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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
2017 Performance Unit Plan
On February 27, 2017, the Board of Directors (the “Board”) of Omega Protein Corporation (the “Company”) approved the Omega Protein Corporation 2017 Cash
Incentive Performance Unit Plan (the “2017 Performance Unit Plan”), which will be administered by the Compensation Committee of the Board (the
“Committee”). Under the 2017 Performance Unit Plan, the Committee may grant Performance Units to eligible employees of the Company and its affiliates. The
Company believes that the 2017 Performance Unit Plan will enable it to motivate superior performance by means of long-term performance related incentives
through a program that links and aligns the interests of key employees to those of the Company’s stockholders, enabling them to share in the long-term growth and
success of the Company.
The Performance Units provide for a cash incentive award, the amount of which will be determined by reference to the performance of the Company’s common
stock during the relevant performance period compared to the performance of the Russell 2000 Index (the “Peer Group”) during that same period. The value of the
Performance Units will be measured based on the Company’s performance in each of the three following periods: (i) January 1, 2017 to December 31, 2017, (ii)
January 1, 2018 to December 31, 2018, and (iii) January 1, 2019 to December 31, 2019. One third of the Performance Units granted to an employee will be earned
at the end of each calendar year of the performance period and will be valued for the calendar year based on the Total Shareholder Return (“TSR”) of the
Company compared to the TSR of the Peer Group. At the end of each calendar year in the performance period, subject to review and certification of results by the
Committee, the employee will accrue a cash bonus based on the value of his or her Performance Units earned for that calendar year. Accrued cash bonuses for all
three years will be paid within 60 days after the end of the performance period which will be December 31, 2019.
The Company’s TSR compared to the Peer Group TSR will determine the value of a Performance Unit as set forth below:
Company Comparison to
Peer Group

Value of a Performance Unit

Maximum

75 th % Percentile

$2.00

Target

50 th % Percentile

$1.00

Threshold

25 th % Percentile

$0.50

Below
Threshold

< 25 th % Percentile

$0

Payments between percentiles will be interpolated, unless the Company’s TSR is below the 25 th percentile, in which case no payment would be made, or unless
the Company’s TSR is above the 75 th percentile in which case the value of the Performance Unit is capped at $2.00. In the event that the Company’s TSR is
negative during the performance measurement period, the maximum value of the Performance Unit for that period would be capped at $1.00.
TSR for the Company is calculated with respect to each performance period by dividing (a) the average closing price of the Company’s common stock for the last
25 trading days of the applicable performance period, less the average closing price of the Company’s common stock for the 25 trading days immediately
preceding the performance period, by (b) the average closing price of the Company’s common stock for the 25 trading days immediately preceding the
performance period. TSR is calculated with respect to each performance period for the companies in the Peer Group on the same basis as TSR is calculated for the
Company.
If any Performance Units are earned for the completed performance period, the employee will accrue such units until the end of the three year performance period.
At the end of the three year performance period, the employee will be paid within 60 days following the end of the three year performance period, a cash amount
equal to that employee’s number of Performance Units earned for each one year period multiplied by the value of the Performance Units for that corresponding
one year period, as set forth in the above chart (subject to the employee’s continuing employment through the payment date, except that payment will still be made
in the case of an employee’s separation from service due to his or her death or disability with respect to Performance Units that have been earned for a plan year
prior to the date of such separation which will be paid within 30 days after the date of separation due to disability or death).
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Upon a Change in Control prior to the expiration of the performance period or prior to the payment date, the Performance Units that have been earned for
completed years of the performance period will be paid no later than 30 days after the date of the Change in Control, and for incomplete calendar years the earning
of the remaining Performance Units granted to a Participant will be accelerated as of the date of the Change in Control and valued at the target value as provided in
the chart above. Such amounts will be paid no later than 30 days after the date of the Change in Control.

This description of the 2017 Performance Unit Plan does not purport to be complete and is qualified in its entirety by reference to the 2017 Performance Unit Plan,
which is incorporated herein by reference and is attached hereto as Exhibit 10.1.
On February 27, 2017 the Board awarded the following grants of Performance Units under the 2017 Performance Unit Plan to the Named Executive Officers
identified in the Company’s Proxy Statement for its 2016 Annual Meeting of Stockholders (the “NEOs”) listed below:

Number of
Performance
Units
302,500

Value of
P erformance
Units if
Threshold
Goal is
Achieved
Each Year
$151,250

Value of
P erformance
Units if
Target Goal
is Achieved
Each Year
$302,500

Value of
P erformance
Units if
Maximum
Goal is
Achieved
Each Year
$605,000

Executive Vice President and Chief Financial Officer

136,000

$68,000

$136,000

$272,000

John D. Held

Executive Vice President, General Counsel and Secretary

130,000

$65,000

$130,000

$260,000

Dr. Mark E. Griffin

President – Animal Nutrition

130,000

$65,000

$130,000

$260,000

Montgomery C. Deihl

Vice President – Operations

110,000

$55,000

$110,000

$220,000

Officer
Bret D. Scholtes
Andrew C. Johannesen

Title
Chief Executive Officer and President

On February 27, 2017, the Board awarded the following grants of restricted common stock under the Company’s 2015 Long-Term Incentive Plan to the NEOs
listed below:

Officer
Bret D. Scholtes

Title
Chief Executive Officer and President

Number of
Shares
11,839

Fair Market
Value of
Shares
on Date of
Grant
$302,500

Andrew C. Johannesen Executive Vice President and Chief Financial Officer

5,322

$136,000

John D. Held

Executive Vice President, General Counsel and Secretary

5,088

$130,000

Dr. Mark E. Griffin

President – Animal Nutrition

5,088

$130,000

Montgomery C. Deihl

Vice President – Operations

4,305

$110,000

These shares will vest in one-third increments on the anniversary of the date of grant and have a value of $25.55 per share, the Fair Market Value (as defined in the
2015 Long-Term Incentive Plan) on the date of grant. The grants were made pursuant to the form of Restricted Stock Agreement attached hereto as Exhibit 10.2.
The foregoing description of the Restricted Stock Agreement does not purport to be complete and is qualified in its entirety by reference to the form of Restricted
Stock Agreement, which is attached as Exhibit 10.2 hereto and incorporated herein by reference.
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Cash Bonuses for 201 6
On February 27, 2017, the Board approved the following cash bonuses in connection with 2016 performance to be paid to the NEOs listed below:

Officer
Bret D. Scholtes

Title
Chief Executive Officer and President

2016 Cash
Bonus
$700,000

Andrew C. Johannesen Executive Vice President and Chief Financial Officer

$354,300

John D. Held

Executive Vice President, General Counsel and Secretary

$339,700

Dr. Mark E. Griffin

President – Animal Nutrition

$354,600

Montgomery C. Deihl

Vice President – Operations

$293,000

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
10.1

Omega Protein Corporation 2017 Cash Incentive Performance Unit Plan

10.2

Form of Award of Restricted Stock Agreement for February 27, 2017 grants of restricted stock awards
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SIGNATURE
Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Omega Protein Corporation
Dated: March 3, 2017

/s/ John D. Held
John D. Held
Executive Vice President, General Counsel and
Secretary
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Exhibit 10.1
OMEGA PROTEIN CORPORATION
2017 CASH INCENTIVE PERFORMANCE UNIT PLAN
THIS OMEGA PROTEIN CORPORATION 2017 CASH INCENTIVE PERFORMANCE UNIT PLAN (this “Plan”), is hereby adopted by the
Board under and subject to the Omega Protein Corporation 2015 Long Term Incentive Plan (“the 2015 Incentive Plan”), effective as of January 1, 2017 (the
“Effective Date”).
1.

Purpose and Performance Unit Awards . The purpose of this Plan is to enable Omega Protein Corporation (the “Company”) and its Affiliates to obtain
and retain the services of Employees by encouraging their commitment, motivating their superior performance by means of long-term performance related
incentives, encouraging and providing them with a program that links and aligns their personal interests to those of the Company’s stockholders, attracting
and retaining them by providing competitive incentive compensation opportunities, and enabling them to share in the long-term growth and success of the
Company. The Plan is adopted and the Performance Units granted are under the Company’s 2015 Incentive Plan which was approved by the Company’s
stockholders on June 25, 2015. This Plan and Awards, as defined below, hereunder are intended to meet the performance-based exception for
compensation under Code Section 162(m). This Plan consists of a grant of Performance Units (“Awards”) to be awarded to eligible Employees as
determined by the Compensation Committee of the Board (“Committee”) at its sole discretion. Awards will only become payable upon the Committee’s
written certification of the attainment of performance goals established under this Plan and the Participant’s continued employment during the
Performance Period as provided herein. Each Performance Unit will have the value assigned under Section 3 hereof which is based upon the extent to
which the performance goals are achieved. The Committee shall cause to be notified or will notify each eligible Employee (a “Participant”) in writing of
the number of Performance Units granted to the Employee as a Participant in this Plan. Upon the written certification by the Committee of the level of
achievement of the performance goals for a Performance Period, the Company will pay out the Performance Units the Participant has earned for such
Performance Period in cash in accordance with Section 4 hereof.
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2.

Committee . The Committee shall have the power and authority to select and grant to Awards to Participants pursuant to the terms of this Plan and all
power and authority as provided under the 2015 Incentive Plan with respect to Awards and this Plan, including and in accordance with Code Section
162(m), the Committee shall have the authority: (a) to construe, interpret and administer this Plan, reconcile any inconsistency in, correct any defect in
and/or supply any omission in this Plan and any instrument or agreement relating to, or Award granted under this Plan; (b) to promulgate, amend, and
rescind rules and regulations relating to the administration of this Plan; (c) to authorize any person to execute, on behalf of the Company, any instrument
required to carry out the purposes of this Plan; (d) to the extent permissible under applicable law, including the corporate law of the state in which the
Company is incorporated, to delegate its authority to one or more Officers provided that no such authority will be delegated if it would violate Code
Section 162(m); (e) to determine when Awards are to be granted under this Plan and the applicable date of the Grant (the “Date of Grant”) as specified in
the Award; (f) to determine the number of Performance Units to each Award; (g) to prescribe the terms and conditions of each Award, including
provisions relating to vesting and earning Performance Units consistent with Code Section 162(m); (h) to amend any outstanding Awards as permitted
under the 2015 Incentive Plan provided that no such amendment will be made if it would not be permitted under Code Section 162(m) with respect to
performance-based compensation; (i) to make decisions with respect to outstanding Awards that may become necessary upon a Change in Control or an
event that triggers anti-dilution adjustments to the extent permitted under the 2015 Incentive Plan including Sections 4.1, 4.2 and 25 and as specified in
8.2(c)(iii) due to asset write downs, litigation or claims judgments or settlements, the effect of changes in tax laws, accounting principles or other
regulatory rules affecting reported results; any reorganization or structuring programs; extraordinary, unusual or infrequently occurring items as described
in Accounting Principles Board Opinion No. 30 (or successor or pronouncement thereto) and/or management’s discussion and analysis of financial
condition and results of operations appearing in the Company’s annual report to stockholders for the applicable year; acquisitions or divestitures; any
other specific unusual or nonrecurring events or objectively determinable category thereof; and a change in the Company’s fiscal year and only to the
extent such amendment or adjustment is consistent with Code Section 162(m); (j) to exercise discretion to make any and all other determinations which it
determines to be necessary or advisable for administration of this Plan but only to the extent consistent with Code Section 162(m). The Committee’s
decisions shall be binding and conclusive upon all persons, including the Participant and his or her legal representative in respect of any questions arising
under the Plan or any Awards granted thereunder.
For administration, construction and interpretation, all terms not otherwise defined herein shall have the meanings of such terms in the 2015 Incentive
Plan.

3.

Earning of Performance Units .
(a)
Performance Goals . The number of Performance Units granted to a Participant in the Performance Period will be earned in an amount
equal to 1/3 of the total Performance Units awarded to the Participant for each calendar year of the Performance Period, and the value of each
Performance Unit for such calendar year will be determined at the end of the applicable calendar year of the Performance Period based on the relative
placement of the Company’s Total Shareholder Return (“TSR”) compared to the Total Shareholder Return of the Peer Group. This comparison will
generate a percentage that will relate to one of four quartiles: (i) less than 25%, (ii) 25% up to 50%, (iii) 50% up to 75%, and (iv) greater than 75%.

2

That quartile will determine the value of a Performance Unit as set forth below:
Company Comparison
to Peer Group

Value of a Performance
Unit

Maximum

75 th % Quartile

$2.00

Target

50 th % Quartile

$1.00

Threshold

25 th % Quartile

$0.50

< 25 th % Quartile

$0

Below Threshold

Values of Performance Units between quartiles will be interpolated, unless the Company’s TSR is below the 25 th quartile, in which case no payment
would be made, or unless the Company’s TRS is above the 75 th quartile in which case the value of the Performance Unit is capped at $2.00. In the event
that the Company’s TSR is negative during the applicable performance measurement period, the maximum value of the Performance Unit for that period
would be capped at $1.00.
TSR for the Company is calculated with respect to each calendar year in the Performance Period by dividing (a) the average closing price of the
Company’s common stock for the last 25 trading days of the applicable calendar year, less the average closing price of the Company’s common stock for
the 25 trading days immediately preceding the calendar year, by (b) the average closing price of the Company’s common stock for the 25 trading days
immediately preceding the calendar year. TSR is calculated with respect to each year in the Performance Period for the companies in the Peer Group on
the same basis as total shareholder return is calculated for the Company.
If any Performance Units are earned during the Performance Period as certified by the Committee, the Participant will accrue such units until the end of
the Performance Period. At the end of the Performance Period, the Participant will be paid within sixty (60) days following the end of the Performance
Period, a cash amount as provided in Section 4 subject to the Participant’s continuing employment with the Company or an Affiliate from the Date of
Grant through the payment date (except as provided in Section 4 with respect to a separation from service due to death or Disability).
(b)
Employment Condition . Except as provided in Section 4 hereof, a Participant must be employed by the Company on the payment date as
provided in Section 4 in respect of a Performance Unit to be eligible for any payment with respect to an Award for the Performance Period.
(c)
Certification . Following completion of each calendar year in the Performance Period, the Committee shall review and certify in writing
whether, and to what extent, the Performance Goal for the calendar year has been achieved and, if so, calculate and certify in writing the number of
Performance Units that the Participant earned and the value of such units for such calendar year based upon the Company’s TSR relative to the Peer
Group TSR.
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4.

Payment . Payment in respect of the Performance Unit Award that is earned for each calendar year of the Performance Period will be made solely in a
cash amount equal to that employee’s number of Performance Units earned for each calendar year multiplied by the value of the Performance Units for
that corresponding calendar year, as set forth in the above chart, based upon the certifications required by Section 3(c) above, and will be paid within sixty
(60) days following the end of the Performance Period, subject to the Participant’s continuous Employment with the Company or an Affiliates through the
payment date; provided that payment with respect to Performance Units for a Plan Year earned by a Participant during the Performance Period but who
separates from service prior to the expiration of the Performance Period on account of his or her death or Disability will still be paid for that completed
Plan Year within 30 days following the separation date from service due to such death or Disability.
Upon a Change in Control prior to the expiration of the Performance Period or prior to the payment date, the Performance Units that have been earned for
completed calendar years of the Performance Period will be paid no later than 30 days after the date of the Change in Control, and for incomplete calendar
years, the earnings of the remaining Performance Units granted to a Participant will be accelerated as of the date of the Change in Control and valued at
the target value as provided in the chart in Section 3 and such amounts will be paid no later than 30 days after the date of the Change in Control.

5.

Tax Withholding and Tax Advice . All payments with respect to Performance Unit Awards are subject to all applicable federal, state, foreign and local
taxes, and tax withholding requirements, and the Company shall have the right to withhold from any payment due under the Plan and any Performance
Unit Award an amount equal to the minimum required withholding obligation in respect of any federal, state, foreign and local taxes. Each Participant is
solely responsible for the tax consequences to the Participant or any beneficiary with respect to any Performance Unit Award under this Plan and is
advised to consult his or her own tax advisor with respect to any Performance Unit Award and the payment thereof under this Plan.

6.

No Rights as Stockholder . The Participant shall have no rights as a stockholder with respect to the shares of Common Stock underlying the Performance
Units.

7.

Compliance with Laws and Regulations . The issuance and transfer of the Performance Units shall be subject to compliance by the Company and the
Participant with all applicable requirements of securities laws and with all applicable requirements of any stock exchange on which the Common Stock
may be listed at the time of such issuance or transfer.

8.

No Right to Employment or other Service . Nothing in this Plan shall be deemed by implication or otherwise to impose any limitation on any right of
the Company or any of its Affiliates to terminate the Participant’s Employment or other service at any time.
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9.

Notices . All notices, demands and other communications provided for or permitted hereunder shall be made in writing and shall be by registered or
certified first class mail, return receipt requested, facsimile, courier service or personal delivery:
if to the Company:
2105 City West Blvd.
Suite 500
Houston, TX 77042
Attention: General Counsel
if to the Participant, at the Participant’s last known address on file with the Company.
All such notices, demands and other communications shall be deemed to have been duly given when delivered by hand, if personally delivered; when
delivered by courier, if delivered by commercial courier service; five (5) business days after being deposited in the mail, postage prepaid, if mailed; and
when receipt is mechanically acknowledged, if telecopied.

10.

Electronic Delivery . The Committee may, in its sole discretion, deliver any documents related to an Award by electronic means. To participate in the
Plan, a Participant consents to receive all applicable documentation by electronic delivery and through an on-line (and/or voice activated) system
established and maintained by the Committee or a third party vendor designated by the Committee.

11.

Bound by Plan and Committee Determinations . The Participant will be bound by all of the terms and provisions of the Plan, the 2015 Incentive Plan
and determinations by the Committee.

12.

Beneficiary . No Award shall be transferable other than by the laws of descent and distribution. The Participant may file with the Committee a written
designation of a beneficiary in the event of Participant’s death on such form as may be prescribed by the Committee and may, from time to time, amend or
revoke such designation. If no designated beneficiary survives the Participant, the legal representative of the Participant’s estate shall be deemed to be the
Participant’s beneficiary.

13.

Successors . The terms of this Plan shall be binding upon and inure to the benefit of the Company, its successors and assigns, and on the Participant and
the beneficiaries, executors, heirs and successors of the Participant.

14.

Amendment of Performance Unit Award and Plan . Subject to Sections 2 and 15 of this Plan and the 2015 Incentive Plan including, without limitation,
Section 3.3(f) and only in accordance with Code Section 162(m), the Committee at any time and from time to time may amend the terms of this Plan or a
Performance Unit Award.

15.

Adjustment Upon Changes in Capitalization . The shares of Common Stock underlying the Performance Units may be adjusted as provided in the 2015
Incentive Plan in accordance with Code Section 162(m).

16.

Governing Law . This Plan shall be construed and interpreted in accordance with the laws of the State of Nevada without regard to principles of conflicts
of law thereof, or principles of conflicts of laws of any other jurisdiction that could cause the application of the laws of any jurisdiction other than the
State of Nevada.
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17.

Severability . Every provision of this Plan is intended to be severable and any illegal or invalid term shall not affect the validity or legality of the
remaining terms.

18.

Headings . The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation of construction, and
shall not constitute a part of this Plan.

19.

Code Section 162(m) Requirements .
(a)
This Plan and Performance Unit Awards hereunder are intended to be contingent on the attainment of one or more “pre-established,”
objective performance based on criteria that have been approved by the Company’s stockholders in the 2015 Incentive Plan in accordance with Code
Section 162(m).
(b) The performance goals are hereby set by the Committee on the Effective Date which is before 25% of the Performance Period has elapsed
and within 90 days of the commencement of the Performance Period and the performance measures have been approved by the stockholders under the
2015 Incentive Plan.
(c)

Before payment, the Committee must confirm in writing that the performance goals and any other material terms were in fact satisfied.

(d) To the extent permitted under and in accordance with the 2015 Incentive Plan and only to the extent permitted under Code Section 162(m),
the Committee may use its discretion to eliminate or reduce a Performance Unit Award but it may not increase any amount payable to a Participant who is
a “covered employee” within the meaning of Code Section 162(m).
20.

Definitions .
(a)
“Disability” shall mean the Participant’s inability to perform his duties to the Company or a Company Affiliate on account of mental or
physical disability lasting continuously for a period of 90 days or more as determined by the Committee in its sole discretion, and Participant agrees by
accepting an Award to provide the Committee with the necessary information to make such a determination.
(b)

“Performance Goals” means those measures as described in Section 3(a) hereof.

(c) “Performance Period” is the 36-month period commencing on January 1, 2017 and ending on December 31, 2019. Within the Performance
Period are three periods that for convenience are referred to as “calendar years”:
(i)

January 1, 2017 (date of Plan adoption) to December 31, 2017
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(d)

(ii)

January 1, 2018 to December 31, 2018

(iii)

January 1, 2019 to December 31, 2019

“Peer Group” means the Russell 2000 Index as in effect on applicable measurement periods during the Performance Period.

(e) “Performance Unit” represents the right of a Participant under this Plan to receive a cash amount for each Performance Unit awarded when
such Performance Unit becomes vested and payable valued in accordance with Section 3 hereof.
[Signature Page Follows]
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IN WITNESS WHEREOF , the Company executed this Plan as of the day first written above.
OMEGA PROTEIN CORPORATION

/s/ Bret D. Scholtes
Bret D. Scholtes
President and Chief Executive Officer

8

Exhibit 10.2
OMEGA PROTEIN CORPORATION
AWARD OF RESTRICTED STOCK
UNDER 2015 LONG TERM INCENTIVE PLAN

In this Award, Omega Protein Corporation (the “ Company ”) grants to [_______] (the “ Participant ”), an Employee, Restricted Stock under the Omega
Protein Corporation 2015 Long Term Incentive Plan (the “ Plan ”) as of the Date of Grant written below. This Award of Restricted Stock is governed by the terms
of this Award document and the Plan. All capitalized terms not defined in this Award shall have the meanings of such terms as provided in the Plan.
1.

The “ Date of Grant ” is February 27, 2017.

2.

The total number of shares of Restricted Stock granted hereunder is _______________ .

3.

The price per share is $25.55 (average of the high and low prices of the Stock on the New York Stock Exchange on the Date of Grant) and the
aggregate value of the grant on the Date of Grant is $________.

4.

The Vesting Dates for the Restricted Stock granted in this Award are as follows:

Subject to item 5 below, Participant shall not become vested in any of the Restricted Stock granted unless he or she is continuously providing Services to
the Company or an Affiliate from the Date of Grant through the applicable Vesting Date, and Participant may not sell, assign, transfer, exchange, pledge,
encumber, gift, devise, hypothecate or otherwise dispose of any Restricted Stock until such Restricted Stock become Vested as provided herein. The transfer
restrictions and substantial risk of forfeiture imposed in the foregoing sentence shall lapse on the following applicable dates (each a “ Vesting Date ”): as to 33.3%
of the Restricted Stock on the first anniversary of the Date of Grant and 33.3% of the Restricted Stock on the second anniversary of the Date of Grant and 33.4% on
the third anniversary of the Date of Grant. The Restricted Stock as to which such restrictions so lapse are referred to as “ Vested .”
5.

Accelerated Vesting Events are as follows:

Notwithstanding the foregoing vesting schedule in item 4, any previously unvested shares of Restricted Stock will be automatically 100% Vested upon
any one of the following “ V esting E vents ” provided that Participant is continuously providing Services to the Company or an Affiliate from the Date of Grant
through the Vesting Date of the applicable Vesting Event: (a) Participant’s termination of Service with the Company and its Affiliates or any successor thereto due
to death or Disability, as defined herein, or (b) upon the occurrence of a Change in Control. The earlier of the date of (i) the Participant’s termination of Service
with the Company and its Affiliates on account of one of the Vesting Events under (a), and (ii) the date of the Change of Control, shall also be the Vesting Date for
any unvested shares on the date of the applicable Vesting Event for purposes of this Award. “ Disability ” shall mean the Participant’s inability to perform his
duties to the Company or an Affiliate on account of mental or physical disability lasting continuously for a period of 90 days or more as determined by the
Committee in its sole discretion. Participant agrees to provide the Committee with the necessary information to make such a determination.

6.

Forfeiture of Unvested Shares:

Notwithstanding any other provision in Section 9 of the Plan, if Participant’s Service with the Company is terminated either by the Company or by Participant for
any reason other than death or Disability (and whether with or without Cause), then Participant shall immediately forfeit all shares of Restricted Stock which are
not Vested. Any shares of Restricted Stock forfeited under this Agreement shall automatically revert to the Company and become canceled and such shares shall be
again subject to the Plan. Upon the Company’s request, Participant agrees for himself or herself and any other holder to tender to the Company any certificate
representing Restricted Stock which includes forfeited shares for a new certificate representing the unforfeited shares of Restricted Stock.
7.

Other Terms and Conditions:

(a)
No Fractional Shares. All provisions of this Award concern whole shares of Stock. If the application of any provision hereunder would
yield a fractional share, such fractional share shall be rounded down to the next whole share.
(b) Not an Employment or Service Agreement. This Award is not an employment agreement, and this Award shall not be, and no provision of
this Award shall be construed or interpreted to create any right of Participant to continue employment with or provide Services to the Company or any of
its Affiliates.
(c) Independent Tax Advice and Acknowledgments. Participant has been advised and Participant hereby acknowledges that he or she has been
advised to obtain independent legal and tax advice regarding this Award, the grant of the Restricted Stock and the disposition of such shares, including,
without limitation, the election available under Section 83(b) of the Internal Revenue Code.
(d) Acknowledgment That Award Is Subject to Plan. This Award is subject to the Plan and to all terms and conditions of the Plan, including,
without limitation, adjustments without the Participant’s consent under Sections 4.2 and 25 of the Plan. Participant acknowledges receipt of a copy of the
Plan and represents that he or she is familiar with the terms and provisions thereof, and hereby accepts this Award subject to all the terms and provisions
of the Plan and this Award.
(e)

Voting and Dividend Rights. Participant shall have all voting and dividend rights with respect to the shares of Restricted Stock.
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(f) Taxes. In accordance with Section 10 of the Plan, the Restricted Stock granted hereunder will be subject to all applicable federal, state and
local taxes domestic and foreign taxes and withholding requirements. The Committee in its discretion has determined that, with respect to tax withholding
required in a taxable event for this Award, the Participant may elect to satisfy the withholding requirement, in whole or in part, by having the Company
withhold shares of Stock having a Fair Market Value on the date the tax is to be determined equal to the minimum statutory total tax which could be
imposed on the transaction or such other amount as permitted by the Plan. In the absence of any IRS or other applicable guidance, the date the tax is to be
determined shall be deemed to be the date of receipt of income arising from such taxable event. All such elections shall be made in writing, signed by the
Participant, and shall be subject to any restrictions or limitations that the Committee, in its discretion, deems appropriate. Any fraction of a share required
to satisfy such obligation shall be disregarded and the amount due shall instead be paid in cash by the Participant.
(g)
Entire Agreement. This Award together with the Plan supersede any and all other prior understandings and agreements, either oral or in
writing, between the parties with respect to the subject matter hereof and constitute the sole and only agreements between the parties with respect to the
said subject matter. All prior negotiations and agreements between the parties with respect to the subject matter hereof are merged into this Award. Each
party to this Award acknowledges that no representations, inducements, promises, or agreements, orally or otherwise, have been made by any party or by
anyone acting on behalf of any party, which are not embodied in this Award or the Plan and that any agreement, statement or promise that is not contained
in this Award or the Plan shall not be valid or binding or of any force or effect.
The Participant hereby agrees to accept as binding, conclusive, and final all decisions or interpretations of the Committee or the Board, as appropriate,
upon any questions arising under the Plan or this Award.

PARTICIPANT:

Signature:

OMEGA PROTEIN CORPORATION

By:
Name:
Title:
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