remain exercisable, and any payment or
notice provided for under the terms of any other outstanding Award as respects the portion thereof that is vested as of the date of such termination of
employment or service, may be given, for a period of ninety (90) days from and including the date of termination of employment or service (and shall
thereafter terminate). All portions of outstanding Awards granted to such Participant that are not exercisable as of the date of such termination of
employment or service, and any other outstanding Award which is not vested as of the date of such termination of employment or service shall terminate
upon the date of such termination of employment or service.
(b) Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant and the Company, upon termination of the
Participant’s employment or service with the Company and its Subsidiaries for any reason other than as described in subsection (a), (c), (d) or (e) hereof,
the portions of outstanding Awards granted to such Participant that are exercisable as of the date of such termination of employment or service shall
remain exercisable for a period of ninety (90) days (and shall terminate thereafter), and any payment or notice provided for under the terms of any other
outstanding Award as respects the portion thereof vested as of the date of termination of employment or service may be given, for a period of ninety
(90) days from and including the date of termination of employment or service (and shall terminate thereafter). All additional portions of outstanding
Awards granted to such Participant that are not exercisable as of the date of such termination of employment or service, and any other outstanding Award
that is not vested as of the date of such termination of employment or service shall terminate upon the date of such termination of employment or service.
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(c) Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant and the Company, if the Participant
voluntarily Retires with the consent of the Company or the Participant’s employment or service terminates due to Disability, all outstanding Awards
(except, in the event a Participant voluntarily Retires, with respect to Awards (other than Options and Stock Appreciation Rights) intended to qualify as
performance-based compensation within the meaning of Section 162(m) of the Code) granted to such Participant shall continue to vest in accordance
with the terms of the applicable Award Agreements. The Participant shall be entitled to exercise each such Award and to make any payment, give any
notice or to satisfy other condition under each such other Award, in each case, for a period of one year from and including the later of (i) the date such
entire Award becomes vested or exercisable in accordance with the terms of such Award and (ii) the date of Retirement, and thereafter such Awards or
parts thereof shall be canceled. Notwithstanding the foregoing, the Administrator in its sole discretion may provide for a longer or shorter period for
exercise of an Award or may permit a Participant to continue vesting under an Award or to make any payment, give any notice or to satisfy other
condition under any other Award.
(d) Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant and the Company, if the Participant’s
employment or service terminates by reason of death, or if the Participant’s employment or service terminates under circumstances providing for
continued rights under subsection (b), (c) or (e) of this Section 7 and during the period of continued rights described in subsection (b), (c) or (e) the
Participant dies, all outstanding Awards granted to such Participant shall vest and become fully exercisable (if applicable), and any payment or notice
provided for under the terms of any other outstanding Award may be immediately paid or given and any condition may be satisfied, by the person to
whom such rights have passed under the Participant’s will (or if applicable, pursuant to the laws of descent and distribution) for a period of one year from
and including the date of the Participant’s death and thereafter all such Awards or parts thereof shall be canceled.
(e) Except as otherwise provided in the applicable Award Agreement or other agreement between the Participant and the Company, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries (i) by the Company or its Subsidiaries without Cause (including, in case of a
Nonemployee Director, the failure to be elected as a Nonemployee Director); or (ii) by the Participant for “good reason” or any like term as defined
under any employment agreement with the Company or a Subsidiary to which a Participant may be a party to, the portions of outstanding Awards granted
to such Participant which are exercisable as of the date of termination of employment or service of such Participant shall remain exercisable, and any
payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof vested as of the date of termination of
employment or service may be given, for a period of one year from and including the date of termination of employment or service and shall terminate
thereafter.
(f)

Notwithstanding anything in this Section 7 to the contrary, no Option or Stock Appreciation Right may be exercised and no shares of Company Stock
underlying any other Award under the Plan may vest or become deliverable past the Stated Expiration Date. In addition, the Administrator in its sole
discretion, and in accordance with Section 409A of the Code, shall determine (i) for purposes of the Plan, whether any termination of employment or
service is a voluntary Retirement with the Company’s consent or is due to Disability for purposes of the Plan; (ii) whether any leave of absence
(including any short-term or long-term Disability or medical leave) constitutes a termination of employment or service, or a failure to have remained
continuously employed or in service, for purposes of the Plan (regardless of whether such leave or status would constitute such a termination or failure
for purposes of employment law); (iii) the applicable date of any such termination of employment or service; and (iv) the impact, if any, of any of the
foregoing on Awards under the Plan.
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8. Effect of Change in Control .
Unless otherwise determined in an Award Agreement, in the event of a Change in Control:
(a) With respect to each outstanding Award that is assumed or substituted in connection with a Change in Control, in the event of a termination of a
Participant’s employment or service by the Company without Cause during the 12-month period following such Change in Control, on the date of such
termination (i) such Award shall become fully vested and, if applicable, exercisable; (ii) the restrictions, payment conditions, and forfeiture conditions
applicable to any such Award granted shall lapse; and (iii) any performance conditions imposed with respect to Awards shall be deemed to be fully
achieved at target levels.
(b) For purposes of this Section 8, an Award shall be considered assumed or substituted if, following the Change in Control, the Award remains subject to
the same terms and conditions that were applicable to the Award immediately prior to the Change in Control except that, if the Award related to shares of
Company Stock, the Award instead confers the right to receive common stock of the acquiring entity.
(c) With respect to each outstanding Award that is not assumed or substituted in connection with a Change in Control, immediately upon the occurrence of
the Change in Control, (i) such Award shall become fully vested and, if applicable, exercisable; (ii) the restrictions, payment conditions, and forfeiture
conditions applicable to any such Award granted shall lapse; and (iii) any performance conditions imposed with respect to Awards shall be deemed to be
fully achieved at target levels.
(d) Notwithstanding any other provision of the Plan: (i) in the event of a Change in Control, except as would otherwise result in adverse tax consequences
under Section 409A of the Code, the Board may, in its sole discretion, provide that each Award shall, immediately upon the occurrence of a Change in
Control, be cancelled in exchange for a payment in cash or securities in an amount equal to (x) the excess of the consideration paid per Share in the
Change in Control over the exercise or purchase price (if any) per Share subject to the Award multiplied by (y) the number of Shares granted under the
Award; and (ii) with respect to any Award that constitutes a deferral of compensation subject to Section 409A of the Code, in the event of a Change in
Control that does not constitute a change in the ownership or effective control of the Company or in the ownership of a substantial portion of the assets of
the Company under Section 409A(a)(2)(A)(v) of the Code and regulations thereunder, such Award shall be settled in accordance with its original terms
or at such earlier time as permitted by Section 409A of the Code.
9. Miscellaneous.
(a) The Administrator may specify in an Award Agreement at the time of the Award that the Participant’s rights, payments and benefits with respect to an
Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain specified events, in addition to any otherwise
applicable vesting or performance conditions of an Award. Such events shall include, but shall not be limited to, termination of service for Cause,
violation of material Company policies, breach of non-competition, confidentiality or other restrictive covenants that may apply to the Participant, or
other conduct by the Participant that is detrimental to the business or reputation of the Company. Notwithstanding any other provision hereof, the
Administrator shall have the right at any time to deny or delay a Participant’s exercise of Options if such Participant is reasonably believed by the
Administrator to have engaged in material conduct adverse to the interests of the Company.
(b) Participants are and at all times shall remain subject to the trading window policies adopted by the Company from time to time throughout the period of
time during which they may exercise Options, Stock Appreciation Rights or sell shares of Company Stock acquired pursuant to the Plan.
10. No Special Employment Rights, No Right to Award .
(a) Nothing contained in the Plan or any Agreement shall confer upon any Participant any right with respect to the continuation of employment or service by
the Company or interfere in any way with the right of the Company, subject to the terms of any separate employment agreement to the contrary, at any
time to terminate such employment or service or to increase or decrease the compensation of the Participant.
(b) No person shall have any claim or right to receive an Award hereunder. The granting of an Award to a Participant at any time shall neither require the
Company to grant any other Award to such Participant or other person at any time or preclude the Company from making subsequent grants to such
Participant or any other person.
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11. Securities Matters; No Assignment or Transfer .
(a) The Company shall be under no obligation to effect the registration pursuant to the Securities Act of any interests in the Plan or any shares of Company
Stock to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, the Company shall
not be obligated to cause to be issued or delivered any certificates evidencing shares of Company Stock pursuant to the Plan unless and until the
Company is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of
governmental authority and the requirements of any securities exchange or securities market on which shares of Company Stock are traded. The
Administrator may require, as a condition of the issuance and delivery of certificates evidencing shares of Company Stock pursuant to the terms hereof,
that the recipient of such shares make such agreements and representations, and that such certificates bear such legends, as the Administrator in its sole
discretion, deems necessary or desirable.
(b) The transfer of any shares of Company Stock hereunder shall be effective only at such time as counsel to the Company shall have determined that the
issuance and delivery of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of any
securities exchange or securities market on which shares of Company Stock are traded. The Administrator may, in its sole discretion, defer the
effectiveness of any transfer of shares of Company Stock hereunder in order to allow the issuance of such shares to be made pursuant to registration or an
exemption from registration or other methods for compliance available under federal or state securities laws. The Administrator shall inform the
Participant in writing of its decision to defer the effectiveness of a transfer. During the period of such deferral in connection with the exercise of an
Award, the Participant may, by written notice, withdraw such exercise and obtain the refund of any amount paid with respect thereto.
12. Withholding Taxes .
(a) Whenever cash is to be paid pursuant to an Award, the Company shall have the right to deduct therefrom an amount sufficient to satisfy any federal, state
and local withholding tax requirements related thereto.
(b) Whenever shares of Company Stock are to be delivered pursuant to an Award, the Company shall have the right to require the Participant to remit to the
Company in cash an amount sufficient to satisfy any federal, state and local (including jurisdictions outside the United States) withholding tax
requirements related thereto. With the approval of the Administrator a Participant may satisfy the foregoing requirement by electing to have the Company
withhold from delivery shares of Company Stock having a value equal to the minimum amount of tax required to be withheld. Such shares shall be
valued at their Fair Market Value on the date of which the amount of tax to be withheld is determined. Fractional share amounts shall be settled in cash.
Such a withholding election may be made with respect to all or any portion of the shares to be delivered pursuant to an Award.
13. Non-Competition and Confidentiality .
The Administrator may specify in an Award Agreement that the Participant’s rights, payments and benefits with respect to an Award shall be conditioned upon the
Participant making a representation regarding compliance with non-competition, confidentiality or other restrictive covenants that may apply to the Participant and
providing that the Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment on
account of a breach of such representations.
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14. Notification of Election Under Section 83(b) of the Code .
If any Participant shall, in connection with the acquisition of shares of Company Stock under the Plan, make the election permitted under Section 83(b) of the
Code, such Participant shall notify the Company of such election within 10 days of filing notice of the election with the Internal Revenue Service.
15. Amendment or Termination of the Plan .
The Administrator may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided, however, that the requisite
stockholder approval shall be required if and to the extent the Administrator determines that such approval is appropriate or necessary for purposes of satisfying
Section 162(m) or Section 422 of the Code, Rule 16b-3 or other applicable laws, rules or regulations. Awards may be granted under the Plan prior to the receipt of
such stockholder approval of the Plan but each such grant shall be subject in its entirety to such approval and no Award may be exercised, vested or otherwise
satisfied prior to the receipt of such approval. No amendment or termination of the Plan may, without the consent of a Participant, adversely affect the Participant’s
rights under any outstanding Award.
16. Transferability; Nonassignability .
(a) Awards under the Plan shall not be assignable or transferable by the Participant, except by will or by the laws of descent and distribution, and shall not be
subject in any manner to assignment, alienation, pledge, encumbrance or charge. Notwithstanding the foregoing, the Administrator may provide in an
Award Agreement that the Participant shall have the right to designate a Beneficiary or Beneficiaries who shall be entitled to any rights, payments or
other benefits specified under an Award following the Participant’s death. During the lifetime of a Participant, an Award shall be exercised only by such
Participant or such Participant’s guardian or legal representative. In the event of a Participant’s death, an Award may, to the extent permitted by the
Award Agreement, be exercised by the Participant’s Beneficiary as designated by the Participant in the manner prescribed by the Administrator or, in the
absence of an authorized Beneficiary designation, by the legatee of such Award under the Participant’s will or by the Participant’s estate in accordance
with the Participant’s will or the laws of descent and distribution, in each case in the same manner and to the same extent that such Award was
exercisable by the Participant on the date of the Participant’s death.
(b) Notwithstanding anything else in this Section 16 to the contrary, the Administrator may in its discretion provide in an Award Agreement that an Award in
the form of a Nonstatutory Stock Option, share-settled Stock Appreciation Right, Restricted Stock, or share-settled Other Stock-Based Award may be
transferred, on such terms and conditions as the Administrator deems appropriate, either (i) by will or by the laws of descent and distribution; (ii) by
instrument to a Beneficiary; (ii) by instrument to an inter vivos or testamentary trust (or other entity) in which the Award is to be passed to the
Participant’s designated beneficiaries; or (iii) with the prior written approval of the Company, by gift, in a form acceptable to the Company. Any
transferee of the Participant’s rights shall succeed and be subject to all of the terms of the applicable Award Agreement and the Plan.
17. Effective Date and Term of Plan .
The Plan came into existence on the date that the Plan was adopted by the Board of Directors. However, no Award may be granted under the Plan prior to the IPO
Date. In addition, the Plan shall be subject to the requisite approval of the stockholders of the Company. Unless earlier terminated by the Board of Directors, the
right to grant Awards under the Plan shall terminate on the close of business on August 30, 2027. Awards outstanding at Plan termination shall remain in effect
according to their terms and the provisions of the Plan.
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18. Applicable Law .
Except to the extent preempted by any applicable federal law, the Plan shall be construed and administered in accordance with the laws of the State of Delaware,
without reference to its principles of conflicts of law.
19. Participant Rights .
(a) No Participant shall have any claim to be granted any award under the Plan, and there is no obligation for uniformity of treatment for Participants. Except
as provided specifically herein, a Participant or a transferee of an Award shall have no rights as a stockholder with respect to any shares covered by any
award until the date of the issuance of the Award to him or her for such shares (which may be certificated or uncertificated as stated herein).
(b) Determinations by the Administrator under the Plan relating to the form, amount and terms and conditions of grants and Awards need not be uniform,
and may be made selectively among persons who receive or are eligible to receive grants and awards under the Plan, whether or not such persons are
similarly situated.
20. Unfunded Status of Awards .
The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made to a Participant
pursuant to an Award, nothing contained in the Plan or any Agreement shall give any such Participant any rights that are greater than those of a general creditor of
the Company.
21. No Fractional Shares .
No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan. The Administrator shall determine whether cash, other Awards, or other
property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise eliminated.
22. Interpretation .
The Plan is designed and intended, to the extent applicable, to comply with Section 162(m) of the Code, and to provide for grants and other transactions which are
exempt under Rule 16b-3, and all provisions hereof shall be construed in a manner to so comply. Awards under the Plan are intended to comply with Code
Section 409A to the extent subject thereto and the Plan and all Awards shall be interpreted in accordance with Code Section 409A and Department of Treasury
regulations and other interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued after the
Effective Date of the Plan. Notwithstanding any provision in the Plan to the contrary, no payment or distribution under this Plan that constitutes an item of deferred
compensation under Code Section 409A and becomes payable by reason of a Participant’s termination of employment or service with the Company will be made
to such Participant until such Participant’s termination of employment or service constitutes a “separation from service” (as defined in Code Section 409A). For
purposes of this Plan, each amount to be paid or benefit to be provided shall be construed as a separate identified payment for purposes of Code Section 409A. If a
Participant is a “specified employee” (as defined in Code Section 409A), then to the extent necessary to avoid the imposition of taxes under Code Section 409A,
such Participant shall not be entitled to any payments upon a termination of his or her employment or service until the earlier of: (i) the expiration of the six (6)month period measured from the date of such Participant’s “separation from service” or (ii) the date of such Participant’s death. Upon the expiration of the
applicable waiting period set forth in the preceding sentence, all payments and benefits deferred pursuant to this Section 22 (whether they would have otherwise
been payable in a single lump sum or in installments in the absence of such deferral) shall be paid to such Participant in a lump sum as soon as practicable, but in
no event later than sixty (60) calendar days following such expired period, and any remaining payments due under this Plan will be paid in accordance with the
normal payment dates specified for them herein.
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Exhibit 5.1

The Chrysler Building
405 Lexington Avenue, 26 th Floor
New York, New York 10174
Telephone: (212) 907-6457
Facsimile: (212) 208-4657
August 16, 2018
The Board of Directors
Adial Pharmaceuticals, Inc.
1180 Seminole Trail, Suite 495
Charlottesville, VA 22901
Re:

Registration Statement on Form S-8

Gentlemen:
We refer to the Registration Statement on Form S-8 (the “Registration Statement”) filed on even date by Adial Pharmaceuticals, Inc., a Delaware corporation (the
“Company”), with the Securities and Exchange Commission with respect to the registration of up to an aggregate of 1,750,000 shares of the Company’s common
stock, par value $0.001 per share (the “Shares”), to be issued in connection with the Company’s 2017 Equity Incentive Plan (the “Plan”).
In connection with rendering this opinion, we have examined or are familiar with the charter documents of the Company, the Plan, the corporate proceedings with
respect to the authorization of the Registration Statement and the Plan, and such other certificates, instruments and documents as we have considered necessary or
appropriate for purposes of this opinion. In such examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us
as originals, conformity to the original documents of all documents submitted to us as copies and the authenticity of the originals of such latter documents. As to
any facts material to our opinion, we have, when relevant facts were not independently established, relied upon the Registration Statement and the aforesaid
records, certificates and documents. We have made such examination as we have deemed necessary for the purpose of this opinion.
Based upon such examination, it is our opinion, that, the Shares have been duly and validly authorized and when issued against receipt of the consideration
therefore in accordance with the provisions of the Plan and the Registration Statement, will be validly issued, fully paid and non-assessable.
We are members of the bar of the State of New York, and do not express any opinion herein concerning any law other than the Delaware General Corporation Law
and applicable reported judicial decisions. This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligations
to advise you of any change in the foregoing subsequent to the delivery of this opinion letter.
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act, and the rules and regulations of the SEC promulgated thereunder.
Very truly yours,
/s/ Gracin & Marlow, LLP

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated April 13, 2018, which includes an explanatory
paragraph as to the company’s ability to continue as going concern, with respect to the financial statements of Adial Pharmaceuticals, Inc. as of December 31, 2017
and 2016 and for the years then ended, included in the Company’s Registration Statement on Form S-1, as amended (333-220368), and related prospectus, filed
with the Securities and Exchange Commission.
/s/ Friedman LLP
East Hanover, New Jersey
August 16, 2018

