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Forward-Looking Statements

The discussion in this Form 10-Q for the quarterly period ended June 25, 2026 (the “Quarterly Report”), including under Item 2, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” of Part I and Item 1A, “Risk Factors” of Part II, contains forward-looking statements within the meaning of the
federal securities laws. All statements other than statements of historical fact contained in this Quarterly Report, including statements regarding our future operating results and
financial position, business strategy and plans, and objectives of management for future operations, are forward-looking statements. In some cases, you can identify forward-
looking statements by terms such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “seeks,” “intends,” “targets,” “projects,” “contemplates,” “believes,”
“estimates,” “predicts,” “budget,” “potential,” or “continue” or the negative of these terms or other similar expressions.

The forward-looking statements contained in this Quarterly Report are based on our current expectations, assumptions, estimates, and projections regarding the
Company’s business, the economy, and other future conditions. These statements involve known and unknown risks, uncertainties, and other important factors that may cause
our actual results, performance, or achievements to be materially different from any future results, performance, or achievements expressed or implied by the forward-looking
statements.

Although we believe that the expectations reflected in the forward-looking statements in this Quarterly Report are reasonable, we cannot guarantee future events,
results, performance, or achievements. A number of important factors could cause actual results to differ materially from those indicated by the forward-looking statements in
this Quarterly Report, including, without limitation, those factors described in Item 2, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” of Part I of this Quarterly Report, Item 1A, “Risk Factors” of Part II of this Quarterly Report, and elsewhere in the Company’s filings with the Securities and
Exchange Commission (the “SEC”). Some of the key factors that could cause actual results to differ from our expectations include the following:

• macroeconomic headwinds, including high interest rates and weak home sales;

• our failure to successfully manage new store growth or higher than expected costs;

• our ability to manage our comparable store sales;

• our inability to lease or acquire new store locations on acceptable terms, renew or replace our current store leases, or make payments under our leases;

• our failure to maintain and enhance our brand image and awareness;

• our failure to successfully anticipate and manage trends, consumer preferences, and demand;

• our inability to successfully manage increased competition;

• adverse changes in global trade policies, tariffs, or import enforcement actions, any of which could impact our ability to import from foreign suppliers, raise our
costs, or disrupt our supply chain;

• our inability to manage our inventory, including the impact of inventory obsolescence, shrink, and damage;

• any disruption in our distribution capabilities, supply chain, and our related planning and control processes, including carrier capacity constraints, blocked trade
lanes, port congestion, strike, or shut down, and other supply chain costs or product shortages;

• any increases in wholesale prices of products, materials, and transportation costs beyond our control, including increases in costs due to inflation or tariffs;

• the resignation, incapacitation, or death of any key personnel, including our executive officers;

• our inability to attract, hire, train, and retain highly qualified managers and staff;

• the impact of any labor activities;

• our dependence on foreign imports for the products we sell, including risks associated with obtaining products from abroad;

• any failure by any of our suppliers to supply us with quality products on attractive terms and prices or to adhere to the quality standards that we set for our
products;

• our inability to locate sufficient suitable natural products;

• the effects of weather conditions, natural disasters, or other unexpected events, including public health crises, that may disrupt our operations;
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• personal injury, product liability and warranty claims and related governmental investigations;

• any allegations, investigations, lawsuits, or violations of laws and regulations applicable to us, our products, or our suppliers;

• our inability to adequately protect the privacy and security of information related to our customers, us, our associates, our suppliers, and other third parties;

• any material disruption in our information systems, including our website;

• our inability to maintain sufficient levels of cash flow or liquidity to fund our expanding business and service our existing indebtedness;

• new or changing laws or regulations, including tax laws and trade policies and regulations;

• payments-related risks;

• any failure to protect our intellectual property rights or disputes regarding our intellectual property or the intellectual property of third parties;

• the impact of any future strategic transactions;

• restrictions imposed by our indebtedness on our current and future operations, including risks related to our variable rate debt;

• our implementation, continuation, or suspension of share repurchases; and

• our ability to manage risks related to corporate social responsibility.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not rely on these
forward-looking statements as predictions of future events. The forward-looking statements contained in this Quarterly Report speak only as of the date hereof. New risks and
uncertainties arise over time, and it is not possible for us to predict those events or how they may affect us. If a change to the events and circumstances reflected in our forward-
looking statements occurs, our business, financial condition, and operating results may vary materially from those expressed in our forward-looking statements. Except as
required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained herein, whether as a result of any new information, future
events, or otherwise.
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PART I – FINANCIAL INFORMATION

Item 1. Financial Statements
Floor & Decor Holdings, Inc. and Subsidiaries

Condensed Consolidated Balance Sheets
(Unaudited)

in thousands, except for share and per share data
June 25,

2026
December 25,

2025

Assets      
Current assets:      

Cash and cash equivalents $ 320,614  $ 249,296 
Income taxes receivable 8,141  7,270 
Receivables, net 206,789  94,068 
Inventories, net 1,141,454  1,133,083 
Prepaid expenses and other current assets 54,139  44,214 

Total current assets 1,731,137  1,527,931 
Fixed assets, net 1,867,473  1,856,127 
Right-of-use assets 1,636,298  1,617,772 
Intangible assets, net 144,735  146,536 
Goodwill 257,940  257,940 
Deferred income tax assets, net 21,404  19,298 
Other assets 52,034  43,754 
Total long-term assets 3,979,884  3,941,427 

Total assets $ 5,711,021  $ 5,469,358 
Liabilities and stockholders’ equity
Current liabilities:

Current portion of term loan $ 1,500  $ 2,629 
Current portion of lease liabilities 163,163  155,661 
Trade accounts payable 783,080  683,675 
Accrued expenses and other current liabilities 337,141  298,740 
Deferred revenue 13,429  10,685 

Total current liabilities 1,298,313  1,151,390 
Term loan 193,828  193,589 
Lease liabilities 1,654,303  1,639,598 
Deferred income tax liabilities, net 41,138  49,479 
Other liabilities 27,565  26,466 
Total long-term liabilities 1,916,834  1,909,132 
Total liabilities 3,215,147  3,060,522 
Commitments and contingencies (Note 5)
Stockholders’ equity

Preferred stock, $0.001 par value; 10,000,000 shares authorized; 0 shares issued and outstanding at June 25, 2026 and December 25, 2025 —  — 
Common stock Class A, $0.001 par value; 450,000,000 shares authorized; 106,886,020 shares issued and outstanding at June 25, 2026 and
107,774,329 shares issued and outstanding at December 25, 2025 107  108 

Additional paid-in capital 595,346  577,786 
Accumulated other comprehensive income, net —  22 
Retained earnings 1,900,421  1,830,920 
Total stockholders’ equity 2,495,874  2,408,836 

Total liabilities and stockholders’ equity $ 5,711,021  $ 5,469,358 

See accompanying notes to condensed consolidated financial statements.
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Floor & Decor Holdings, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations and Comprehensive Income

(Unaudited)

Thirteen Weeks Ended Twenty-six Weeks Ended

in thousands, except for per share data
June 25,

2026
June 26,

2025
June 25,

2026
June 26,

2025

Net sales $ 1,250,270  $ 1,214,150  $ 2,402,548  $ 2,374,890 
Cost of sales 647,151  681,462  1,291,978  1,334,034 

Gross profit 603,119  532,688  1,110,570  1,040,856 
Selling, general and administrative expenses 479,135  450,794  934,190  894,733 

Operating income 123,984  81,894  176,380  146,123 
Interest (income) expense, net (2,278) 1,076  (1,145) 2,624 
Loss on extinguishment of debt 1,328  —  1,328  — 

Income before income taxes 124,934  80,818  176,197  143,499 
Income tax expense 29,064  17,640  40,618  31,443 

Net income $ 95,870  $ 63,178  $ 135,579  $ 112,056 

Change in fair value of hedge instruments, net of tax (47) 21  (22) 11 

Total comprehensive income $ 95,823  $ 63,199  $ 135,557  $ 112,067 

Basic earnings per share $ 0.89  $ 0.59  $ 1.26  $ 1.04 
Diluted earnings per share $ 0.89  $ 0.58  $ 1.25  $ 1.03 

See accompanying notes to condensed consolidated financial statements.
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Floor & Decor Holdings, Inc. and Subsidiaries
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)

Additional Paid-in
Capital

Accumulated Other
Comprehensive
Income (Loss) Retained Earnings

Total Stockholders’
Equity

Common Stock Class A

in thousands Shares Amount

Balance, December 26, 2025 107,774  $ 108  $ 577,786  $ 22  $ 1,830,920  $ 2,408,836 
Stock-based compensation expense —  —  8,369  —  —  8,369 
Exercise of stock options 100  —  2,534  —  —  2,534 
Issuance of common stock upon vesting of restricted stock
units 248  —  —  —  —  — 
Shares issued under employee stock purchase plan 53  —  2,882  —  —  2,882 
Common stock redeemed for tax liability (81) —  (5,618) —  —  (5,618)
Other comprehensive gain, net of tax —  —  —  25  —  25 
Net income —  —  —  —  39,709  39,709 

Balance, March 26, 2026 108,094  $ 108  $ 585,953  $ 47  $ 1,870,629  $ 2,456,737 
Stock-based compensation expense —  —  7,504  —  —  7,504 
Exercise of stock options 113  —  2,107  —  —  2,107 
Issuance of common stock upon vesting of restricted stock
units 14  —  —  —  —  — 
Common stock redeemed for tax liability (4) —  (218) —  —  (218)
Repurchase of common stock (1,331) (1) —  —  (66,078) (66,079)
Other comprehensive loss, net of tax —  —  —  (47) —  (47)
Net income —  —  —  —  95,870  95,870 

Balance, June 25, 2026 106,886  $ 107  $ 595,346  $ —  $ 1,900,421  $ 2,495,874 

Additional Paid-in
Capital

Accumulated Other
Comprehensive
Income (Loss) Retained Earnings

Total Stockholders'
Equity

Common Stock Class A

in thousands Shares Amount

Balance, December 27, 2024 107,357  $ 107  $ 547,818  $ (40) $ 1,622,273  $ 2,170,158 
Stock-based compensation expense —  —  6,580  —  —  6,580 
Exercise of stock options 50  —  1,288  —  —  1,288 
Issuance of common stock upon vesting of restricted stock
units 247  1  (1) —  —  — 
Shares issued under employee stock purchase plan 36  —  3,081  —  —  3,081 
Common stock redeemed for tax liability (84) —  (8,212) —  —  (8,212)
Other comprehensive loss, net of tax —  —  —  (10) —  (10)
Net income —  —  —  —  48,878  48,878 

Balance, March 27, 2025 107,606  $ 108  $ 550,554  $ (50) $ 1,671,151  $ 2,221,763 
Stock-based compensation expense —  —  8,922  —  —  8,922 
Exercise of stock options 23  —  754  —  —  754 
Issuance of common stock upon vesting of restricted stock
units 12  —  —  —  —  — 
Common stock redeemed for tax liability (3) —  (296) —  —  (296)
Other comprehensive gain, net of tax —  —  —  21  —  21 
Net income —  —  —  —  63,178  63,178 

Balance, June 26, 2025 107,638  $ 108  $ 559,934  $ (29) $ 1,734,329  $ 2,294,342 

See accompanying notes to condensed consolidated financial statements.
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Floor & Decor Holdings, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(Unaudited)

Twenty-six Weeks Ended

in thousands
June 25,

2026
June 26,

2025

Operating activities      
Net income $ 135,579  $ 112,056 
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 124,946  119,953 
Stock-based compensation expense 15,873  15,502 
Deferred income taxes (10,323) (15,523)
Loss on extinguishment of debt 1,328  — 
Changes in operating assets and liabilities:
Receivables, net (112,721) (3,906)
Inventories, net (8,371) (78,832)
Trade accounts payable 108,557  (16,642)
Accrued expenses and other current liabilities 14,277  12,353 
Income taxes 21,189  14,973 
Deferred revenue 2,744  934 
Other, net (14,631) (5,592)

Net cash provided by operating activities 278,447  155,276 
Investing activities
Purchases of fixed assets (136,673) (160,827)
Net cash used in investing activities (136,673) (160,827)
Financing activities
Proceeds from term loan 200,000  — 
Payments on term loan (198,190) (1,051)
Payments of debt issuance costs (7,503) — 
Payments of contingent earn-out liabilities (750) (806)
Proceeds from exercise of stock options 4,641  2,042 
Proceeds from employee stock purchase plan 2,882  3,081 
Tax payments for stock-based compensation awards (5,836) (8,508)
Payments for repurchase of common stock (65,700) — 
Net cash used in financing activities (70,456) (5,242)
Net increase (decrease) in cash and cash equivalents 71,318  (10,793)
Cash and cash equivalents, beginning of the period 249,296  187,669 

Cash and cash equivalents, end of the period $ 320,614  $ 176,876 
Supplemental disclosures of cash flow information
Buildings and equipment acquired under operating leases $ 98,221  $ 334,363 
Cash paid for interest, net of capitalized interest $ 6,781  $ 5,125 
Cash paid for income taxes, net of refunds $ 29,909  $ 31,716 
Fixed assets accrued at the end of the period $ 41,148  $ 52,036 

See accompanying notes to condensed consolidated financial statements.
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Floor & Decor Holdings, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(Unaudited)

1. Basis of Presentation and Summary of Significant Accounting Policies

Nature of Business

Floor & Decor Holdings, Inc., together with its subsidiaries (“Floor & Decor,” the “Company,” “we,” “our,” or “us”) is a high-growth, differentiated, multi-channel
specialty retailer of hard surface flooring and related accessories and seller of commercial surfaces. The Company offers a broad in-stock assortment of laminate and vinyl, tile,
wood, and natural stone flooring and installation materials and decorative accessories, as well as adjacent categories, at everyday low prices. Our stores appeal to a variety of
customers, including professional installers and commercial businesses (“Pro”) and homeowners, which are comprised of do-it-yourself customers (“DIY”) and buy-it-yourself
customers, who buy our products for professional installation (“BIY”).

As of June 25, 2026, the Company, through its wholly owned subsidiary, Floor and Decor Outlets of America, Inc. (“Outlets”), operates 281 warehouse-format stores,
which average 75,000 square feet, and five small-format standalone design studios in 39 states, as well as five distribution centers, a website, FloorandDecor.com, and a
commercial surfaces business through its subsidiary, Spartan Surfaces, LLC (“Spartan”). Substantially all of the Company’s operating assets and liabilities are held by Outlets.

Fiscal Year

The Company’s fiscal year is the 52- or 53-week period ending on the Thursday on or preceding December 31st. The fiscal year ending December 31, 2026 (“fiscal
2026”) includes 53 weeks and the fiscal year ended December 25, 2025 (“fiscal 2025”) included 52 weeks. 52-week fiscal years consist of thirteen-week periods in each quarter
of the fiscal year. When a 53-week fiscal year occurs, the Company reports the additional week at the end of the fiscal fourth quarter.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. These financial
statements have been prepared in accordance with accounting principles generally accepted in the United States (“GAAP”) for interim financial information. The Condensed
Consolidated Balance Sheet as of December 25, 2025 has been derived from the audited Consolidated Balance Sheet for the fiscal year then ended. The interim condensed
consolidated financial statements should be read together with the audited consolidated financial statements and related footnote disclosures included in the Company’s Annual
Report on Form 10-K for fiscal 2025, filed with the SEC on February 19, 2026 (the “Annual Report”). Certain prior period amounts have been reclassified to conform with the
current period presentation. Management believes the accompanying unaudited condensed consolidated financial statements reflect all normal recurring adjustments considered
necessary for a fair statement of results for the interim periods presented. Results of operations for the thirteen and twenty-six weeks ended June 25, 2026 are not necessarily
indicative of the results to be expected for the full year.

Summary of Significant Accounting Policies

There were no significant changes to our Significant Accounting Policies as disclosed in the Annual Report. For more information regarding our Significant
Accounting Policies and Estimates, see Note 1, “Summary of Significant Accounting Policies” in Part II, Item 8, “Financial Statements and Supplementary Data” of our Annual
Report.

Recently Adopted Accounting Pronouncements

The Company did not adopt any new accounting pronouncements during the twenty-six weeks ended June 25, 2026 that had a material impact on the Company’s
financial position, results of operations, or cash flows.

Recently Issued Accounting Pronouncements

There were no significant changes in the recently issued accounting pronouncements from those disclosed in Note 1, “Summary of Significant Accounting Policies” in
Part II, Item 8, “Financial Statements and Supplementary Data” of our Annual Report. Recently issued accounting pronouncements not disclosed in this Quarterly Report or in
the Annual Report are either not applicable to the Company or are not expected to have a material impact to the Company.

9



Table of Contents

2. Revenue

Net sales consist of revenue associated with contracts with customers for the sale of goods and services in amounts that reflect the consideration the Company is
entitled to receive in exchange for those goods and services.

Deferred Revenue & Contract Liabilities

In accordance with ASC 606, Revenue from Contracts with Customers, the Company recognizes revenue when the customer obtains control of the inventory. Amounts
in deferred revenue at period-end reflect orders for which the inventory was not yet ready for physical transfer to customers.

Contract liabilities within the Condensed Consolidated Balance Sheets primarily consisted of deferred revenue as well as amounts in accrued expenses and other
current liabilities related to our Pro Premier Rewards loyalty program and unredeemed gift cards. As of June 25, 2026, contract liabilities totaled $82.9 million and included
$59.5 million of loyalty program liabilities, $13.4 million of deferred revenue, and $10.0 million of unredeemed gift cards. As of December 25, 2025, contract liabilities totaled
$77.9 million and included $57.9 million of loyalty program liabilities, $10.7 million of deferred revenue, and $9.3 million of unredeemed gift cards. Of the contract liabilities
outstanding as of December 25, 2025, approximately $14.8 million was recognized in revenue during the twenty-six weeks ended June 25, 2026.

Disaggregated Revenue

The Company has one reportable segment. The following tables present the net sales of each major product category:

Thirteen Weeks Ended

June 25, 2026 June 26, 2025
dollars in thousands Net Sales % of Net Sales Net Sales % of Net Sales

Tile $ 293,139  24 % $ 276,544  23 %
Laminate and vinyl 285,976  23  299,781  25 
Installation materials and tools 267,221  21  244,819  20 
Decorative accessories and wall tile 204,247  16  200,363  17 
Wood 92,971  8  85,929  7 
Natural stone 53,721  4  53,523  4 
Adjacent categories 26,986  2  29,942  2 
Other 26,009  2  23,249  2 

Total $ 1,250,270  100 % $ 1,214,150  100 %

Twenty-six Weeks Ended
June 25, 2026 June 26, 2025

dollars in thousands Net Sales % of Net Sales Net Sales % of Net Sales

Tile $ 568,523  24 % $ 538,746  23 %
Laminate and vinyl 547,105  23  591,084  25 
Installation materials and tools 515,627  22  476,926  20 
Decorative accessories and wall tile 405,342  17  396,475  17 
Wood 176,303  7  168,422  7 
Natural stone 103,995  4  104,029  4 
Adjacent categories 53,136  2  60,550  2 
Other 32,517  1  38,658  2 

Total $ 2,402,548  100 % $ 2,374,890  100 %

(1) Other includes delivery, sample, and other product revenue and adjustments for deferred revenue, sales returns reserves, and other revenue related adjustments that are not allocated on a
product-category basis.

 (1)

 (1)
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3. Debt

On June 24, 2026, the Company refinanced its senior secured term loan credit facility due February 14, 2027 (“2016 Term Loan Facility”) by entering into a new
$200.0 million senior secured term loan credit facility due June 24, 2033 (“2026 Term Loan Facility”). Proceeds from the 2026 Term Loan Facility were used to repay the
remaining $197.1 million outstanding under the 2016 Term Loan Facility. The 2026 Term Loan Facility includes an incremental facility feature that allows the Company, under
certain circumstances, to increase the size of the facility by an amount up to the sum of (i) the greater of (x) $530.0 million or (y) 100% of Consolidated EBITDA (as defined in
the 2026 Term Loan Facility), plus (ii) an additional amount based on certain leverage incurrence conditions, in each case, subject to certain additional adjustments.

In connection with the refinancing of the 2016 Term Loan Facility, the Company recognized a $1.1 million loss on extinguishment of debt during the thirteen weeks
ended June 25, 2026. The Company incurred $4.7 million of debt issuance costs and original issue discounts related to the 2026 Term Loan Facility.

On June 24, 2026, the Company refinanced its senior secured asset-based loan (“ABL”) facility maturing on August 4, 2027 (“2016 ABL Facility”) by entering into a
new senior secured ABL facility maturing on June 24, 2031 (“2026 ABL Facility”). The aggregate revolving commitments under the 2026 ABL Facility remain the same as
under the 2016 ABL Facility at $800.0 million. The 2026 ABL Facility allows the Company, under certain circumstances, to increase the size of the facility by an amount up to
$200.0 million.

In connection with the refinancing of the 2016 ABL Facility, the Company recognized a $0.2 million loss on extinguishment of debt during the thirteen weeks ended
June 25, 2026. The Company incurred $2.8 million of deferred financing costs related to the 2026 ABL Facility.

The following table summarizes the Company’s long-term debt as of June 25, 2026 and December 25, 2025:

dollars in thousands Interest Rate Per Annum at June 25, 2026 June 25, 2026 December 25, 2025

Credit Facilities:
2026 Term Loan Facility 5.64% Variable $ 200,000  $ — 
2016 Term Loan Facility —  198,190 
2026 ABL Facility 4.77% Variable —  — 
2016 ABL Facility —  — 

Total outstanding borrowings 200,000  198,190 
Less: unamortized discount and debt issuance costs 4,672  1,972 

Total long-term debt 195,328  196,218 
Less: current portion of long-term debt 1,500  2,629 

Total long-term debt, less current portion $ 193,828  $ 193,589 

The following table summarizes scheduled maturities of the Company’s debt as of June 25, 2026:

in thousands Amount

Twenty-seven weeks ending December 31, 2026 $ 1,000 
2027 1,500 
2028 2,000 
2029 2,000 
2030 2,000 
Thereafter 191,500 
Total minimum debt payments $ 200,000 
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Components of interest expense are as follows for the periods presented:

Thirteen Weeks Ended Twenty-six Weeks Ended

in thousands June 25, 2026 June 26, 2025 June 25, 2026 June 26, 2025

Interest expense $ 3,931  $ 4,227  $ 7,906  $ 8,551 
Less:

Interest income 5,674  1,957  7,724  3,536 
Capitalized interest 535  1,194  1,327  2,391 

Interest (income) expense, net $ (2,278) $ 1,076  $ (1,145) $ 2,624 

(1) For the thirteen and twenty-six weeks ended June 25, 2026, the amount includes interest income related to the Company’s cash on hand and statutory interest on International Emergency
Economic Powers Act (“IEEPA”) tariff refunds. For the thirteen and twenty-six weeks ended June 26, 2025, the amount includes interest income related to the Company’s cash on hand.

Term Loan Facility

The 2026 Term Loan Facility bears interest, at the Company’s option, at an annual rate equal to Adjusted Term Secured Overnight Financing Rate (“SOFR”) or the
Alternate Base Rate (“ABR”) (each as defined in the 2026 Term Loan Facility), in each case, plus an applicable margin. The applicable margin equals (i) with respect to SOFR
Loans (as defined in the 2026 Term Loan Facility), 2.00% per annum and (ii) with respect to ABR Loans (as defined in the 2026 Term Loan Facility), 1.00% per annum.

All obligations under the 2026 Term Loan Facility are secured by (1) a first-priority security interest in substantially all of the property and assets of Outlets and the
other guarantors under the 2026 Term Loan Facility (other than the collateral that secures the 2026 ABL Facility on a first-priority basis), with certain exceptions, and (2) a
second-priority security interest in the collateral securing the 2026 ABL Facility on a first-priority basis.

ABL Facility

Borrowings under the 2026 ABL Facility bear interest, at the Company’s option, at a rate equal to Term SOFR, Daily SOFR, or the Base Rate (each as defined in the
2026 ABL Facility), in each case plus an applicable margin. The applicable margin equals (i) with respect to Term SOFR Loans, Daily SOFR Loans and Letter of Credit Fees
for Standby Letters of Credit (each as defined in the 2026 ABL Facility), 1.125% per annum, (ii) with respect to Base Rate Loans (as defined in the 2026 ABL Facility), 0.125%
per annum and (iii) with respect to Letter of Credit Fees for Commercial Letters of Credit (as defined in the 2026 ABL Facility), 0.75%.

The 2026 ABL Facility has actual available borrowings limited to a borrowing base comprised of eligible credit card receivables, inventory, trade receivables, cash on
hand, and letter of credit exposure, each subject to specified advance rates, appraisal percentages, or reserves (each as defined in the 2026 ABL Facility). The 2026 ABL
Facility is available for issuance of letters of credit and contains a sublimit of $95.0 million for standby letters of credit and commercial letters of credit combined, with
available borrowings reduced by the face amount of outstanding letters of credit.

All obligations under the 2026 ABL Facility are secured by (1) a first-priority security interest in the cash and cash equivalents, accounts receivable, inventory, and
related current assets of Outlets and the other guarantors under the 2026 ABL Facility, with certain exceptions, and (2) a second-priority security interest in substantially all of
the other property and assets of Outlets and the other guarantors that secure the 2026 Term Loan Facility on a first-priority basis.

As of June 25, 2026, net availability under the 2026 ABL Facility was $621.8 million as reduced by letters of credit of $73.2 million.

(1)
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Covenants

The credit agreements governing the 2026 Term Loan Facility and 2026 ABL Facility contain customary restrictive covenants, which, among other things and with
certain exceptions, limit the Company’s ability to (i) incur additional indebtedness and liens in connection with such indebtedness, (ii) pay dividends and make certain other
restricted payments, (iii) effect mergers or consolidations, (iv) enter into transactions with affiliates, (v) sell or dispose of property or assets, and (vi) engage in unrelated lines
of business. In addition, these credit agreements subject the Company to certain reporting obligations and require that the Company satisfy certain financial covenants,
including, among other things, a requirement that if borrowings under the 2026 ABL Facility exceed 90% of availability, the Company will maintain a certain fixed charge
coverage ratio (defined as Consolidated EBITDA less non-financed capital expenditures and income taxes paid to consolidated fixed charges, in each case as more fully defined
in the 2026 ABL Facility).

The 2026 Term Loan Facility has no financial maintenance covenants. The Company is currently in compliance with all covenants under the credit agreements.

Fair Value of Debt

Market risk associated with the Company’s debt relates to the potential change in fair value and negative impact to future earnings, respectively, from a change in
interest rates. The aggregate fair value of debt is based primarily on the Company’s estimates of interest rates, maturities, credit risk, and underlying collateral. The estimated
fair value and classification within the fair value hierarchy of the 2026 Term Loan Facility and 2016 Term Loan Facility was as follows as of June 25, 2026 and December 25,
2025, respectively:

in thousands
Fair Value Hierarchy

Classification June 25, 2026 December 25, 2025

2026 Term Loan Facility Level 3 $ 198,000  $ — 
2016 Term Loan Facility Level 3 $ —  $ 197,943 

The 2026 Term Loan Facility and 2016 Term Loan Facility fair values are classified as Level 3 within the fair value hierarchy due to the use of unobservable inputs
significant to the valuation, including indicative pricing from counterparties and discounted cash flow methods. No amounts were outstanding under the 2026 ABL Facility and
2016 ABL Facility as of June 25, 2026 and December 25, 2025, respectively.

4. Income Taxes

Effective tax rates for the thirteen and twenty-six weeks ended June 25, 2026 and June 26, 2025 were based on the Company’s forecasted annualized effective tax rates
and were adjusted for discrete items that occurred within each period. The Company’s effective income tax rate was 23.3% and 21.8% for the thirteen weeks ended June 25,
2026 and June 26, 2025, respectively. The effective tax rate increase during the thirteen weeks ended June 25, 2026 was primarily due to a decrease in federal tax credits.

The Company’s effective income tax rate was 23.1% and 21.9% for the twenty-six weeks ended June 25, 2026 and June 26, 2025, respectively. The effective tax rate
increase during the twenty-six weeks ended June 25, 2026 was primarily due to a decrease in excess tax benefits related to stock-based compensation awards.

5. Commitments and Contingencies

Lease Commitments

The Company accounts for leases in accordance with ASC 842, Leases. The majority of the Company’s long-term operating lease agreements are for its retail
locations, distribution centers, and corporate office, which expire in various years through 2055. Most of these agreements are retail leases wherein both the land and building
are leased. The Company also has ground leases in which only the land is leased. The initial lease terms for the Company’s retail locations, distribution centers, and corporate
office typically range from 10-20 years. The majority of the Company’s leases also include options to extend, which are factored into the recognition of their respective assets
and liabilities when appropriate based on management’s assessment of the probability that the options will be exercised.
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When readily determinable, the rate implicit in the lease is used to discount lease payments to present value; however, substantially all of the Company’s leases do not
provide a readily determinable implicit rate. If the rate implicit in the lease is not readily determinable, the Company uses a third party to assist in the determination of a secured
incremental borrowing rate, determined on a collateralized basis, to discount lease payments based on information available at lease commencement. The secured incremental
borrowing rate is estimated based on yields obtained from Bloomberg for U.S. consumers with a BB credit rating and is adjusted for collateralization as well as inflation. As of
June 25, 2026 and June 26, 2025, the Company’s weighted average discount rate was 6.1% and 6.0%, respectively. As of both June 25, 2026 and June 26, 2025, the weighted
average remaining lease term of the Company’s leases was approximately 12 years.

Lease Costs

The table below presents components of lease expense for operating leases within the Company’s Condensed Consolidated Statements of Operations and
Comprehensive Income:

Thirteen Weeks Ended Twenty-six Weeks Ended

in thousands Classification June 25, 2026 June 26, 2025 June 25, 2026 June 26, 2025

Fixed operating lease cost: Selling, general and administrative expenses $ 54,443  $ 50,183  $ 107,873  $ 100,120 
Cost of sales 13,804  12,818  27,348  22,290 

Total fixed operating lease cost 68,247  63,001  135,221  122,410 
Variable lease cost : Selling, general and administrative expenses 20,963  21,408  42,778  43,509 

Cost of sales 1,316  2,076  3,548  3,727 
Total variable lease cost 22,279  23,484  46,326  47,236 

Total operating lease cost $ 90,526  $ 86,485  $ 181,547  $ 169,646 

(1) Includes variable costs for common area maintenance, property taxes, and insurance on leased real estate.

(2) Excludes short-term lease costs, which were immaterial for the thirteen and twenty-six weeks ended June 25, 2026 and June 26, 2025.

Undiscounted Cash Flows

Future minimum lease payments under non-cancelable operating leases as of June 25, 2026 were as follows:

in thousands Amount

Twenty-seven weeks ending December 31, 2026 $ 130,869 
2027 270,776 
2028 252,051 
2029 238,028 
2030 217,785 
Thereafter 1,516,886 
Total minimum lease payments 2,626,395 

Less: amount of lease payments representing interest 808,929 
Present value of future minimum lease payments 1,817,466 

Less: current obligations under leases 163,163 

Long-term lease obligations $ 1,654,303 

(1) Future lease payments exclude approximately $17.4 million of legally binding minimum lease payments for operating leases signed but not yet commenced.

(2) Operating lease payments include $288.7 million related to options to extend lease terms that are reasonably certain of being exercised.

For the twenty-six weeks ended June 25, 2026 and June 26, 2025, cash paid for amounts included in the measurement of operating lease liabilities was $132.4 million
and $121.3 million, respectively.

 (1)

 (2)

 (1) (2)
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Litigation

The Company is subject to various legal actions, claims, and proceedings arising in the ordinary course of business, which may include claims related to general
liability, workers’ compensation, personal injury, product liability, intellectual property, and employment-related matters resulting from its business activities. As with most
actions such as these, an estimation of any possible and/or ultimate liability cannot always be determined. The Company establishes reserves for specific legal proceedings
when it determines that the likelihood of an unfavorable outcome is probable and the amount of loss can be reasonably estimated. These various ordinary course proceedings
are not expected to have a material impact on the Company’s consolidated financial position, cash flows, or results of operations. Regardless of the outcome, however, litigation
can have an adverse impact on the Company because of defense and settlement costs, diversion of management resources, and other factors.

Tariffs

On February 20, 2026, the U.S. Supreme Court invalidated tariffs imposed under IEEPA. On March 4, 2026, the U.S. Court of International Trade ordered U.S.
Customs and Border Protection (“CBP”) to begin refunding all tariffs imposed under IEEPA. On April 20, 2026, CBP launched a formal process for submitting IEEPA refund
claims, through which the Company filed its refund claims.

At the time of the Supreme Court ruling, the Company had paid approximately $87 million of IEEPA tariffs. The Company has concluded that the receipt of the refund
of the previously paid IEEPA tariffs is probable and applied the loss recovery model. As of June 25, 2026, the Company had received approximately $7 million in tariff refund
payments and recognized approximately $80 million in receivables, net. During the thirteen weeks ended June 25, 2026, the Company recognized a one-time benefit of
approximately $56 million of the refund through cost of sales. The remaining amount was recognized as a reduction to inventories, net, related to previously capitalized IEEPA
tariffs and will be recognized through cost of sales as the related inventory is sold.

Statutory interest associated with refunded IEEPA tariffs was recognized in interest (income) expense, net during the thirteen weeks ended June 25, 2026.

Subsequent to June 25, 2026, the Company received tariff refund payments of approximately $80 million.

6. Stockholders’ Equity

In accordance with ASC 718, Compensation – Stock Compensation, the Company measures compensation cost for all stock-based awards at fair value on the date of
grant and recognizes compensation expense, net of forfeitures, using the straight-line method over the requisite service period of awards expected to vest, which for each of the
awards is the service vesting period. Stock-based compensation expense within the Company’s Condensed Consolidated Statements of Operations and Comprehensive Income
for the twenty-six weeks ended June 25, 2026 and June 26, 2025 was $15.9 million and $15.5 million, respectively.

Stock Options

The table below summarizes stock option activity for the twenty-six weeks ended June 25, 2026:

Stock Options

Shares
Weighted Average

Exercise Price

Outstanding at December 26, 2025 988,971  $ 32.03 
Exercised (213,456) $ 21.74 
Forfeited or expired (11,314) $ 76.86 

Outstanding at June 25, 2026 764,201  $ 34.23 

Vested and exercisable at June 25, 2026 764,201  $ 34.23 
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Restricted Stock Units

The Company periodically grants restricted stock units (“RSUs”), each of which represents an unfunded, unsecured right to receive a share of the Company’s Class A
common stock upon vesting. During the twenty-six weeks ended June 25, 2026, the Company granted RSUs to certain employees, executive officers, and non-employee
directors comprised of service-based RSUs and performance-based RSUs. Service-based RSUs vest based on the grantee’s continued service through the vesting date. The
performance-based RSUs cliff vest based on (i) the Company’s achievement of predetermined financial metrics at the end of a three-year performance period and (ii) the
grantee’s continued service through the vesting date. Depending on the extent to which the relevant performance goals are achieved, the number of common shares earned upon
vesting may range from 0% to 200% of the award granted. The Company assesses the probability of achieving all performance goals on a quarterly basis. The service period for
RSUs granted during the period varies by grantee and is one year from the grant date for non-employee directors and two to three years from the grant date for employees and
executive officers. The grant-date fair value of service-based RSUs and performance-based RSUs is based on the closing market price of the Company’s Class A common stock
on the date of grant.

The following table summarizes RSU activity during the twenty-six weeks ended June 25, 2026:

Restricted Stock Units

Service-based Performance-based Total shareholder return

Shares

Weighted Average
Grant Date Fair

Value Shares

Weighted Average
Grant Date Fair

Value Shares

Weighted Average
Grant Date Fair

Value

Unvested at December 26, 2025 561,965  $ 98.20  266,308  $ 94.72  37,835  $ 104.67 
Granted 510,767  $ 65.41  130,067  $ 68.34  —  $ — 
Vested (262,020) $ 98.32  —  $ —  —  $ — 
Forfeited (66,862) $ 83.59  (145,657) $ 90.15  (37,835) $ 104.67 

Unvested at June 25, 2026 743,850  $ 76.98  250,718  $ 83.69  —  $ — 

Share Repurchase Program

On April 23, 2026, the Company’s Board of Directors approved a share repurchase program authorizing the Company to repurchase up to $400.0 million of the
Company’s common stock. The share repurchase program has no expiration date and does not obligate the Company to repurchase any shares under the program. As of
June 25, 2026, the Company had remaining authorization under the share repurchase program of $334.3 million.

The following table summarizes the Company’s share repurchase activity for the periods presented:

Thirteen Weeks Ended Twenty-six Weeks Ended
June 25, 2026 June 26, 2025 June 25, 2026 June 26, 2025

Total number of shares repurchased 1,330,975  —  1,330,975  — 
Average price paid per share $ 49.36  $ —  $ 49.36  $ — 
Total cost of shares repurchased (in thousands) $ 65,700  $ —  $ 65,700  $ — 

(1) Amounts exclude applicable excise tax.

7. Earnings Per Share

Net Income per Common Share

The Company calculates basic earnings per share by dividing net income by the weighted average number of common shares outstanding during the period. Diluted
earnings per share is computed by dividing net income by the weighted average number of common shares outstanding adjusted for the dilutive effect of share-based awards
using the treasury stock method.

(1)

(1)
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The following table shows the computation of basic and diluted earnings per share for the periods presented:

Thirteen Weeks Ended Twenty-six Weeks Ended

in thousands, except per share data June 25, 2026 June 26, 2025 June 25, 2026 June 26, 2025

Net income $ 95,870  $ 63,178  $ 135,579  $ 112,056 

Basic weighted average shares outstanding 107,767  107,622  107,849  107,539 
Dilutive effect of share-based awards 353  702  470  842 

Diluted weighted average shares outstanding 108,120  108,324  108,319  108,381 

Basic earnings per share $ 0.89  $ 0.59  $ 1.26  $ 1.04 
Diluted earnings per share $ 0.89  $ 0.58  $ 1.25  $ 1.03 

The following potentially dilutive securities were excluded from the computation of diluted earnings per share as a result of their anti-dilutive effect:
Thirteen Weeks Ended Twenty-six Weeks Ended

in thousands June 25, 2026 June 26, 2025 June 25, 2026 June 26, 2025

Stock options 144  44  36  37 
Restricted stock units 659  437  640  433 

8. Fair Value Measurements

As of June 25, 2026 and December 25, 2025, the Company had certain financial assets and liabilities on its Condensed Consolidated Balance Sheets that were required
to be measured at fair value on a recurring or non-recurring basis. The estimated fair values of financial assets and liabilities such as cash and cash equivalents, receivables,
prepaid expenses and other current assets, other assets, accounts payable, and accrued expenses and other current liabilities approximate their respective carrying values as
reported within the Condensed Consolidated Balance Sheets. See Note 3, “Debt” for discussion of the fair value of the Company’s debt.

Contingent Earn-out Liability

As of December 25, 2025, the Company’s remaining contingent earn-out liability was $0.8 million, which was paid during the twenty-six weeks ended June 25, 2026.

Interest Rate Cap Contract

Changes in interest rates impact the Company’s results of operations. From time to time, the Company may enter into derivative contracts to manage exposure to this
risk and may adjust its derivative portfolio as market conditions change.

The Company’s interest rate cap contract, which was designated as a cash flow hedge, matured in April 2026. The contract had a notional value of $150.0 million and
effectively capped SOFR-based interest payments on a portion of the Company’s 2016 Term Loan Facility at 5.50%. As of December 25, 2025, the fair value of the interest rate
cap was less than $0.1 million and was included in prepaid expenses and other current assets within the Condensed Consolidated Balance Sheets.

9. Supply Chain Finance

The Company facilitates supply chain finance programs through financial intermediaries, which provide certain suppliers the option to be paid by the financial
intermediaries earlier than the due date on the applicable invoice. When a supplier utilizes one of the supply chain finance programs and receives an early payment from a
financial intermediary, the supplier takes a discount on the invoice. The Company then pays the financial intermediary the full amount of the invoice on the original due date.
The Company does not reimburse suppliers for any costs they incur for participation in the program. Supplier participation is voluntary, and there are no assets pledged as
security or other forms of guarantees provided for the committed payment to the financial intermediaries. As a result, all amounts owed to the financial intermediaries are
presented as trade accounts payable in the Condensed Consolidated Balance Sheets. Amounts due to the financial intermediaries reflected in trade accounts payable at June 25,
2026 and December 25, 2025 were $152.9 million and $133.2 million, respectively.
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10. Segment Reporting

Operating segments are defined as components of an enterprise for which discrete financial information is available that is evaluated regularly by the chief operating
decision maker (“CODM”) for purposes of allocating resources and evaluating financial performance. The Company’s CODM, its Chief Executive Officer, reviews financial
information about the Company’s two operating segments, Floor & Decor Retail (“Retail”) and Spartan, for purposes of allocating resources and evaluating financial
performance. The Retail segment sells hard surface flooring and related accessories through retail stores located in the United States and through its website. The Spartan
segment, which engages in selling commercial surfaces and is entirely comprised of the Company’s Spartan subsidiary, does not meet the materiality criteria of ASC 280,
Segment Reporting, and is therefore not disclosed separately as a reportable segment.

The Company does not report capital expenditures or assets at the segment level as that information is not regularly provided to the CODM. The Company does not
have intersegment sales.

The following tables show the Company’s segment information for the periods presented:

Thirteen Weeks Ended

June 25, 2026 June 26, 2025
in thousands Retail Other Consolidated Retail Other Consolidated

Net sales $ 1,185,713  $ 64,557  $ 1,250,270  $ 1,150,986  $ 63,164  $ 1,214,150 
Less:
Cost of sales 602,776  638,419 
Personnel expense 214,332  195,086 
Property cost 146,607  141,133 
Other segment items 101,474  99,298 
Operating income 120,524  3,460  123,984  77,050  4,844  81,894 

Interest (income) expense, net (2,278) 1,076 
Loss on extinguishment of debt 1,328  — 

Income before income taxes $ 124,934  $ 80,818 

Twenty-six Weeks Ended
June 25, 2026 June 26, 2025

in thousands Retail Other Consolidated Retail Other Consolidated

Net sales $ 2,288,233  $ 114,315  $ 2,402,548  $ 2,257,029  $ 117,861  $ 2,374,890 
Less:
Cost of sales 1,211,994  1,254,508 
Personnel expense 413,051  388,532 
Property cost 292,650  282,935 
Other segment items 195,246  192,075 
Operating income 175,292  1,088  176,380  138,979  7,144  146,123 

Interest (income) expense, net (1,145) 2,624 
Loss on extinguishment of debt 1,328  — 

Income before income taxes $ 176,197  $ 143,499 

(1) Represents the Company’s non-reportable operating segment.

(2) Personnel expense is primarily comprised of store and store support center compensation including wages, incentive compensation, and benefits.
(3) Property cost is primarily comprised of rent, common area maintenance, utilities, property taxes, and insurance, as well as depreciation and amortization of leasehold improvements,

buildings and improvements, furniture, fixtures, and equipment, and computer software and hardware at stores and the store support center.
(4) Other segment items expense is comprised of advertising costs, credit card fees, information technology costs, and other operating expenses.

(5) Includes depreciation and amortization expense of $61.6 million and $58.1 million for the thirteen weeks ended June 25, 2026 and June 26, 2025, respectively, and $121.0 million and $116.3
million for the twenty-six weeks ended June 25, 2026 and June 26, 2025, respectively, in our Retail segment.

(1) (1)

(2)

(3)

(4)

(5)

(1) (1)

(2)

(3)

(4)

(5)
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of the financial condition and results of our operations should be read together with the financial statements and related notes
of Floor & Decor Holdings, Inc. and Subsidiaries included in Part I, Item 1, “Financial Statements” of this Quarterly Report and with our audited financial statements and the
related notes included in our Annual Report. As used in this Quarterly Report, except where the context otherwise requires or where otherwise indicated, the terms “Floor &
Decor,” “Company,” “we,” “our,” or “us” refer to Floor & Decor Holdings, Inc. and its subsidiaries, and “Spartan” refers to our subsidiary Spartan Surfaces, LLC.

Overview

Founded in 2000, Floor & Decor is a high-growth, differentiated, multi-channel specialty retailer of hard surface flooring and related accessories and seller of
commercial surfaces with 281 warehouse-format stores and five small-format standalone design studios across 39 states as of June 25, 2026. We believe our unique approach to
selling hard surface flooring and our consistent and disciplined culture of innovation and reinvestment create a differentiated business model in the hard surface flooring
category. We believe that we offer the broadest in-stock assortment of laminate and vinyl, tile, wood, and natural stone flooring and installation materials and decorative
accessories, as well as adjacent categories, at everyday low prices. This positions us as the one-stop destination for our customers’ entire hard surface flooring needs. We appeal
to a variety of customers, including Pros and homeowners, which are comprised of DIY and BIY customers.

During the twenty-six weeks ended June 25, 2026, we opened 11 new warehouse-format stores, ending the quarter with 281 warehouse-format stores and five design
studios.

We operate on a 52- or 53-week fiscal year ending the Thursday on or preceding December 31. The following discussion contains references to the thirteen and
twenty-six weeks ended June 25, 2026 and June 26, 2025, respectively.

Key Performance Indicators

We consider a variety of performance and financial measures in assessing the performance of our business. The key performance and financial measures we use to
determine how our business is performing are comparable store sales, the number of new store openings, gross profit and gross margin, operating income, and EBITDA and
Adjusted EBITDA. For definitions and a discussion of how we use our key performance indicators, see the “Key Performance Indicators” section of Part II, Item 7,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” of our Annual Report. See “Non-GAAP Financial Measures” below for a discussion
of how we define EBITDA and Adjusted EBITDA and a reconciliation of EBITDA and Adjusted EBITDA to net income, the most directly comparable financial measure
calculated and presented in accordance with GAAP.

Other key financial terms we use include net sales and selling, general and administrative (“SG&A”) expenses. For definitions and a discussion of how we use other
key financial terms, see the “Other Key Financial Definitions” section of Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” of our Annual Report.

Results of Operations

Results of operations for any period should not be considered indicative of future results. See Part II, Item 1A, “Risk Factors” for information about the potential
impacts that risks, such as declines in economic conditions that affect the residential housing market and consumer spending for hard surface flooring, interest rates, inflation,
global supply chain disruptions, regulatory and political conditions, tariffs and trade policy, and geopolitical instability, among others, may have on our results of operations and
overall financial performance for future periods.
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The following tables summarize key components of our results of operations for the periods indicated:

Thirteen Weeks Ended

June 25, 2026 June 26, 2025 Increase (Decrease)
dollars in thousands Amount % of Net Sales Amount % of Net Sales $ %

Net sales $ 1,250,270  100.0 % $ 1,214,150  100.0 % $ 36,120  3.0 %
Cost of sales 647,151  51.8  681,462  56.1  (34,311) (5.0)%

Gross profit 603,119  48.2  532,688  43.9  70,431  13.2 %
Selling, general and administrative expenses 479,135  38.3  450,794  37.1  28,341  6.3 %

Operating income 123,984  9.9  81,894  6.8  42,090  51.4 %
Interest (income) expense, net (2,278) (0.2) 1,076  0.1  (3,354) NM
Loss on extinguishment of debt 1,328  0.1  —  —  1,328  NM

Income before income taxes 124,934  10.0  80,818  6.7  44,116  54.6 %
Income tax expense 29,064  2.3  17,640  1.5  11,424  64.8 %

Net income $ 95,870  7.7 % $ 63,178  5.2 % $ 32,692  51.7 %

Twenty-six Weeks Ended
June 25, 2026 June 26, 2025 Increase (Decrease)

dollars in thousands Amount % of Net Sales Amount % of Net Sales $ %

Net sales $ 2,402,548  100.0 % $ 2,374,890  100.0 % $ 27,658  1.2 %
Cost of sales 1,291,978  53.8  1,334,034  56.2  (42,056) (3.2)%

Gross profit 1,110,570  46.2  1,040,856  43.8  69,714  6.7 %
Selling, general and administrative expenses 934,190  38.9  894,733  37.6  39,457  4.4 %

Operating income 176,380  7.3  146,123  6.2  30,257  20.7 %
Interest (income) expense, net (1,145) —  2,624  0.2  (3,769) NM
Loss on extinguishment of debt 1,328  —  —  —  1,328  NM

Income before income taxes 176,197  7.3  143,499  6.0  32,698  22.8 %
Income tax expense 40,618  1.7  31,443  1.3  9,175  29.2 %

Net income $ 135,579  5.6 % $ 112,056  4.7 % $ 23,523  21.0 %

NM – Not meaningful

Thirteen Weeks Ended Twenty-six Weeks Ended

June 25, 2026 June 26, 2025 June 25, 2026 June 26, 2025

Comparable store sales (2.1)% 0.4 % (2.9)% (0.7)%
Comparable average ticket 0.8 % 3.8 % 1.4 % 3.0 %
Comparable transactions (2.9)% (3.3)% (4.2)% (3.5)%
Number of warehouse-format stores 281 257 281 257
Adjusted EBITDA (in thousands) $ 151,967 $ 150,153 $ 273,460 $ 279,974
Adjusted EBITDA (% of net sales) 12.2 % 12.4 % 11.4 % 11.8 %

(1) Refer to “Non-GAAP Financial Measures” further below for a reconciliation of Adjusted EBITDA to net income.

(1)

(1)
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Net Sales

Net sales during the thirteen weeks ended June 25, 2026 increased $36.1 million, or 3.0%, compared to the corresponding prior year period primarily due to sales from
the 24 new warehouse-format stores that we opened since June 26, 2025, partially offset by a decrease in comparable store sales of 2.1%. The comparable store sales decline
during the period of 2.1%, or $24.4 million, was due to a 2.9% decrease in comparable transactions, partially offset by a 0.8% increase in comparable average ticket. Non-
comparable sales increased $60.5 million from the corresponding prior year period primarily driven by new stores.

Net sales during the twenty-six weeks ended June 25, 2026 increased $27.7 million, or 1.2%, compared to the corresponding prior year period primarily due to sales
from the 24 new warehouse-format stores that we opened since June 26, 2025, partially offset by a decrease in comparable store sales of 2.9%. The comparable store sales
decline during the period of 2.9%, or $65.1 million, was due to a 4.2% decrease in comparable transactions, partially offset by a 1.4% increase in comparable average ticket.
Non-comparable sales increased $92.8 million from the corresponding prior year period primarily driven by new stores.

We believe the decreases in comparable transactions during the thirteen and twenty-six weeks ended June 25, 2026 were largely driven by the continued impact of low
existing home sales and low consumer sentiment. The increases in comparable average ticket during the thirteen and twenty-six weeks ended June 25, 2026 were primarily due
to strategic price increases.

We estimate that retail sales during the thirteen and twenty-six weeks ended June 25, 2026 were approximately 45% from homeowners and 55% from Pros compared
to approximately 50% from homeowners and 50% from Pros during the thirteen and twenty-six weeks ended June 26, 2025.

Gross Profit and Gross Margin

Gross profit during the thirteen weeks ended June 25, 2026 increased $70.4 million, or 13.2%, compared to the corresponding prior year period. Gross margin
increased to 48.2%, up approximately 430 basis points from 43.9% in the corresponding prior year period. The increase in gross profit and gross margin was primarily driven
by a $56.2 million, or 450 basis points, one-time benefit from the recognition of IEEPA tariff refunds. The remaining increase in gross profit was primarily attributable to the
3.0% increase in net sales.

Gross profit during the twenty-six weeks ended June 25, 2026 increased $69.7 million, or 6.7%, compared to the corresponding prior year period. Gross margin
increased to 46.2%, up approximately 240 basis points from 43.8% in the corresponding prior year period. The increase in gross profit and gross margin was primarily driven
by a $56.2 million, or 230 basis points, one-time benefit from the recognition of IEEPA tariff refunds. The remaining increase in gross profit was primarily attributable to the
1.2% increase in net sales.

Selling, General and Administrative Expenses

SG&A expenses during the thirteen weeks ended June 25, 2026 increased $28.3 million, or 6.3%, compared to the corresponding prior year period. The increase in
SG&A expenses was primarily driven by the 24 new stores that we opened since June 26, 2025, which increased compensation and occupancy costs. The increase also reflects
higher incentive compensation related to the recognition of IEEPA tariff refunds. SG&A expenses for non-comparable stores increased $26.7 million and for comparable stores
decreased $13.7 million. As a percentage of net sales, SG&A expenses increased by approximately 120 basis points to 38.3% from 37.1% in the corresponding prior year
period. This increase was primarily attributable to incentive compensation related to the recognition of IEEPA tariff refunds, as well as the addition of new stores and
deleverage from a decrease in comparable store sales.

SG&A expenses during the twenty-six weeks ended June 25, 2026 increased $39.5 million, or 4.4%, compared to the corresponding prior year period. The increase in
SG&A expenses was primarily driven by the 24 new stores that we opened since June 26, 2025, which increased compensation and occupancy costs. The increase also reflects
higher incentive compensation related to the recognition of IEEPA tariff refunds. SG&A expenses for non-comparable stores increased $48.1 million and for comparable stores
decreased $22.7 million. As a percentage of net sales, SG&A expenses increased by approximately 130 basis points to 38.9% from 37.6% in the corresponding prior year
period. This increase was primarily attributable to the addition of new stores and deleverage from a decrease in comparable store sales, as well as incentive compensation
related to the recognition of IEEPA tariff refunds.
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Interest (Income) Expense, Net

Net interest income during the thirteen weeks ended June 25, 2026 was $2.3 million compared to net interest expense of $1.1 million during the corresponding prior
year period. The change was primarily attributable to statutory interest on refunded IEEPA tariffs and increased interest income earned on larger cash balances.

Net interest income during the twenty-six weeks ended June 25, 2026 was $1.1 million compared to net interest expense of $2.6 million during the corresponding prior
year period. The change was primarily attributable to statutory interest on refunded IEEPA tariffs and increased interest income earned on larger cash balances.

Income Tax Expense

Income tax expense was $29.1 million during the thirteen weeks ended June 25, 2026 compared to $17.6 million during the thirteen weeks ended June 26, 2025. The
effective tax rate was 23.3% for the thirteen weeks ended June 25, 2026 compared to 21.8% in the corresponding prior year period. The effective tax rate increase during the
thirteen weeks ended June 25, 2026 was primarily due to a decrease in federal tax credits.

Income tax expense was $40.6 million during the twenty-six weeks ended June 25, 2026 compared to $31.4 million during the twenty-six weeks ended June 26, 2025.
The effective tax rate was 23.1% for the twenty-six weeks ended June 25, 2026 compared to 21.9% in the corresponding prior year period. The effective tax rate increase during
the twenty-six weeks ended June 25, 2026 was primarily due to a decrease in excess tax benefits related to stock-based compensation awards.

Non-GAAP Financial Measures

EBITDA and Adjusted EBITDA are key metrics used by management and our Board of Directors to assess our financial performance and enterprise value. We believe
that EBITDA and Adjusted EBITDA are useful measures, as they eliminate certain items that are not indicative of our core operating performance and facilitate comparisons on
a consistent basis from period to period. We also use Adjusted EBITDA as a basis to determine covenant compliance with respect to our 2026 ABL Facility and 2026 Term
Loan Facility (together, the “2026 Credit Facilities”), to supplement GAAP measures of performance to evaluate the effectiveness of our business strategies, to make budgeting
decisions, and to compare our performance against that of other peer companies using similar measures. EBITDA and Adjusted EBITDA are also frequently used by analysts,
investors, and other interested parties as performance measures to evaluate companies in our industry.

EBITDA and Adjusted EBITDA are supplemental measures of financial performance that are not required by or presented in accordance with GAAP. We define
EBITDA as net income before interest, loss on extinguishment of debt, taxes, and depreciation and amortization. We define Adjusted EBITDA as net income before interest,
loss on extinguishment of debt, taxes, and depreciation and amortization adjusted to eliminate the impact of non-cash stock-based compensation expense and certain items that
we do not consider indicative of our core operating performance. See below for a reconciliation of EBITDA and Adjusted EBITDA to net income, the most directly comparable
financial measure calculated and presented in accordance with GAAP.

EBITDA and Adjusted EBITDA are non-GAAP measures of our financial performance and should not be considered as alternatives to net income as a measure of
financial performance or any other performance measure derived in accordance with GAAP, and they should not be construed as an inference that our future results will be
unaffected by unusual or non-recurring items. Additionally, EBITDA and Adjusted EBITDA are not intended to be measures of liquidity or free cash flow for management’s
discretionary use. In addition, these non-GAAP measures exclude certain non-recurring and other charges. Each of these non-GAAP measures has its limitations as an
analytical tool, and you should not consider them in isolation or as a substitute for analysis of our results as reported under GAAP. In evaluating EBITDA and Adjusted
EBITDA, you should be aware that in the future we may incur expenses or realize benefits that are the same as or similar to items eliminated in calculating EBITDA and
Adjusted EBITDA, such as stock-based compensation expense, fair value adjustments related to contingent earn-out liabilities, tariff refunds, and other adjustments. Definitions
and calculations of EBITDA and Adjusted EBITDA differ among companies in the retail industry, and therefore EBITDA and Adjusted EBITDA disclosed by us may not be
comparable to the metrics disclosed by other companies.
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For the periods presented, the following table reconciles EBITDA and Adjusted EBITDA to net income, the most directly comparable financial measure calculated and
presented in accordance with GAAP:

Thirteen Weeks Ended Twenty-six Weeks Ended

in thousands June 25, 2026 June 26, 2025 June 25, 2026 June 26, 2025

Net income $ 95,870  $ 63,178  $ 135,579  $ 112,056 
Depreciation and amortization 62,885  59,337  123,613  118,724 
Interest (income) expense, net (2,278) 1,076  (1,145) 2,624 
Loss on extinguishment of debt 1,328  —  1,328  — 
Income tax expense 29,064  17,640  40,618  31,443 
EBITDA 186,869  141,231  299,993  264,847 
Stock-based compensation expense 7,504  8,922  15,873  15,502 
Tariff refunds (42,406) —  (42,406) — 
Other —  —  —  (375)

Adjusted EBITDA $ 151,967  $ 150,153  $ 273,460  $ 279,974 

(1) Excludes amortization of deferred financing costs, which is included as part of interest (income) expense, net.

(2) Represents loss on debt extinguishment in connection with the June 2026 refinancing of our 2016 Term Loan Facility and 2016 ABL Facility.

(3) Represents non-cash charges related to stock-based compensation programs, which vary from period to period depending on the timing of awards and forfeitures.

(4) Represents IEEPA tariff refunds recognized in cost of sales and associated SG&A expenses. Statutory interest on tariff refunds is included within interest (income) expense, net in the table
above.

(5) Other adjustments include amounts management does not consider indicative of our core operating performance. The amount for the twenty-six weeks ended June 26, 2025 relates to the
change in the fair value of the contingent earn-out liability.

Liquidity and Capital Resources

Liquidity is provided primarily by cash flows from operations and our $800.0 million 2026 ABL Facility. Unrestricted liquidity as of June 25, 2026 was $942.4
million, consisting of $320.6 million in cash and cash equivalents and $621.8 million immediately available for borrowing under the 2026 ABL Facility without violating any
covenants thereunder. Our liquidity is generally not seasonal.

Our primary cash needs are for merchandise inventories, payroll, store rent, and other operating expenses and capital expenditures associated with opening new stores
and remodeling existing stores as well as information technology, e-commerce, store support center, and distribution center infrastructure. We also use cash for the payment of
taxes and interest and, as applicable, share repurchases and acquisitions. We expect that cash generated from operations together with cash on hand, the availability of
borrowings under our 2026 Credit Facilities, and if necessary, additional funding through other forms of external financing, will be sufficient to meet liquidity requirements,
anticipated capital expenditures, discretionary share repurchases, and payments due under our 2026 Credit Facilities for the next twelve months and the foreseeable future.

Total capital expenditures in fiscal 2026 are planned to be between approximately $240 million to $275 million and are expected to be funded primarily by cash
generated from operations. Our capital needs may change in the future due to changes in our business, new opportunities that we choose to pursue, or other factors. We
currently expect the following for capital expenditures in fiscal 2026 (projected amounts are based on the gross costs that we expect to accrue for these investments on the
Condensed Consolidated Balance Sheets in fiscal 2026, which may include amounts incurred but not yet settled in cash during the period):

• invest approximately $140 million to $165 million to open 20 warehouse-format stores, relocate stores, and begin construction on stores opening after fiscal 2026;

• invest approximately $60 million to $65 million in existing stores and new and existing distribution centers; and

• invest approximately $40 million to $45 million in information technology infrastructure, e-commerce, and other store support center initiatives.

 (1)

(2)

 (3)

 (4)

 (5)
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On April 23, 2026, the Company’s Board of Directors approved a share repurchase program authorizing the Company to repurchase up to $400.0 million of the
Company’s common stock. Repurchases will be made at the Company’s discretion and will depend on a variety of factors, including business, economic, and market
conditions. The share repurchase program has no expiration date and does not obligate the Company to repurchase any shares under the program. As of June 25, 2026, the
Company had remaining authorization under the share repurchase program of $334.3 million. For additional information related to the Company’s share repurchase program,
refer to Note 6, “Stockholders’ Equity” to our condensed consolidated financial statements included in this Quarterly Report.

Cash Flow Analysis

A summary of our operating, investing, and financing activities is shown in the following table:

Twenty-six Weeks Ended

in thousands June 25, 2026 June 26, 2025

Net cash provided by operating activities $ 278,447  $ 155,276 
Net cash used in investing activities (136,673) (160,827)
Net cash used in financing activities (70,456) (5,242)

Net increase (decrease) in cash and cash equivalents $ 71,318  $ (10,793)

Net Cash Provided by Operating Activities

Cash provided by operating activities consists primarily of (i) net income adjusted for non-cash items, including depreciation and amortization, stock-based
compensation, and deferred income taxes and (ii) changes in working capital.

Net cash provided by operating activities during the twenty-six weeks ended June 25, 2026 and June 26, 2025 was $278.4 million and $155.3 million, respectively.
The increase in net cash provided by operating activities was primarily driven by changes in inventory and trade accounts payable, partially offset by an increase in receivables,
net.

Net Cash Used in Investing Activities

Investing activities typically consist primarily of capital expenditures for new store openings and existing store remodels, including leasehold improvements, racking,
fixtures, vignettes, design centers, and new infrastructure and information systems.

Net cash used in investing activities during the twenty-six weeks ended June 25, 2026 and June 26, 2025 was $136.7 million and $160.8 million, respectively. The
decrease in net cash used in investing activities was due to a decrease in capital expenditures primarily driven by changes in the type of new store construction and store size
optimization.

Net Cash Used in Financing Activities

Financing activities consist primarily of borrowings and related repayments under our term loan and ABL facilities, payments for repurchase of common stock, tax
payments related to the vesting or exercise of stock-based compensation awards, proceeds from the exercise of stock options and our employee stock purchase program, and
payments of contingent earn-out consideration.

Net cash used in financing activities during the twenty-six weeks ended June 25, 2026 and June 26, 2025 was $70.5 million and $5.2 million, respectively. The
increase in net cash used in financing activities was primarily driven by repurchases of common stock.

Our Credit Facilities

On June 24, 2026, the Company refinanced its senior secured term loan facility due February 14, 2027 with a new $200.0 million senior secured term loan facility due
June 24, 2033. On June 24, 2026, the Company also refinanced its senior secured ABL facility maturing on August 4, 2027 with a new senior secured ABL facility maturing on
June 24, 2031 in the same aggregate principal amount of $800.0 million. In connection with these refinancing transactions, the Company recognized a $1.3 million loss on
extinguishment of debt during the thirteen weeks ended June 25, 2026. For additional information regarding the refinancing of the 2016 Term Loan Facility and 2016 ABL
Facility, please refer to Note 3, “Debt” to our condensed consolidated financial statements included in this Quarterly Report.
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As of June 25, 2026, total 2026 Term Loan Facility debt outstanding was $200.0 million, and no amounts were outstanding under our 2026 ABL Facility. For
additional information regarding our 2026 Term Loan Facility and 2026 ABL Facility, including applicable covenants and other details, please refer to Note 3, “Debt” to our
condensed consolidated financial statements included in this Quarterly Report.

Credit Ratings

Our credit ratings are periodically reviewed by rating agencies. As of June 25, 2026, our Standard & Poor’s issuer credit rating of BB with a stable outlook and
Moody’s issuer credit rating of Ba3 with a stable outlook remain unchanged from December 25, 2025. These ratings and our current credit condition affect, among other things,
our ability to access new capital. Negative changes to these ratings may result in more stringent covenants and higher interest rates under the terms of any new debt. Our credit
ratings could be lowered or rating agencies could issue adverse commentaries in the future, which could have a material adverse effect on our business, financial condition,
results of operations, and liquidity. In particular, a weakening of our financial condition, including an increase in our leverage or decrease in our profitability or cash flows,
could adversely affect our ability to obtain necessary funds, result in a credit rating downgrade or change in outlook, or otherwise increase our cost of borrowing.

U.S. Tariffs and Global Economy

The current geopolitical environment, particularly related to existing and potential changes in global trade and tariffs, has created uncertainty surrounding the future
state of the global economy and related impacts to our supply chain. In 2025, the U.S. government imposed significant additional tariffs on products from most countries where
we source products. On February 20, 2026, the U.S. Supreme Court invalidated tariffs imposed under the authority of IEEPA. On March 4, 2026, the U.S. Court of International
Trade ordered CBP to begin refunding all tariffs imposed under IEEPA. On April 20, 2026, CBP launched a formal process for submitting IEEPA refund claims, through which
the Company filed its refund claims. As of June 25, 2026, the Company had received approximately $7 million in tariff refund payments. Subsequent to June 25, 2026, the
Company has received substantially all expected IEEPA tariff refunds. For additional information regarding these tariff refunds, please refer to Note 5, “Commitments and
Contingencies” to our condensed consolidated financial statements included in this Quarterly Report.

As a result of the Supreme Court IEEPA ruling, the U.S. government has implemented and continues working to implement new tariffs using other authorities to
maintain continuity in its tariff policy. While the elimination of IEEPA tariffs has had a favorable impact on gross margin, the imposition of additional tariffs may offset such
benefits and could adversely affect our financial results. Furthermore, the impact of increased tariffs on the economy, as well as the broader geopolitical environment, including
tensions in the Middle East, have and in the future may negatively impact consumer demand for our products, which may also have an adverse impact on sales.

Critical Accounting Policies and Estimates

Our consolidated financial statements have been prepared in accordance with GAAP, which requires management to make estimates and assumptions that affect
reported amounts. The estimates and assumptions are based on historical experience and other factors management believes to be reasonable. These estimates may change as
new events occur and additional information is obtained. Actual results could differ materially from these estimates under different assumptions or conditions.

For a description of our critical accounting policies and estimates, refer to Part II, Item 7, “Critical Accounting Policies and Estimates” in our Annual Report. There
have been no material changes to our critical accounting policies and estimates as disclosed in our Annual Report. See Note 1, “Basis of Presentation and Summary of
Significant Accounting Policies” to our condensed consolidated financial statements included in this Quarterly Report, which describes recent accounting pronouncements
adopted by us.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

For quantitative and qualitative disclosures about market risk affecting the Company, see Item 7A, “Quantitative and Qualitative Disclosures About Market Risk” of
Part II of the Annual Report. While our exposure to market risk has not changed materially since December 25, 2025, uncertainty with respect to the economic effects of
declines in economic conditions that affect the residential housing market and consumer spending for hard surface flooring, inflation, global supply chain disruptions,
regulatory and political conditions, tariffs and trade policy, and geopolitical instability, among other factors, have introduced significant volatility in the financial markets,
including interest rates and foreign currency exchange rates. See further discussion in Item 2, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” for additional details.
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Interest Rate Risk

Our operating results are subject to risk from interest rate fluctuations on our 2026 Credit Facilities, which have variable interest rates. Based on the $200.0 million
total outstanding principal balance of our 2026 Credit Facilities as of June 25, 2026, a 1.0% increase in the effective interest rate of this debt would cause an increase in interest
expense of approximately $2.0 million over the next twelve months. For additional information related to the Company’s 2026 Credit Facilities, refer to Note 3, “Debt” to our
condensed consolidated financial statements included in this Quarterly Report.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and
procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of the end of the period
covered by this report. Disclosure controls and procedures are designed to provide reasonable assurance that the information required to be disclosed in the reports that we file
or submit under the Exchange Act has been appropriately recorded, processed, summarized, and reported on a timely basis and are effective in ensuring that such information is
accumulated and communicated to the Company’s management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions
regarding required disclosure. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of June 25, 2026, our disclosure
controls and procedures were effective at a reasonable assurance level.

Changes in Internal Control Over Financial Reporting

The Company is in the process of a multi-year implementation of portions of our enterprise resource planning (ERP) system. The Company has modified and will
continue to modify the design and implementation of certain internal control processes as certain cloud-based systems go-live.

Except as described above, there were no other changes in our internal control over financial reporting (as defined in Rules 13a-15(f) or 15d-15(f) of the Exchange
Act) during the fiscal quarter ended June 25, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II - OTHER INFORMATION

Item 1. Legal Proceedings

See the information under the “Litigation” and “Tariffs” captions in Note 5, “Commitments and Contingencies” to our condensed consolidated financial statements
included in this Quarterly Report, which we incorporate herein by reference.

Item 1A. Risk Factors

In addition to the other information set forth in this Quarterly Report, you should carefully consider the risk factors described in Part I, Item 1A, “Risk Factors” in our
Annual Report, which could materially affect our business, financial condition, and/or operating results.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

On April 23, 2026, our Board of Directors approved a share repurchase program authorizing the Company to repurchase up to $400.0 million of our Company’s
common stock. The share repurchase program has no expiration date and does not obligate the Company to repurchase any shares under the program. The following table
presents the number and average price of the Company’s common shares repurchased in each fiscal month of the second quarter of fiscal 2026:

Period
Total Number of

Shares Purchased
Average Price Paid

per Share 

Total Number of
Shares Purchased as

Part of Publicly
Announced Program

Approximate Dollar
Value of Shares That

May Yet Be
Purchased Under
the Program (in

thousands) 

March 27, 2026 - April 23, 2026 —  $ —  —  $ 400,000 
April 24, 2026 - May 21, 2026 472,397  $ 46.86  472,397  $ 377,864 
May 22, 2026 - June 25, 2026 858,578  $ 50.74  858,578  $ 334,300 

Total 1,330,975  $ 49.36  1,330,975  $ 334,300 

(1) Amounts exclude applicable excise tax.

Item 5. Other Information

Rule 10b5-1 Trading Plans

During the fiscal quarter ended June 25, 2026, none of our directors or executive officers adopted or terminated any contract, instruction, or written plan for the
purchase or sale of our securities intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) or any “non-Rule 10b5-1 trading arrangement.”

(1) (1)
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Item 6. Exhibits

Incorporated by Reference
Exhibit Exhibit Description Form File No. Exhibit Filing Date

3.1 Restated Certificate of Incorporation of Floor & Decor Holdings, Inc. 8-K 001-38070 3.1 5/12/2025
3.2 Fourth Amended and Restated Bylaws of Floor & Decor Holdings, Inc. 8-K 001-38070 3.2 5/12/2025

10.1 Floor & Decor Holdings, Inc. Amended and Restated 2017 Stock Incentive Plan (amending and restating the 2017 Stock Incentive
Plan previously filed as Exhibit 10.7 to the Company’s Annual Report on Form 10-K for the fiscal year ended December 25,
2025)#*

10.2 Credit Agreement, dated as of June 24, 2026, by and among Floor and Decor Outlets of America, Inc., the other loan parties party
thereto, the lenders party thereto, and Goldman Sachs Bank USA, as administrative agent and collateral agent (Term Loan Credit
Agreement) 8-K 001-38070 10.1 6/25/2026

10.3 Credit Agreement, dated as of June 24, 2026, by and among Floor and Decor Outlets of America, Inc., the other loan parties party
thereto, the lenders party thereto, and Bank of America, N.A., as administrative agent and collateral agent (ABL Credit Agreement) 8-K 001-38070 10.2 6/25/2026

31.1 Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*
31.2 Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*
32.1 Certification of CEO and CFO Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act

of 2002**
101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document*
101.SCH Inline XBRL Taxonomy Extension Schema Document*
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document*
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document*
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document*
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document*

104 Cover Page Interactive Data File - the cover page interactive data file does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document*

# Denotes a management contract or compensatory plan or arrangement.

* Filed herewith.
** These certifications are not deemed filed by the SEC and are not to be incorporated by reference in any filing we make under the Securities Act of 1933 or the Securities Exchange Act of 1934, irrespective of any

general incorporation language in any filings.
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SIGNATURES

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

FLOOR & DECOR HOLDINGS, INC.

Dated:  July 30, 2026 By: /s/ Bradley S. Paulsen
Bradley S. Paulsen
Chief Executive Officer
(Principal Executive Officer)

Dated:  July 30, 2026 By: /s/ Bryan H. Langley
Bryan H. Langley
Executive Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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Exhibit 10.1

FLOOR & DECOR HOLDINGS, INC.

_________________________

AMENDED AND RESTATED 2017 STOCK INCENTIVE PLAN

__________________________

ARTICLE I
PURPOSE

The purpose of this Floor & Decor Holdings, Inc. Amended and Restated 2017 Stock Incentive Plan is to enhance the profitability and value of the Company for the
benefit of its stockholders by enabling the Company to offer Eligible Employees, Consultants and Non-Employee Directors incentive awards to attract, retain and reward such
individuals and strengthen the mutuality of interests between such individuals and the Company’s stockholders.

The Plan is hereby amended and restated in its entirety as of the Restatement Effective Date (as defined in Article XVIII).

ARTICLE II
DEFINITIONS

For purposes of the Plan, the following terms shall have the following meanings:

2.1    “Affiliate” means, (a) with respect to any Person, each of the following: (i) any Subsidiary of such Person; (ii) any Parent of such Person; (iii) any corporation,
trade or business (including a partnership or limited liability company) that is directly or indirectly controlled 50% or more (whether by ownership of stock, assets or an
equivalent ownership interest or voting interest) by such Person or any of its Affiliates; and (iv) any corporation, trade or business (including a partnership or limited liability
company) that directly or indirectly controls 50% or more (whether by ownership of stock, assets or an equivalent ownership interest or voting interest) of such Person; and
(b) with respect to the Company, any other entity in which the Company or any Affiliate of the Company has a material equity interest and that is designated as an “Affiliate”
by resolution of the Committee.

2.2     “Appreciation Award” means any Stock Option or any Other Stock-Based Award that is based on the appreciation in value of a share of Common Stock in
excess of an amount at least equal to the Fair Market Value on the date such Award is granted.

2.3    “Award” means any award granted or made under the Plan of any Stock Option, Restricted Stock, Restricted Stock Unit, Performance Stock Unit, Other Stock-
Based Award or Performance-Based Cash Award.

2.4    “Board” means the Board of Directors of the Company.

2.5       “Business” means, at any time of determination, (a) the business (whether operated in physical locations or online over the internet) of selling hard surface
flooring material, (b) any business or activity then conducted by the Company or any Subsidiary of the Company, or (c) any business that the Company or any Subsidiary of the
Company has a bona fide intention to conduct and of which the Participant is aware as of such time.

2.6        “Cause” means with respect to a Participant’s Termination of Employment or Termination of Consultancy, the following: (a) in the case where there is no
employment agreement, consulting agreement, change in control agreement or similar agreement that defines “cause” (or words of like import or where it only applies upon the
occurrence of a change in control and one has not yet taken place) in effect between the Company or an Affiliate of the Company and the Participant at the time of the grant of
the Award (or where there is such an agreement but it does not define “cause” (or words of like import)), termination due to: (i) the Participant’s (x) being indicted for or
charged with a felony under United States or applicable state law or (y) conviction of, or plea of guilty or nolo contendere to, a misdemeanor where imprisonment is imposed
(other than for a traffic-related offense); (ii) perpetration by the Participant of an illegal act, dishonesty, or fraud that could cause economic injury to the Company or any
Subsidiary of the Company or any act of moral turpitude by the Participant; (iii) the Participant’s insubordination, refusal to perform his or her duties or responsibilities for any
reason other than illness or
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incapacity or unsatisfactory performance of his or her duties for the Company or any Subsidiary of the Company; (iv) willful and deliberate failure by the Participant to perform
the Participant’s duties, after the Participant has been given notice and an opportunity to effectuate a cure as determined by the Committee; (v) the Participant’s willful
misconduct or gross negligence with regard to the Company or any Subsidiary of the Company; (vi) the Participant’s unlawful appropriation of a material corporate
opportunity; or (vii) the Participant’s breach of any agreement with the Company or any of its Affiliates, including any confidentiality or other restrictive covenant agreement
entered into between the Participant and the Company or any of its Affiliates; or (b) in the case where there is an employment agreement, consulting agreement, change in
control agreement or similar agreement in effect between the Company or an Affiliate of the Company and the Participant at the time of the grant of the Award that defines
“cause” (or words of like import), “cause” as defined under such agreement; provided, however, that with regard to any agreement under which the definition of “cause” only
applies upon an occurrence of a change in control, such definition of “cause” shall not apply until a change in control actually takes place and then only with regard to a
termination thereafter. With respect to a Participant’s Termination of Directorship, “cause” means an act or failure to act that constitutes cause for removal of a director under
applicable Delaware law.

2.7    “Change in Control” unless otherwise defined in the applicable Award agreement or other written agreement approved by the Committee and subject to Section
17.14(b), means the occurrence of any of the following:

(a)        the acquisition (including through purchase, reorganization, merger, consolidation or similar transaction), directly or indirectly, in one or more
transactions by a Person of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities representing 50% or more of the combined voting
power of the securities of the Company entitled to vote generally in the election of directors of the Board (the “Company Voting Securities”), calculated on a fully diluted
basis after giving effect to such acquisition; provided, however, that any acquisition that does not result in any Person beneficially owning shares or securities representing 50%
or more of either the Common Stock or the Company Voting Securities shall not constitute a Change in Control as defined in this clause (a);

(b)        an election of individuals to the Board that causes two-thirds of the Board to consist of individuals other than (i) members of the Board on the
Restatement Effective Date and (ii) individuals who were nominated for election as members of the Board at a time when two-thirds of the Board consisted of individuals who
were members of the Board on the Restatement Effective Date; provided that any individual nominated for election by a Board at least two-thirds of which consisted of
individuals described in clauses (i) or (ii) or by individuals who were themselves nominated by such Board shall be deemed to have been nominated by a Board consisting of
individuals described in clause (i) but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened election
contest for the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board;

(c)    approval by the stockholders of the Company of a complete liquidation or dissolution of the Company; or

(d)    the sale or other disposition, directly or indirectly, of all or substantially all of the assets of the Company and its Subsidiaries, taken as a whole, to any
Person.

2.8    “Change in Control Price” has the meaning set forth in Section 12.1(a)(ii).

2.9    “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code shall also be a reference to any successor provision and
any Treasury Regulation promulgated thereunder.

2.10    “Committee” means: (a) with respect to the application of the Plan to Eligible Employees and Consultants, the Board, or a committee or subcommittee of the
Board consisting of two or more Non-Employee Directors, each of whom is intended to be (i) to the extent required by Rule 16b-3, a “nonemployee director” as defined in Rule
16b-3; and (ii) to the extent required, an “independent director” as defined under the NYSE Listed Company Manual or other applicable stock exchange rules; and (b) with
respect to the application of the Plan to Non-Employee Directors, the Board or a committee or subcommittee of the Board. To the extent that no Committee exists that has the
authority to administer the Plan, the functions of the Committee shall be exercised by the Board and all references herein to the Committee shall be deemed references to the
Board.
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If for any reason the appointed Committee does not meet the requirements of Rule 16b-3, such noncompliance shall not affect the validity of Awards, grants, interpretations or
other actions of the Committee.

2.11    “Common Stock” means the Class A common stock of the Company, par value $0.001 per share.

2.12    “Company” means Floor & Decor Holdings, Inc., a Delaware corporation, and its successors by operation of law.

2.13    “Competitor” means any Person (other than the Company and its Affiliates) engaged in the Business.

2.14    “Consultant” means any natural person who provides bona fide consulting or advisory services to the Company or its Affiliates, provided that such services are
not in connection with the offer or sale of securities in a capital-raising transaction, and such person does not, directly or indirectly, promote or maintain a market for the
Company’s or its Affiliates’ securities.

2.15       “Corporate Subsidiary” means, with respect to any corporation, a subsidiary corporation of such corporation within the meaning of Section 424(f) of the
Code.

2.16         “Customer” means any Person who is a customer or client of the Company or any of its Affiliates that is a professional contractor and with whom the
Participant had material business-related contact (whether in person, by telephone or by paper or electronic correspondence) on behalf of the Company or any of its Affiliates.

2.17    “Disability” means with respect to a Participant’s Termination, a permanent and total disability as defined in Section 22(e)(3) of the Code. A Disability shall
only be deemed to occur at the time of the determination by the Committee of the Disability. Notwithstanding the foregoing, for an Award that provides for payment or
settlement triggered upon a Disability and that constitutes a Section 409A Covered Award, the foregoing definition shall apply for purposes of vesting of such Award, provided
that for purposes of payment or settlement of such Award, such Award shall not be paid (or otherwise settled) until the earliest of: (A) the Participant’s “disability” within the
meaning of Section 409A(a)(2)(C)(i) or (ii), (B) the Participant’s “separation from service” within the meaning of Section 409A and (C) the date such Award would otherwise
be settled pursuant to the terms of the Award agreement.

2.18    “Effective Date” means the original effective date of the Plan as defined in Article XVIII.

2.19    “Eligible Employee” means an employee of the Company or an Affiliate of the Company.

2.20    “Exchange Act” means the Securities Exchange Act of 1934, as amended, and all rules and regulations promulgated thereunder. Any references to any section
of the Exchange Act shall also be a reference to any successor provision.

2.21    “Fair Market Value” unless otherwise required by any applicable provision of the Code, means as of any date and except as provided below, (a) the closing
price reported for the Common Stock on such date (i) as reported on the principal national securities exchange in the United States on which it is then traded; or (ii) if not traded
on any such national securities exchange, as quoted on an automated quotation system sponsored by the Financial Industry Regulatory Authority or (b) if the Common Stock
shall not have been reported or quoted on such date, on the first day prior thereto on which the Common Stock was reported or quoted. If the Common Stock is not traded,
listed or otherwise reported or quoted, then Fair Market Value means the fair market value of the Common Stock as determined by the Committee in good faith in whatever
manner it considers appropriate, taking into account the requirements of Section 409A or Section 422 of the Code, as applicable.

2.22    “Family Member” means “family member” as defined in Section A.1.(a)(5) of the general instructions of Form S-8, as may be amended from time to time.

2.23    “Incentive Stock Option” means any Stock Option awarded to an Eligible Employee of the Company, its Corporate Subsidiaries or its Parent intended to be
and designated as an “Incentive Stock Option” within the meaning of Section 422 of the Code.

2.24    “Individual Target Award” has the meaning in Section 11.1.
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2.25    “Non-Employee Director” means a director of the Company who is not an active employee of the Company or a Corporate Subsidiary.

2.26    “Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

2.27    “Other Extraordinary Event” has the meaning in Section 4.2(b).

2.28       “Other Stock-Based Award” means an Award under Article X that is valued in whole or in part by reference to, or is payable in or otherwise based on,
Common Stock.

2.29    “Parent” means, with respect to any corporation, a parent corporation of such corporation within the meaning of Section 424(e) of the Code.

2.30    “Participant” means an Eligible Employee, Non-Employee Director or Consultant to whom an Award has been granted pursuant to the Plan.

2.31       “Performance-Based Cash Award” means a cash Award under Article XI that is payable or otherwise based on the attainment of certain pre-established
performance goals during a Performance Period.

2.32    “Performance Criteria” has the meaning set forth in Exhibit A.

2.33    “Performance Period” means each fiscal year of the Company or such other period (as specified by the Committee) over which the attainment of performance
goals is measured.

2.34    “Performance Stock Unit” means an Award granted pursuant to Article IX to receive at a future time one share of Common Stock, payable at the end of a
specified Performance Period, subject to restrictions or limitations as may be set forth in this Plan and the applicable Award agreement, including but not limited to attaining
performance goals based on the applicable Performance Criteria.

2.35    “Person” means any individual, entity (including any employee benefit plan or any trust for an employee benefit plan) or group (within the meaning of Section
13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision).

2.36    “Plan” means this Floor & Decor Holdings, Inc. Amended and Restated 2017 Stock Incentive Plan, as amended from time to time.

2.37    “Reserved Shares” has the meaning set forth in Section 4.1(a)(i).

2.38    “Restatement Effective Date” means the effective date of the amended and restated Plan as defined in Article XVIII.

2.39    “Restricted Stock” means an Award of shares of Common Stock that is subject to restrictions pursuant to Article VII.

2.40     “Restricted Stock Unit” means an Award granted pursuant to Article VIII to receive at a future time one share of Common Stock subject to restrictions or
limitations as may be set forth in this Plan and the applicable Award agreement, including but not limited to time-based vesting conditions.

2.41    “Restriction Period” has the meaning set forth in Section 7.3(a).

2.42    “RSU Restriction Period” has the meaning set forth in Section 8.2(a).

2.43    “Rule 16b-3” means Rule 16b-3 under Section 16(b) of the Exchange Act as then in effect or any successor provision.

2.44    “Section 4.2 Event” has the meaning set forth in Section 4.2(b).

2.45    “Section 409A” means the nonqualified deferred compensation rules under Section 409A of the Code.

2.46    “Section 409A Covered Award” has the meaning set forth in Section 17.14.

2.47    “SEC” means the U.S. Securities and Exchange Commission.
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2.48       “Securities Act” means the Securities Act of 1933, as amended and all rules and regulations promulgated thereunder. Any reference to any section of the
Securities Act shall also be a reference to any successor provision.

2.49    “Stock Option” or “Option” means any option to purchase shares of Common Stock granted to Eligible Employees, Non-Employee Directors or Consultants
pursuant to Article VI.

2.50    “Subsidiary” of any Person shall mean any other Person of which such first Person (either alone or with any other Subsidiaries) either (a) owns securities or
other equity interests having the ordinary voting power to elect a majority of the board of directors or other governing body of such Person or, if no such governing body exists,
the ownership of a majority of the outstanding voting securities of such Person or (b) is or controls the managing member, managing director or general partner of such Person.

2.51    “Supplier” means any Person who supplies products or services to the Company or any Subsidiary of the Company and with whom a Participant had material
business-related contact (whether in person, by telephone or by paper or electronic correspondence) on behalf of the Company or any of its Affiliates.

2.52    “Ten Percent Stockholder” means an individual described in Section 422(b)(6) of the Code.

2.53    “Termination” means a Termination of Consultancy, Termination of Directorship or Termination of Employment, as applicable.

2.54    “Termination of Consultancy” means: (a) that the Consultant is no longer acting as a consultant to the Company or an Affiliate of the Company; or (b) when
an entity that is retaining a Participant as a Consultant ceases to be an Affiliate of the Company unless the Participant otherwise is, or thereupon becomes, a Consultant to the
Company or another Affiliate of the Company at the time the entity ceases to be an Affiliate of the Company. Unless otherwise provided in an Award agreement, in the event
that a Consultant becomes an Eligible Employee or a Non-Employee Director upon the termination of his or her consultancy, no Termination of Consultancy shall be deemed to
occur until such time as such Consultant is no longer a Consultant, an Eligible Employee or a Non-Employee Director.

2.55    “Termination of Directorship” means that the Non-Employee Director has ceased to be a director of the Company; except that if a Non-Employee Director
becomes an Eligible Employee or a Consultant upon the termination of his or her directorship, his or her ceasing to be a director of the Company shall not be treated as a
Termination of Directorship unless and until the Participant has a Termination of Employment or Termination of Consultancy, as the case may be.

2.56        “Termination of Employment” means: (a)  a termination of employment (for reasons other than a military or approved personal leave of absence) of a
Participant from the Company and its Affiliates; or (b) when an entity that is employing a Participant ceases to be an Affiliate of the Company, unless the Participant otherwise
is, or thereupon becomes, employed by the Company or another Affiliate of the Company at the time the entity ceases to be an Affiliate of the Company. Unless otherwise
provided in an Award agreement, in the event that an Eligible Employee becomes a Consultant or a Non-Employee Director upon the termination of his or her employment, no
Termination of Employment shall be deemed to occur until such time as such Eligible Employee is no longer an Eligible Employee, a Consultant or a Non-Employee Director.

2.57    “Transfer” means: (a) when used as a noun, any direct or indirect transfer, offer, sale, assignment, pledge, lease, donation, grant, gift, bequest, hypothecation,
encumbrance or other disposition (including the issuance of equity in a Person), whether for value or no value and whether voluntary or involuntary (including by operation of
law), and (b) when used as a verb, to directly or indirectly transfer, offer, sell, assign, pledge, lease, donate, grant, gift, bequest, encumber, charge, hypothecate or otherwise
dispose of (including the issuance of equity in a Person) whether for value or for no value and whether voluntarily or involuntarily (including by operation of law).
“Transferable” and “Transferred” shall have a correlative meaning.

ARTICLE III
ADMINISTRATION

3.1    The Committee. The Plan shall be administered and interpreted by the Committee.

3.2       Grant and Administration of Awards. The Committee shall have full authority and discretion, as provided in Section 3.7, to grant and administer Awards
including the authority to:
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(a)    select the Eligible Employees, Consultants and Non-Employee Directors to whom Awards may from time to time be granted;

(b)    determine the number of shares of Common Stock to be covered by each Award;

(c)    determine the type and the terms and conditions, not inconsistent with the terms of the Plan, of each Award (including, but not limited to, the exercise or
purchase price, if applicable), any restriction, forfeiture, limitation, or any vesting schedule or acceleration or waiver thereof (subject to Section 3.3);

(d)    determine whether a Stock Option is an Incentive Stock Option or Non-Qualified Stock Option;

(e)    determine whether to require a Participant, as a condition of the granting of any Award, to refrain from selling or otherwise disposing of Common Stock
acquired pursuant to such Award for a period of time as determined by the Committee;

(f)    condition the grant, vesting or payment of any Award on the attainment of performance goals (including goals based on the Performance Criteria) over a
Performance Period, set such goals and such period, certify the attainment of such goals, and award an amount less than otherwise would be provided under the applicable level
of attainment of the performance goals using the Committee’s negative discretion and without any consent required from Participants;

(g)    adopt, alter and repeal such sub-plans to the Plan as it shall deem necessary or advisable;

(h)      amend, after the date of grant, the terms that apply to an Award, provided that such amendment does not substantially impair the Participant’s rights
under the Award (for the avoidance of doubt, actions taken by the Committee in accordance with Article IV shall not be deemed to substantially impair the rights of any
Participant);

(i)    modify, extend or renew outstanding Stock Options (provided that (A) the rights of a Participant are not substantially impaired without his or her consent
and (B) such action does not subject the Stock Options to Section 409A or otherwise extend the Stock Options beyond their stated term), and accept the surrender of
outstanding Stock Options and authorize the granting of new Stock Options in substitution therefor;

(j)    determine the circumstances under which Common Stock and other amounts payable with respect to an Award may be deferred automatically or at the
election of the Participant, in each case in a manner intended to comply with or be exempt from Section 409A;

(k)    generally, exercise such powers and perform such acts as the Committee deems necessary or advisable to promote the best interests of the Company in
connection with the Plan that are not inconsistent with the provisions of the Plan;

(l)    construe and interpret the terms and provisions of the Plan and any Award (and any agreements relating thereto); and

(m)    correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any agreement relating thereto.

3.3    Minimum Vesting Period. Notwithstanding Section 3.2(c), all Awards under the Plan must be granted subject to a minimum vesting period of at least one-year
from the date of grant; provided, however, that the Committee may (i) grant Awards with respect to up to five percent (5%) of the Reserved Shares without minimum vesting,
(ii) accelerate Awards based on a Termination by reason of death or Disability, and (iii) modify Awards in the event of a Change in Control in accordance with Section 12.1(b).

3.4    Award Agreements. All Awards shall be evidenced by, and subject to the terms and conditions of, a written notice provided by the Company to the Participant or
a written agreement executed by the Company and the Participant.

3.5    Guidelines. Subject to Articles XIV and XV, the Committee shall, in its sole discretion, have the authority to: adopt, alter and repeal such administrative rules,
guidelines and practices governing the Plan and perform all acts, including the delegation of its responsibilities (to the extent permitted by applicable law and applicable stock
exchange rules), as it shall, from time to time, deem advisable; construe and interpret the terms and provisions of the Plan and any Award granted under the Plan (and any
agreements relating thereto); and otherwise supervise the administration of the Plan. The Committee may, in its sole

6



discretion, correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any agreement relating thereto in the manner and to the extent it shall deem
necessary to effectuate the purpose and intent of the Plan. The Committee may, in its sole discretion, adopt special guidelines and provisions for Persons who are residing in or
employed in, or subject to, the taxes of, any domestic or foreign jurisdictions to comply with applicable tax and securities laws of such domestic or foreign jurisdictions. To the
extent applicable, the Plan is intended to comply with the applicable requirements of Rule 16b-3 and shall be limited, construed and interpreted in a manner so as to comply
therewith.

3.6    Delegation; Advisors. The Committee may, from time to time as it deems advisable, to the extent permitted by applicable law and stock exchange rules:

(a)       delegate its responsibilities to officers or employees of the Company and its Affiliates, including delegating authority to officers to grant Awards or
execute agreements or other documents on behalf of the Committee; and

(b)    engage legal counsel, consultants, professional advisors and agents to assist in the administration of the Plan and rely upon any opinion or computation
received from any such Person. Expenses incurred by the Committee or the Board in the engagement of any such Person shall be paid by the Company.

3.7    Decisions Final. All determinations, evaluations, elections, approvals, authorizations, consents, decisions, interpretations and other actions made or taken by or
at the direction of the Company, the Board or the Committee (or any of its members) arising out of or in connection with the Plan shall be within the sole and absolute
discretion of all and each of them, and shall be final, binding and conclusive on all employees and Participants and their respective beneficiaries, heirs, executors,
administrators, successors and assigns.

3.8    Liability; Indemnification.

(a)    The Committee, its members and any delegate or Person engaged pursuant to Section 3.6 shall not be liable for any action or determination made in
good faith with respect to the Plan. To the maximum extent permitted by applicable law, no officer or employee of the Company or its Affiliates or member or former member
of the Committee or of the Board shall be liable for any action or determination made in good faith with respect to the Plan or any Award granted under it.

(b)    To the maximum extent permitted by applicable law and the Certificate of Incorporation and By-Laws of the Company and to the extent not covered by
insurance directly insuring such Person, each current or former officer or employee of the Company or its Affiliates and member of the Committee or the Board shall be
indemnified and held harmless by the Company against any cost or expense (including reasonable fees of counsel reasonably acceptable to the Committee) or liability
(including any sum paid in settlement of a claim with the approval of the Committee), and advanced amounts necessary to pay the foregoing at the earliest time and to the
fullest extent permitted, arising out of any act or omission to act in connection with the administration of the Plan, except to the extent such indemnification is not permitted by
applicable law. Such indemnification shall be in addition to any rights of indemnification provided for under applicable law or under the Certificate of Incorporation or By-
Laws of the Company or any of its Affiliates. Notwithstanding anything else herein, this indemnification will not apply to the actions or determinations made by an individual
with regard to Awards granted to him or her.

ARTICLE IV
SHARE LIMITATIONS

4.1    Shares.

(a)    General Limitations.

(i)    The aggregate number of shares of Common Stock that may be issued or used for reference purposes or with respect to which Awards may be
granted under the Plan shall not exceed 9,000,000 shares (the “Reserved Shares”) (subject to any increase or decrease pursuant to Section 4.2) and all of such shares
may be granted as Incentive Stock Options.

(ii)        If any Appreciation Award expires, terminates or is canceled for any reason without having been exercised in full, the number of shares of
Common Stock underlying any unexercised portion shall be again
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available under the Plan. If shares of Restricted Stock or Other Stock-Based Awards that are not Appreciation Awards or the shares underlying Restricted Stock Units
or Performance Stock Units are forfeited for any reason, the number of forfeited shares comprising or underlying the Award shall again be available under the Plan.

(iii)       The number of shares available under the Plan shall be reduced by (A) the total number of Appreciation Awards that have been exercised,
regardless of whether any shares of Common Stock underlying such Awards are not actually issued to the Participant as the result of a net exercise or settlement, and
(B) all shares of Common Stock, not covered by (A) above, used to pay any exercise price or tax withholding obligation with respect to any Award. In addition, the
Company may not use the cash proceeds it receives from Stock Option exercises to repurchase shares of Common Stock on the open market for reuse under the Plan.
Notwithstanding anything to the contrary herein, Awards that may be settled solely in cash shall not be deemed to use any shares under the Plan.

(iv)    Shares issued under the Plan may be either authorized and unissued Common Stock or Common Stock held in or acquired for the treasury of
the Company, or both.

(b)    Individual Participant Limitations. Except as otherwise provided herein:

(i)        the maximum number of shares of Common Stock that may be made subject to Stock Options, Restricted Stock, Restricted Stock Units,
Performance Stock Units or Other Stock-Based Awards denominated in shares of Common Stock granted to each Eligible Employee or Consultant during any fiscal
year of the Company is 1,000,000 shares per type of Award (subject to increase or decrease pursuant to Section 4.2); provided that the maximum number of shares of
Common Stock for all types of Awards during any fiscal year of the Company that may be granted to each Eligible Employee or Consultant is 1,000,000 shares
(subject to increase or decrease pursuant to Section 4.2);

(ii)    the maximum value at grant of Other Stock-Based Awards denominated in dollars and Performance-Based Cash Awards that may be granted
and paid during any fiscal year of the Company to each Eligible Employee or Consultant is $10,000,000; and

(iii)    the maximum number of shares of Common Stock that may be made subject to Awards granted to each Non-Employee Director during any
fiscal year shall not exceed $750,000 in grant date value;

provided, however, that the foregoing individual Participant limits shall be cumulative; that is, to the extent that shares of Common Stock for which Awards are permitted to be
granted during a fiscal year to an individual Participant are not actually made subject to an Award in a fiscal year, the number of shares of Common Stock available for Awards
to such Participant automatically shall increase in the subsequent fiscal years during the term of the Plan until used; and provided further, however, that the foregoing individual
Participant limits shall not apply to Options or Other Stock-Based Awards that are stock appreciation rights.

4.2    Changes.

(a)    The existence of the Plan and the Awards shall not affect in any way the right or power of the Board or the stockholders of the Company to make or
authorize (i) any adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, (ii) any merger or consolidation of the Company
or any of its Affiliates, (iii) any issuance of bonds, debentures, preferred or prior preference stock ahead of or affecting the Common Stock, (iv) the dissolution or liquidation of
the Company or any of its Affiliates, (v) any sale or transfer of all or part of the assets or business of the Company or any of its Affiliates, (vi) any Section 4.2 Event or (vii) any
other corporate act or proceeding.

(b)      Subject to the provisions of Article XII, in the event of any change in the capital structure or business of the Company by reason of any stock split,
reverse stock split, stock dividend, combination or reclassification of shares, recapitalization, merger, consolidation, spin off, split off, reorganization or partial or complete
liquidation, sale or transfer of all or part of the Company’s assets or business, or other corporate transaction or event that would be considered an “equity restructuring” within
the meaning of FASB ASC Topic 718 (each, a “Section 4.2 Event”), then (i) the aggregate number or kind of shares that thereafter may be issued under the Plan, (ii)  the
number or kind of shares or other property (including cash) subject to an Award, (iii) the purchase or exercise price of Awards, or (iv) the individual Participant limits set forth
in Section 4.1(b) (other than cash limitations) shall be adjusted by the Committee as the Committee determines, in good
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faith, to be necessary or advisable to prevent substantial dilution or enlargement of the rights of Participants under the Plan. In connection with any Section 4.2 Event, the
Committee may provide for the cancellation of outstanding Awards and payment in cash or other property in exchange therefor. In addition, subject to Article XII, in the event
of any change in the capital structure of the Company that is not a Section 4.2 Event (an “Other Extraordinary Event”), then the Committee may make the adjustments
described in clauses (i) through (iv) above as it determines, in good faith, to be necessary or advisable to prevent substantial dilution or enlargement of the rights of Participants
under the Plan. Notice of any such adjustment shall be given by the Committee, or otherwise be made available, to each Participant whose Award has been adjusted and such
adjustment (whether or not such notice is given) shall be binding for all purposes of the Plan. Except as expressly provided in this Section 4.2(b) or in the applicable Award
agreement, a Participant shall have no rights by reason of any Section 4.2 Event or any Other Extraordinary Event. Notwithstanding the foregoing, (x) any adjustments made
pursuant to Section 4.2(b) to Awards that are considered “non-qualified deferred compensation” within the meaning of Section 409A shall be made in a manner intended to
comply with the requirements of Section 409A; and (y) any adjustments made pursuant to Section 4.2(b) to Awards that are not considered “non-qualified deferred
compensation” subject to Section 409A shall be made in a manner intended to ensure that after such adjustment, the Awards either (A) continue not to be subject to Section
409A or (B) comply with the requirements of Section 409A.

(c)    Fractional shares of Common Stock resulting from any adjustment in Awards pursuant to Section 4.2(a) or (b) shall be aggregated until, and eliminated
at, the time of exercise by rounding-down to the nearest whole share. No cash settlements shall be made with respect to fractional shares eliminated by rounding.

4.3    Minimum Purchase Price. Notwithstanding any provision of the Plan to the contrary, if authorized but previously unissued shares of Common Stock are issued
under the Plan, such shares shall not be issued for a consideration that is less than permitted under applicable law.

ARTICLE V
ELIGIBILITY

5.1    General Eligibility. All current and prospective Eligible Employees and Consultants, and current Non-Employee Directors, are eligible to be granted Awards.
Eligibility for the grant of Awards and actual participation in the Plan shall be determined by the Committee. Notwithstanding anything herein to the contrary, no Award under
which a Participant may receive shares of Common Stock may be granted to an Eligible Employee, Consultant or Non-Employee Director of any Affiliate of the Company if
such shares of Common Stock do not constitute “service recipient stock” for purposes of Section 409A with respect to such Eligible Employee, Consultant or Non-Employee
Director if such shares are required to constitute “service recipient stock” for such Award to comply with, or be exempt from, Section 409A.

5.2    Incentive Stock Options. Notwithstanding anything herein to the contrary, only Eligible Employees of the Company, its Corporate Subsidiaries and its Parent (if
any) are eligible to be granted Incentive Stock Options under the Plan. Eligibility for the grant of an Incentive Stock Option and actual participation in the Plan shall be
determined by the Committee.

5.3    General Requirement. The grant of Awards to a prospective Eligible Employee, Consultant or Non-Employee Director and the vesting and exercise of such
Awards shall be conditioned upon such Person actually becoming an Eligible Employee, Consultant or Non-Employee Director; provided, however, that no Award may be
granted to a prospective Eligible Employee, Consultant or Non-Employee Director unless the Company determines that the Award will comply with applicable laws, including
the securities laws of all relevant jurisdictions (and, in the case of an Award to an Eligible Employee, Consultant or Non-Employee Director pursuant to which Common Stock
would be issued prior to such Person performing services for the Company, the Company may require payment of not less than the par value of the Common Stock by cash or
check in order to ensure proper issuance of the shares in compliance with applicable law). Awards may be granted in consideration for past services actually rendered to the
Company or an Affiliate of the Company.

ARTICLE VI
STOCK OPTIONS

6.1    Stock Options. Each Stock Option shall be one of two types: (a) an Incentive Stock Option or (b) a Non-Qualified Stock Option. The Committee shall have the
authority to grant to any Eligible Employee Incentive Stock Options,
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Non-Qualified Stock Options, or a combination thereof. The Committee shall have the authority to grant any Consultant or Non-Employee Director Non-Qualified Stock
Options. To the extent that any Stock Option does not qualify as an Incentive Stock Option (whether because of its provisions or the time or manner of its exercise or
otherwise), such Stock Option or the portion thereof that does not qualify shall constitute a separate Non-Qualified Stock Option.

6.2       Incentive Stock Options. Notwithstanding anything in the Plan to the contrary, no term of the Plan relating to Incentive Stock Options shall be interpreted,
amended or altered, nor shall any discretion or authority granted under the Plan be so exercised, so as to disqualify the Plan under Section 422 of the Code, or, without the
consent of the Participants affected, to disqualify any Incentive Stock Option under Section 422 of the Code.

6.3    Terms of Stock Options. Stock Options shall be subject to the following terms and conditions and such additional terms and conditions, not inconsistent with
the terms of the Plan, as the Committee shall determine:

(a)    Exercise Price. The exercise price per share of Common Stock subject to a Stock Option shall be determined by the Committee on or before the date of
grant, provided that the per share exercise price of a Stock Option shall not be less than 100% (or, in the case of an Incentive Stock Option granted to a Ten Percent
Stockholder, 110%) of the Fair Market Value on the date of grant.

(b)    Stock Option Term. The term of each Stock Option shall be fixed by the Committee, provided that no Stock Option shall be exercisable more than ten
years after the date such Stock Option is granted (or, in the case of an Incentive Stock Option granted to a Ten Percent Stockholder, five years).

(c)    Exercisability.

(i)    Stock Options shall be exercisable at such time or times and subject to such terms and conditions as shall be determined by the Committee at
grant. Notwithstanding any other provision of the Plan to the contrary, the vesting period applicable to Stock Options granted to Eligible Employees shall be no less than (A)
one year, if vesting is based (in whole or in part) on the attainment of one or more performance goals, and (B) three years (with no more than one-third of the shares subject
thereto vesting on each of the first three anniversaries of the date of grant), if the vesting is based solely on the continued performance of services by the Participant.

(ii)       The Stock Option Award agreement shall provide that as a condition of the exercise of a Stock Option, the Participant shall be required to
certify in a manner acceptable to the Company (or shall be deemed to have certified) that the Participant is in compliance with the terms and conditions of the Plan.

(d)    Method of Exercise. To the extent vested, a Stock Option may be exercised in whole or in part at any time during the Option term, by giving written
notice of exercise to the Committee (or its designee) specifying the number of shares of Common Stock to be purchased. Such notice shall be in a form acceptable to the
Committee and shall be accompanied by payment in full of the purchase price as follows: (i) in cash or by check, bank draft or money order payable to the order of the
Company; (ii) solely to the extent permitted by applicable law and authorized by the Committee, if the Common Stock is traded on a national securities exchange or quoted on
a national quotation system sponsored by the Financial Industry Regulatory Authority, through a procedure whereby the Participant delivers irrevocable instructions to a broker
reasonably acceptable to the Company to deliver promptly to the Company an amount equal to the purchase price; or (iii) on such other terms and conditions as may be
acceptable to the Committee (including the relinquishment of Stock Options or by payment in full or in part in the form of Common Stock owned by the Participant (for which
the Participant has good title free and clear of any liens and encumbrances)). No shares of Common Stock shall be issued until payment therefor, as provided herein, has been
made or provided for.

(e)    Unvested Stock Options. Stock Options that are not vested as of the date of a Participant’s Termination for any reason shall terminate and expire on the
date of such Termination.

(f)        Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value (determined as of the date of grant) with respect to which
Incentive Stock Options are exercisable for the first time by an Eligible Employee during any calendar year under the Plan and any other stock option plan of the Company, any
Corporate Subsidiary of the Company or any Parent of the Company exceeds $100,000, such Options shall be treated as Non-Qualified Stock Options. In addition, if an
Eligible Employee does not remain employed by the Company, any Subsidiary of the Company or any Parent of
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the Company at all times from the date an Incentive Stock Option is granted until three months prior to the date of exercise thereof (or such other period as required by
applicable law), such Stock Option shall be treated as a Non-Qualified Stock Option. Should any provision of the Plan not be necessary in order for the Stock Options to qualify
as Incentive Stock Options, or should any additional provisions be required, the Committee may amend the Plan accordingly, without the necessity of obtaining the approval of
the stockholders of the Company.

(g)       Form, Modification, Extension and Renewal of Stock Options. Stock Options may be evidenced by such form of agreement as is approved by the
Committee. An outstanding Option may not be modified to reduce the exercise price thereof nor may a new Option at a lower price be substituted for a surrendered Option
(other than adjustments or substitutions in accordance with Section 4.2), unless such action is approved by the stockholders of the Company.

(h)    No Reload Options. Options shall not provide for the grant of the same number of Options as the number of shares used to pay for the exercise price of
Options or shares used to pay withholding taxes (i.e., “reloads”).

ARTICLE VII
RESTRICTED STOCK

7.1    Awards of Restricted Stock. The Committee shall determine the Participants, to whom, and the time or times at which, grants of Restricted Stock shall be made,
the number of shares to be awarded, the purchase price (if any) to be paid by the Participant (subject to Section 7.2), the time or times at which such Awards may be subject to
forfeiture or to restrictions on transfer, and all other terms and conditions of the Awards.

7.2       Awards and Book-Entry. The Committee may require, as a condition to the effectiveness of an Award of Restricted Stock, that the Participant execute and
deliver to the Company an Award agreement or other documentation and comply with the terms of such Award agreement or other documentation. Further, Restricted Stock
shall be subject to the following conditions:

(a)    Purchase Price. The purchase price of Restricted Stock, if any, shall be fixed by the Committee. In accordance with Section 4.3, the purchase price for
shares of Restricted Stock may be zero to the extent permitted by applicable law, and, to the extent not so permitted, such purchase price may not be less than par value.

(b)    Book-Entry. Each Participant receiving Restricted Stock shall have such Restricted Stock evidenced in book-entry form. Each book-entry shall bear a
notation, in addition to any notation required by applicable securities laws, referring to the terms, conditions, and restrictions applicable to such Award.

7.3    Restrictions and Conditions. Restricted Stock shall be subject to the following restrictions and conditions:

(a)    Restriction Period.

(i)       The Participant shall not be permitted to Transfer shares of Restricted Stock, and the Restricted Stock shall be subject to a risk of forfeiture
(collectively, “restrictions”) during the period or periods set by the Committee (the “Restriction Periods”), as set forth in the Restricted Stock Award agreement. The
Committee may provide for the lapse of the restrictions in whole or in part (including in installments) based on service, attainment of performance goals or such other
factors or criteria as the Committee may determine.

(ii)    If the grant of Restricted Stock or the lapse of restrictions is based on the attainment of performance goals, the Committee shall establish in
writing the performance goals. Such performance goals may incorporate provisions for disregarding (or adjusting for) changes in accounting methods, corporate
transactions (including dispositions and acquisitions) and other similar events or circumstances.

(b)    Rights as a Stockholder; Dividends. The Participant shall have all the rights of a holder of shares of Common Stock of the Company with respect to
Restricted Stock, subject to the following provisions:

(i)    The Participant shall have no right to tender shares of Restricted Stock.

(ii)        Dividends or other distributions on shares of Restricted Stock shall be withheld, in each case, while the Restricted Stock is subject to
restrictions.
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(iii)    Dividends or other distributions payable thereunder shall not be paid unless and until the shares of Restricted Stock to which they relate no
longer are subject to a risk of forfeiture. Dividends and other distributions that are not paid currently shall be credited to bookkeeping accounts on the Company’s
records for purposes of the Plan and shall not accrue interest. Such dividends and other distributions shall be paid to the Participant in the same form as paid on the
Common Stock upon the lapse of the restrictions.

(c)    Lapse of Restrictions. If and when the Restriction Period expires without a prior forfeiture of the Restricted Stock, any and all unpaid distributions or
dividends payable thereunder shall be paid.

ARTICLE VIII
RESTRICTED STOCK UNITS

8.1    Awards of Restricted Stock Units. The Committee shall determine the Participants, to whom, and the time or times at which, grants of Restricted Stock Units
shall be made, the number of Restricted Stock Units to be awarded, the time or times at which the Restricted Stock Units may be subject to forfeiture or to restrictions on
transfer, and all other terms and conditions of the Restricted Stock Units.

8.2    Terms and Conditions. Restricted Stock Units made pursuant to this Article VIII shall be subject to the following terms and conditions:

(a)    Restriction Periods. The Participant shall not be permitted to Transfer shares of Restricted Stock Units during the period or periods set by the Committee
(the “RSU Restriction Periods”), as set forth in the Restricted Stock Unit Award agreement. The Committee may provide for the lapse of such restrictions in whole or in part
(including in installments) based on service or such other factors or criteria as the Committee may determine.

(b)    Dividends. The Committee shall determine to what extent, and under what conditions, the Participant shall have the right to receive dividends, dividend
equivalents or other distributions with respect to shares of Common Stock covered by Restricted Stock Units. Dividends, dividend equivalents and distributions with respect to
unvested Restricted Stock Units shall be withheld until such Restricted Stock Units vest. Dividends, dividend equivalents and other distributions that are not paid currently shall
be credited to bookkeeping accounts on the Company’s records for purposes of the Plan and shall not accrue interest. Such dividends, dividend equivalents and other
distributions shall be paid to the Participant in the same form as paid on the Common Stock or such other form as is determined by the Committee upon the lapse of the
restrictions.

(c)    Voting. A Participant shall have no voting rights with respect to any Restricted Stock Units.

(d)    Vesting. Restricted Stock Units and any underlying Common Stock shall vest or be forfeited to the extent set forth in the applicable Award agreement.

(e)    Payment. Following the Committee’s determination in accordance with Section 8.2(d) above, shares of Common Stock shall be delivered to the Eligible
Employee, Consultant or Non-Employee Director, or his or her legal representative, in an amount equal to such individual’s earned Restricted Stock Unit Award.

ARTICLE IX
PERFORMANCE STOCK UNITS

9.1    Awards of Performance Stock Units. The Committee shall determine the Participants, to whom, and the time or times at which, grants of Performance Stock
Units shall be made, the number of Performance Units to be awarded, the time or times at which the Performance Stock Units may be subject to forfeiture or to restrictions on
transfer, and all other terms and conditions of the Performance Stock Units.

The Committee shall condition the grant or vesting of Performance Stock Units upon the attainment of performance goals (including performance goals based on the
Performance Criteria) or such other factors as the Committee may determine. Each Performance Stock Unit shall have an initial notional value equal to a dollar amount
determined by the Committee. The Committee shall establish in writing the performance goals. Such performance goals may incorporate provisions for disregarding (or
adjusting for) changes in accounting methods, corporate transactions (including dispositions and acquisitions) and other similar events or circumstances.
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9.2    Terms and Conditions. Performance Stock Units made pursuant to this Article IX shall be subject to the following terms and conditions:

(a)        Restriction Periods. The Participant shall not be permitted to Transfer shares of Performance Stock Units during the period or periods set by the
Committee, as set forth in the Performance Stock Unit Award agreement. The Committee may provide for the lapse of the restrictions in whole or in part (including in
installments) based on the attainment of performance goals or criteria as the Committee may determine.

(b)    Dividends. The Committee shall determine to what extent, and under what conditions, the Participant shall have the right to receive dividends, dividend
equivalents or other distributions with respect to shares of Common Stock covered by Performance Stock Units. Dividends, dividend equivalents and distributions with respect
to unvested Performance Stock Units shall be withheld until such Performance Stock Units vest. Dividends, dividend equivalents and other distributions that are not paid
currently shall be credited to bookkeeping accounts on the Company’s records for purposes of the Plan and shall not accrue interest. Such dividends, dividend equivalents and
other distributions shall be paid to the Participant in the same form as paid on the Common Stock or such other form as is determined by the Committee upon the lapse of the
restrictions.

(c)    Voting Rights. A Participant shall have no voting rights with respect to any Performance Stock Units.

(d)    Vesting. Performance Stock Units and any underlying Common Stock shall vest or be forfeited to the extent set forth in the applicable Award agreement.
At the expiration of any applicable Performance Period, the Committee shall determine the extent to which the relevant performance goals are achieved and the portion of each
Performance Stock Unit Award that has been earned.

(e)    Payment. Following the Committee’s determination in accordance with Section 9.2(d) above, shares of Common Stock shall be delivered to the Eligible
Employee, Consultant or Non-Employee Director, or his or her legal representative, in an amount equal to such individual’s earned Performance Stock Unit Award.

ARTICLE X
OTHER STOCK-BASED AWARDS

10.1    Other Awards. The Committee is authorized to grant Other Stock-Based Awards that are payable in, valued in whole or in part by reference to, or otherwise
based on or related to shares of Common Stock, including but not limited to, shares of Common Stock awarded purely as a bonus and not subject to any restrictions or
conditions, shares of Common Stock in payment of the amounts due under an incentive or performance plan sponsored or maintained by the Company or an Affiliate of the
Company, stock appreciation rights, stock equivalent units, and Awards valued by reference to book value of shares of Common Stock.

The Committee shall have authority to determine the Participants, to whom, and the time or times at which, Other Stock-Based Awards shall be made, the number of
shares of Common Stock to be awarded pursuant to such Awards, and all other terms and conditions of such Awards.

The Committee may condition the grant or vesting of Other Stock-Based Awards upon the attainment of performance goals (including performance goals based on the
Performance Criteria) or such other factors as the Committee may determine. If the grant or vesting of an Other Stock-Based Award is based on the attainment of performance
goals, the Committee shall establish in writing the performance goals. Such performance goals may incorporate provisions for disregarding (or adjusting for) changes in
accounting methods, corporate transactions (including dispositions and acquisitions) and other similar events or circumstances).

10.2    Terms and Conditions. Other Stock-Based Awards made pursuant to this Article X shall be subject to the following terms and conditions:

(a)    Dividends. The Committee shall determine to what extent, and under what conditions, the Participant shall have the right to receive dividends, dividend
equivalents or other distributions with respect to shares of Common Stock covered by Other Stock-Based Awards. Dividends, dividend equivalents and distributions with
respect to unvested Other Stock-Based Awards shall be withheld until such Other Stock-Based Awards vest. Dividends, dividend
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equivalents and other distributions that are not paid currently shall be credited to bookkeeping accounts on the Company’s records for purposes of the Plan and shall not accrue
interest. Such dividends, dividend equivalents and other distributions shall be paid to the Participant in the same form as paid on the Common Stock or such other form as is
determined by the Committee upon the lapse of the restrictions.

(b)        Vesting. Other Stock Based Awards and any underlying Common Stock shall vest or be forfeited to the extent set forth in the applicable Award
agreement. At the expiration of any applicable Performance Period, the Committee shall determine the extent to which the relevant performance goals are achieved and the
portion of each Other Stock-Based Award that has been earned.

(c)        Payment. Following the Committee’s determination in accordance with subsection (b) above, shares of Common Stock or, as determined by the
Committee, the cash equivalent of such shares, shall be delivered to the Eligible Employee, Consultant or Non-Employee Director, or his or her legal representative, in an
amount equal to such individual’s earned Other Stock-Based Award.

(d)    Price. Common Stock issued on a bonus basis under this Article X may be issued for no cash consideration; Common Stock purchased pursuant to a
purchase right awarded under this Article X shall be priced as determined by the Committee.

ARTICLE XI
PERFORMANCE-BASED CASH AWARDS

11.1    Performance-Based Cash Awards. The Committee shall have authority to determine the Eligible Employees and Consultants to whom, and the time or times
at which, Performance-Based Cash Awards shall be made, the dollar amount to be awarded pursuant to such Performance-Based Cash Award, and all other conditions for the
payment of the Performance-Based Cash Award.

Except as otherwise provided herein, the Committee shall condition the right to payment of any Performance-Based Cash Award upon the attainment of specified
performance goals (including performance goals based on the Performance Criteria) established pursuant to Section  11.2(b) and such other factors as the Committee may
determine. The Committee may establish different performance goals for different Participants.

Subject to Section 11.2(b), for any Participant the Committee may specify a targeted Performance-Based Cash Award for a Performance Period (each an “Individual
Target Award”). An Individual Target Award may be expressed as a fixed dollar amount, a percentage of the Participant’s base pay, as a percentage of a bonus pool funded by a
formula based on achievement of performance goals, or an amount determined pursuant to an objective formula or standard. The Committee’s establishment of an Individual
Target Award for a Participant for a Performance Period shall not imply or require that the same level or any Individual Target Award be established for the Participant for any
subsequent Performance Period or for any other Participant for that Performance Period or any subsequent Performance Period.  At the time the performance goals are
established (as provided in Section 11.2(b)), the Committee shall prescribe a formula to determine the maximum and minimum percentages (which may be greater or less than
100% of an Individual Target Award) that may be earned or payable based upon the degree of attainment of the performance goals during the Performance
Period. Notwithstanding anything else herein, unless otherwise specified by the Committee with respect to an Individual Target Award, the Committee may elect to pay a
Participant an amount that is less than the Participant’s Individual Target Award (or attained percentages thereof) regardless of the degree of attainment of the performance
goals.

11.2    Terms and Conditions. Performance-Based Cash Awards shall be subject to the following terms and conditions:

(a)       Committee Certification. At the expiration of the applicable Performance Period, the Committee shall determine and certify in writing the extent to
which the performance goals established pursuant to Section 11.2(b) are achieved and, if applicable, the percentage of the Performance-Based Cash Award that has been vested
and earned.

(b)    Performance Goals, Formulae or Standards. The Committee shall establish in writing the performance goals for the earning of Performance-Based Cash
Awards based on a Performance Period. Such performance goals
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may incorporate provisions for disregarding (or adjusting for) changes in accounting methods, corporate transactions (including dispositions and acquisitions) and other similar
types of events or circumstances.

(c)        Payment. Following the Committee’s determination and certification in accordance with subsection (a) above, the earned Performance-Based Cash
Award amount shall be paid to the Participant or his or her legal representative, in accordance with the terms and conditions set forth in the Performance-Based Cash Award
agreement, but in no event, except as provided in the next sentence, shall such amount be paid after the later of: (i) March 15 of the year following the year in which the
applicable Performance Period ends (or, if later, the year in which the Award is earned); or (ii) two and one-half months after the expiration of the fiscal year of the Company in
which the applicable Performance Period ends.  Notwithstanding the foregoing, the Committee may place such conditions on the payment of all or any portion of any
Performance-Based Cash Award as the Committee may determine and prior to the beginning of a Performance Period the Committee may (A) provide that the payment of all or
any portion of any Performance-Based Cash Award shall be deferred and (B) permit a Participant to elect to defer receipt of all or a portion of any Performance-Based Cash
Award. To the extent applicable, any deferral under this Section 11.2(c) shall be made in a manner intended to comply with or be exempt from the applicable requirements of
Section 409A. Notwithstanding the foregoing, the Committee may award an amount less than otherwise would be provided under the applicable level of attainment of the
performance goals.

ARTICLE XII
CHANGE IN CONTROL PROVISIONS

12.1    Impact on Awards.

(a)    In the event of a Change in Control of the Company, a Participant’s Award shall be treated in accordance with any one or more of the following methods
as determined by the Committee:

(i)    Awards, whether or not then vested, may be continued, assumed, have new rights substituted therefor or be treated in accordance with Section
12.1(a)(iii)1.1, and Restricted Stock or other Awards may receive the same distributions as other Common Stock on such terms as determined by the Committee; provided that,
the Committee may decide to award additional Restricted Stock or any other Award in lieu of any cash distribution. Notwithstanding anything to the contrary herein, any
assumption or substitution of Incentive Stock Options shall be structured in a manner intended to comply with the requirements of Treasury Regulation §1.424-1 (and any
amendments thereto).

(ii)      Awards may be canceled in exchange for an amount of cash equal to the Change in Control Price (as defined below) per share of Common
Stock covered by such Awards, less, in the case of an Appreciation Award, the exercise price per share of Common Stock covered by such Award. The “Change in Control
Price” means the price per share of Common Stock paid in the Change in Control transaction, subject to adjustment as determined by the Committee for any contingent
purchase price, escrow obligations, indemnification obligations or other adjustments to the purchase price after the consummation of such Change in Control.

(iii)    Appreciation Awards, whether or not then vested, may be canceled without payment if the Change in Control Price is less than the exercise
price per share of such Appreciation Awards.

(b)    In the event of a Change in Control of the Company, except to the extent that an Award meeting the requirements of Section 12.1(c) (a “Replacement
Award”) is provided to the Participant pursuant to Section 4.2 to replace an existing Award (the “Replaced Award”), upon a Change in Control, all then-outstanding Awards
shall vest in accordance with paragraphs (i), (ii) and (iii) below.

(i)       Upon a Change in Control, a Participant’s then-outstanding Appreciation Awards that are not vested shall immediately become fully vested
(and, to the extent applicable, all performance conditions shall be deemed satisfied at target performance or, if greater, based on actual performance as of the date of such
Change in Control) and, subject to Section 12.1(a), exercisable over the exercise period set forth in the applicable Award agreement.

(ii)     Upon a Change in Control, subject to Section 12.1(a), a Participant’s then-outstanding Awards, other than Appreciation Awards, that are not
vested and as to which vesting depends solely on the satisfaction of a service obligation by the Participant to the Company or any Subsidiary or Affiliate shall become fully
vested and shall be settled in cash, shares or a combination thereof as provided for under the applicable Award agreement within thirty (30) days
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following such Change in Control (except to the extent that settlement of the Award must be made pursuant to its original schedule in order to comply with Section 409A).

(iii)    Upon a Change in Control, subject to 12.1(a), a Participant’s then-outstanding Awards, other than Appreciation Awards, that are not vested and
as to which vesting depends upon the satisfaction of one or more Performance Conditions shall immediately vest and all Performance Conditions shall be deemed satisfied as if
target performance was achieved, or, if greater, based on actual performance as of the date of such Change in Control. Notwithstanding that the applicable Performance Period,
retention period or other restrictions and conditions have not been completed or satisfied, such Awards shall be settled pro rata, based on the proportion of the applicable
performance period that lapsed through the date of the Change in Control, in cash, Shares or a combination thereof as provided for under the applicable Award agreement
within thirty (30) days following such Change in Control (except to the extent that settlement of the Award must be made pursuant to its original schedule in order to comply
with Section 409A).

(c)    Definition of Replacement Award.

(i)    An Award shall meet the conditions of this Section 12.1(c)(i) (and hence qualify as a Replacement Award) if: (A) it is of the same type as the
Replaced Award (or, it is of a different type than the Replaced Award, provided that the Committee, as constituted immediately prior to the Change in Control, finds such type
acceptable); (B) it has an intrinsic value at least equal to the value of the Replaced Award; (C) it relates to publicly traded equity securities of the Company or its successor in
the Change in Control or another entity that is affiliated with the Company or its successor following the Change in Control; (D) its terms and conditions comply with Section
12.1(c)(ii); and (E) its other terms and conditions are not less favorable to the holder of the Award than the terms and conditions of the Replaced Award (including the
provisions that would apply in the event of a subsequent Change in Control). Without limiting the generality of the foregoing, the Replacement Award may take the form of a
continuation of the Replaced Award if the requirements of the preceding sentence are satisfied. The determination of whether the conditions of this Section 12.1(c)(i) are
satisfied shall be made by the Committee, as constituted immediately before the Change in Control. Without limiting the generality of the foregoing, the Committee may
determine the value of Awards and Replacement Awards that are Appreciation Awards by reference to either their intrinsic value or their fair value.

(ii)        Upon an involuntary termination of service of a Participant (A) by the Company other than for Cause, or (B) to the extent specifically
permitted in the Participant’s Award agreement, a termination by the Participant for “Good Reason”, in either case occurring within the two-year period which begins on the
date of the Change in Control, unless otherwise specified in the award agreement and approved by the Committee as constituted prior to the Change in Control, all Replacement
Awards held by the Participant shall become fully vested and free of restrictions and, in the case of Replacement Awards in the form of (x) stock options or stock appreciation
rights shall be fully exercisable, (y) performance-based Awards shall be deemed to be satisfied at target level performance and paid pro rata (based upon the proportion of the
applicable Performance Period that has lapsed through the date of the Participant’s involuntary termination of service) upon or within 60 days of such termination of service, or
(z) service-based Awards (other than stock options or stock appreciation rights) shall be paid upon or within 60 days of such termination of service. Notwithstanding the
foregoing, with respect to any Award that is considered deferred compensation subject to Section 409A, settlement of such Award shall be made pursuant to its original
schedule if necessary to comply with Section 409A.

12.2    Excess Parachute Payments. It is recognized that under certain circumstances: (a) payments or benefits provided to a Participant might give rise to an “excess
parachute payment” within the meaning of Section 280G of the Code; and (b) it might be beneficial to a Participant to disclaim some portion of the payment or benefit in order
to avoid such “excess parachute payment” and thereby avoid the imposition of an excise tax resulting therefrom; and (c) under such circumstances it would not be to the
disadvantage of the Company to permit the Participant to disclaim any such payment or benefit in order to avoid the “excess parachute payment” and the excise tax resulting
therefrom.

Accordingly, the Participant may, at the Participant’s option, exercisable at any time or from time to time, disclaim any entitlement to any portion of the payment or
benefits arising under this Plan which would constitute “excess parachute payments,” and it shall be the Participant’s choice as to which payments or benefits shall be so
surrendered, if and to the extent that the Participant exercises such option, so as to avoid “excess parachute payments” provided, however, that Participant must first surrender
payments or benefits that are payable in the same calendar year as the event giving rise to such “excess parachute

16



payment” and, if additional payments or benefits are surrendered, must then surrender payments or benefits that are payable in the immediately succeeding calendar year, and
provided further that no payment or benefit that is surrendered shall affect the amount of payment or benefit payable in a subsequent calendar year.

ARTICLE XIII
TRANSFER RESTRICTIONS

13.1    Transfer Restrictions.

(a)       Stock Options. No Stock Option shall be Transferable by the Participant other than by will or by the laws of descent and distribution, and all Stock
Options shall be exercisable, during the Participant’s lifetime, only by the Participant. Notwithstanding the foregoing, the Committee may determine that a Non-Qualified Stock
Option that otherwise is not Transferable pursuant to this section is Transferable to a Family Member in whole or in part, and in such circumstances, and under such conditions
as specified by the Committee. A Non-Qualified Stock Option that is Transferred to a Family Member pursuant to the preceding sentence (i) may not be Transferred
subsequently other than by will or by the laws of descent and distribution and (ii) shall remain subject to the terms of the Plan and the applicable Award agreement.

(b)    Restricted Stock. The Participant shall not be permitted to Transfer shares of Restricted Stock prior to the date on which the underlying Common Stock
is issued, or, if later, the date on which all restrictions applicable to such Restricted Stock lapse.

(c)       Restricted Stock Units. The Participant may not Transfer Restricted Stock Units or the Common Stock underlying such Awards prior to the date on
which the underlying Common Stock is issued, or, if later, the date on which any restriction or deferral period applicable to such Common Stock lapses.

(d)    Performance Stock Units. The Participant may not Transfer Performance Stock Units or the Common Stock underlying such Awards prior to the date on
which the underlying Common Stock is issued, or, if later, the date on which any restriction, performance or deferral period applicable to such Common Stock lapses.

(e)    Other-Stock-Based Awards. The Participant may not Transfer Other Stock-Based Awards or the Common Stock underlying such Awards prior to the date
on which the underlying Common Stock is issued, or, if later, the date on which any restriction, performance or deferral period applicable to such Common Stock lapses.

(f)     Performance-Based Cash Awards. The Participant may not Transfer Performance-Based Cash Awards other than by will or by the laws of descent and
distribution.

ARTICLE XIV
TERMINATION

14.1    Termination Provisions.

(a)    Stock Options.

(i)    Termination by Death or Disability. If a Participant’s Termination is by reason of death or Disability, all Stock Options that are held by such
Participant that are vested and exercisable on the date of the Participant’s Termination may be exercised by the Participant (or, in the case of death, by the legal representative of
the Participant’s estate) at any time within a period of one year after the date of such Termination, but in no event beyond the expiration of the stated term of such Stock
Options.

(ii)    Involuntary Termination Without Cause. If a Participant’s Termination is by involuntary termination without Cause, all Stock Options that are
held by such Participant that are vested and exercisable on the date of the Participant’s Termination may be exercised by the Participant at any time within a period beginning
on the date of Termination and ending on the earlier of (A) 90 days after the date of such Termination, and (B) the expiration date of the stated term of such Stock Options.

(iii)    Voluntary Termination. If a Participant’s Termination is voluntary (other than a voluntary Termination described in subsection (iv)(2) below),
all Stock Options that are held by such Participant that are vested and exercisable on the date of the Participant’s Termination may be exercised by the Participant at any time
within a period
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beginning on the date of Termination and ending on the earlier of (A) 30 days after the date of such Termination, and (B) the expiration date of the stated term of such Stock
Options.

(iv)    Termination for Cause. If a Participant’s Termination (1) is for Cause or (2) is a voluntary Termination after the occurrence of an event that
would be grounds for a Termination for Cause, all Stock Options, whether vested or not vested, that are held by such Participant shall terminate and expire on the date of such
Termination.

(b)    Restricted Stock.

(i)    Termination. Upon a Participant’s Termination for any reason during the Restriction Period, all Restricted Stock still subject to restriction will
vest or be forfeited in accordance with the terms and conditions established by the Committee at grant, or, if no rights of a Participant are substantially impaired, thereafter.

(c)    Restricted Stock Units.

(i)       Termination. Upon a Participant’s Termination for any reason during the RSU Restriction Period, the Restricted Stock Units will vest or be
forfeited in accordance with the terms and conditions established by the Committee at grant or, if no rights of the Participant are substantially impaired, thereafter.

(d)    Performance Stock Units.

(i)       Termination. Upon a Participant’s Termination for any reason during the Performance Period, the Performance Stock Units will vest or be
forfeited in accordance with the terms and conditions established by the Committee at grant or, if no rights of the Participant are substantially impaired, thereafter.

(e)    Other Stock-Based Awards.

(i)       Termination. Upon a Participant’s Termination for any reason during the Performance Period, the Other Stock-Based Awards will vest or be
forfeited in accordance with the terms and conditions established by the Committee at grant or, if no rights of the Participant are substantially impaired, thereafter.

(f)    Performance-Based Cash Awards.

(i)    Termination. No Performance-Based Cash Award or pro rata portion thereof shall be payable to any Participant who incurs a Termination prior
to the date such Performance-Based Cash Award is paid and the Performance-Based Cash Awards only shall be deemed to be earned when actually paid.

ARTICLE XV
TERMINATION OR AMENDMENT OF PLAN

Notwithstanding any other provision of the Plan, the Board, or the Committee (to the extent permitted by law), may at any time, and from time to time, amend, in
whole or in part, any or all of the provisions of the Plan (including any amendment deemed necessary or advisable to ensure that the Company may comply with any regulatory
requirement referred to in Article XVII or Section 409A), or suspend or terminate it entirely, retroactively or otherwise; provided, however, that, unless otherwise required by
law or specifically provided herein, the rights of a Participant with respect to Awards granted prior to such amendment, suspension or termination, may not be substantially
impaired without the consent of such Participant and, provided further, without the approval of the holders of the Company’s Common Stock entitled to vote in accordance with
applicable law, no amendment may be made that would:

(a)    increase the aggregate number of shares of Common Stock that may be issued under the Plan (except in accordance with Section 4.2);

(b)    change the classification of individuals eligible to receive Awards under the Plan;

(c)    reprice and/or extend the maximum term of Options;

(d)        other than adjustments or substitutions in accordance with Section 4.2, amend the terms of outstanding Awards to reduce the exercise price of
outstanding Appreciation Awards, or cancel outstanding Appreciation Awards (where, prior to the reduction or cancellation, the exercise price exceeds the Fair Market Value on
the date of
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cancellation) in exchange for cash, other Awards or Appreciation Awards with an exercise price that is less than the exercise price of the original Appreciation Awards;

(e)    require stockholder approval to the extent applicable to Incentive Stock Options under Section 422 of the Code; or

(f)        require stockholder approval under the rules of any exchange or system on which the Company’s securities are listed or traded at the request of the
Company.

Notwithstanding anything herein to the contrary, the Board or the Committee may amend the Plan or any Award at any time without a Participant’s consent to comply
with Section 409A or any other applicable law.

ARTICLE XVI
UNFUNDED PLAN

The Plan is an “unfunded” plan for incentive and deferred compensation. With respect to any payments as to which a Participant has a fixed and vested interest but
which are not yet made to a Participant by the Company, nothing contained herein shall give any such Participant any rights that are greater than those of a general unsecured
creditor of the Company.

ARTICLE XVII
GENERAL PROVISIONS

17.1    Notation. The Committee may require each Person receiving shares of Common Stock pursuant to an Award to represent to and agree with the Company in
writing that the Participant is acquiring the shares without a view to distribution thereof and such other securities law related representations as the Committee shall request. In
addition to any notation required by the Plan, book-entry accounts for such shares may include any notation that the Committee deems appropriate to reflect any restrictions on
Transfer.

All book-entry accounts for shares of Common Stock delivered under the Plan shall be subject to such stop transfer orders and other restrictions as the Committee may
deem advisable under the rules, regulations and other requirements of the SEC, any stock exchange upon which the Common Stock is then listed or any national automated
quotation system on which the Common Stock is then quoted, any applicable Federal or state securities law, and any applicable corporate law, and the Committee may cause a
notation or notations to be put on any such book-entries to make appropriate reference to such restrictions. If necessary or advisable in order to prevent a violation of applicable
securities laws or to avoid the imposition of public company reporting requirements, then, notwithstanding anything herein to the contrary, any stock-settled Awards may be
paid in cash in an amount equal to the Fair Market Value on the date of settlement of such Awards.

17.2       Other Plans. Nothing contained in the Plan shall prevent the Board from adopting other or additional compensation arrangements, subject to stockholder
approval if such approval is required; and such arrangements may be either generally applicable or applicable only in specific cases.

17.3    No Right to Employment/Consultancy/Directorship. Neither the Plan nor the grant of any Award thereunder shall give any Participant or other Person any
right to employment, consultancy or directorship by the Company or any Affiliate of the Company, or limit in any way the right of the Company or any Affiliate of the
Company by which an employee is employed or a Consultant or Non-Employee Director is retained to terminate his or her employment, consultancy or directorship at any
time.

17.4    Withholding of Taxes. The Company shall have the right to deduct from any payment to be made pursuant to the Plan, or to otherwise require, prior to the
issuance or delivery of any shares of Common Stock or the payment of any cash thereunder, payment by the Participant of, any Federal, state, local or other taxes required by
law to be withheld in an amount at least equal to the statutory minimum amount of taxes required to be withheld; provided, however, at the Participant’s election, the Participant
may request the Company withhold additional amounts up to the Participant’s maximum individual tax rate in each relevant jurisdiction applicable to the Participant at such
time of withholding, so long as the withholdings do not result in an Award under this Plan being classified as a liability-based award in accordance with applicable accounting
standards. Upon the vesting of Restricted Stock (or other Award that is taxable upon vesting), or upon making an election under Section 83(b) of the Code, a Participant shall
pay all required withholding to the Company. Any required or permitted withholding obligation
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with regard to any Participant may be satisfied, subject to the consent of the Committee, by reducing the number of shares of Common Stock otherwise deliverable or by
delivering shares of Common Stock already owned. Any fraction of a share of Common Stock required to satisfy such tax obligations shall be disregarded and the amount due
shall be paid instead in cash by the Participant.

17.5    No Assignment of Benefits. No Award or other benefit payable under the Plan shall, except as otherwise specifically provided in the Plan or permitted by the
Committee, be Transferable in any manner, and any attempt to Transfer any such benefit shall be void, and any such benefit shall not in any manner be liable for or subject to
the debts, contracts, liabilities, engagements or torts of any Person who shall be entitled to such benefit, nor shall it be subject to attachment or legal process for or against such
Person.

17.6    Listing and Other Conditions. If at any time counsel to the Company shall be of the opinion that any offer or sale of Common Stock pursuant to an Award is
or may be unlawful or prohibited, or will or may result in the imposition of excise taxes on the Company, under the statutes, rules or regulations of any applicable jurisdiction
or under the rules of the national securities exchange on which the Common Stock then is listed, the Company shall have no obligation to make such offer or sale, or to make
any application or to effect or to maintain any qualification or registration under the Securities Act or otherwise, with respect to the Common Stock or Awards, and the right to
exercise any Option or any Other Stock-Based Award that provides for a Participant-elected exercise shall be suspended until, in the opinion of said counsel, such offer or sale
shall be lawful, permitted or will not result in the imposition of excise taxes on the Company. A Participant shall be required to supply the Company with any representations
and information that the Company requests and otherwise cooperate with the Company in obtaining any listing, registration, qualification, exemption, consent or approval the
Company deems necessary or appropriate.

17.7    Governing Law. The Plan and matters arising under or related to it shall be governed by and construed in accordance with the internal laws of the State of
Delaware without giving effect to its principles of conflicts of laws that would cause the application of the law of another jurisdiction.

17.8    Construction. Unless a clear contrary intention appears: (a) the defined terms herein shall apply equally to both the singular and plural forms of such terms; (b)
reference to any Person includes such Person’s successors and assigns but, if applicable, only if such successors and assigns are not prohibited by the Plan or any Award
agreement, and reference to a Person in a particular capacity excludes such Person in any other capacity or individually; (c) any pronoun shall include the corresponding
masculine, feminine and neuter forms; (d) reference to any agreement, document or instrument means such agreement, document or instrument as amended or modified and in
effect from time to time in accordance with the terms thereof; (e) reference to any law, rule or regulation means such law, rule or regulation as amended, modified, codified,
replaced or reenacted, in whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder, and reference to any section or other
provision of any law, rule or regulation means that provision of such law, rule or regulation from time to time in effect and constituting the substantive amendment,
modification, codification, replacement or reenactment of such section or other provision; (f) “hereunder,” “hereof,” “hereto,” and words of similar import shall be deemed
references to the Plan as a whole and not to any particular article, section or other provision hereof; (g) numbered or lettered articles, sections and subsections herein contained
refer to articles, sections and subsections of the Plan; (h) “including” (and with correlative meaning “include”) means including without limiting the generality of any
description preceding such term; (i) “or” is used in the inclusive sense of “and/or”; (j) references to documents, instruments or agreements shall be deemed to refer as well to all
addenda, exhibits, schedules or amendments thereto; and (k) reference to dollars or $ shall be deemed to refer to U.S. dollars.

17.9    Other Benefits. No Award, whether at grant or payment, shall be deemed compensation for purposes of computing benefits under any retirement plan of the
Company or its Affiliates or shall affect any benefits under any other benefit plan now or subsequently in effect under which the availability or amount of benefits is related to
the level of compensation, unless expressly provided to the contrary in such benefit plan.

17.10    Costs. The Company shall bear all expenses associated with administering the Plan, including expenses of issuing Common Stock pursuant to any Awards.
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17.11    No Right to Same Benefits. The provisions of Awards need not be the same with respect to each Participant, and each Award to an individual Participant need
not be the same.

17.12      Death/Disability. The Committee may require the transferee of a Participant to supply it with written notice of the Participant’s death or Disability and to
supply it with a copy of the will (in the case of the Participant’s death) or such other evidence as the Committee deems necessary or advisable to establish the validity of the
transfer of an Award. The Committee also may require that the transferee agree to be bound by all of the terms and conditions of the Plan.

17.13    Section 16(b) of the Exchange Act. All elections and transactions under the Plan by persons subject to Section 16 of the Exchange Act involving shares of
Common Stock are intended to comply with any applicable exemptive condition under Rule 16b-3. The Committee may establish and adopt written administrative guidelines,
designed to facilitate compliance with Section 16(b) of the Exchange Act, as it may deem necessary or advisable for the administration and operation of the Plan and the
transaction of business thereunder.

17.14    Section 409A. Although the Company does not guarantee to a Participant the particular tax treatment of any Award, all Awards are intended to comply with, or
be exempt from, the requirements of Section 409A and the Plan and any Award agreement shall be limited, construed and interpreted in accordance with such intent. To the
extent that any Award constitutes “non-qualified deferred compensation” pursuant to Section 409A (a “Section 409A Covered Award”), it is intended to be paid in a manner
that will comply with Section 409A. In no event shall the Company be liable for any additional tax, interest or penalties that may be imposed on a Participant by Section 409A
or for any damages for failing to comply with Section 409A. Notwithstanding anything in the Plan or in an Award to the contrary, the following provisions shall apply to
Section 409A Covered Awards:

(a)       A Termination of Employment shall not be deemed to have occurred for purposes of any provision of a Section 409A Covered Award providing for
payment upon or following a termination of the Participant’s employment unless such termination is also a “separation from service” within the meaning of Section 409A and,
for purposes of any such provision of a Section 409A Covered Award, references to a “termination,” “termination of employment” or like terms shall mean separation from
service. Notwithstanding any provision to the contrary in the Plan or the Award, if the Participant is deemed on the date of the Participant’s Termination to be a “specified
employee” within the meaning of that term under Section 409A(a)(2)(B) of the Code and using the identification methodology selected by the Company from time to time, or if
none, the default methodology set forth in Section 409A, then with regard to any such payment under a Section 409A Covered Award, to the extent required to be delayed in
compliance with Section 409A(a)(2)(B) of the Code, such payment shall not be made prior to the earlier of (i) the expiration of the six-month period measured from the date of
the Participant’s separation from service, and (ii) the date of the Participant’s death. All payments delayed pursuant to this Section 17.14(a) shall be paid to the Participant on
the first day of the seventh month following the date of the Participant’s separation from service or, if earlier, on the date of the Participant’s death.

(b)    With respect to any payment pursuant to a Section 409A Covered Award that is triggered upon a Change in Control, unless otherwise provided in the
Award agreement at grant, the settlement of such Award shall not occur until the earliest of (i) the Change in Control if such Change in Control constitutes a “change in the
ownership of the corporation,” a “change in effective control of the corporation” or a “change in the ownership of a substantial portion of the assets of the corporation,” within
the meaning of Section 409A(a)(2)(A)(v) of the Code, (ii) the date such Award otherwise would be settled pursuant to the terms of the applicable Award agreement, and (iii) the
Participant’s “separation from service” within the meaning of Section 409A, subject to Section 17.14(a).

(c)    For purposes of Code Section 409A, a Participant’s right to receive any installment payments under the Plan or pursuant to an Award shall be treated as a
right to receive a series of separate and distinct payments.

(d)    Whenever a payment under the Plan or pursuant to an Award specifies a payment period with reference to a number of days (e.g., “payment shall be
made within 30 days following the date of termination”), the actual date of payment within the specified period shall be within the sole discretion of the Company.

17.15    Successor and Assigns. The Plan shall be binding on all successors and permitted assigns of a Participant, including the estate of such Participant and the
executor, administrator or trustee of such estate.
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17.16    Severability of Provisions. If any provision of the Plan shall be held invalid or unenforceable, such invalidity or unenforceability shall not affect any other
provisions hereof, and the Plan shall be construed and enforced as if such provisions had not been included.

17.17    Payments to Minors, Etc. Any benefit payable to or for the benefit of a minor, an incompetent person or other person incapable of receipt thereof shall be
deemed paid when paid to such person’s guardian or to the party providing or reasonably appearing to provide for the care of such person, and such payment shall fully
discharge the Committee, the Board, the Company, its Affiliates and their employees, agents and representatives with respect thereto.

17.18    Headings and Captions. The headings and captions herein are provided for reference and convenience only, shall not be considered part of the Plan, and shall
not be employed in the construction of the Plan.

17.19       Recoupment. All Awards granted or other compensation paid by the Company under the Plan, including any shares of Common Stock issued under any
Award thereunder, will be subject to: (i) any compensation recapture policies adopted or established by the Board or a committee of the Board from time to time (including the
Floor & Decor Holdings, Inc. Dodd-Frank Clawback Policy and the Floor & Decor Holdings, Inc. Incentive Compensation Recoupment Policy, or any successors thereto), as it
deems advisable, to the extent permitted by applicable law and applicable stock exchange rules, and (ii) any compensation recapture policies to the extent required pursuant to
any applicable law (including, without limitation, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or other applicable law) or the rules and regulations of any
national securities exchange on which the shares of Common Stock are then traded.

17.20    Reformation; Permitted Disclosures.

(a)        If any provision set forth in the Plan or an Award agreement is found by any court of competent jurisdiction or arbitrator to be invalid, void or
unenforceable or to be excessively broad as to duration, activity, geographic application or subject, such provision or provisions shall be construed, by limiting or reducing
them to the extent legally permitted, so as to be enforceable to the maximum extent compatible with then applicable law.

(b)    Nothing contained in this Plan or any Award agreement shall prohibit or prevent a Participant from (i) reporting possible violations of federal law or
regulations, including any possible securities laws violations, to any governmental agency or entity, including the U.S. Department of Justice, the SEC, the U.S. Congress, or
any agency Inspector General; (ii) making any other disclosures that are protected under the whistleblower provisions of Federal law or regulations; (iii) otherwise fully
participating in any Federal whistleblower programs, including any such programs managed by the SEC or the Occupational Safety and Health Administration; or (iv) receiving
individual monetary awards or other individual relief by virtue of participating in any such Federal whistleblower programs.

(c)    Under the Federal Defend Trade Secrets Act of 2016, a Participant shall not be held criminally or civilly liable under any Federal or state trade secret law
for the disclosure of a trade secret that is made (i) (A) in confidence to a Federal, state, or local government official, either directly or indirectly, or to an attorney; and (B) solely
for the purpose of reporting or investigating a suspected violation of law; (ii) to a Participant’s attorney in relation to a lawsuit for retaliation against a Participant for reporting a
suspected violation of law; or (iii) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

17.21    Electronic Communications. Notwithstanding anything else herein to the contrary, any Award agreement, notice of exercise of an Option or any Other Stock-
Based Award that provides for a Participant-elected exercise, or other document or notice required or permitted by the Plan or an Award that is required to be delivered in
writing may, to the extent determined by the Committee, be delivered and accepted electronically. Signatures also may be electronic if permitted by the Committee. The term
“written agreement” as used in the Plan shall include any document that is delivered and/or accepted electronically.
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17.22       No Rights as Stockholder. Subject to the provisions of the Award agreement, no Participant shall have any rights as a stockholder of the Company with
respect to any Award until such individual becomes the holder of record of the shares of Common Stock underlying the Award.

ARTICLE XVIII
EFFECTIVE DATE OF PLAN

The Plan was originally adopted by the Board on April 13, 2017 and was approved by the stockholders of the Company on April 13, 2017 (the “Effective Date”). The
Plan, as amended and restated herein, was adopted by the Board on February 18, 2026. Following the Board’s adoption of the amended and restated Plan, the amended and
restated Plan shall become effective upon the date on which the amended and restated Plan is approved by the stockholders of the Company (the “Restatement Effective
Date”), which approval must occur within the period ending twelve (12) months after the date the Plan is adopted by the Board.

ARTICLE XIX
TERM OF PLAN

No Award shall be granted on or after the tenth anniversary of February 18, 2026, provided that Awards granted prior to such tenth anniversary may extend beyond that date in
accordance with the terms of the Plan.
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EXHIBIT A
PERFORMANCE CRITERIA

Performance goals established for purposes of the grant or vesting of performance-based Awards of Restricted Stock, Performance Stock Units, Other Stock-Based
Awards or Performance-Based Cash Awards that are intended to be “performance-based” shall be based on one or more of the following performance criteria (“Performance
Criteria”):

(1)    enterprise value or value creation targets;

(2)    income or net income; operating income; net operating income or net operating income after tax; operating profit or net operating profit;

(3)    cash flow including, but not limited to, from operations or free cash flow;

(4)    specified objectives with regard to limiting the level of increase in all or a portion of bank debt or other long-term or short-term public or private debt or other
similar financial obligations, or other capital structure improvements, which may be calculated net of cash balances or other offsets and adjustments as may
be established by the Committee;

(5)        sales, net sales, revenues, net income or earnings before income tax or other exclusions including earnings before interest, income tax, depreciation and
amortization expenses (EBITDA);

(6)    same store sales performance or growth targets;

(7)    new store openings or new store performance;

(8)    operating margin; return on operating revenue or return on operating profit;

(9)    inventory turns, inventory productivity or inventory shrinkage;

(10)    return measures (after tax or pre-tax), including return on capital employed, return on invested capital; return on equity, return on assets, return on net assets;

(11)    market capitalization, earnings per share, fair market value of the shares of the Company’s Common Stock, franchise value (net of debt), economic value added;

(12)    total stockholder return or growth in total stockholder return (with or without dividend reinvestment);

(13)    proprietary investment results;

(14)    estimated market share;

(15)    expense management/control or reduction (including without limitation, compensation and benefits expense);

(16)    customer satisfaction;

(17)    technological improvements/implementation, new product innovation;

(18)    collections and recoveries;

(19)    property/asset purchases;

(20)    litigation and regulatory resolution/implementation goals;

(21)    leases, contracts or financings (including renewals, overhead, savings, G&A and other expense control goals);

(22)    risk management/implementation;

(23)    development and implementation of strategic plans or organizational restructuring goals;

(24)        development and implementation of risk and crisis management programs; compliance requirements and compliance relief; productivity goals; workforce
management and succession planning goals;

(25)    employee satisfaction or staff development;

(26)    comparisons with various stock market indices;
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(27)    growth measures, including revenue growth, as compared with a peer group;

(28)    working capital;

(29)    supply chain achievements (including establishing relationships with manufacturers or suppliers of component materials and manufacturers of the Company’s
products);

(30)    financial ratios, including those measuring liquidity, activity, profitability or leverage;

(31)    occupancy costs and related metrics (including per square foot of leased premises and as a percentage of sales);

(32)    advertising efficiencies and returns (including advertising expense to sales percentage);

(33)    market penetration;

(34)    geographic business expansion;

(35)    customer growth;

(36)        formations of joint ventures or partnerships or the completion of other similar transactions intended to enhance revenue or profitability or to enhance its
customer base;

(37)    completion of a merger, acquisition or any transaction that results in the sale of all or substantially all of the stock or assets; or

(38)    such other performance criteria as determined in the Committee’s discretion.

All Performance Criteria may be based upon the attainment of specified levels of the Company (or Affiliate, Subsidiary, division, other operational unit, business
segment or administrative department of the Company or any of its Affiliates) performance under one or more of the measures described above and may be measured relative to
the performance of other corporations (or an Affiliate, Subsidiary, division, other operational unit, business segment or administrative department of another corporation or any
of its Affiliates). Any goal may be expressed as a dollar figure, on a percentage basis (if applicable) or on a per share basis, and goals may be either absolute, relative to a
selected peer group or index, or a combination of both.
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Exhibit 31.1
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Bradley S. Paulsen, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Floor & Decor Holdings, Inc. for the fiscal quarter ended June 25, 2026;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s
fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting. 

Date: July 30, 2026
  /s/ Bradley S. Paulsen
  Bradley S. Paulsen
  Chief Executive Officer
  (Principal Executive Officer)



Exhibit 31.2
 

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Bryan H. Langley, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Floor & Decor Holdings, Inc. for the fiscal quarter ended June 25, 2026;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s
fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: July 30, 2026
  /s/ Bryan H. Langley
  Bryan H. Langley
  Executive Vice President and Chief Financial Officer
  (Principal Financial Officer and Principal Accounting Officer)



Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q for the fiscal quarter ended June 25, 2026 of Floor & Decor Holdings, Inc. (the “Company”) as filed with the
Securities and Exchange Commission (the “SEC”) on the date hereof (the “Report”), Bradley S. Paulsen, as Chief Executive Officer of the Company, and Bryan H. Langley, as
Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(“Section 906”), that, to the best of his knowledge: 

(i) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

Date: July 30, 2026
/s/ Bradley S. Paulsen

  Bradley S. Paulsen
  Chief Executive Officer
  (Principal Executive Officer)

Date: July 30, 2026
/s/ Bryan H. Langley

  Bryan H. Langley
  Executive Vice President and Chief Financial Officer
  (Principal Financial Officer and Principal Accounting Officer)

A signed original of this written statement as required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signatures that
appear in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company and will be retained by the Company
and furnished to the SEC or its staff upon request.


