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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Approval of the Amendment and Restatement of the Amended and Restated 2010 Incentive Award Plan

The Board of Directors (the “Board”) of Intuitive Surgical, Inc. (the “Company”) previously adopted, subject to stockholder approval, the amendment and
restatement of the Company’s Amended and Restated 2010 Incentive Award Plan (the “Amended 2010 Plan”), which (i) increases the number of shares of
common stock reserved for issuance pursuant to awards granted under the Amended 2010 Plan from 103,350,000 to 110,350,000, and (ii) extends the term
of the Amended 2010 Plan to 2032. At the Company’s annual meeting of stockholders held on April 28, 2022 (the “Annual Meeting”), the Company’s
stockholders approved the Amended 2010 Plan. The foregoing description of the Amended 2010 Plan is qualified in its entirety by reference to the text of
the Amended 2010 Plan, which is filed as Exhibit 10.1 hereto and incorporated herein by reference.

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

At the Annual Meeting, the stockholders of the Company voted on the following four proposals, each of which is described in detail in the Proxy Statement
filed with the Securities and Exchange Commission on March 9, 2022:

Proposal No. 1: To elect eleven members to the Board to serve a one-year term expiring at the 2023 Annual Meeting of Stockholders:
Nominee For Against Abstain Broker Non-votes

Craig H. Barratt, Ph.D. 269,902,234 17,995,242 1,768,946 27,101,340
Joseph C. Beery 286,477,787 2,377,010 811,625 27,101,340
Gary S. Guthart, Ph.D. 287,313,108 1,569,095 784,219 27,101,340
Amal M. Johnson 277,110,631 11,395,449 1,160,342 27,101,340
Don R. Kania, Ph.D. 283,591,564 4,819,248 1,255,610 27,101,340
Amy L. Ladd, M.D. 285,101,076 3,766,282 799,064 27,101,340
Keith R. Leonard, Jr. 286,461,445 2,391,073 813,904 27,101,340
Alan J. Levy, Ph.D. 248,548,140 39,516,120 1,602,162 27,101,340
Jami Dover Nachtsheim 282,168,861 6,242,981 1,254,580 27,101,340
Monica P. Reed, M.D. 284,706,559 4,159,997 799,866 27,101,340
Mark J. Rubash 279,068,945 9,429,925 1,167,552 27,101,340

Each of the nominees nominated in Proposal No. 1 was elected.

Proposal No. 2: To consider and approve, on an advisory basis, the compensation of the Company’s Named Executive Officers as disclosed in the Proxy
Statement:

For Against Abstain Broker Non-votes
267,571,998 21,437,821 656,603 27,101,340

Proposal No. 2 was approved on an advisory basis.

Proposal No. 3: To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal
year ending December 31, 2022:

For Against Abstain
314,345,170 1,454,891 967,701

Proposal No. 3 was approved.

Proposal No. 4: To approve the amendment and restatement of the Company’s Amended and Restated 2010 Plan:
For Against Abstain Broker Non-votes

180,248,868 108,416,105 1,001,449 27,101,340

Proposal No. 4 was approved.



This Current Report on Form 8-K contains forward-looking statements. Statements using words such as “estimates,” “projects,” “believes,” “anticipates,”
“plans,” “expects,” “intends,” “may,” “will,” “could,” “should,” “would,” “targeted,” and similar words and expressions are intended to identify forward-
looking statements. These forward-looking statements are necessarily estimates reflecting the judgment of the Company’s management and involve a
number of risks and uncertainties that could cause actual results to differ materially from those suggested by the forward-looking statements. These
forward-looking statements include, but are not limited to, statements related to the expected impacts of the COVID-19 pandemic on our business, financial
condition, and results of operations, future results of operations, future financial position, our financing plans and future capital requirements, our potential
tax assets or liabilities, and statements based on current expectations, estimates, forecasts, and projections about the economies and markets in which we
operate and our beliefs and assumptions regarding these economies and markets. These forward-looking statements should be considered in light of various
important factors, including, but not limited to, the following: disruption to our supply chain, including increased difficulties in obtaining a sufficient
supply of materials in the semiconductor and other markets, the risk that the COVID-19 pandemic could lead to material delays and cancellations of, or
reduced demand for, procedures; curtailed or delayed capital spending by hospitals; closures of our facilities; delays in surgeon training; delays in gathering
clinical evidence; delays in obtaining new product approvals, clearances, or certifications from the U.S. Food and Drug Administration (“FDA”); the
evaluation of the risks of robotic-assisted surgery in the presence of infectious diseases; diversion of resources to respond to COVID-19 outbreaks; the risk
that the COVID-19 virus causes economies in our key markets to enter prolonged recessions; the impact of global and regional economic and credit market
conditions on healthcare spending; the risk of our inability to comply with complex FDA and other regulations, which may result in significant
enforcement actions; regulatory approvals, clearances, certifications, and restrictions or any dispute that may occur with any regulatory body; guidelines
and recommendations in the healthcare and patient communities; healthcare reform legislation in the U.S. and its impact on hospital spending,
reimbursement, and fees levied on certain medical device revenues; changes in hospital admissions and actions by payers to limit or manage surgical
procedures; the timing and success of product development and market acceptance of developed products; the results of any collaborations, in-licensing
arrangements, joint ventures, strategic alliances, or partnerships, including the joint venture with Shanghai Fosun Pharmaceutical (Group) Co., Ltd.; our
completion of and ability to successfully integrate acquisitions; intellectual property positions and litigation; competition in the medical device industry and
in the specific markets of surgery in which we operate; risks associated with our operations and any expansion outside of the United States; unanticipated
manufacturing disruptions or the inability to meet demand for products; our reliance on sole and single source suppliers; the results of legal proceedings to
which we are or may become a party, including but not limited to product liability claims; adverse publicity regarding us and the safety of our products and
adequacy of training; the impact of changes to tax legislation, guidance, and interpretations; changes in tariffs, trade barriers, and regulatory requirements;
and other risk factors. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this press
release and which are based on current expectations and are subject to risks, uncertainties, and assumptions that are difficult to predict, including those risk
factors identified under the heading “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021, as updated by
the Company’s other filings with the Securities and Exchange Commission (including the Company's Quarterly Report on Form 10-Q for the quarter ended
March 31, 2022). We undertake no obligation to publicly update or release any revisions to these forward-looking statements, except as required by law.

The information in this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that section and shall not be deemed to be
incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description
10.1 Intuitive Surgical, Inc. Amended and Restated 2010 Incentive Award Plan, as amended and restated.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES
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EXHIBIT 10.1

AMENDED AND RESTATED INTUITIVE SURGICAL, INC. 2010 INCENTIVE AWARD PLAN

(Amendment and Restatement Adopted by the Board of Directors on March 7, 2022)
(Approved by the Shareholders on April 28, 2022)

ARTICLE 1.

PURPOSE

The purpose of the Intuitive Surgical, Inc. 2010 Incentive Award Plan, as amended and restated from time to time (the “Plan”) is to

promote the success and enhance the value of Intuitive Surgical, Inc. (the “Company”) by linking the individual interests of the members of

the Board, Employees, and Consultants to those of Company stockholders and by providing such individuals with an incentive for

outstanding performance to generate superior returns to Company stockholders. The Plan is further intended to provide an ability to motivate,

attract and retain the services of members of the Board, Employees and Consultants upon whose judgment, interest, and special effort the

successful conduct of the Company’s operation is largely dependent.

ARTICLE 2.

DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan, they shall have the meanings specified below, unless the context clearly indicates

otherwise. The singular pronoun shall include the plural where the context so indicates.

2.1 “Administrator” shall mean the entity that conducts the general administration of the Plan as provided in Article 12. With reference to

the duties of the Committee under the Plan which have been delegated to one or more persons pursuant to Section 12.6, or as to which the

Board has assumed, the term “Administrator” shall refer to such person(s) unless the Committee or the Board has revoked such delegation

or the Board has terminated the assumption of such duties.

2.2 “Affiliate” shall mean (a) Subsidiary; and (b) any domestic eligible entity that is disregarded, under Treasury Regulation

Section 301.7701-3, as an entity separate from either (i) the Company or (ii) any Subsidiary.

2.3 “Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in the United States, International

Financial Reporting Standards or such other accounting principles or standards as may apply to the Company’s financial statements under

United States federal securities laws from time to time.
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2.4 “Award” shall mean an Option, a Restricted Stock award, a Restricted Stock Unit award, a Performance Award, a Dividend

Equivalent award or a Stock Appreciation Right, which may be awarded or granted under the Plan (collectively, “Awards”).

2.5 “Award Agreement” shall mean any written notice, agreement, terms and conditions, contract or other instrument or document

evidencing an Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as the

Administrator shall determine consistent with the Plan.

2.6 “Award Limit” shall mean with respect to Awards that shall be payable in Shares or in cash, as the case may be, the respective limit

set forth in Section 3.3.

2.7 “Board” shall mean the Board of Directors of the Company.

2.8 “Change in Control” shall mean and includes each of the following:

(a) Any “person” (as such term is used in Section 13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial owner” (as

defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of

the total voting power represented by the Company’s then outstanding voting securities; or

(b) A change in the composition of the Board occurring within a two-year period, as a result of which fewer than a majority of the

directors are Incumbent Directors. “Incumbent Directors” shall mean directors who either (A) are directors of the Company as of the date

hereof, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at

the time of such election or nomination (but shall not include an individual whose election or nomination is in connection with an actual or

threatened proxy contest relating to the election of directors to the Company); or

(c) There is consummated a merger or consolidation of the Company with or into any other corporation, other than a merger or

consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either

by remaining outstanding or by being converted into voting securities of the surviving entity) at least fifty percent (50%) of the total voting

power represented by the voting securities of the Company or such surviving entity outstanding immediately after such merger or

consolidation or the parent of the entity which survives such merger or consolidation; or

(d) The stockholders of the Company approve a plan of complete liquidation of the Company or there is consummated the sale or

disposition by the Company of all or substantially all of the Company’s assets, other than
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a sale or disposition by the Company of all or substantially all of the Company’s assets to an entity, at least eighty percent (80%) of the

combined voting power of the voting securities of which are owned by persons in substantially the same proportions as their ownership of the

Company immediately prior to such sale.

In addition, if a Change in Control constitutes a payment event with respect to any Award which provides for the deferral of

compensation and is subject to Section 409A of the Code, the transaction or event described in subsection (a), (b), (c) or (d) with respect to

such Award must also constitute a “change in control event,” as defined in Treasury Regulation §1.409A-3(i)(5) to the extent required by

Section 409A.

The Committee shall have full and final authority, which shall be exercised in its discretion, to determine conclusively whether a

Change in Control of the Company has occurred pursuant to the above definition, and the date of the occurrence of such Change in Control

and any incidental matters relating thereto.

2.9 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations and official

guidance promulgated thereunder.

2.10 “Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the Board,

appointed as provided in Section 12.1.

2.11 “Common Stock” shall mean the common stock of the Company, par value $0.001 per share.

2.12 “Company” shall mean Intuitive Surgical, Inc., a Delaware corporation.

2.13 “Consultant” shall mean any consultant or adviser engaged to provide services to the Company or any Affiliate that qualifies as a

consultant under the applicable rules of the Securities and Exchange Commission for registration of shares on a Form S-8 Registration

Statement.

2.14 “Director” shall mean a member of the Board, as constituted from time to time.

2.15 “Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on Shares, awarded

under Section 9.2.

2.16 “DRO” shall mean a domestic relations order as defined by the Code or Title I of the Employee Retirement Income Security Act of

1974, as amended from time to time, or the rules thereunder.

2.17 “Effective Date” shall mean the date the Plan is approved by the Board, subject to approval of the Plan by the Company’s

stockholders.
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2.18 “Eligible Individual” shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as determined by the

Committee.

2.19 “Employee” shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the Code and the

Treasury Regulations thereunder) of the Company or of any Affiliate.

2.20 “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as a stock

dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of

shares of Common Stock (or other securities of the Company) or the share price of Common Stock (or other securities) and causes a change

in the per share value of the Common Stock underlying outstanding Awards.

2.21 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

2.22 “Fair Market Value” shall mean, as of any given date, the value of a Share determined as follows:

(a) If the Common Stock is listed on any (i) established securities exchange (such as the New York Stock Exchange, the NASDAQ

Global Market and the NASDAQ Global Select Market), (ii) national market system or (iii) automated quotation system on which the Shares

are listed, quoted or traded, its Fair Market Value shall be the closing sales price for a share of Common Stock as quoted on such exchange

or system for such date or, if there is no closing sales price for a share of Common Stock on the date in question, the closing sales price for a

share of Common Stock on the last preceding date for which such quotation exists, as reported in The Wall Street Journal or such other

source as the Administrator deems reliable;

(b) If the Common Stock is not listed on an established securities exchange, national market system or automated quotation

system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall be the mean of the high bid

and low asked prices for such date or, if there are no high bid and low asked prices for a share of Common Stock on such date, the high bid

and low asked prices for a share of Common Stock on the last preceding date for which such information exists, as reported in The Wall

Street Journal or such other source as the Administrator deems reliable; or

(c) If the Common Stock is neither listed on an established securities exchange, national market system or automated quotation

system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by the Administrator in good faith.
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2.23. “Full Value Award” shall mean any Award other than (i) an Option, (ii) a Stock Appreciation Right or (iii) any other Award for which

the Holder pays the intrinsic value existing as of the date of grant (whether directly or by forgoing a right to receive a payment from the

Company or any Affiliate).

2.24 “Greater Than 10% Stockholder” shall mean an individual then owning (within the meaning of Section 424(d) of the Code) more

than 10% of the total combined voting power of all classes of stock of the Company or any Affiliate corporation (as defined in Section 424(f)

of the Code) or parent corporation thereof (as defined in Section 424(e) of the Code).

2.25 “Holder” shall mean a person who has been granted an Award.

2.26 “Incentive Stock Option” shall mean an Option that is intended to qualify as an incentive stock option and conforms to the

applicable provisions of Section 422 of the Code.

2.27 “Non-Employee Director” shall mean a Director of the Company who is not an Employee.

2.28 “Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option.

2.29 “Option” shall mean a right to purchase Shares at a specified exercise price, granted under Article 6. An Option shall be either a

Non-Qualified Stock Option or an Incentive Stock Option; provided, however, that Options granted to Non-Employee Directors and

Consultants shall only be Non-Qualified Stock Options.

2.30 “Parent” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities ending with

the Company if each of the entities other than the Company beneficially owns, at the time of the determination, securities or interests

representing more than fifty percent (50%) of the total combined voting power of all classes of securities or interests in one of the other

entities in such chain.

2.31 “Performance Award” shall mean a cash bonus award, stock bonus award, performance award or incentive award that is paid in

cash, Shares or a combination of both, awarded under Section 9.1.

2.32 “Performance Criteria” shall mean the criteria (and adjustments) that the Committee selects for an Award for purposes of

establishing the Performance Goal or Performance Goals for a Performance Period, determined as follows:
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(a) The Performance Criteria that shall be used to establish Performance Goals may include the following, or such other metrics

established by the Committee:

(i) gross or net sales or revenue;

(ii) net earnings (either before or after one or more of the following: (A) interest, (B) taxes, (C) depreciation, and

(D) amortization);

(iii) operating earnings or profit;

(iv) gross or net profit or operating margin;

(v) cash flow (including, but not limited to, operating cash flow and free cash flow);

(vi) return on assets;

(vii) return on capital;

(viii) return on invested capital;

(ix) return on stockholders’ equity;

(x) return on sales;

(xi) earnings per share;

(xii) multiples of price per share to earnings per share (“P/E”);

(xiii) multiples of P/E to growth;

(xiv) price per share of Common Stock;

(xv) stock price appreciation;

(xvi) total stockholder return;

(xvii) economic value added (EVA = net operating profit after taxes-a capital charge);

(xviii) achievement of objectively determinable strategic initiatives;

(xix) number of procedures; and

(xx) employee productivity,

any of which may be measured either in absolute terms or as compared to any incremental increase or decrease or as compared to results

of a peer group or to market performance indicators or indices.
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(b) The Administrator may, in its sole discretion, provide that one or more objectively determinable adjustments shall be made to

one or more of the Performance Goals. Such adjustments may include one or more of the following: (i) items related to a change in

accounting principle; (ii) items relating to financing activities; (iii) expenses for restructuring or productivity initiatives; (iv) other non-operating

items; (v) items related to acquisitions; (vi) items attributable to the business operations of any entity acquired by the Company during the

Performance Period; (vii) items related to the disposal of a business or segment of a business; (viii) items related to discontinued operations

that do not qualify as a segment of a business under Applicable Accounting Standards; (ix) items attributable to any stock dividend, stock

split, combination or exchange of stock occurring during the Performance Period; (x) any other items of significant income or expense which

are determined to be appropriate adjustments; (xi) items relating to unusual or extraordinary corporate transactions, events or developments,

(xii) items related to amortization of acquired intangible assets; (xiii) items that are outside the scope of the Company’s core, on-going

business activities; (xiv) items related to acquired in-process research and development; (xv) items relating to changes in tax laws; (xvi) items

relating to major licensing or partnership arrangements; (xvii) items relating to asset impairment charges; (xviii) items relating to gains or

losses for litigation, arbitration and contractual settlements; (xix) items relating to any other unusual or nonrecurring events or changes in

applicable laws, accounting principles or business conditions; or (xx) non-cash items.

2.33 “Performance Goals” shall mean, for a Performance Period, one or more goals established in writing by the Administrator for the

Performance Period based upon one or more Performance Criteria. Depending on the Performance Criteria used to establish such

Performance Goals, the Performance Goals may be expressed in terms of overall Company performance or the performance of a Subsidiary,

division, business unit, or an individual.

2.34 “Performance Period” shall mean one or more periods of time, which may be of varying and overlapping durations, as the

Administrator may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a

Holder’s right to, and the payment of, a Performance Award.

2.35 “Permitted Transferee” shall mean, with respect to a Holder, any “family member” of the Holder, as defined under the instructions

to use of the Form S-8 Registration Statement under the Securities Act, after taking into account any state, federal, local or foreign tax and

securities laws applicable to transferable Awards.

2.36 “Plan” shall mean this Intuitive Surgical, Inc. 2010 Incentive Award Plan, as amended or restated from time to time.
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2.37 “Program” shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and conditions

intended to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be granted under the

Plan.

2.38 “Restricted Stock” shall mean Common Stock awarded under Article 8 that is subject to certain restrictions and may be subject to

risk of forfeiture or repurchase.

2.39 “Restricted Stock Units” shall mean the right to receive Shares awarded under Section 9.3.

2.40 “Securities Act” shall mean the Securities Act of 1933, as amended.

2.41 “Shares” shall mean shares of Common Stock.

2.42 “Stock Appreciation Right” shall mean a stock appreciation right granted under Article 10.

2.43 “Subsidiary” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities

beginning with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the

determination, securities or interests representing more than fifty percent (50%) of the total combined voting power of all classes of securities

or interests in one of the other entities in such chain.

2.44 “Substitute Award” shall mean an Award granted under the Plan upon the assumption of, or in substitution for, outstanding equity

awards previously granted by a company or other entity in connection with a corporate transaction, such as a merger, combination,

consolidation or acquisition of property or stock; provided, however, that in no event shall the term “Substitute Award” be construed to refer to

an award made in connection with the cancellation and repricing of an Option or Stock Appreciation Right.

2.45 “Termination of Service” shall mean,

(a) As to a Consultant, the time when the engagement of a Holder as a Consultant to the Company or an Affiliate is terminated for

any reason, with or without cause, including, without limitation, by resignation, discharge, death or retirement, but excluding terminations

where the Consultant simultaneously commences or remains in employment or service with the Company or any Affiliate.

(b) As to a Non-Employee Director, the time when a Holder who is a Non-Employee Director ceases to be a Director for any

reason, including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding terminations where

the Holder simultaneously commences or remains in employment or service with the Company or any Affiliate.
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(c) As to an Employee, the time when the employee-employer relationship between a Holder and the Company or any Affiliate is

terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or retirement; but excluding

terminations where the Holder simultaneously commences or remains in employment or service with the Company or any Affiliate.

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating to Terminations of Service,

including, without limitation, the question of whether a Termination of Service resulted from a discharge for cause and all questions of

whether particular leaves of absence constitute a Termination of Service; provided, however, that, with respect to Incentive Stock Options,

unless the Administrator otherwise provides in the terms of the Program, the Award Agreement or otherwise, a leave of absence, change in

status from an employee to an independent contractor or other change in the employee-employer relationship shall constitute a Termination

of Service only if, and to the extent that, such leave of absence, change in status or other change interrupts employment for the purposes of

Section 422(a)(2) of the Code and the then applicable regulations and revenue rulings under said Section. For purposes of the Plan, a

Holder’s employee-employer relationship or consultancy relations shall be deemed to be terminated in the event that the Affiliate employing

or contracting with such Holder ceases to remain an Affiliate following any merger, sale of stock or other corporate transaction or event

(including, without limitation, a spin-off).

ARTICLE 3.

SHARES SUBJECT TO THE PLAN

3.1 Number of Shares.

(a) Subject to Section 13.2 and Section 3.1(b), the aggregate number of Shares which may be issued or transferred pursuant to

Awards under the Plan is 110,350,000; provided however, that any Shares that are subject to Awards of Options or Stock Appreciation

Rights shall be counted against this limit as one (1) Share for every one (1) Share granted and any Shares that are subject to Full Value

Awards shall be counted against this limit as 2.3 Shares for every one (1) Share granted.

(b) If any Shares subject to an Award are forfeited or expire or such Award is settled for cash (in whole or in part), the Shares

subject to such Award shall, to the extent of such forfeiture, expiration or cash settlement, again be available for future grants of Awards

under the Plan, provided, that for each Share subject to a Full Value Award that is so forfeited, expired or settled in cash, 2.3 Shares shall be

again become available for future grants of Awards under the Plan. Notwithstanding anything to the contrary contained herein, the following

Shares shall not be added to the Shares authorized for grant under Section 3.1(a) and will not be available for future grants of Awards:
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(i) Shares tendered by the Holder or withheld by the Company in payment of the exercise price of an Option or to satisfy any tax withholding

obligation with respect to an Award; (ii) Shares subject to a Stock Appreciation Right that are not issued in connection with the stock

settlement of the Stock Appreciation Right on exercise thereof; and (iii) Shares purchased on the open market with the cash proceeds from

the exercise of Options. Any Shares repurchased by the Company under Section 8.4 at the same price paid by the Holder so that such

shares are returned to the Company will again be available for Awards. The payment of Dividend Equivalents in cash in conjunction with any

outstanding Awards shall not be counted against the shares available for issuance under the Plan. Notwithstanding the provisions of this

Section 3.1(b), no Shares may again be optioned, granted or awarded if such action would cause an Incentive Stock Option to fail to qualify

as an incentive stock option under Section 422 of the Code.

(c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan. Additionally, in the event that a company

acquired by the Company or any Affiliate or with which the Company or any Affiliate combines has shares available under a pre-existing plan

approved by stockholders and not adopted in contemplation of such acquisition or combination, the shares available for grant pursuant to the

terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or

formula used in such acquisition or combination to determine the consideration payable to the holders of common stock of the entities party

to such acquisition or combination) may be used for Awards under the Plan and shall not reduce the Shares authorized for grant under the

Plan; provided that Awards using such available shares shall not be made after the date awards or grants could have been made under the

terms of the pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were not employed by or

providing services to the Company or its Subsidiaries immediately prior to such acquisition or combination.

3.2 Stock Distributed. Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued

Common Stock, treasury Common Stock or Common Stock purchased on the open market.

3.3 Limitation on Number of Shares Subject to Awards. Notwithstanding any provision in the Plan to the contrary, and subject to Section

13.2, the maximum aggregate amount of cash that may be paid with respect to one or more Awards payable in cash that may be granted to

any one person during any calendar year shall be $2,000,000 and the maximum aggregate number of Shares with respect to one or more

Awards that may be granted to any one person during any calendar year shall be 750,000. The aggregate grant date fair value (computed as

of the applicable grant date) of Awards to any Non-employee Director in any calendar year in respect
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of such director’s service as a member of our Board of Directors or any Board committee during such year shall not exceed $750,000.

ARTICLE 4.

GRANTING OF AWARDS

4.1 Participation. The Administrator may, from time to time, select from among all Eligible Individuals, those to whom an Award shall be

granted and shall determine the nature and amount of each Award, which shall not be inconsistent with the requirements of the Plan. No

Eligible Individual shall have any right to be granted an Award pursuant to the Plan.

4.2 Award Agreement. Each Award shall be evidenced by an Award Agreement. Award Agreements evidencing Incentive Stock

Options shall contain such terms and conditions as may be necessary to meet the applicable provisions of Section 422 of the Code.

4.3 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan, and any Award granted or

awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in any

applicable exemptive rule under Section 16 of the Exchange Act (including Rule 16b-3 of the Exchange Act and any amendments thereto)

that are requirements for the application of such exemptive rule. To the extent permitted by applicable law, the Plan and Awards granted or

awarded hereunder shall be deemed amended to the extent necessary to conform to such applicable exemptive rule.

4.4 At-Will Employment. Nothing in the Plan or in any Program or Award Agreement hereunder shall confer upon any Holder any right

to continue in the employ of, or as a Director or Consultant for, the Company or any Affiliate, or shall interfere with or restrict in any way the

rights of the Company and any Affiliate, which rights are hereby expressly reserved, to discharge any Holder at any time for any reason

whatsoever, with or without cause, and with or without notice, or to terminate or change all other terms and conditions of employment or

engagement, except to the extent expressly provided otherwise in a written agreement between the Holder and the Company or any Affiliate.

4.5 Foreign Holders. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other countries in

which the Company and its Subsidiaries operate or have Employees, Non-Employee Directors or Consultants, or in order to comply with the

requirements of any foreign securities exchange, the Administrator, in its sole discretion, shall have the power and authority to: (a) determine

which Subsidiaries shall be covered by the Plan; (b) determine which Eligible Individuals outside the United States are eligible to participate

in the Plan;
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(c) modify the terms and conditions of any Award granted to Eligible Individuals outside the United States to comply with applicable foreign

laws or listing requirements of any such foreign securities exchange; (d) establish subplans and modify exercise procedures and other terms

and procedures, to the extent such actions may be necessary or advisable (any such subplans and/or modifications shall be attached to the

Plan as appendices); provided, however, that no such subplans and/or modifications shall increase the share limitations contained in

Sections 3.1 and 3.3; and (e) take any action, before or after an Award is made, that it deems advisable to obtain approval or comply with

any necessary local governmental regulatory exemptions or approvals or listing requirements of any such foreign securities exchange.

Notwithstanding the foregoing, the Administrator may not take any actions hereunder, and no Awards shall be granted, that would violate the

Code, the Exchange Act, the Securities Act, any other securities law or governing statute, the rules of the securities exchange or automated

quotation system on which the Shares are listed, quoted or traded or any other applicable law.

 4.6 Stand-Alone and Tandem Awards. Awards granted pursuant to the Plan may, in the sole discretion of the Administrator, be granted

either alone, in addition to, or in tandem with, any other Award granted pursuant to the Plan. Awards granted in addition to or in tandem with

other Awards may be granted either at the same time as or at a different time from the grant of such other Awards.

ARTICLE 5.

[RESERVED.]

ARTICLE 6.

GRANTING OF OPTIONS

6.1 Granting of Options to Eligible Individuals. The Administrator is authorized to grant Options to Eligible Individuals from time to time,

in its sole discretion, on such terms and conditions as it may determine which shall not be inconsistent with the Plan.

6.2 Qualification of Incentive Stock Options. No Incentive Stock Option shall be granted to any person who is not an Employee of the

Company or any Affiliate corporation of the Company (as defined in Section 424(f) of the Code). No person who qualifies as a Greater Than

10% Stockholder may be granted an Incentive Stock Option unless such Incentive Stock Option conforms to the applicable provisions of

Section 422 of the Code. Any Incentive Stock Option granted under the Plan may be modified by the Administrator, with the consent of the

Holder, to disqualify such Option from treatment as an “incentive stock option” under Section 422 of the Code. To the extent that the

aggregate fair market value of stock with respect to which “incentive stock options” (within the meaning of Section 422 of the Code, but

without regard to Section 422(d) of the Code) are exercisable for the first time by a
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Holder during any calendar year under the Plan, and all other plans of the Company and any Affiliate or parent corporation thereof (each as

defined in Section 424(f) and (e) of the Code, respectively), exceeds $100,000, the Options shall be treated as Non-Qualified Stock Options

to the extent required by Section 422 of the Code. The rule set forth in the preceding sentence shall be applied by taking Options and other

“incentive stock options” into account in the order in which they were granted and the Fair Market Value of stock shall be determined as of

the time the respective options were granted.

6.3 Option Exercise Price. The exercise price per Share subject to each Option shall be set by the Administrator, but shall not be less

than 100% of the Fair Market Value of a Share on the date the Option is granted (or, as to Incentive Stock Options, on the date the Option is

modified, extended or renewed for purposes of Section 424(h) of the Code). In addition, in the case of Incentive Stock Options granted to a

Greater Than 10% Stockholder, such price shall not be less than 110% of the Fair Market Value of a Share on the date the Option is granted

(or the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code).

6.4 Option Term. The term of each Option shall be set by the Administrator in its sole discretion; provided, however, that the term shall

not be more than ten (10) years from the date the Option is granted, or five (5) years from the date an Incentive Stock Option is granted to a

Greater Than 10% Stockholder. The Administrator shall determine the time period, including the time period following a Termination of

Service, during which the Holder has the right to exercise the vested Options, which time period may not extend beyond the term of the

Option term. Except as limited by the requirements of Section 409A or Section 422 of the Code and regulations and rulings thereunder, the

Administrator may extend the term of any outstanding Option, and may extend the time period during which vested Options may be

exercised, in connection with any Termination of Service of the Holder, and may amend any other term or condition of such Option relating to

such a Termination of Service.

6.5 Option Vesting.

(a) The period during which the right to exercise, in whole or in part, an Option vests in the Holder shall be set by the Administrator

and the Administrator may determine that an Option may not be exercised in whole or in part for a specified period after it is granted. Such

vesting may be based on service with the Company or any Affiliate, any Performance Criteria, or any other criteria selected by the

Administrator.

(b) No portion of an Option which is unexercisable at a Holder’s Termination of Service shall thereafter become exercisable,

except as may be otherwise provided by the Administrator either in the Program, the Award Agreement or by action of the Administrator

following the grant of the Option.
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6.6 Substitute Awards. Notwithstanding the foregoing provisions of this Article 6 to the contrary, in the case of an Option that is a

Substitute Award, the price per share of the shares subject to such Option may be less than the Fair Market Value per share on the date of

grant, provided, that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is granted) of the shares

subject to the Substitute Award, over (b) the aggregate exercise price thereof does not exceed the excess of: (x) the aggregate fair market

value (as of the time immediately preceding the transaction giving rise to the Substitute Award, such fair market value to be determined by

the Administrator) of the shares of the predecessor entity that were subject to the grant assumed or substituted for by the Company, over

(y) the aggregate exercise price of such shares.

6.7 Substitution of Stock Appreciation Rights. The Administrator may provide in the applicable Program or the Award Agreement

evidencing the grant of an Option that the Administrator, in its sole discretion, shall have the right to substitute a Stock Appreciation Right for

such Option at any time prior to or upon exercise of such Option; provided, that such Stock Appreciation Right shall be exercisable with

respect to the same number of Shares for which such substituted Option would have been exercisable.

ARTICLE 7.

EXERCISE OF OPTIONS

7.1 Partial Exercise. An exercisable Option may be exercised in whole or in part. However, an Option shall not be exercisable with

respect to fractional shares and the Administrator may require that, by the terms of the Option, a partial exercise must be with respect to a

minimum number of shares.

7.2 Manner of Exercise. All or a portion of an exercisable Option shall be deemed exercised upon delivery of all of the following to the

Secretary of the Company, or such other person or entity designated by the Administrator, or his, her or its office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the Option, or a

portion thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to exercise the Option or such portion of

the Option;

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect

compliance with all applicable provisions of the Securities Act and any other federal, state or foreign securities laws or regulations, the rules

of any securities exchange or automated quotation system on which the Shares are listed, quoted or traded or any other applicable law. The

Administrator may, in its sole discretion, also
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take whatever additional actions it deems appropriate to effect such compliance including, without limitation, placing legends on share

certificates and issuing stop-transfer notices to agents and registrars;

(c) In the event that the Option shall be exercised pursuant to Section 11.3 by any person or persons other than the Holder,

appropriate proof of the right of such person or persons to exercise the Option, as determined in the sole discretion of the Administrator; and

(d) Full payment of the exercise price and applicable withholding taxes to the stock administrator of the Company for the shares

with respect to which the Option, or portion thereof, is exercised, in a manner permitted by Section 11.1 and 11.2.

7.3 Notification Regarding Disposition. The Holder shall give the Company prompt written or electronic notice of any disposition of

shares of Common Stock acquired by exercise of an Incentive Stock Option which occurs within (a) two years from the date of granting

(including the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code) such Option to such Holder, or

(b) one year after the transfer of such shares to such Holder.

ARTICLE 8.

AWARD OF RESTRICTED STOCK

8.1 Award of Restricted Stock.

(a) The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine the terms and conditions,

including the restrictions applicable to each award of Restricted Stock, which terms and conditions shall not be inconsistent with the Plan,

and may impose such conditions on the issuance of such Restricted Stock as it deems appropriate.

(b) The Administrator shall establish the purchase price, if any, and form of payment for Restricted Stock; provided, however, that

if a purchase price is charged, such purchase price shall be no less than the par value of the Shares to be purchased, unless otherwise

permitted by applicable state law. In all cases, legal consideration shall be required for each issuance of Restricted Stock.

8.2 Rights as Stockholders. Subject to Section 8.4, upon issuance of Restricted Stock, the Holder shall have, unless otherwise provided

by the Administrator, all the rights of a stockholder with respect to said shares, subject to the restrictions in the applicable Program or in each

individual Award Agreement, including the right to receive all dividends and other distributions paid or made with respect to the shares;

provided, however, that with respect to a share of Restricted Stock subject to restrictions or vesting conditions as described in Section 8.3,

except in
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connection with a spin-off or other similar event as otherwise permitted under Section 13.2, dividends which are paid to Company

stockholders prior to the removal of restrictions and satisfaction of vesting conditions shall only be paid to the Holder to the extent that the

restrictions are subsequently removed and the vesting conditions are subsequently satisfied and the share of Restricted Stock vests.

8.3 Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof with respect to shares of Restricted

Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall, in the terms of the applicable Program or in each

individual Award Agreement, be subject to such restrictions and vesting requirements as the Administrator shall provide. Such restrictions

may include, without limitation, restrictions concerning voting rights and transferability and such restrictions may lapse separately or in

combination at such times and pursuant to such circumstances or based on such criteria as selected by the Administrator, including, without

limitation, criteria based on the Holder’s duration of employment, directorship or consultancy with the Company, the Performance Criteria,

Company performance, individual performance or other criteria selected by the Administrator. Restricted Stock may not be sold or

encumbered until all restrictions are terminated or expire.

8.4 Repurchase or Forfeiture of Restricted Stock. If no price was paid by the Holder for the Restricted Stock, upon a Termination of

Service the Holder’s rights in unvested Restricted Stock then subject to restrictions shall lapse, and such Restricted Stock shall be

surrendered to the Company and cancelled without consideration. If a price was paid by the Holder for the Restricted Stock, upon a

Termination of Service the Company shall have the right to repurchase from the Holder the unvested Restricted Stock then subject to

restrictions at a cash price per share equal to the price paid by the Holder for such Restricted Stock or such other amount as may be

specified in the Program or the Award Agreement. The Administrator in its sole discretion may provide that in the event of certain events,

including a Change in Control, the Holder’s death, retirement or disability or any other specified Termination of Service or any other event,

the Holder’s rights in unvested Restricted Stock shall not lapse, such Restricted Stock shall vest and, if applicable, the Company shall not

have a right of repurchase.

8.5 Certificates for Restricted Stock. Restricted Stock granted pursuant to the Plan may be evidenced in such manner as the

Administrator shall determine. Certificates or book entries evidencing shares of Restricted Stock must include an appropriate legend referring

to the terms, conditions, and restrictions applicable to such Restricted Stock, and the Company may, in its sole discretion, retain physical

possession of any stock certificate until such time as all applicable restrictions lapse.

8.6 Section 83(b) Election. If a Holder makes an election under Section 83(b) of the Code to be taxed with respect to the Restricted

Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates
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upon which the Holder would otherwise be taxable under Section 83(a) of the Code, the Holder shall be required to deliver a copy of such

election to the Company promptly after filing such election with the Internal Revenue Service.

ARTICLE 9.

AWARD OF PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, RESTRICTED STOCK UNITS

9.1 Performance Awards.

(a) The Administrator is authorized to grant Performance Awards to any Eligible Individual. The value of Performance Awards may

be linked to any one or more of the Performance Criteria or other specific criteria determined by the Administrator, in each case on a

specified date or dates or over any period or periods determined by the Administrator. Performance Awards may be paid in cash, Shares, or

both, as determined by the Administrator.

(b) Without limiting Section 9.1(a), the Administrator may grant Performance Awards to any Eligible Individual in the form of a cash

bonus payable upon the attainment of objective Performance Goals, or such other criteria, whether or not objective, which are established by

the Administrator, in each case on a specified date or dates or over any period or periods determined by the Administrator.

9.2 Dividend Equivalents.

(a) Dividend Equivalents may be granted by the Administrator based on dividends declared on the Common Stock, to be credited

as of dividend payment dates during the period between the date an Award is granted to a Holder and the date such Award vests, is

exercised, is distributed or expires, as determined by the Administrator. Such Dividend Equivalents shall be converted to cash or additional

shares of Common Stock by such formula and at such time and subject to such limitations as may be determined by the Administrator.

Notwithstanding anything to the contrary herein, Dividend Equivalents with respect to an Award subject to vesting shall either (i) to the extent

permitted by Applicable Law, not be paid or credited or (ii) be accumulated and subject to vesting to the same extent as the related Award.

All such Dividend Equivalents shall be paid at such time as the Administrator shall specify in the applicable Award Agreement.

(b) Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock Appreciation Rights.

9.3 Restricted Stock Units. The Administrator is authorized to grant Restricted Stock Units to any Eligible Individual. The number and

terms and conditions of Restricted Stock Units shall be determined by the Administrator. The Administrator shall specify the date or dates on

which the Restricted Stock Units shall become fully vested and
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nonforfeitable, and may specify such conditions to vesting as it deems appropriate, including conditions based on one or more Performance

Criteria or other specific criteria, including service to the Company or any Affiliate, in each case on a specified date or dates or over any

period or periods, as determined by the Administrator. The Administrator shall specify, or permit the Holder to elect, the conditions and dates

upon which the Shares underlying the Restricted Stock Units which shall be issued, which dates shall not be earlier than the date as of which

the Restricted Stock Units vest and become nonforfeitable and which conditions and dates shall be subject to compliance with Section 409A

of the Code. Restricted Stock Units may be paid in cash, Shares, or both, as determined by the Administrator. On the distribution dates, the

Company shall issue to the Holder one unrestricted, fully transferable Share (or the Fair Market Value of one such Share in cash) for each

vested and nonforfeitable Restricted Stock Unit.

9.4 Term. The term of a Performance Award, Dividend Equivalent award and/or Restricted Stock Unit award shall be set by the

Administrator in its sole discretion.

9.5 Exercise or Purchase Price. The Administrator may establish the exercise or purchase price of a Performance Award or shares

distributed pursuant to a Restricted Stock Unit award; provided, however, that value of the consideration shall not be less than the par value

of a Share, unless otherwise permitted by applicable law.

9.6 Exercise upon Termination of Service. A Performance Award, Dividend Equivalent award, and/or Restricted Stock Unit award is

exercisable or distributable only while the Holder is an Employee, Director or Consultant, as applicable. The Administrator, however, in its

sole discretion may provide that the Performance Award, Dividend Equivalent award and/or Restricted Stock Unit award may be exercised or

distributed subsequent to a Termination of Service in certain events, including a Change in Control, the Holder’s death, retirement or

disability or any other specified Termination of Service.

ARTICLE 10.

AWARD OF STOCK APPRECIATION RIGHTS

10.1 Grant of Stock Appreciation Rights.

(a) The Administrator is authorized to grant Stock Appreciation Rights to Eligible Individuals from time to time, in its sole discretion,

on such terms and conditions as it may determine consistent with the Plan.

(b) A Stock Appreciation Right shall entitle the Holder (or other person entitled to exercise the Stock Appreciation Right pursuant

to the Plan) to exercise all or a specified portion of the Stock Appreciation Right (to the extent then exercisable pursuant to its terms) and to

receive from the Company an amount determined by
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multiplying the difference obtained by subtracting the exercise price per share of the Stock Appreciation Right from the Fair Market Value on

the date of exercise of the Stock Appreciation Right by the number of Shares with respect to which the Stock Appreciation Right shall have

been exercised, subject to any limitations the Administrator may impose. Except as described in (c) below, the exercise price per Share

subject to each Stock Appreciation Right shall be set by the Administrator, but shall not be less than 100% of the Fair Market Value on the

date the Stock Appreciation Right is granted.

(c) Notwithstanding the foregoing provisions of Section 10.1(b) to the contrary, in the case of an Stock Appreciation Right that is a

Substitute Award, the price per share of the shares subject to such Stock Appreciation Right may be less than 100% of the Fair Market Value

per share on the date of grant; provided, that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is

granted) of the shares subject to the Substitute Award, over (b) the aggregate exercise price thereof does not exceed the excess of: (x) the

aggregate fair market value (as of the time immediately preceding the transaction giving rise to the Substitute Award, such fair market value

to be determined by the Administrator) of the shares of the predecessor entity that were subject to the grant assumed or substituted for by

the Company, over (y) the aggregate exercise price of such shares.

10.2 Stock Appreciation Right Vesting.

(a) The period during which the right to exercise, in whole or in part, a Stock Appreciation Right vests in the Holder shall be set by

the Administrator and the Administrator may determine that a Stock Appreciation Right may not be exercised in whole or in part for a

specified period after it is granted. Such vesting may be based on service with the Company or any Affiliate, or any other criteria selected by

the Administrator.

(b) No portion of a Stock Appreciation Right which is unexercisable at Termination of Service shall thereafter become exercisable,

except as may be otherwise provided by the Administrator either in the applicable Program or Award Agreement or by action of the

Administrator following the grant of the Stock Appreciation Right.

10.3 Manner of Exercise. All or a portion of an exercisable Stock Appreciation Right shall be deemed exercised upon delivery of all of

the following to the stock administrator of the Company, or such other person or entity designated by the Administrator, or his, her or its

office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the Stock

Appreciation Right, or a portion thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to exercise the

Stock Appreciation Right or such portion of the Stock Appreciation Right;
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(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect

compliance with all applicable provisions of the Securities Act and any other federal, state or foreign securities laws or regulations. The

Administrator may, in its sole discretion, also take whatever additional actions it deems appropriate to effect such compliance; and

(c) In the event that the Stock Appreciation Right shall be exercised pursuant to this Section 10.3 by any person or persons other

than the Holder, appropriate proof of the right of such person or persons to exercise the Stock Appreciation Right.

10.4 Stock Appreciation Right Term. The term of each Stock Appreciation Right shall be set by the Administrator in its sole discretion;

provided, however, that the term shall not be more than ten (10) years from the date the Stock Appreciation Right is granted. The

Administrator shall determine the time period, including the time period following a Termination of Service, during which the Holder has the

right to exercise the vested Stock Appreciation Rights, which time period may not extend beyond the expiration date of the Stock

Appreciation Right term. Except as limited by the requirements of Section 409A of the Code and regulations and rulings thereunder, the

Administrator may extend the term of any outstanding Stock Appreciation Right, and may extend the time period during which vested Stock

Appreciation Rights may be exercised, in connection with any Termination of Service of the Holder, and may amend any other term or

condition of such Stock Appreciation Right relating to such a Termination of Service.

10.5 Payment. Payment of the amounts payable with respect to Stock Appreciation Rights pursuant to this Article 10 shall be in cash or

check or other form of legal consideration acceptable to the Administrator, as determined by the Administrator.

ARTICLE 11.

ADDITIONAL TERMS OF AWARDS

11.1 Payment. The Administrator shall determine the methods by which payments by any Holder with respect to any Awards granted

under the Plan shall be made, including, without limitation: (a) cash or check, (b) Shares (including, in the case of payment of the exercise

price of an Award, Shares issuable pursuant to the exercise of the Award) or Shares held for such period of time as may be required by the

Administrator in order to avoid adverse accounting consequences, in each case, having a Fair Market Value on the date of delivery equal to

the aggregate payments required, (c) delivery of a written or electronic notice that the Holder has placed a market sell order with a broker

with respect to Shares then issuable upon exercise or vesting of an Award, and that the broker has been
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directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the aggregate payments required,

provided, that payment of such proceeds is then made to the Company upon settlement of such sale, or (d) other form of legal consideration

acceptable to the Administrator. The Administrator shall also determine the methods by which Shares shall be delivered or deemed to be

delivered to Holders. Notwithstanding any other provision of the Plan to the contrary, no Holder who is a Director or an “executive officer” of

the Company within the meaning of Section 13(k) of the Exchange Act shall be permitted to make payment with respect to any Awards

granted under the Plan, or continue any extension of credit with respect to such payment with a loan from the Company or a loan arranged

by the Company in violation of Section 13(k) of the Exchange Act.

11.2 Tax Withholding. The Company or any Affiliate shall have the authority and the right to deduct or withhold, or require a Holder to

remit to the Company, an amount sufficient to satisfy federal, state, local and foreign taxes (including the Holder’s FICA or employment tax

obligation) required by law to be withheld with respect to any taxable event concerning a Holder arising as a result of the Plan. The

Administrator may in its sole discretion and in satisfaction of the foregoing requirement allow a Holder to elect to have the Company withhold

Shares otherwise issuable under an Award (or allow the surrender of Shares). The number of Shares which may be so withheld or

surrendered shall be limited to the number of shares which have a fair market value on the date of withholding or repurchase equal to the

aggregate amount of such liabilities based on the minimum statutory withholding rates for federal, state, local and foreign income tax and

payroll tax purposes that are applicable to such supplemental taxable income. The Administrator shall determine the fair market value of the

Shares, consistent with applicable provisions of the Code, for tax withholding obligations due in connection with a broker-assisted cashless

Option or Stock Appreciation Right exercise involving the sale of shares to pay the Option or Stock Appreciation Right exercise price or any

tax withholding obligation.

11.3 Transferability of Awards.

(a) Except as otherwise provided in Section 11.3(b):

(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than by will or the laws of

descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until such Award has been exercised,

or the shares underlying such Award have been issued, and all restrictions applicable to such shares have lapsed;

(ii) No Award or interest or right therein shall be liable for the debts, contracts or engagements of the Holder or his

successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge,
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hypothecation, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by

judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and any attempted disposition

thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding sentence; and

(iii) During the lifetime of the Holder, only the Holder may exercise an Award (or any portion thereof) granted to him under

the Plan, unless, subject to the consent of the Administrator, it has been disposed of pursuant to a DRO; after the death of the Holder, any

exercisable portion of an Award may, prior to the time when such portion becomes unexercisable under the Plan or the applicable Program

or Award Agreement, be exercised by his personal representative or by any person empowered to do so under the deceased Holder’s will or

under the then applicable laws of descent and distribution.

(b) Notwithstanding Section 11.3(a), the Administrator, in its sole discretion, may determine to permit a Holder to transfer an Award

other than an Incentive Stock Option to any one or more Permitted Transferees, subject to the following terms and conditions: (i) an Award

transferred to a Permitted Transferee shall not be assignable or transferable by the Permitted Transferee other than by will or the laws of

descent and distribution; (ii) an Award transferred to a Permitted Transferee shall continue to be subject to all the terms and conditions of the

Award as applicable to the original Holder (other than the ability to further transfer the Award); and (iii) the Holder and the Permitted

Transferee shall execute any and all documents requested by the Administrator, including, without limitation documents to (A) confirm the

status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption for the transfer under applicable federal,

state and foreign securities laws and (C) evidence the transfer. In no event may an Award be transferable for consideration absent

stockholder approval.

(c) Notwithstanding Section 11.3(a), a Holder may, in the manner determined by the Administrator, designate a beneficiary to

exercise the rights of the Holder and to receive any distribution with respect to any Award upon the Holder’s death. A beneficiary, legal

guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and

any Program or Award Agreement applicable to the Holder, except to the extent the Plan, the Program and the Award Agreement otherwise

provide, and to any additional restrictions deemed necessary or appropriate by the Administrator. If the Holder is married and resides in a

community property state, a designation of a person other than the Holder’s spouse as his or her beneficiary with respect to more than 50%

of the Holder’s interest in the Award shall not be effective without the prior written or electronic consent of the Holder’s spouse. If no

beneficiary has been designated or survives the Holder, payment shall be made to the person entitled thereto pursuant to the Holder’s will or

the laws of descent and
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distribution. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Holder at any time provided the change or

revocation is filed with the Administrator prior to the Holder’s death.

11.4 Conditions to Issuance of Shares.

(a) Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any certificates or make

any book entries evidencing Shares pursuant to the exercise of any Award, unless and until the Board or the Committee has determined,

with advice of counsel, that the issuance of such shares is in compliance with all applicable laws, regulations of governmental authorities

and, if applicable, the requirements of any exchange on which the Shares are listed or traded, and the Shares are covered by an effective

registration statement or applicable exemption from registration. In addition to the terms and conditions provided herein, the Board or the

Committee may require that a Holder make such reasonable covenants, agreements and representations as the Board or the Committee, in

its discretion, deems advisable in order to comply with any such laws, regulations or requirements.

(b) All Share certificates delivered pursuant to the Plan and all shares issued pursuant to book entry procedures are subject to any

stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with federal, state, or foreign

securities or other laws, rules and regulations and the rules of any securities exchange or automated quotation system on which the Shares

are listed, quoted, or traded. The Administrator may place legends on any Share certificate or book entry to reference restrictions applicable

to the Shares.

(c) The Administrator shall have the right to require any Holder to comply with any timing or other restrictions with respect to the

settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in the sole discretion of the

Administrator.

(d) No fractional Shares shall be issued and the Administrator shall determine, in its sole discretion, whether cash shall be given in

lieu of fractional shares or whether such fractional shares shall be eliminated by rounding down.

(e) Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or required by any

applicable law, rule or regulation, the Company shall not deliver to any Holder certificates evidencing Shares issued in connection with any

Award and instead such Shares shall be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan

administrator).
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11.5 Forfeiture Provisions. Pursuant to its general authority to determine the terms and conditions applicable to Awards under the Plan,

the Administrator shall have the right to provide, in the terms of Awards made under the Plan, or to require a Holder to agree by separate

written or electronic instrument, that: (a)(i) any proceeds, gains or other economic benefit actually or constructively received by the Holder

upon any receipt or exercise of the Award, or upon the receipt or resale of any Shares underlying the Award, must be paid to the Company,

and (ii) the Award shall terminate and any unexercised portion of the Award (whether or not vested) shall be forfeited, if (b)(i) a Termination of

Service occurs prior to a specified date, or within a specified time period following receipt or exercise of the Award, or (ii) the Holder at any

time, or during a specified time period, engages in any activity in competition with the Company, or which is inimical, contrary or harmful to

the interests of the Company, as further defined by the Administrator or (iii) the Holder incurs a Termination of Service for “cause” (as such

term is defined in the sole discretion of the Administrator, or as set forth in a written agreement relating to such Award between the Company

and the Holder).

11.6 Prohibition on Repricing. Subject to Section 13.2, the Administrator shall not, without the approval of the stockholders of the

Company, (i) authorize the amendment of any outstanding Option or Stock Appreciation Right to reduce its price per share, or (ii) cancel any

Option or Stock Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right price per share

exceeds the Fair Market Value of the underlying Shares. Subject to Section 13.2, the Administrator shall have the authority, without the

approval of the stockholders of the Company, to amend any outstanding award to increase the price per share or to cancel and replace an

Award with the grant of an Award having a price per share that is greater than or equal to the price per share of the original Award.

ARTICLE 12.

ADMINISTRATION

12.1 Administrator. The Compensation Committee (or another committee or a subcommittee of the Board assuming the functions of the

Committee under the Plan) shall administer the Plan (except as otherwise permitted herein) and, unless otherwise determined by the Board,

shall consist solely of two or more Non-Employee Directors appointed by and holding office at the pleasure of the Board, each of whom is

intended to qualify as both a “non-employee director” as defined by Rule 16b-3 of the Exchange Act or any successor rule and an

“independent director” under the rules of any securities exchange or automated quotation system on which the Shares are listed, quoted or

traded; provided, that any action taken by the Committee shall be valid and effective, whether or not members of the Committee at the time

of such action are later determined not to have satisfied the requirements for
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membership set forth in this Section 12.l or otherwise provided in any charter of the Committee. Except as may otherwise be provided in any

charter of the Committee, appointment of Committee members shall be effective upon acceptance of appointment. Committee members may

resign at any time by delivering written or electronic notice to the Board. Vacancies in the Committee may only be filled by the Board.

Notwithstanding the foregoing, (a) the full Board, acting by a majority of its members in office, shall conduct the general administration of the

Plan with respect to Awards granted to Non-Employee Directors and (b) the Board or Committee may delegate its authority hereunder to the

extent permitted by Section 12.6.

12.2 Duties and Powers of Committee. It shall be the duty of the Committee to conduct the general administration of the Plan in

accordance with its provisions. The Committee shall have the power to interpret the Plan, the Program and the Award Agreement, and to

adopt such rules for the administration, interpretation and application of the Plan as are not inconsistent therewith, to interpret, amend or

revoke any such rules and to amend any Program or Award Agreement provided that the rights or obligations of the Holder of the Award that

is the subject of any such Program or Award Agreement are not affected adversely by such amendment, unless the consent of the Holder is

obtained or such amendment is otherwise permitted under Section 13.10. Any such grant or award under the Plan need not be the same with

respect to each Holder. Any such interpretations and rules with respect to Incentive Stock Options shall be consistent with the provisions of

Section 422 of the Code. In its sole discretion, the Board may at any time and from time to time exercise any and all rights and duties of the

Committee under the Plan except with respect to matters which under Rule 16b-3 under the Exchange Act or any successor rule or the rules

of any securities exchange or automated quotation system on which the Shares are listed, quoted or traded are required to be determined in

the sole discretion of the Committee.

12.3 Action by the Committee. Unless otherwise established by the Board or in any charter of the Committee, a majority of the

Committee shall constitute a quorum and the acts of a majority of the members present at any meeting at which a quorum is present, and

acts approved in writing by all members of the Committee in lieu of a meeting, shall be deemed the acts of the Committee. Each member of

the Committee is entitled to, in good faith, rely or act upon any report or other information furnished to that member by any officer or other

employee of the Company or any Affiliate, the Company’s independent certified public accountants, or any executive compensation

consultant or other professional retained by the Company to assist in the administration of the Plan.

12.4 Authority of Administrator. Subject to any specific designation in the Plan, the Administrator has the exclusive power, authority and

sole discretion to:

(a) Designate Eligible Individuals to receive Awards;
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(b) Determine the type or types of Awards to be granted to each Eligible Individual;

(c) Determine the number of Awards to be granted and the number of Shares to which an Award will relate;

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the exercise price,

grant price, or purchase price, any performance criteria, any restrictions or limitations on the Award, any schedule for vesting, lapse of

forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof, and any provisions related to non-

competition and recapture of gain on an Award, based in each case on such considerations as the Administrator in its sole discretion

determines;

(e) Determine whether, to what extent, and pursuant to what circumstances an Award may be settled in, or the exercise price of an

Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered;

(f) Prescribe the form of each Award Agreement, which need not be identical for each Holder;

(g) Decide all other matters that must be determined in connection with an Award;

(h) Establish, adopt or revise any rules and regulations as it may deem necessary or advisable to administer the Plan;

(i) Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any Award Agreement; and

(j) Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator deems

necessary or advisable to administer the Plan.

12.5 Decisions Binding. The Administrator’s interpretation of the Plan, any Awards granted pursuant to the Plan, any Program, any

Award Agreement and all decisions and determinations by the Administrator with respect to the Plan are final, binding and conclusive on all

parties.

12.6 Delegation of Authority. To the extent permitted by applicable law or the rules of any securities exchange or automated quotation

system on which the Shares are listed, quoted or traded, the Board or Committee may from time to time delegate to a committee of one or

more members of the Board or one or more officers of the Company the authority to grant or amend Awards or to take other administrative

actions pursuant to Article 12; provided, however, that in no event shall an officer of the Company be delegated the authority to grant awards

to, or amend awards held by, the following individuals: (a) individuals who are subject to Section 16 of the Exchange Act or
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(b) officers of the Company (or Directors) to whom authority to grant or amend Awards has been delegated hereunder; provided further, that

any delegation of administrative authority shall only be permitted to the extent it is permissible under applicable securities laws or the rules of

any securities exchange or automated quotation system on which the Shares are listed, quoted or traded. Any delegation hereunder shall be

subject to the restrictions and limits that the Board or Committee specifies at the time of such delegation, and the Board may at any time

rescind the authority so delegated or appoint a new delegate. At all times, the delegate appointed under this Section 12.6 shall serve in such

capacity at the pleasure of the Board and the Committee.

ARTICLE 13.

MISCELLANEOUS PROVISIONS

13.1 Effective Date, Amendment, Suspension or Termination of the Plan. The Plan shall become effective on the Effective Date;

provided that, for the avoidance of doubt, all provisions of the Plan governing any compensation subject to Awards granted prior to

November 2, 2017 and outstanding as of the Effective Date that is intended to qualify as “performance-based compensation” as described in

Section 162(m)(4)(C) of the Code (prior to its amendment by the Tax Cuts and Jobs Act, P.L. 115-97) (“Performance-Based Compensation”)

at the time such Awards were granted shall continue to apply to such Awards to the extent required to retain their qualification as

Performance-Based Compensation. Except as otherwise provided in this Section 13.1, the Plan may be wholly or partially amended or

otherwise modified, suspended or terminated at any time or from time to time by the Board or the Committee. However, without approval of

the Company’s stockholders given within twelve (12) months before or after the action by the Administrator, no action of the Administrator

may, except as provided in Section 13.2, (i) increase the limits imposed in Section 3.1 on the maximum number of shares which may be

issued under the Plan, or (ii) reduce the price per share of any outstanding Option or Stock Appreciation Right granted under the Plan, or

(iii) cancel any Option or Stock Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right price

per share exceeds the Fair Market Value of the underlying Shares. Except as provided in Section 13.10, no amendment, suspension or

termination of the Plan shall, without the consent of the Holder, impair any rights or obligations under any Award theretofore granted or

awarded, unless the Award itself otherwise expressly so provides. No Awards may be granted or awarded during any period of suspension or

after termination of the Plan, and in no event may any Award be granted under the Plan after the tenth (10 ) anniversary of the Effective

Date.

th
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13.2 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate Events.

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution

(other than normal cash dividends) of Company assets to stockholders, Change in Control or any other change affecting the shares of the

Company’s stock or the share price of the Company’s stock other than an Equity Restructuring, the Administrator shall make equitable

adjustments, if any, to reflect such change with respect to (i) the aggregate number and kind of shares that may be issued under the Plan

(including, but not limited to, adjustments of the limitations in Section 3.1 on the maximum number and kind of shares which may be issued

under the Plan, adjustments of the Award Limit, and adjustments of the manner in which shares subject to Full Value Awards will be

counted); (ii) the number and kind of shares of Common Stock (or other securities or property) subject to outstanding Awards; (iii) the terms

and conditions of any outstanding Awards (including, without limitation, any applicable performance targets or criteria with respect thereto);

and (iv) the grant or exercise price per share for any outstanding Awards under the Plan.

(b) In the event of any transaction or event described in Section 13.2(a) or any unusual or nonrecurring transactions or events

affecting the Company, any Affiliate of the Company, or the financial statements of the Company or any Affiliate, or of changes in applicable

laws, regulations or accounting principles, the Administrator, in its sole discretion, and on such terms and conditions as it deems appropriate,

either by the terms of the Award or by action taken prior to the occurrence of such transaction or event and either automatically or upon the

Holder’s request, is hereby authorized to take any one or more of the following actions whenever the Administrator determines that such

action is appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the

Plan or with respect to any Award under the Plan, to facilitate such transactions or events or to give effect to such changes in laws,

regulations or principles:

(i) To provide for either (A) termination of any such Award in exchange for an amount of cash, if any, equal to the amount

that would have been attained upon the exercise of such Award or realization of the Holder’s rights (and, for the avoidance of doubt, if as of

the date of the occurrence of the transaction or event described in this Section 13.2 the Administrator determines in good faith that no

amount would have been attained upon the exercise of such Award or realization of the Holder’s rights, then such Award may be terminated

by the Company without payment) or (B) the replacement of such Award with other rights or property selected by the Administrator in its sole

discretion having an aggregate value not exceeding the amount that could have been
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attained upon the exercise of such Award or realization of the Holder’s rights had such Award been currently exercisable or payable or fully

vested;

(ii) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or

shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or

subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices;

(iii) To make adjustments in the number and type of shares of the Company’s stock (or other securities or property) subject

to outstanding Awards, and in the number and kind of outstanding Restricted Stock and/or in the terms and conditions of (including the grant

or exercise price), and the criteria included in, outstanding Awards and Awards which may be granted in the future;

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all shares covered thereby,

notwithstanding anything to the contrary in the Plan or the applicable Program or Award Agreement; and

(v) To provide that the Award cannot vest, be exercised or become payable after such event.

(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections 13.2(a)

and 13.2(b):

(i) The number and type of securities subject to each outstanding Award and the exercise price or grant price thereof, if

applicable, shall be equitably adjusted; and/or

(ii) The Administrator shall make such equitable adjustments, if any, as the Administrator in its discretion may deem

appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of shares that may be issued under the Plan

(including, but not limited to, adjustments of the limitations in Section 3.1 on the maximum number and kind of shares which may be issued

under the Plan and adjustments of the Award Limit). The adjustments provided under this Section 10.2(c) shall be nondiscretionary and shall

be final and binding on the affected Holder and the Company.

(d) Notwithstanding any other provision of the Plan, the Board, in its sole discretion, and on such terms and conditions as it deems

appropriate, is authorized to adopt or put into place a change in control program to determine the vesting schedule, exercisability and other

terms of outstanding Awards on or after a Change in Control.
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(e) The Administrator may, in its sole discretion, include such further provisions and limitations in any Award, agreement or

certificate, as it may deem equitable and in the best interests of the Company that are not inconsistent with the provisions of the Plan.

(f) No adjustment or action described in this Section 13.2 or in any other provision of the Plan shall be authorized to the extent that

such adjustment or action would cause the Plan to violate Section 422(b)(1) of the Code. Furthermore, no such adjustment or action shall be

authorized to the extent such adjustment or action would result in short-swing profits liability under Section 16 or violate the exemptive

conditions of Rule 16b-3 unless the Administrator determines that the Award is not to comply with such exemptive conditions.

(g) The existence of the Plan, the Program, the Award Agreement and the Awards granted hereunder shall not affect or restrict in

any way the right or power of the Company or the stockholders of the Company to make or authorize any adjustment, recapitalization,

reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, any issue of

stock or of options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks whose rights are

superior to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the

dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or

proceeding, whether of a similar character or otherwise.

(h) No action shall be taken under this Section 13.2 which shall cause an Award to fail to comply with Section 409A of the Code or

the Treasury Regulations thereunder, to the extent applicable to such Award.

(i) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other

distribution (other than normal cash dividends) of Company assets to stockholders, Change in Control or any other change affecting the

shares of Common Stock or the share price of the Common Stock including any Equity Restructuring, for reasons of administrative

convenience, the Company in its sole discretion may refuse to permit the exercise of any Award during a period of thirty (30) days prior to the

consummation of any such transaction.

13.3 Approval of Plan by Stockholders. The Plan will be submitted for the approval of the Company’s stockholders within twelve

(12) months after the date of the Board’s adoption of the Plan. Awards may be granted or awarded prior to such stockholder approval,

provided that such Awards shall not be exercisable, shall not vest and the restrictions thereon shall not lapse and no shares of Common

Stock shall be issued pursuant thereto prior to the time when the Plan is approved by the stockholders, and provided further that if such

approval has not been
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obtained at the end of said twelve (12) month period, all Awards previously granted or awarded under the Plan shall thereupon be canceled

and become null and void.

13.4 No Stockholders Rights. Except as otherwise provided herein, a Holder shall have none of the rights of a stockholder with respect

to shares of Common Stock covered by any Award until the Holder becomes the record owner of such shares of Common Stock.

13.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an automated

system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then

the paperless documentation, granting or exercise of Awards by a Holder may be permitted through the use of such an automated system.

13.6 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or incentive

plans in effect for the Company or any Affiliate. Nothing in the Plan shall be construed to limit the right of the Company or any Affiliate: (a) to

establish any other forms of incentives or compensation for Employees, Directors or Consultants of the Company or any Affiliate, or (b) to

grant or assume options or other rights or awards otherwise than under the Plan in connection with any proper corporate purpose including

without limitation, the grant or assumption of options in connection with the acquisition by purchase, lease, merger, consolidation or

otherwise, of the business, stock or assets of any corporation, partnership, limited liability company, firm or association.

13.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of Shares and

the payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all applicable federal,

state, local and foreign laws, rules and regulations (including but not limited to state, federal and foreign securities law and margin

requirements), the rules of any securities exchange or automated quotation system on which the Shares are listed, quoted or traded, and to

such approvals by any listing, regulatory or governmental authority as may, in the opinion of counsel for the Company, be necessary or

advisable in connection therewith. Any securities delivered under the Plan shall be subject to such restrictions, and the person acquiring such

securities shall, if requested by the Company, provide such assurances and representations to the Company as the Company may deem

necessary or desirable to assure compliance with all applicable legal requirements. To the extent permitted by applicable law, the Plan and

Awards granted or awarded hereunder shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.
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13.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the Sections in the Plan are

for convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.

References to sections of the Code or the Exchange Act shall include any amendment or successor thereto.

13.9 Governing Law. The Plan and any agreements hereunder shall be administered, interpreted and enforced under the internal laws

of the State of Delaware without regard to conflicts of laws thereof.

13.10 Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject to Section 409A

of the Code, the Program pursuant to which such Award is granted and the Award Agreement evidencing such Award shall incorporate the

terms and conditions required by Section 409A of the Code. To the extent applicable, the Plan, the Program and any Award Agreements

shall be interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and other interpretive guidance

issued thereunder, including without limitation any such regulations or other guidance that may be issued after the Effective Date.

Notwithstanding any provision of the Plan to the contrary, in the event that following the Effective Date the Administrator determines that any

Award may be subject to Section 409A of the Code and related Department of Treasury guidance (including such Department of Treasury

guidance as may be issued after the Effective Date), the Administrator may adopt such amendments to the Plan and the applicable Program

and Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or

take any other actions, that the Administrator determines are necessary or appropriate to (a) exempt the Award from Section 409A of the

Code and/or preserve the intended tax treatment of the benefits provided with respect to the Award, or (b) comply with the requirements of

Section 409A of the Code and related Department of Treasury guidance and thereby avoid the application of any penalty taxes under such

Section.

13.11 No Rights to Awards. No Eligible Individual or other person shall have any claim to be granted any Award pursuant to the Plan,

and neither the Company nor the Administrator is obligated to treat Eligible Individuals, Holders or any other persons uniformly.

13.12 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any

payments not yet made to a Holder pursuant to an Award, nothing contained in the Plan or any Program or Award Agreement shall give the

Holder any rights that are greater than those of a general creditor of the Company or any Affiliate.
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13.13 Indemnification. To the extent allowable pursuant to applicable law, each member of the Committee or of the Board shall be

indemnified and held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by

such member in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or

she may be involved by reason of any action or failure to act pursuant to the Plan and against and from any and all amounts paid by him or

her in satisfaction of judgment in such action, suit, or proceeding against him or her; provided he or she gives the Company an opportunity, at

its own expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf. The

foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled pursuant

to the Company’s Certificate of Incorporation or Bylaws, as a matter of law, or otherwise, or any power that the Company may have to

indemnify them or hold them harmless.

13.14 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any benefits under

any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate except to the

extent otherwise expressly provided in writing in such other plan or an agreement thereunder.

13.15 Expenses. The expenses of administering the Plan shall be borne by the Company and its Subsidiaries.


