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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.

At the 2024 annual meeting of shareholders (the “Annual Meeting”) of Guess?, Inc. (the “Company”) held on May 31, 2024, the Company’s
shareholders approved an amendment and restatement of the Guess?, Inc. 2004 Equity Incentive Plan, as amended (the “2004 Plan”). The amendment and
restatement of the 2004 Plan increased the aggregate number of shares of the Company’s common stock available for award grants under the 2004 Plan by
3,890,000 shares (from 29,780,000 shares to 33,670,000 shares). The foregoing summary of the amendment and restatement of the 2004 Plan is qualified in
its entirety by reference to the text of the amended and restated 2004 Plan filed as Exhibit 10.1 hereto and incorporated herein by reference.

Item 5.03.    Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
At the Annual Meeting, the Company’s shareholders approved an amendment (the “Certificate of Amendment”) to the Company’s Restated

Certificate of Incorporation to provide for officer exculpation and update the indemnification and advancement provisions therein. The Certificate of
Amendment was previously approved by the Board of Directors, subject to shareholder approval, and became effective upon filing with the Delaware
Secretary of State on June 3, 2024.

The foregoing description is a summary of the changes effected by the adoption of the Certificate of Amendment, which is qualified in its entirety
by reference to the Certificate of Amendment filed as Exhibit 3.1 hereto and incorporated herein by reference.

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

On May 31, 2024, the Company held the Annual Meeting. As of April 5, 2024, the record date for the Annual Meeting (the “Record Date”), there
were a total of 53,462,783 shares of common stock of the Company outstanding and eligible to vote. At the Annual Meeting, 50,686,873 shares were
represented in person or by proxy and, therefore, a quorum was present.

At the Annual Meeting, the shareholders of the Company voted on the following matters:

• The election of seven directors to serve on the Company’s Board of Directors. Carlos Alberini, Thomas J. Barrack Jr., Anthony Chidoni, Paul
Marciano, Elsa Michael, Deborah Weinswig and Alex Yemenidjian were nominated to serve as directors.

• An advisory vote to approve the compensation of the Company’s named executive officers.

• The ratification of the appointment of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending February 1, 2025.

• An approval of the amended and restated 2004 Equity Incentive Plan, including to increase by 3,890,000 shares the number of shares of common
stock of the Company available for issuance under the plan.

• An approval of an amendment to the Company’s Restated Certificate of Incorporation to provide for officer exculpation and update the
indemnification and advancement provisions therein.

On May 31, 2024, First Coast Results, Inc., the independent inspector of election for the Annual Meeting (the “Inspector of Election”), issued its
final report, which certified the final voting results for the Annual Meeting. Set forth below are the final voting results as provided by the Inspector of
Election.

The results of the voting were as follows:

1. With respect to the election of seven directors to serve on the Company’s Board of Directors as described above:

Nominee Votes For Votes Withheld Broker Non-Votes
Carlos Alberini 46,078,919 663,624 3,944,327
Thomas J. Barrack, Jr. 46,024,255 725,130 3,937,487
Anthony Chidoni 43,908,335 2,834,210 3,944,327
Paul Marciano 45,856,833 885,713 3,944,327
Elsa Michael 42,446,350 4,296,196 3,944,327
Deborah Weinswig 46,480,662 268,723 3,937,487
Alex Yemenidjian 44,977,712 1,764,834 3,944,327
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Based on the vote results set forth above, each of the director nominees was duly elected to hold office for a one-year term and until their respective
successors are duly elected and qualified.

2. With respect to the advisory vote to approve the compensation of the Company’s named executive officers:

Votes For Votes Against Votes Abstaining Broker Non-Votes
39,297,915 7,427,620 23,849 3,937,489

Based on the vote results set forth above, the advisory vote on the compensation of the Company’s named executive officers was approved.

3. With respect to the ratification of the appointment of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending February 1,
2025:

Votes For Votes Against Votes Abstaining Broker Non-Votes
50,177,806 495,093 13,974 —

Based on the vote results set forth above, the appointment of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending
February 1, 2025 was duly ratified.

4. With respect to the approval of the amended and restated 2004 Equity Incentive Plan:
Votes For Votes Against Votes Abstaining Broker Non-Votes
45,456,429 1,274,672 18,283 3,937,489

Based on the vote results set forth above, the amended and restated 2004 Equity Incentive Plan was approved.

5. With respect to amending the Company’s Restated Certificate of Incorporation to provide for officer exculpation and update the indemnification and
advancement provisions therein:

Votes For Votes Against Votes Abstaining Broker Non-Votes
37,271,362 9,456,976 21,045 3,937,489

Based on the votes set forth above, the amendment to the Company’s Restated Certificate of Incorporation to provide for officer exculpation and
update the indemnification and advancement provisions therein was approved.

Item 9.01.    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
3.1 Certificate of Amendment, dated June 3, 2024, to the Restated Certificate of Incorporation of Guess?, Inc.

10.1 Guess?, Inc. 2004 Equity Incentive Plan (Amended and Restated as of April 10, 2024).
104 Cover Page Interactive Data File – the cover page XBRL tags are embedded within the Inline XBRL document.
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SIGNATURES

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

GUESS?, INC.

Dated:
June 4, 2024 By: /s/ Carlos Alberini

Carlos Alberini
Chief Executive Officer
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Exhibit 3.1
CERTIFICATE OF AMENDMENT TO THE

RESTATED CERTIFICATE OF INCORPORATION OF
 GUESS ?, INC.,

a Delaware corporation

Guess ?, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware, DOES
HEREBY CERTIFY:

FIRST: That the original Certificate of Incorporation of Guess ?, Inc. (the “Corporation”) was filed with the Secretary of State
of Delaware on August 3, 1993. A Restated Certificate of Incorporation of the Corporation was filed with the Secretary of State of
Delaware on July 31, 1996 (as amended by a Certificate of Amendment filed with the Secretary of State of Delaware on June 24, 2021,
the “Restated Certificate”).

SECOND: That the Board of Directors of the Corporation duly adopted, pursuant to Section 242 of the General Corporation
Law of the State of Delaware, resolutions setting forth an amendment to the Restated Certificate and declaring said amendment to be
advisable and in the best interests of the Corporation and its stockholders. The stockholders of the Corporation duly approved said
proposed amendment in accordance with Section 242 of the General Corporation Law of the State of Delaware.

THIRD: The Restated Certificate is hereby amended by deleting the text of Article V in its entirety and substituting the
following therefor:

“Indemnification and Advancement

SECTION 5.1. Indemnification. (a) To the fullest extent permitted by the DGCL, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide
broader indemnification rights than such law permitted the Corporation to provide prior to such amendment), the Corporation
shall indemnify any person who was or is a party to, is threatened to be made a party to, or is otherwise involved in, any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(hereinafter, a “proceeding”) (other than an action by or in the right of the Corporation) by reason of the fact that he or she is or
was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise (hereinafter, an
“indemnitee”), whether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee or
agent or in any other capacity, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such indemnitee in connection with such proceeding if he or she acted in good faith and in
a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful; provided, however, that,
except as provided in subsection (i) of this Article V with respect to proceedings to enforce rights to indemnification or
advancement, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated
by such indemnitee only if such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. The
termination of any



proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person seeking indemnification did not act in good faith and in a manner which he or she
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
proceeding, had reasonable cause to believe that his or her conduct was unlawful.

(b) To the fullest extent permitted by Delaware law, as the same exists or may hereafter be amended (but, in the
case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the Corporation to provide prior to such amendment), the Corporation shall
indemnify any person who was or is a party to, is threatened to be made a party to, or is otherwise involved in, any threatened,
pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that he or she is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
whether the basis of such action or suit is alleged action in an official capacity as a director or officer, or in any other capacity,
against expenses (including attorneys’ fees) actually and reasonably incurred by such indemnitee in connection with the
defense or settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be
in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

(c) To the extent that a present or former director, officer, employee or agent of the Corporation has been successful
on the merits or otherwise in defense of any proceeding referred to in subsections (a) and (b) of this Section 5.1, or in defense
of any claim, issue or matter therein, he or she shall be indemnified against expenses (including attorneys’ fees) actually and
reasonably incurred by him or her in connection therewith.

(d) Any indemnification under subsections (a) and (b) of this Section 5.1 (unless ordered by a court) shall be made
by the Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because he or she has met the applicable standard of conduct set forth in such
subsections (a) and (b). Such determination shall be made, with respect to a person who is a director or officer of the
Corporation at the time of such determination (i) by a majority vote of directors who are not parties to such action, suit or
proceeding even though less than a quorum, (ii) by a committee of such directors designated by majority vote of such directors,
even though less than a quorum, (iii) if there are no such directors, or if such directors so direct, by independent legal counsel
in a written opinion, or (iv) by the stockholders of the Corporation.

(e) Expenses (including attorneys’ fees) incurred by a present or former officer or director of the Corporation in
defending any proceeding referred to in subsections (a) and (b) of this Section 5.1 shall be paid by the Corporation in advance
of the final disposition of such



proceeding upon delivery to the Corporation of an undertaking by or on behalf of such director or officer to repay such amount
if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitled to be indemnified for such expenses under this Article V or otherwise. To the
fullest extent permitted by law, the Corporation may grant rights to advancement of expenses to any other person.

(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of
this Article V shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under any law, this Restated Certificate of Incorporation, Bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in an official capacity and as to action in another capacity while holding
such office.

(g) The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her
and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation
would have the power to indemnify him or her against such liability under the provisions of Section 145 of the DGCL.

(h) For purposes of this Article V, references to “other enterprises” shall include employee benefit plans; references
to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to
“serving at the request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation
which imposes duties on, or involves service by, such director, officer, employee or agent with respect to any employee benefit
plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed to be
in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not
opposed to the best interests of the Corporation” as referred to in this Article V.

(i) If a claim under subsections (a), (b), (c) or (e) of this Article V is not paid in full by the Corporation within 60
days after a written claim has been received by the Corporation, except in the case of a claim for an advancement of expenses,
in which case the applicable period shall be 20 days, the indemnitee may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim. To the fullest extent permitted by law, if successful in whole or in part
in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses, the indemnitee shall be entitled
to be paid also the expense of prosecuting or defending such suit.

(j) The indemnification and advancement of expenses provided by this Article V shall be contract rights and such
rights shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

(k) No amendment or repeal of this Article V that adversely affects any right of an indemnitee or its successors
shall apply to or have any effect upon any right to indemnification



or advancement provided hereunder with respect to acts or omissions occurring or having allegedly occurred prior to such
amendment or repeal.

(l) For purposes of this Restated Certificate of Incorporation, “officer” shall mean only a person who at the time of
the relevant act or omission is deemed to have consented to service by the delivery of process to the registered agent of the
Corporation pursuant to 3114 of Title 10 of the Delaware Code (treating residents of Delaware as if they were nonresidents to
apply 3114(b) of Title 10 of the Delaware Code to this sentence).”

FOURTH: The Restated Certificate is hereby amended by deleting the text of Article VII in its entirety and substituting the
following therefor:

“Liability of Directors and Officers

SECTION 7.1. Liability of Directors and Officers. (a) A director or officer of the Corporation shall not be personally
liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director or officer, except
for liability (i) for any breach of the director’s or officer’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for directors under
Section 174 of the DGCL, (iv) for any transaction from which the director or officer derived any improper personal benefit, or
(v) in the case of an officer, for any action by or in the right of the Corporation. If the DGCL is amended after the effectiveness
of the filing of this Restated Certificate of Incorporation with the Delaware Secretary of State to authorize corporate action
further eliminating or limiting the personal liability of directors or officers, then the liability of a director or officer of the
Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.

(b) For purposes of this Article VII, “officer” shall have the meaning set forth in Article V, Section 5.1(l).

(c) Any repeal or modification of this Article VII shall not adversely affect any right or protection of a director or
officer of the Corporation existing at the time of such repeal or modification.”

FIFTH: Except as modified hereby, the Restated Certificate shall remain in full force and effect.

[Signature Page Follows]



In Witness Whereof, the Corporation has caused this Certificate of Amendment to be executed by its duly authorized officer
as of June 3, 2024.

Guess ?, Inc.

/s/ Carlos Alberini            
Carlos Alberini

 Chief Executive Officer



Exhibit 10.1
GUESS?, INC.

 2004 EQUITY INCENTIVE PLAN
(Amended and Restated as of April 10, 2024)

1.    Purpose. The purposes of the Guess?, Inc. 2004 Equity Incentive Plan (the “Plan”) are to attract, retain and motivate
officers and other key employees, directors and consultants of Guess?, Inc., a Delaware corporation (the “Company”), and its
Subsidiaries (as hereinafter defined), to compensate them for their contributions to the growth and profits of the Company and to
encourage ownership by them of stock of the Company.

2.    Definitions. For purposes of the Plan, the following terms shall be defined as follows:

“Affiliate” and “Associate” have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under the
Exchange Act.

“Award” means an award made pursuant to the terms of the Plan to an Eligible Individual (as hereinafter defined) in the form
of Stock Options, Restricted Stock Awards, Stock Units, Performance Share Awards, Performance Units, Stock Appreciation
Rights, or Dividend Equivalent Rights.

“Award Agreement” means a written or electronic award agreement or notice evidencing the terms of an Award in a form
approved by the Committee and, in each case and if and to the extent required by the Committee, which is executed or otherwise
electronically accepted by the Participant and by an officer on behalf of the Company in such form and manner as the Committee
may require, and containing such terms and conditions as the Committee deems appropriate and that are not inconsistent with the
terms of the Plan.

“Beneficial Owner” has the meaning ascribed to such term in Rule 13d-3 promulgated under the Exchange Act.

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

“Change in Control” of the Company shall be deemed to have occurred when:

(A) any Person (other than (x) the Company, any Subsidiary of the Company, any employee benefit plan of the Company
or of any Subsidiary of the Company, or any person or entity organized, appointed or established by the Company or any
Subsidiary of the Company for or pursuant to the terms of any such plan or (y) Maurice Marciano or Paul Marciano, the members
of their families, their respective estates, spouses, heirs and any trust of which any one or more of the foregoing are the trustors,
the trustees and/or the beneficiaries, or any other entity controlled by one or more of them (collectively, such persons, estates,
trusts, and entities referred to in this clause (y) the “Permitted Holders”)), alone or together with its Affiliates and Associates
(collectively, an “Acquiring Person”) shall become the Beneficial Owner of both (i) thirty-five percent (35%) or more of the then
outstanding shares of Common Stock or the Combined Voting Power of the Company (except pursuant to an offer for all
outstanding shares
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of Common Stock at a price and upon such terms and conditions as a majority of the Continuing Directors determine to be in the
best interests of the Company and its shareholders (other than an Acquiring Person on whose behalf the offer is being made)) and
(ii) more shares of Common Stock or more Combined Voting Power of the Company than are at such time Beneficially Owned
by the Permitted Holders;

(B) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board, and
any new director (other than a director who is a representative or nominee of an Acquiring Person) whose election by the Board
or nomination for election by the Company’s shareholders was approved by a vote of at least a majority of the directors then still
in office who either were directors at the beginning of the period or whose election or nomination for election was previously so
approved (collectively, the “Continuing Directors”) cease for any reason to constitute a majority of the Board;

(C) there is a merger or consolidation of the Company with 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 (as defined in Section 17 hereof) or
any Parent of such Surviving Entity) more than 50% of the Combined Voting Power of the Company, such Surviving Entity or
the Parent of such Surviving Entity outstanding immediately after such merger or consolidation; or

(D) there is a complete liquidation or dissolution of the Company or all or substantially all of the Company’s assets are
sold;

provided, however, that a Change in Control shall not be deemed to have occurred in the event of (x) a sale or conveyance in
which the Company continues as a holding company of an entity or entities that conduct all or substantially all of the business or
businesses formerly conducted by the Company or (y) any transaction undertaken for the purpose of incorporating the Company
under the laws of another jurisdiction, if such transaction does not materially affect the beneficial ownership of the Company’s
capital stock. The foregoing definition of “Change in Control” shall be effective as to Awards granted on or after May 19, 2017.
“Change in Control” for purposes of Awards granted prior to May 19, 2017, as well as any employment agreement entered into
by the Company prior to May 19, 2017 that uses the term “Change in Control” as defined in the Plan, shall have the meaning
given to such term in the Plan as in effect immediately prior to that date.

“Code” means the Internal Revenue Code of 1986, as amended, and the applicable rulings and regulations thereunder.

“Combined Voting Power” means the combined voting power of the Company’s then outstanding voting securities.

“Committee” means the Compensation Committee of the Board, any successor committee thereto or any other committee
appointed by the Board (or a subcommittee appointed by another committee acting within its delegated authority) to administer
the Plan; provided that, as to Section 13 and any Award granted to an individual who, at the time of grant of the Award, is a
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Non-Employee Director, the Committee shall mean the Board. The Committee shall consist of at least two directors or such
number of directors as may be required under applicable law and shall serve at the pleasure of the Board. The Board or another
committee (within its delegated authority) may delegate different levels of authority to different committees or persons with
administrative and grant authority under this Plan, and the Board may also take any action within the authority of such a
Committee. “Committee” shall also mean the Board, if and to the extent the Board assumes administration of the Plan.

“Common Stock” means the Common Stock, par value $.01 per share, of the Company and such other securities or property
as may become the subject of Awards under this Plan, or may become subject to such Awards, pursuant to an adjustment made
under Section 16(b) of the Plan.

“Disability” means, with respect to any Participant and unless otherwise provided by the Committee in the applicable Award
Agreement, (i) a “total and permanent disability” within the meaning of Section 22(e)(3) of the Code with respect to Incentive
Stock Options and, (ii) with respect to Awards other than Incentive Stock Options, that as a result of incapacity due to physical or
mental illness, such Participant is, or is reasonably likely to become, unable to perform his or her duties for more than six (6)
consecutive months or six (6) months in the aggregate during any twelve (12) month period.

“Eligibility Date” means each annual meeting of the Company’s shareholders at which one or more individuals are to be
elected to the Board, commencing with the annual meeting of the Company’s shareholders in calendar year 2022.

“Eligible Individuals” means the individuals described in Section 7 who are eligible for Awards under the Plan.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the applicable rules and regulations thereunder.

“Fair Market Value” means, on any given date, the closing price of the shares of Common Stock, as reported on the New
York Stock Exchange for such date or, if Common Stock was not traded on such date, on the next preceding day on which
Common Stock was traded; provided that if the Common Stock is not then traded on the New York Stock Exchange, Fair Market
Value means the fair market value thereof as of the relevant date of determination as determined in accordance with a valuation
methodology approved by the Committee.

“Full-Value Award” means any Award under this Plan that is not a Stock Option or Stock Appreciation Right.

“Incentive Stock Option” means a Stock Option which is an “incentive stock option” within the meaning of Section 422 of the
Code and designated by the Committee as an Incentive Stock Option in an Award Agreement.

“Non-Employee Director” means a member of the Board who is not employed by the Company or any of its Subsidiaries.
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“Nonqualified Stock Option” means a Stock Option which is not an Incentive Stock Option.

“Parent” means any corporation which is a “parent corporation” within the meaning of Section 424(e) of the Code with
respect to the relevant entity.

“Participant” means an Eligible Individual to whom an Award has been granted under the Plan.

“Performance Share Award” means a conditional Award of shares of Common Stock granted to an Eligible Individual
pursuant to Section 11 hereof.

“Performance Unit” means a conditional Award to receive all or some portion of the appreciation on shares of Common
Stock granted to an Eligible Individual pursuant to Section 12 hereof.

“Person” means any person, entity or “group” within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange
Act.

“Restricted Stock Award” means an Award of shares of Common Stock granted to an Eligible Individual pursuant to Section 9
hereof.

“Restricted Stock Unit” means a Stock Unit subject to such conditions on vesting and payout as the Committee may
determine.

“Retirement” means retirement from active employment with the Company and its Subsidiaries on or after the attainment of
age 55, or such other retirement date as may be approved by the Committee for purposes of the Plan and specified in the
applicable Award Agreement.

“Securities Act” means the Securities Act of 1933, as amended, and the applicable rules and regulations thereunder.

“Stock Appreciation Right” means an Award to receive all or some portion of the appreciation on shares of Common Stock
granted to an Eligible Individual pursuant to Section 10 hereof.

“Stock Option” means an Award to purchase shares of Common Stock granted to an Eligible Individual pursuant to Section 8
hereof.

“Stock Unit” means a bookkeeping entry that serves as a unit of measurement relative to a share of Common Stock for
purposes of determining the payment of the Stock Unit grant.

“Subsidiary” means (i) with respect to an Incentive Stock Option, any corporation which is a “subsidiary corporation” within
the meaning of Section 424(f) of the Code with respect to the Company or (ii) any other corporation or other entity in which the
Company, directly or
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indirectly, has an equity or similar interest and which the Committee designates as a Subsidiary for the purposes of the Plan.

“Ten Percent Shareholder” means an Eligible Individual who, at the time an Incentive Stock Option is to be granted to him or
her, owns (within the meaning of Section 422(b)(6) of the Code) stock possessing more than ten percent (10%) of the total
combined voting power of all classes of stock of the Company, or of a Parent or a Subsidiary.

“2022 Annual Meeting Date” means the date that shareholders approve the 2022 amendment and restatement of the Plan.

3.    Administration of the Plan.

(a) The Plan shall be administered by the Committee. Award grants, and transactions in or involving Awards,
intended to be exempt under Rule 16b-3 under the Exchange Act, should be duly and timely authorized by the Board or a
committee consisting solely of two or more directors each of whom the Board has determined is a non-employee director
(as this requirement is applied under Rule 16b-3 promulgated under the Exchange Act). To the extent required by any
applicable listing agency, this Plan shall be administered by a committee composed entirely of directors each of whom the
Board has determined is an independent director (within the meaning of the applicable listing agency). However, the
failure to satisfy any requirement set forth in the preceding two sentences shall not affect the validity of any action of any
committee otherwise duly authorized and acting in the matter.

 
(b) The Committee shall have full power and authority, subject to the express provisions hereof (including the no

repricing provision below), to do all things necessary or desirable in connection with the authorization of awards and the
administration of this Plan, including, without limitation, the authority (i) to determine eligibility and select Participants
from the Eligible Individuals, (ii) to determine the type and form of Awards to be granted and to grant Awards in
accordance with the Plan, (iii) to determine the number of Shares subject to each Award or the cash amount payable in
connection with an Award, (iv) to determine the price (if any) at which securities will be offered or awarded (in the case
of securities-based awards) and to determine the form in which such price may be paid (which may include any form of
consideration permitted by applicable law including, without limitation, services rendered), (v) to determine the terms and
conditions of each Award, including, without limitation, those related to any vesting, forfeiture, payment or exercisability
provisions, and including the authority to grant an Award that is fully-vested at grant, (vi) to amend the terms and
conditions of an Award, waive any right of the Company with respect to an Award, accelerate, waive or extend the vesting
or exercisability, or modify or extend the term of, any or all outstanding Awards (in the case of Stock Options and Stock
Appreciation Rights, within the maximum term of such awards) in such circumstances as the Committee may deem
appropriate (including, without limitation, in connection with a retirement or other termination of employment or
services), subject to any required Participant consent under Section 18, (vii) to specify and approve the form and
provisions of the Award
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Agreements delivered to Participants in connection with their Awards, (viii) to determine whether, and the extent to
which, adjustments are required pursuant to Section 16 and to take any actions it may determine to be advisable pursuant
to Section 17, (ix) to acquire or settle rights under Awards (subject to the no repricing provision below); (x) to construe
and interpret any Award Agreement delivered under the Plan, (xi) to prescribe, amend and rescind rules and procedures
relating to the Plan, (xii) to vary the terms of Awards to take account of tax, securities law and other regulatory
requirements of foreign jurisdictions or any other factors or circumstances that the Committee may determine to be
appropriate and (xiii) to make all other determinations and to formulate such procedures as may be necessary or advisable
for the administration of the Plan.

 
(c) The Committee shall have full power and authority, subject to the express provisions hereof, to construe and

interpret the Plan.
 
(d) Any action taken by, or inaction of, the Company, any Subsidiary, or the Committee relating or pursuant to this

Plan and within its authority hereunder or under applicable law shall be within the absolute discretion of that entity or
body and shall be conclusive and binding upon all persons. Neither the Board nor any Board committee, nor any member
thereof or person acting at the direction thereof, shall be liable for any act, omission, interpretation, construction or
determination made in good faith in connection with this Plan (or any Award made under this Plan), and all such persons
shall be entitled to indemnification and reimbursement by the Company in respect of any claim, loss, damage or expense
(including, without limitation, attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by law and/or
under any directors and officers liability insurance coverage that may be in effect from time to time. In making any
determination or in taking or not taking any action under this Plan, the Board or a Committee, as the case may be, may
obtain and may rely upon the advice of experts, including employees and professional advisors to the Company. No
director, officer or agent of the Company shall be liable for any such action or determination taken or made or omitted in
good faith. The Committee may delegate ministerial, non-discretionary functions to individuals who are officers or
employees of the Company or to third parties.

 
(e) Notwithstanding the foregoing and except for an adjustment pursuant to Section 16 or a repricing approved by

shareholders, in no case may the Committee (1) amend an outstanding Stock Option or Stock Appreciation Right to
reduce the exercise price or base price of the Award, (2) cancel, exchange, or surrender an outstanding Stock Option or
Stock Appreciation Right in exchange for cash or other awards for the purpose of repricing the Award, or (3) cancel,
exchange, or surrender an outstanding Stock Option or Stock Appreciation Right in exchange for a Stock Option or Stock
Appreciation Right with an exercise or base price that is less than the exercise or base price of the original Award.

 
4.    Duration of Plan. The Plan shall remain in effect until terminated by the Board and thereafter until all Awards granted

under the Plan are satisfied by the issuance of shares of Common Stock or the payment of cash or are terminated or expire under
the terms of the Plan or under the Award Agreement entered into in connection with the grant thereof. Notwithstanding
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the foregoing, no Awards may be granted under the Plan after March 26, 2032. After the termination of this Plan either upon such
stated expiration date or its earlier termination by the Board, no additional Awards may be granted under this Plan, but previously
granted Awards (and the authority of the Committee with respect thereto, including the authority to amend such Awards) shall
remain outstanding in accordance with their applicable terms and conditions and the terms and conditions of this Plan.

5.    Shares of Stock Subject to the Plan.
 
(a) The number of shares of Common Stock that may be issued under the Plan pursuant to Awards shall not exceed,

in the aggregate, 33,670,000 shares (the “Share Limit”). Such shares may be either authorized but unissued shares,
treasury shares or any combination thereof.

 
(b) Except as provided below in this Section 5(b), Shares issued under the Plan in respect of any Full-Value Award

granted under the Plan on or after May 1, 2017 shall be counted against the foregoing Share Limit as 3.54 shares for every
one share issued in connection with such Award. Shares issued under the Plan in respect of any Full-Value Award granted
under the Plan on or after the 2022 Annual Meeting Date, as well as any shares issued under the Plan in excess of the
“target” number of shares subject to a Full-Value Award granted under the Plan prior to the 2022 Annual Meeting Date as
to which there was a performance-based vesting requirement and such shares are issued under the Plan on or after the
2022 Annual Meeting Date as a result of performance in excess of the applicable “target” level for a performance period
ending on or after the 2022 Annual Meeting Date, shall be counted against the foregoing Share Limit as 1.60 shares for
every one share issued in connection with such Award.

 
(c) To the extent that an Award is settled in cash or a form other than shares of Common Stock, the shares that would

have been delivered had there been no such cash or other settlement shall not be counted against the Share Limit and shall
again be available for subsequent Awards under this Plan.

 
(d) Except as provided in the next sentence, shares that are subject to or underlie Awards granted under this Plan

which expire or for any reason are cancelled or terminated, are forfeited, fail to vest, or for any other reason are not paid
or delivered under this Plan shall not count against the Share Limit and shall again be available for subsequent Awards
under this Plan. Shares that are exchanged by a Participant or withheld by the Company as full or partial payment in
connection with any Stock Option or Stock Appreciation Right granted under this Plan, as well as any shares exchanged
by a Participant or withheld by the Company or one of its Subsidiaries to satisfy the tax withholding obligations related to
any Stock Option or Stock Appreciation Right granted under this Plan, shall count against the Share Limit and shall not
be available for subsequent Awards under this Plan. Shares of Common Stock that are exchanged by a Participant or
withheld by the Company as full or partial payment in connection with any Full-Value Award granted under this Plan, as
well as any shares exchanged by a Participant or withheld by the Company or one of its Subsidiaries to satisfy the tax
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withholding obligations related to any Full-Value Award granted under this Plan, shall not count against the Share Limit
and shall be available for subsequent Awards under this Plan.

 
(e) In the event that shares of Common Stock are delivered in respect of a Dividend Equivalent Right granted under

this Plan, the number of shares delivered with respect to the Award shall be counted against the Share Limit (applying, for
any such issuance on or after May 1, 2017, the counting rule of Section 5(b)). (For purposes of clarity, if 1,000 Dividend
Equivalent Rights are granted and outstanding when the Company pays a dividend, and 50 shares are delivered on or after
2022 Annual Meeting Date in payment of those rights with respect to that dividend, 80 shares shall be counted against the
Share Limit.)

 
(f) To the extent that shares of Common Stock are delivered pursuant to the exercise of a Stock Appreciation Right

or Stock Option granted under this Plan, the number of underlying shares as to which the exercise related shall be counted
against the Share Limit, as opposed to only counting the shares issued. (For purposes of clarity, if a Stock Appreciation
Right relates to 100,000 shares, is to be settled in shares of Common Stock, and is exercised in full at a time when the
payment due to the Participant is 15,000 shares, 100,000 shares shall be charged against the Share Limit with respect to
such exercise.)

 
(g) The Company may not increase the Share Limit by repurchasing shares of Common Stock on the market (by

using cash received through the exercise of stock options or otherwise). The Share Limit, as well as the share limit in
Section 6(a), is subject to adjustment as provided in Section 16(b).

(h) As to shares subject to a Full-Value Award granted under this Plan on or after May 1, 2017 and before the 2022
Annual Meeting Date (i.e., any such shares that were initially counted against the Share Limit as 3.54 shares for every one
share subject to the Award pursuant to Section 5(b)) that become available for subsequent Awards under this Plan
pursuant to Section 5(c) or 5(d), such shares shall restore the Share Limit on an equivalent basis of 3.54 shares for every
one share subject to the Award that becomes so available. As to shares subject to a Full-Value Award granted under this
Plan on or after the 2022 Annual Meeting Date (i.e., any such shares that were initially counted against the Share Limit as
1.60 shares for every one share subject to the Award pursuant to Section 5(b)) that become available for subsequent
Awards under this Plan pursuant to Section 5(c) or 5(d), such shares shall restore the Share Limit on an equivalent basis of
1.60 shares for every one share subject to the Award that becomes so available.

 
(i) Unless otherwise provided by the Committee, no fractional shares shall be delivered under the Plan. The

Committee may pay cash in lieu of any fractional shares in settlements of Awards under this Plan.
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6.    Additional Share Limits. The limits set forth in Sections 6(a) and 6(b) below shall apply with respect to Awards granted
under this Plan. The limit set forth in Section 6(c) below shall apply to all cash compensation provided to a Non-Employee
Director in his or her capacity as a member of the Board (under this Plan or otherwise).

(a) The maximum number of shares of Common Stock that may be delivered pursuant to options qualified as
Incentive Stock Options granted under this Plan is 10,000,000 shares.

 
(b) The maximum number of shares of Common Stock subject to those Awards that are granted under this Plan

during any one calendar year to an individual who, on the grant date of the Award, is a Non-Employee Director (whether
the Award is payable in cash or shares of Common Stock) is the number of shares that produce a grant date fair value for
the Award that, when combined with the grant date fair value of any other Awards granted under this Plan during that
same calendar year to that individual in his or her capacity as a Non-Employee Director, is $500,000. For purposes of this
Section 6(b), “grant date fair value” means the value of the Award as of the date of grant of the Award and as determined
using the equity award valuation principles applied in the Company’s financial reporting. The limits of this Section 6(b)
do not apply to, and shall be determined without taking into account, any Award granted to an individual who, on the
grant date of the Award, is an officer or employee of the Company or one of its Subsidiaries. The limit set forth in this
Section 6(b) applies on an individual basis and not on an aggregate basis to all Non-Employee Directors as a group.

 
(c) Commencing with fiscal year 2023, the aggregate cash compensation paid to a Non-Employee Director for

service as a member of the Board during any one fiscal year of the Company (including, without limitation, Board
retainers, retainers for service on committees of the Board, meeting fees, fees for service as a chair of the Board or a
committee of the Board, and fees for service as a lead independent director) shall not exceed $300,000. The limit set forth
in the preceding sentence does not apply to, and shall be determined without taking into account, the following: (i) any
compensation or benefits granted, provided, paid or payable for service to the Company or any of its Subsidiaries in any
capacity other than as a member of the Board (such as, without limitation, as an officer, employee, or consultant), (ii) any
Award subject to the limitation in Section 6(b), and (iii) the crediting of earnings or losses on deferred compensation.
Furthermore, the limit set forth in this Section 6(c) applies on an individual basis and not on an aggregate basis to all Non-
Employee Directors as a group.

 
7.    Eligible Individuals. Awards may be granted by the Committee only to those persons who the Committee determines to

be Eligible Individuals. An “Eligible Individual” is any person who is (a) an officer of the Company or any of its Subsidiaries, (b)
an employee of the Company or any of its Subsidiaries, (c) a director of the Company or one of its Subsidiaries, or (d) an
individual consultant or advisor who renders or has rendered bona fide services (other than services in connection with the
offering or sale of securities of the Company or its Subsidiaries in a capital-raising transaction or as a market maker or promoter
of the Company’s or its Subsidiaries’ securities) to the Company or any of its Subsidiaries and who is selected to
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participate in this Plan by the Committee; provided, however, that a person who is otherwise an Eligible Individual under clause
(d) above may participate in this Plan only if such participation would not adversely affect either the Company’s eligibility to use
Form S-8 to register under the Securities Act the offering and sale of shares issuable under this Plan by the Company or its
Subsidiaries or the Company’s compliance with any other applicable laws. A Participant may, if otherwise eligible, be granted
additional Awards if the Committee shall so determine. Awards may be granted singly, in combination or in tandem. Awards also
may be made in combination or in tandem with, in replacement of, as alternatives to, or as the payment form for grants or rights
under any other employee or compensation plan of the Company or its Subsidiaries.

8.    Stock Options. Stock Options granted under the Plan may be in the form of Incentive Stock Options or Nonqualified
Stock Options; provided that only employees may be granted Incentive Stock Options. Stock Options granted under the Plan shall
be subject to the following terms and conditions and shall contain such additional terms and conditions, not inconsistent with the
terms of the Plan, as the Committee shall deem appropriate:

(a) Award Agreement. Stock Options shall be evidenced by an Award Agreement in such form and containing such
terms and conditions as the Committee deems appropriate and which are not inconsistent with the terms of the Plan, and
shall indicate if the option is intended as an Incentive Stock Option.

 
(b) Terms of Stock Options Generally. Subject to the terms of the Plan and the applicable Award Agreement, each

Stock Option shall entitle the Participant to whom such Stock Option was granted to purchase, upon payment of the
relevant exercise price, the number of shares of Common Stock specified in the Award Agreement.

 
(c) Exercise Price. The exercise price per share of Common Stock purchasable under a Stock Option shall be

determined by the Committee at the time of grant and set forth in the Award Agreement; provided, however, that the
exercise price per share of a Stock Option shall not be less than one hundred percent (100%) of the Fair Market Value of a
share of Common Stock on the date of grant (110% in the case of an Incentive Stock Option granted to a Ten Percent
Shareholder), subject to adjustment as contemplated by Section 16(b).

 
(d) Option Term. The term of each Stock Option shall be fixed by the Committee and set forth in the Award

Agreement; provided, however, that a Stock Option shall not be exercisable after the expiration of ten (10) years after the
date the Stock Option is granted (five (5) years in the case of an Incentive Stock Option granted to a Ten Percent
Shareholder).

 
(e) Exercisability. A Stock Option shall be exercisable at such time or times and subject to such terms and conditions

as shall be determined by the Committee. In no case, unless otherwise provided by the Committee, may a Stock Option be
exercised as to less than 100 shares at any one time (or the remaining shares covered by the Stock Option if less than 100)
during the term of the Stock Option. The Committee may provide that Stock Options shall be exercisable in whole or in
part based upon length of service or
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attainment of specified performance criteria or such other conditions as the Committee may prescribe, or the Committee
may provide that a Stock Option shall be vested and exercisable upon grant. The Committee, in its sole discretion, may
provide for the acceleration of vesting of a Stock Option, in whole or in part, based on such factors or criteria (including
specified performance criteria) as the Committee may determine.

 
(f) Method of Exercise. The exercise provisions of this Section 8(f) apply to a Stock Option unless otherwise

provided by the Committee in the applicable Award Agreement. A Stock Option may be exercised, in whole or in part, by
giving written notice of exercise to the Secretary of the Company specifying the number of shares to be purchased, and
containing any representations required by the Committee. Such notice shall be accompanied by payment in full of the
exercise price either by cash, certified or bank check, or other instrument acceptable to the Committee. As determined by
the Committee in its sole discretion, payment of the exercise price may also be made in full or in part by tendering to the
Company shares of Common Stock (having a Fair Market Value as of the date of exercise of such Stock Option equal to
the exercise price (or such portion thereof)). Common Stock used to pay the exercise price may be shares that are already
owned by the Participant, or the Company may withhold shares of Common Stock that would otherwise have been
received by the Participant upon exercise of the Stock Option. Unless and until otherwise provided by the Committee and
in accordance with procedures established by the Company for this purpose from time to time, a Participant may exercise
an Option through a “cashless exercise” procedure involving a third-party broker who provides financing for the purpose
of (or otherwise facilitates) the exercise of Stock Options. For clarity, such an arrangement shall not be considered
prohibited by Section 15. The manner in which the exercise price may be paid may be subject to certain conditions
specified by the Committee, including, without limitation, conditions intended to avoid the imposition of liability against
the individual under Section 16 of the Exchange Act and compliance with applicable law. If requested by the Committee,
the Participant shall deliver the Award Agreement evidencing an exercised Stock Option to the Secretary of the Company,
who shall endorse thereon a notation of such exercise and return such Award Agreement to the Participant exercising the
Option.

 
(g) Rights as Shareholder. A Participant shall have no rights as a shareholder with respect to any shares of Common

Stock issuable upon exercise of a Stock Option until shares of Common Stock (either in certificate or book entry form)
shall have been issued to the Participant and, subject to Section 16(b), no adjustment shall be made for dividends or
distributions or other rights in respect of any share for which the record date is prior to the date on which the Participant
shall become the holder of record thereof.

 
(h) Special Rule for Incentive Stock Options. With respect to Incentive Stock Options granted under the Plan, if the

aggregate Fair Market Value (determined as of the date the Incentive Stock Option is granted) of the number of shares
with respect to which Incentive Stock Options are exercisable for the first time by a Participant during any calendar year
under all plans of the Company or a Parent or Subsidiary exceeds One Hundred Thousand Dollars ($100,000) or such
other limit as may be required by the
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Code, such Incentive Stock Options shall be treated, to the extent of such excess, as Nonqualified Stock Options.
 

9.    Restricted Stock Awards. Restricted Stock Awards granted under the Plan shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the Plan, as the Committee shall deem
appropriate:

 
(a) Award Agreement. Restricted Stock Awards shall be evidenced by an Award Agreement in such form and

containing such restrictions, terms and conditions as the Committee deems appropriate and which are not inconsistent
with the terms of the Plan, including, without limitation, any applicable restrictions on the sale, assignment, transfer or
other disposition of such shares that the Committee may prescribe and any applicable conditions that the Committee may
prescribe regarding the vesting and/or forfeiture of such shares. The Committee may determine that a Restricted Stock
Award shall be fully vested at grant (including, without limitation in the form of a stock bonus).

 
(b) Terms of Restricted Stock Awards Generally. Restricted Stock Awards may be granted under the Plan in such

form as the Committee may from time to time approve. Restricted Stock Awards may be granted for any lawful
consideration approved and deemed appropriate by the Committee, including without limitation, services rendered by the
Participant. Restricted Stock Awards may be granted alone or in addition to other Awards under the Plan. Subject to the
terms of the Plan, the Committee shall determine the number of shares of Common Stock subject to each Restricted Stock
Award granted to a Participant, and the Committee may impose different terms and conditions on any particular Restricted
Stock Award granted to any Participant. Subject to the following sentence, the Committee, in its sole discretion, may
provide for the lapse of any applicable restrictions in installments and may waive or accelerate such restrictions in whole
or in part, based on such factors or criteria, including specified performance criteria, as the Committee may determine.
Upon expiration of any applicable restriction period or lapse of any restrictions, the Participant shall be vested in the
Restricted Stock Award, or applicable portion thereof.

 
(c) Evidence of Ownership. At the time of grant, the Company shall, in its discretion, issue to each Participant

receiving a Restricted Stock Award either: (i) a certificate or certificates in respect of such shares of Common Stock or (ii)
uncertificated shares in book entry form. In either case, such shares shall be registered in the name of such Participant,
and shall bear an appropriate legend or notation, as applicable, referring to the terms, conditions and restrictions
applicable to such Award. The Committee may require that, as a condition of any Restricted Stock Award: (x) the
Participant shall have delivered a stock power, endorsed in blank, relating to the Common Stock covered by such Award
and (y) shares evidencing such Restricted Stock Award (if in certificate form) be held in custody by the Company until
the restrictions thereon have lapsed.

 
(d) Rights as Shareholder. Except as otherwise provided by the Committee in its sole discretion, a Participant shall

have, with respect to the shares of Common Stock received under a Restricted Stock Award, all of the rights of a
shareholder of the
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Company, including the right to vote the shares and, subject to Section 9B, the right to receive any cash dividends. Stock
dividends issued with respect to shares covered by a Restricted Stock Award shall be treated as additional shares under the
Restricted Stock Award and shall be subject to the same restrictions and other terms and conditions that apply to the
shares with respect to which such dividends are issued.

 
9A. Stock Units. Awards of Stock Units granted under the Plan shall be subject to the following terms and conditions and

shall contain such additional terms and conditions, not inconsistent with the Plan, as the Committee shall deem appropriate:

(a) Terms and Conditions of Stock Units Generally; Award Agreement. The Committee may, in its discretion, (1)
authorize and grant to any Eligible Individual an Award of Stock Units, (2) credit to any Eligible Employee Stock Units,
(3) permit an Eligible Employee to irrevocably elect to defer by means of Stock Units or receive in Stock Units all or a
portion of any Award hereunder, or (4) grant Stock Units in lieu of, in exchange for, in respect of, or in addition to any
other compensation or Award under this Plan. The specific terms, conditions, and provisions relating to each Stock Unit
grant or election, including any applicable vesting and payout provisions of the Stock Units and the form of payment to be
made at or following the vesting thereof, shall be set forth in or pursuant to the applicable Award Agreement and any
relevant Company bonus, performance or other service or deferred compensation plan, in form substantially as approved
by the Committee. The Committee may determine that an Award of Stock Units shall be fully vested at grant. The
Committee, in its sole discretion, may provide for the acceleration of vesting of an Award of Stock Units, in whole or in
part, based on such factors or criteria (including specified performance criteria) as the Committee may determine.

 
(b) Payment of Awards. The Committee, in the applicable Award Agreement or other award agreement or the

relevant Company deferred compensation plan, may permit an Eligible Individual to elect the form and time of payout of
vested Stock Units on such conditions or subject to such procedures as the Committee may impose, and may permit Stock
Unit offsets or other provisions for payment of any applicable taxes that may be due on the crediting, vesting or payment
in respect of the Stock Units.

 
(c) Dividend Equivalent Rights. In its discretion, the Committee may grant to any Eligible Individual “Dividend

Equivalent Rights” concurrently with the grant of any Award of Stock Units, on such terms as set forth by the Committee
in the applicable Award Agreement. Dividend Equivalent Rights shall be based on all or part of the amount of dividends
declared on shares of Common Stock and shall be credited as of dividend payment dates during the period between the
date of grant (or such later date as the Committee may set) and the date the Award of Stock Units expires (or such earlier
date as the Committee may set), as determined by the Committee. Dividend Equivalent Rights shall be payable in cash or
shares of Common Stock, and may be subject to such conditions, as may be determined by the Committee.
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(d) Cancellation of Restricted Stock Units. Unless the Committee otherwise expressly provides, and subject to
Section 14 hereof, Restricted Stock Units that remain subject to any conditions to vesting at the time of termination of
employment or service or are subject to other conditions to vesting that have not been satisfied by the time specified in the
applicable Award Agreement shall not vest and shall be cancelled, unless the Committee otherwise provides in or by
amendment to the applicable terms of the Award.

 
(e) Rights as Shareholder. A Participant shall have no rights as a shareholder with respect to an Award of Stock

Units. Stock Units may, however, by express provision in the applicable Award Agreement, entitle a Participant to
Dividend Equivalent Rights as provided under Section 9A(c) hereof.

 
9B.     Dividend Equivalent Rights. In addition to Dividend Equivalent Rights contemplated by Section 9A(c), Dividend

Equivalent Rights may be granted as a separate Award or in connection with another Award under this Plan; provided, however,
that Dividend Equivalent Rights may not be granted in connection with a Stock Option or Stock Appreciation Right granted
under this Plan. In addition, any dividends and/or Dividend Equivalent Rights as to the unvested portion of a Restricted Stock
Award that is subject to performance-based vesting requirements or the unvested portion of a Stock Unit Award that is subject to
performance-based vesting requirements will be subject to termination and forfeiture to the same extent as the corresponding
portion of the Award to which they relate.

10.    Stock Appreciation Rights. Stock Appreciation Rights granted under the Plan shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Committee
shall deem appropriate.

(a) Award Agreement. Stock Appreciation Rights shall be evidenced by an Award Agreement in such form and
containing such terms and conditions as the Committee deems appropriate and which are not inconsistent with the terms
of the Plan.

 
(b) Terms of Stock Appreciation Rights Generally. Subject to the terms of the Plan and the applicable Award

Agreement, each Stock Appreciation Right shall entitle the Participant to whom such Stock Appreciation Right was
granted to receive, upon exercise thereof, the amount specified in Section 10(e). A Stock Appreciation Right may be
granted alone or in addition to other Awards, or in tandem with a Stock Option. If granted in tandem with a Stock Option,
a Stock Appreciation Right shall cover the same number of shares of Common Stock as covered by the Stock Option (or
such lesser number of shares as the Committee may determine).

 
(c) Exercise Price. The exercise price per share of Common Stock subject to a Stock Appreciation Right shall be

determined by the Committee at the time of grant and set forth in the Award Agreement; provided, however, that the
exercise price per share of a Stock Appreciation Right shall not be less than one hundred percent (100%) of the Fair
Market Value of a share of Common Stock on the date of grant, subject to adjustment as contemplated by Section 16(b).
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(d) Exercise. A Stock Appreciation Right may be exercised by a Participant in accordance with procedures

established by the Committee. A Stock Appreciation Right granted in tandem with a Stock Option shall be exercisable
only at such time or times and to the extent the related Stock Option shall be exercisable, and shall have the same term
and exercise price as the related Stock Option. A Stock Appreciation Right unrelated to a Stock Option shall contain such
terms and conditions as to exercisability and duration as the Committee shall determine, but in no event shall any such
Stock Appreciation Right have a term of greater than ten (10) years. The Committee may provide that a Stock
Appreciation Right shall be fully vested and exercisable upon grant. The Committee, in its sole discretion, may provide
for the acceleration of vesting of a Stock Appreciation Right, in whole or in part, based on such factors or criteria
(including specified performance criteria) as the Committee may determine. Upon exercise of a Stock Appreciation Right
granted in tandem with a Stock Option, the related Stock Option shall be cancelled automatically to the extent of the
number of shares covered by such exercise, and such shares shall no longer be available for grant under the Plan. If the
related Stock Option is exercised as to some or all of the shares covered by the tandem grant, the related Stock
Appreciation Right shall be cancelled automatically to the extent of the number of shares covered by the Stock Option
exercise. A Stock Appreciation Right granted in tandem with an Incentive Stock Option may be exercised only when the
Fair Market Value of the Common Stock subject to the Incentive Stock Option exceeds the exercise price of such Stock
Option.

 
(e) Amount of Payment. In the event a Participant exercises a Stock Appreciation Right, such Participant shall be

entitled to receive an amount determined by multiplying (a) the positive difference (if any) between the Fair Market Value
of one share of Common Stock on the date of exercise and the exercise price per share specified for the Stock
Appreciation Right by (b) the number of shares in respect of which the Stock Appreciation Right shall have been
exercised. Notwithstanding the foregoing, the Committee may limit in any manner the amount payable with respect to any
Stock Appreciation Right by including such a limit in the Award Agreement at the time the Stock Appreciation Right is
granted.

 
(f) Form of Payment. Payment upon exercise of a Stock Appreciation Right shall be made in cash, in shares of

Common Stock, or some combination thereof, as the Committee shall determine in its sole discretion.
 
(g) Rights as Shareholder. A Participant shall have no rights as a shareholder with respect to any Stock Appreciation

Right unless and until shares of Common Stock (either in certificate or book entry form) are issued to the Participant as
payment upon exercise of such Stock Appreciation Right, and, subject to Section 16(b), no adjustment shall be made for
dividends or distributions or other rights in respect of any share for which the record date is prior to the date on which the
Participant shall become the holder of record thereof.
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11.    Performance Share Awards. Performance Share Awards granted under the Plan shall be subject to the following terms
and conditions and shall contain such additional terms and conditions, not inconsistent with the Plan, as the Committee shall
deem appropriate:

(a) Award Agreement. Performance Share Awards shall be evidenced by an Award Agreement in such form and
containing such terms and conditions as the Committee deems appropriate and which are not inconsistent with the terms
of the Plan. Each Award Agreement shall set forth the number of shares of Common Stock to be received by a Participant
upon satisfaction of certain specified performance criteria and subject to such other terms and conditions as the
Committee deems appropriate.

 
(b) Terms of Performance Share Awards Generally. Performance Share Awards may be granted under the Plan in

such form as the Committee may from time to time approve. Performance Share Awards may be granted for such
consideration as the Committee deems appropriate including, without limitation, services rendered by the Participant.
Performance Share Awards may be granted alone or in addition to other Awards under the Plan. Subject to the terms of
the Plan, the Committee shall determine the number of shares of Common Stock subject to each Performance Share
Award granted to a Participant.

 
(c) Performance Goals. Performance Share Awards may provide that, in order for a Participant to be entitled to

receive shares of Common Stock under such Award, the Company, a Subsidiary, an applicable division or business unit of
any of them, and/or the Participant must achieve one or more specified performance goals (“Performance Goals”) over a
designated performance period (“Performance Period”) or satisfy such other vesting criteria as the Committee may
prescribe. The Performance Goal(s) and Performance Period shall be established by the Committee in its sole discretion.
The Committee may establish the Performance Goals for each Performance Period before or after the commencement of
the Performance Period. In setting Performance Goals, the Committee may use such measures as it deems appropriate and
it may adjust the performance objectives (or performance) to reflect any circumstances it deems appropriate. The extent to
which a Participant is entitled to payment of a Performance Share Award at the end of the Performance Period shall be
determined by the Committee, in its sole discretion, based on the Committee’s determination of whether the Performance
Goals established by the Committee in the granting of such Performance Share Award have been met. The Committee, in
its sole discretion, may provide for the acceleration of vesting of a Performance Share Award, in whole or in part, based
on such factors or criteria (including specified performance criteria) as the Committee may determine.

 
(d) Payment of Awards. Payment in settlement of a Performance Share Award shall be made as soon as practicable

following the conclusion of the respective Performance Period, or at such other time as the Committee shall determine, in
shares of Common Stock.
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(e) Rights as Shareholder. Except as otherwise provided by the Committee in the applicable Award Agreement, a
Participant shall have no rights as a shareholder with respect to a Performance Share Award until shares of Common
Stock (either in certificate or book entry form) shall have been issued to the Participant following the conclusion of the
Performance Period, and, subject to Section 16(b), no adjustment shall be made for dividends or distributions or other
rights in respect of any share for which the record date is prior to the date on which the Participant shall become the
holder of record thereof.

 
12.    Performance Units. Awards of Performance Units shall be subject to the following terms and conditions and shall

contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Committee shall deem
appropriate:

(a) Award Agreement. Awards of Performance Units shall be evidenced by an Award Agreement in such form and
containing such terms and conditions as the Committee deems appropriate and which are not inconsistent with the terms
of the Plan.

 
(b) Terms of Performance Units Generally. Each Performance Unit shall entitle the Participant to whom such

Performance Unit was granted to receive, upon satisfaction of certain specified performance criteria and subject to such
other terms and conditions as the Committee deems appropriate, the amount specified in Section 12(d). Performance
Units may be granted alone or in addition to other Awards under the Plan.

 
(c) Performance Goals. Awards of Performance Units may provide that, in order for a Participant to be entitled to

payment under such Award, the Company, a Subsidiary, an applicable division or business unit of any of them, and/or the
Participant must achieve one or more specified Performance Goals over a designated Performance Period or satisfy such
other vesting criteria as the Committee may prescribe. The Performance Goal(s) and Performance Period shall be
established by the Committee in its sole discretion. The Committee may establish the Performance Goals for each
Performance Period before or after the commencement of the Performance Period. In setting Performance Goals, the
Committee may use such measures as it deems appropriate and it may adjust the performance objectives (or performance)
to reflect any circumstances it deems appropriate. The extent to which a Participant is entitled to payment of a
Performance Unit Award at the end of the Performance Period shall be determined by the Committee, in its sole
discretion, based on the Committee’s determination of whether the Performance Goals established by the Committee in
the granting of such Performance Unit Award have been met. The Committee, in its sole discretion, may provide for the
acceleration of vesting of a Performance Unit, in whole or in part, based on such factors or criteria (including specified
performance criteria) as the Committee may determine.

 
(d) Payment of Awards. Payment in settlement of a Performance Unit Award shall be made as soon as practicable

following the conclusion of the respective Performance Period, or at such other time as the Committee shall determine, in
cash. The amount of any such payment shall be determined by multiplying (i) the difference between the Fair Market
Value of one share of Common Stock on the relevant date and the price per share specified for the Performance Unit by
(ii) the number of Performance Units.
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Notwithstanding the foregoing, the Committee may limit in any manner the amount payable with respect to any
Performance Unit by including such a limit in the Award Agreement at the time the Performance Unit is granted.

 
(e) Rights as Shareholder. A Participant shall have no rights as a shareholder with respect to an Award of

Performance Units.
 

13.    Non-Employee Director Awards.

(a)    Annual Award Grants. On each Eligibility Date, each Non-Employee Director who (unless otherwise
determined by the Board) has not been an employee of the Company or any Subsidiary at any time during the
immediately preceding 12 months shall automatically (without requiring any further action by the Board) be granted a
Restricted Stock Award for a number of restricted shares of Common Stock equal to a Dollar amount approved by the
Board divided by the Fair Market Value of a share of Common Stock on the date of grant, rounded down to the nearest
whole share. In the absence of a different determination by the Board in advance of the applicable Eligibility Date, such
Dollar amount shall be $180,000.

 
On each Eligibility Date, a Non-Employee Director then serving as the Chair of the Board and who has not been an

employee of the Company or any Subsidiary at any time during the immediately preceding 12 months shall (unless
otherwise provided by the Board) automatically (without requiring any further action by the Board) be granted an
additional Restricted Stock Award (in addition to any other award provided for above in this Section 13(a)) for a number
of restricted shares of Common Stock equal to a Dollar amount approved by the Board divided by the Fair Market Value
of a share of Common Stock on the date of grant, rounded down to the nearest whole share. In the absence of a different
determination by the Board in advance of the applicable Eligibility Date, such Dollar amount shall be $95,000. For clarity,
service as the Company’s lead independent director shall not (unless otherwise provided by the Board) result in an
additional award pursuant to this paragraph unless the director is also a Non-Employee Director serving as the Chair of
the Board on the applicable date and otherwise entitled to an award for serving as Chair of the Board pursuant to the
foregoing.

 
The Board has the authority to change the timing of the Restricted Stock Award grants provided for in this Section

13, and the grant date Dollar value of the Restricted Stock Awards provided for in this Section 13, from time to time
(including, without limitation, the authority to provide for an initial Restricted Stock Award to a Non-Employee Director
who is first appointed or elected to the Board or to make discretionary grants of Restricted Stock Awards to one or more
Non-Employee Directors, in such amounts as the Board may determine) and may provide for one or more Restricted
Stock Awards to be granted in the form of Restricted Stock Units that will be payable upon vesting in an equal number of
shares of Common Stock (in lieu of delivering restricted shares of Common Stock at the time of grant of the award).
Notwithstanding anything to the contrary in the preceding paragraphs of this Section 13, to the extent that any award
otherwise provided for in this Section 13 would cause the limit set forth in Section 6(b) to
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be exceeded, the size of the award shall be reduced to the extent necessary such that the limit set forth in Section 6(b) is
not exceeded.

 
(b)    Vesting. Except as provided in the next sentence, each Restricted Stock Award granted under this Section 13

shall become vested as to 100% of the total number of shares of Common Stock subject thereto upon the first to occur of
(i) the first anniversary of the date of grant, (ii) a termination of service on the Board if such Non-Employee Director has
completed a full term of service and he or she does not stand for re-election at the completion of such term, or (iii) the
occurrence of a Change in Control. The Board has the authority to change such vesting provisions from time to time and
may provide that any particular Award will be vested immediately after grant. Promptly after the vesting date and
satisfaction of all applicable restrictions, the Company shall, as applicable, either remove the notations on any shares
issued in book entry form that have met such conditions or deliver to the Participant holding the Award (to the extent that
the certificate(s) had not previously been delivered) a certificate or certificates evidencing the number of the shares of
Common Stock as to which the restrictions have lapsed. Book entries shall be made, or certificates shall be delivered, as
applicable, evidencing vested shares (and any other amounts deliverable in respect thereof shall be delivered and paid)
only to the Participant or his or her personal representative, as the case may be.

 
(c)    Voting; Dividends. After the applicable date of grant of a Restricted Stock Award pursuant to this Section 13,

the Participant holding the Restricted Stock Award shall have voting rights and dividend rights with respect to the shares
of Common Stock subject to the award. Any securities or other property receivable in respect of the shares subject to an
Award pursuant to this Section 13 as a result of any dividend or other distribution (other than cash dividends), conversion
or exchange of or with respect to the shares (“Restricted Property”) will be subject to the restrictions set forth in the Plan
to the same extent as the shares to which such securities or other property relate and shall be held and accumulated for the
benefit of the Participant, but subject to such risks. The Participant’s voting and dividend rights shall terminate
immediately as to any shares that are forfeited back to the Company in accordance with Section 13(d).

 
(d)    Effect of a Termination of Service. As to an Award granted pursuant to this Section 13 and unless otherwise

provided by the Board, if a Participant ceases to be a member of the Board for any reason, any shares subject to the
Participant’s Restricted Stock Award that are not fully vested and free from restriction as of the Participant’s termination
of service (and do not vest in connection with such termination of service) shall thereupon be forfeited and returned to the
Company.

 
(e)    Awards to Certain Non-U.S. Participants. As to any Award granted pursuant to this Section 13 to a Participant

who at the time of grant is resident outside of the United States, the Board may, to the extent it determines necessary or
advisable in the circumstances, provide that such Award shall be made in the form of Restricted Stock Units that will be
payable upon vesting in an equal number of shares of Common Stock (in lieu of delivering restricted shares of Common
Stock at the time of grant of the award). The Participant shall have no voting or other rights as a stockholder of the
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Company with respect to such restricted stock units until such time as shares of Common Stock are actually issued to and
held of record by the Participant; provided, however, that the Board may provide in the Award Agreement for the
Participant to hold dividend equivalent rights in respect of any outstanding and unpaid Restricted Stock Units.

14.    Termination of Employment.

(a) Death, Disability or Retirement. Except as may otherwise be provided by the Committee in its sole discretion at
the time of grant or subsequent thereto and subject to Section 13 in the case of any Award granted pursuant to Section 13,
if a Participant ceases to be employed by and ceases to provide services to the Company and its Subsidiaries by reason of
the Participant’s death, Disability or Retirement, (i) any Stock Option or Stock Appreciation Right held by the Participant
may thereafter be exercised, to the extent it was exercisable on the date of termination of such employment and services,
for a period (the “Exercise Period”) of one year from the date of such death, Disability or Retirement or until the
expiration of the stated term of the Stock Option or Stock Appreciation Right, whichever period is shorter, and to the
extent not exercisable on the date of termination of employment and services, such Stock Option or Stock Appreciation
Right shall be forfeited as of such termination of employment and services; provided, however, that if a Participant
terminates employment by reason of Retirement and such Participant holds an Incentive Stock Option, the Exercise
Period shall not exceed the shorter of three months from the date of Retirement and the remainder of the stated term of
such Incentive Stock Option; provided further, however, that if the Participant dies during the Exercise Period, any
unexercised Stock Option or Stock Appreciation Right held by such Participant may (unless otherwise provided by the
Committee in the applicable Award Agreement) thereafter be exercised to the extent it was exercisable on the date of
Disability or Retirement, by the legal representative of the estate or legatee of the Participant under the will of the
Participant, for a period of one year from the date of such death or until the expiration of the stated term of such Stock
Option or Stock Appreciation Right, whichever period is shorter (or, in the case of an Incentive Stock Option, for a period
equal to the remainder of the Exercise Period), (ii) with respect to a Restricted Stock Award, if such termination of
employment and services is prior to the end of any applicable restriction period, the number of shares of Common Stock
subject to such Award which have not become vested as of the date of death, Disability or Retirement shall be forfeited as
of such termination of employment and services, (iii) with respect to a Restricted Stock Unit Award, if such termination of
employment and services is prior to the end of any applicable conditions to vesting, the number of Restricted Stock Units
subject to such Award that have not become vested as of the date of death, Disability or Retirement shall be forfeited as of
such termination of employment and services and (iv) with respect to a Performance Share Award or a Performance Unit
Award, if such termination of employment and services is prior to the end of any applicable Performance Period, the
number of shares of Common Stock subject to such Award which have not been earned or the corresponding Award
payment, as the case may be, as of the date of death, Disability or Retirement shall be forfeited as of such termination of
employment and services. In determining whether to exercise its discretion under the first sentence of this Section 14(a)
with respect to an Incentive Stock
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Option the Committee may consider the provisions of Section 422 of the Code. Notwithstanding any longer exercise
period otherwise contemplated by this Section 14, each Stock Option and Stock Appreciation Right shall be subject to
earlier termination pursuant to Section 17.

 
(b) Other Terminations. Unless the Committee determines otherwise in its sole discretion at the time of grant or

subsequent thereto and subject to Section 13 in the case of any Award granted pursuant to Section 13, if a Participant
ceases to be employed by and ceases to provide services to the Company and its Subsidiaries for any reason other than
death, Disability or Retirement, (i) any Stock Option or Stock Appreciation Right held by the Participant may thereafter
be exercised, to the extent it was exercisable on the date of such termination of employment and services, for a period of
sixty (60) days from the date of such termination of employment and services or until the expiration of the stated term of
such Stock Option or Stock Appreciation Right, whichever period is shorter, and to the extent not exercisable on the date
of termination of employment or services, such Stock Option or Stock Appreciation Right shall be forfeited as of such
termination of employment and services, and (ii) with respect to a Restricted Stock Award, if such termination of
employment and services is prior to the end of any applicable restriction period, the number of shares of Common Stock
subject to such Award which have not become vested as of the date of termination of employment and services shall be
forfeited as of such termination of employment and services, (iii) with respect to a Restricted Stock Unit Award, if such
termination of employment and services is prior to the end of any applicable conditions to vesting, the number of
Restricted Stock Units subject to such Award that have not become vested as of the date of termination of employment
and services shall be forfeited as of such termination of employment and services and (iv) with respect to a Performance
Share Award or a Performance Unit Award, if such termination of employment and services is prior to the end of any
applicable Performance Period, the number of shares of Common Stock subject to such Award which have not been
earned or the corresponding Award payment, as the case may be, as of the date of termination of employment and services
shall be forfeited as of such termination of employment and services. In determining whether to exercise its discretion
under the first sentence of this Section 14(b) with respect to an Incentive Stock Option, the Committee may consider the
provisions of Section 422 of the Code. Notwithstanding any longer exercise period otherwise contemplated by this
Section 14, each Stock Option and Stock Appreciation Right shall be subject to earlier termination pursuant to Section 17.

 
(c) Events Not Deemed Terminations of Service; Effect of Change of Subsidiary Status. Unless Company policy or

the Committee otherwise provides, the employment relationship shall not be considered terminated in the case of (a) sick
leave, (b) military leave, or (c) any other leave of absence authorized by the Company or one of its Subsidiaries or the
Committee; provided that unless reemployment upon the expiration of such leave is guaranteed by contract or law, such
leave is for a period of not more than 90 days. In the case of any employee of the Company or one of its Subsidiaries on
an approved leave of absence, continued vesting of the award while on leave from the employ of the Company or one of
its Subsidiaries may be suspended until the employee
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returns to service, unless the Committee otherwise provides or applicable law otherwise requires. In no event shall an
award be exercised after the expiration of the term set forth in the award agreement. For purposes of this Plan and any
award, if an entity ceases to be a Subsidiary of the Company a termination of employment and service shall be deemed to
have occurred with respect to each Eligible Individual in respect of such Subsidiary who does not continue as an Eligible
Individual in respect of another entity within the Company after giving effect to the Subsidiary’s change in status unless
that Subsidiary is sold, spun-off or otherwise divested (or its successor or a direct or indirect parent of such Subsidiary or
successor) and assumes the Eligible Individual’s award(s) in connection with such transaction.

 
(d) If the Participant is not an employee of the Company or one of its Subsidiaries, and is not a member of the

Board, and provides other services to the Company or one of its Subsidiaries, the Committee shall be the sole judge for
purposes of this Plan (unless a contract or the award otherwise provides) of whether the Participant continues to render
services to the Company or one of its Subsidiaries and the date, if any, upon which such services shall be deemed to have
terminated. Unless otherwise expressly provided by the Committee, an individual being subject to restrictive covenants
(such as, without limitation, confidentiality, non-solicitation, non-competition, and non-disparagement covenants), or a
general cooperation obligation, shall not constitute “service” for purposes of this Plan or any Award. The Committee may
also specify additional rules for determining if and when a termination of employment or services has occurred for
purposes of this Plan.

15.    Non-transferability. No Award granted under the Plan or any rights or interests therein shall be sold, transferred,
assigned, pledged or otherwise encumbered or disposed of except (a) to the Company, (b) by will or by the laws of descent and
distribution, (c) (other than in the case of an Incentive Stock Option) to a family member (or former family member) pursuant to
a domestic relations order that is received by the Committee, or (d) if the Participant has suffered a disability, permitted transfers
or exercises on behalf of the participant by his or her legal representative; provided, however, that the Committee may, subject to
such terms and conditions as the Committee shall specify, permit the transfer of an Award that is not an Incentive Stock Option to
a Participant’s family members or to one or more trusts established in whole or in part for the benefit of one or more of such
family members; provided further that the restrictions in this sentence shall not apply to the shares received in connection with an
Award after the date that the restrictions on transferability of such shares set forth in the applicable Award Agreement have
lapsed. During the lifetime of a Participant, a Stock Option or Stock Appreciation Right shall be exercisable only by, and
payments in settlement of Awards shall be payable only to, the Participant or, if applicable, the “alternate payee” under a
domestic relations order received by the Committee or the family member or trust to whom such Stock Option, Stock
Appreciation Award or other Award has been transferred in accordance with the previous sentence.

16.    Recapitalization or Reorganization.
(a) The existence of the Plan, the Award Agreements and the Awards granted hereunder shall not affect or restrict in

any way the right or power of the Company or the
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shareholders 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.

 
(b) Notwithstanding any provision of the Plan or any Award Agreement, in the event of any change in the

outstanding Common Stock by reason of a stock dividend, recapitalization, reorganization, reclassification, merger,
combination, consolidation, conversion, stock split, reverse stock split, combination, extraordinary dividend or
distributions, spinoff, split-up, or exchange of shares (a “Change in Capitalization”) (i) the Committee shall make such
proportionate adjustments as may be necessary (in the form determined by the Committee in its sole discretion) to reflect
such change to prevent dilution or enlargement of the rights of Participants under the Plan with respect to the aggregate
number of shares of Common Stock for which Awards in respect thereof may be granted under the Plan (including the
specific share limits, maximums and numbers of shares set forth elsewhere in the Plan), the number of shares of Common
Stock covered by each outstanding Award, and the exercise or Award prices in respect thereof, the securities, cash or other
property deliverable upon exercise or payment of any outstanding Awards or the performance standards applicable to any
outstanding Awards and (ii) the Committee may make such other adjustments, consistent with the foregoing, as it deems
appropriate in its sole discretion. Notwithstanding the foregoing, in each case, no adjustment shall be made to any Award
that would subject the holder of such Award to additional tax under Section 409A of the Code with respect to such Award.

 
17.    Change in Control. The provisions of this Section 17 shall be effective as to Awards granted on or after May 19, 2017.

Awards granted prior to May 19, 2017 shall continue to be subject to the provisions of this Section 17 as in effect immediately
prior to that date.

(a) Upon any Change in Control event in which the Company does not survive, or does not survive as a public
company in respect of its Common Stock, then the Committee may make provision for a cash payment in settlement of, or
for the termination, assumption, substitution or exchange of any or all outstanding Awards or the cash, securities or
property deliverable to the holder of any or all outstanding Awards, based upon, to the extent relevant under the
circumstances, the distribution or consideration payable to holders of the Common Stock upon or in respect of such event.
Upon the occurrence of any event described in the preceding sentence in connection with which the Committee has made
provision for the Award to be terminated (and the Committee has not made a provision for the substitution, assumption,
exchange or other continuation or settlement of the Award) then, unless otherwise provided in the applicable Award
Agreement, (i) all Stock Options or Stock Appreciation Rights then outstanding shall become fully exercisable as of the
Change in Control, whether or not then exercisable, (ii) all restrictions and conditions of all Restricted Stock Awards then
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outstanding shall lapse as of the Change in Control, (iii) all restrictions and conditions of all Restricted Stock Units then
outstanding shall lapse and such Restricted Stock Units shall become payable as of the Change in Control, (iv) each other
Award that is granted under this Plan shall become payable to the holder of such Award as of the Change in Control.
Notwithstanding the foregoing, an Award shall not be accelerated and/or become payable pursuant to this Section 17 to
the extent that such acceleration and/or payment shall cause the holder of such Award to be subjected to additional tax
under Section 409A of the Code with respect to such Award and, in such circumstances as to any Award, the
consideration to be paid with respect to the Award (which, for clarity, may be adjusted as provided above) shall be
payable at the same time as the Award would have otherwise become payable in accordance with its terms without giving
effect to any change in the time or manner of payment because of the Change in Control (subject to any termination or
acceleration that may be permitted, without resulting in any tax under, Section 409A of the Code).

(b) The Committee may provide for the accelerated vesting of an Award, as and to the extent determined by the
Committee, in connection with any Change in Control or other circumstances.

(c) For purposes of this Section 17, an Award shall be deemed to have been “assumed” if (without limiting other
circumstances in which an Award is assumed) the Award continues after an event referred to above in Section 17(a),
and/or is assumed and continued by the surviving entity following such event (the “Surviving Entity”) (including, without
limitation, an entity that, as a result of such event, owns the Company or all or substantially all of the Company’s assets
directly or through one or more subsidiaries (a “Parent”)), and confers the right to purchase or receive, as applicable and
subject to vesting and the other terms and conditions of the Award, for each share of Common Stock subject to the Award
immediately prior to the event, the consideration (whether cash, shares, or other securities or property) received in the
event by the shareholders of the Company for each share of Common Stock sold or exchanged in such event (or the
consideration received by a majority of the shareholders participating in such event if the shareholders were offered a
choice of consideration); provided, however, that if the consideration offered for a share of Common Stock in the event is
not solely the ordinary common stock of a successor corporation or a Parent, the Committee may provide for the
consideration to be received upon exercise or payment of the Award, for each share subject to the award, to be solely
ordinary common stock of the successor corporation or a Parent equal in fair market value to the per share consideration
received by the shareholders participating in the event.

(d) The Committee may adopt such valuation methodologies for outstanding Awards as it deems reasonable in the
event of a cash or property settlement and, in the case of Stock Options, Stock Appreciation Rights or similar rights, but
without limitation on other methodologies, may base such settlement solely upon the excess if any of the per share
amount payable upon or in respect of such event over the exercise or base price of the Award. In the case of a Stock
Option or Stock Appreciation Right or similar right as to which the per share amount payable upon or in respect of such
event is less than or
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equal to the exercise or base price of the Award, the Committee may terminate such award in connection with an event
referred to in Section 17(a) without any payment in respect of such Award.

(e) In any of the events referred to in Section 17(a), the Committee may take such action contemplated by this
Section 17 immediately prior to such event (as opposed to on the occurrence of such event) to the extent that the
Committee deems the action necessary to permit the participant to realize the benefits intended to be conveyed with
respect to the underlying shares and, in such circumstances, will reinstate the original terms of the Award if an event
giving rise to an acceleration and/or termination does not occur.

(g) The Committee may override the provisions of this Section 17 by express provision in the Award Agreement and
may accord any Eligible Individual a right to refuse any acceleration, whether pursuant to the Award agreement or
otherwise, in such circumstances as the Committee may approve. The portion of any Incentive Stock Option accelerated
in connection with an event referred to in this Section 17 (or such other circumstances as may trigger accelerated vesting
of the Award) shall remain exercisable as an Incentive Stock Option only to the extent the applicable $100,000 limitation
on Incentive Stock Options is not exceeded (with the balance of such Stock Option then a Nonqualified Stock Option).

18.    Amendment of the Plan. The Board or Committee may at any time and from time to time terminate, modify, suspend or
amend the Plan in whole or in part, except that no termination, modification, suspension or amendment shall be effective without
shareholder approval if shareholder approval for the change is required by applicable law. No termination, modification,
suspension or amendment of the Plan shall, without the consent of a Participant to whom any Awards shall previously have been
granted, materially and adversely affect his or her rights under such Awards. Notwithstanding any provision herein to the
contrary, the Board or Committee shall have broad authority to amend the Plan or any Stock Option to take into account changes
in applicable tax laws, securities laws, accounting rules and other applicable state and federal laws. In addition, changes
contemplated by Sections 16(b) and 17 of this Plan shall not be deemed to constitute changes or amendments for purposes of this
Section 18.

19.    Miscellaneous.

(a) Tax Withholding. No later than the date as of which an amount first becomes includable in the gross income of
the Participant for applicable income tax purposes with respect to any award under the Plan, the Participant shall pay to
the Company or make arrangements satisfactory to the Committee regarding the payment of any federal, state or local
taxes of any kind required by law to be withheld with respect to such amount. Unless otherwise determined by the
Committee, in accordance with rules and procedures established by the Committee, the required withholding obligations
may be settled with Common Stock, including Common Stock that is part of the award that gives rise to the withholding
requirement, valued in a consistent manner at their fair market value. The obligation of the Company under the Plan shall
be conditioned upon such payment or
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arrangements and the Company shall, to the extent permitted by law, have the right to deduct any such taxes from any
payment of any kind otherwise due to the Participant.

 
(b) ISO Notice of Sale. Unless otherwise provided by the Committee, the applicable Award Agreement for an

Incentive Stock Option shall provide that if a Participant makes a disposition, within the meaning of Section 424(c) of the
Code and the regulations promulgated thereunder, of any share of Common Stock issued to such Participant pursuant to
the exercise of an Incentive Stock Option within the two-year period commencing on the day after the date of the grant or
within the one-year period commencing on the day after the date of transfer of such share of Common Stock to the
Participant pursuant to such exercise, the Participant shall, within ten (10) days of such disposition, notify the Company
thereof, by delivery of written notice to the Company at its principal executive office.

 
(c) Loans. On such terms and conditions as shall be approved by the Committee and subject to compliance with

applicable law, the Company may directly or indirectly lend money to a Participant to accomplish the purposes of the
Plan, including to assist such Participant to acquire or carry shares of Common Stock acquired upon the exercise of Stock
Options granted hereunder, and the Committee may also separately lend money to any Participant to pay taxes with
respect to any of the transactions contemplated by the Plan.

 
(d) No Right to Grants or Employment. No Eligible Individual or Participant shall have any claim or right to receive

grants of Awards under the Plan. Nothing in the Plan or in any Award or Award Agreement shall confer upon any
employee of the Company or any Subsidiary or any other service provider any right to continued employment or service
with the Company or any Subsidiary, as the case may be, or interfere in any way with the right of the Company or a
Subsidiary to terminate the employment of any of its employees at any time, or to terminate the service of any other
service provider at any time, with or without cause.

 
(e) Unfunded Plan. Awards payable under this Plan shall be payable in shares or from the general assets of the

Company, and no special or separate reserve, fund or deposit shall be made to assure payment of such Awards. No
Participant, beneficiary or other person shall have any right, title or interest in any fund or in any specific asset (including
shares of Common Stock, except as expressly otherwise provided) of the Company by reason of any Award hereunder.
Neither the provisions of this Plan (or of any related documents), nor the creation or adoption of this Plan, nor any action
taken pursuant to the provisions of this Plan shall create, or be construed to create, a trust of any kind or a fiduciary
relationship between the Company and any of its Subsidiaries and any Participant, beneficiary or other person. To the
extent that a Participant, beneficiary or other person acquires a right to receive payment pursuant to any Award hereunder,
such right shall be no greater than the right of any unsecured general creditor of the Company. In its sole discretion, the
Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to
deliver Common Stock or payments in lieu thereof with respect to Awards hereunder.
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(f) Other Employee Benefit Plans. Unless otherwise provided by the Committee, payments received by a Participant

under any Award made pursuant to the provisions of the Plan shall not be included in, nor have any effect on, the
determination of benefits under any other employee benefit plan or similar arrangement provided by the Company.

 
(g) Securities Law Restrictions. The Committee may require each Eligible Individual purchasing or acquiring shares

of Common Stock pursuant to a Stock Option or other Award under the Plan to represent to and agree with the Company
in writing that such Eligible Individual is acquiring the shares for investment and not with a view to the distribution
thereof. All shares of Common Stock delivered under the Plan shall be subject to such stock-transfer orders and other
restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the Securities
and Exchange Commission, the New York Stock Exchange or any other exchange upon which the Common Stock is then
listed, and any applicable federal or state securities law, and the Committee may cause a legend or legends to be put on
any such shares issued in certificate form, or a notation to be made on any such shares issued in book entry form, as
applicable, to make appropriate reference to such restrictions. No Award shall be granted or shares of Common Stock
shall be issued hereunder unless the Company shall have determined that such grant or issuance is in compliance with, or
pursuant to an exemption from, all applicable federal and state securities laws.

 
(h) Plan Construction. The Plan and each Award Agreement is intended to comply with, and not result in any tax,

penalty or interest under, Section 409A of the Code. The Plan and each Award Agreement shall be construed and
interpreted consistent with that intent.

 
(i) No Liability. Neither the Board nor any other Committee, nor any member thereof or person acting at the

direction thereof, nor the Company or any of its Affiliates, shall be liable for any damages of a Participant or any other
person should a Stock Option intended as an Incentive Stock Option fail to meet the requirements of the Code applicable
to Incentive Stock Options, should any other Award(s) fail to qualify for any intended tax treatment, should any Award
grant or other action with respect thereto not satisfy Rule 16b-3 promulgated under the Exchange Act, or otherwise for
any tax (including, without limitation, under Section 409A of the Code) or other liability imposed on a Participant with
respect to an Award.

 
(j) Award Agreement. Each Eligible Individual receiving an Award under the Plan shall enter into an Award

Agreement in a form specified by the Committee agreeing to the terms and conditions of the Award and such other
matters as the Committee shall, in its sole discretion, determine. In the event of any conflict or inconsistency between the
Plan and any such Award Agreement, the Plan shall govern, and the Award Agreement shall be interpreted to minimize or
eliminate any such conflict or inconsistency.

 
(k) Expenses. The costs and expenses of administering the Plan shall be borne by the Company.
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(l) Applicable Law. Except as to matters of federal law and unless otherwise provided by the Committee, the Plan

and all actions taken thereunder shall be governed by and construed in accordance with the laws of the State of Delaware
without giving effect to conflicts of law principles.

 
(m) Effective Date. This amended and restated version of the Plan shall be effective April 10, 2024 (the “Effective

Date”), provided that the Plan is approved by the Company’s shareholders within 12 months after that date.
 
(n) Privileges of Stock Ownership. Except as otherwise expressly authorized by the Committee or this Plan, a

Participant shall not be entitled to any privilege of stock ownership as to any shares of Common Stock not actually
delivered to and held of record by the Participant. No adjustment will be made for dividends or other rights as a
shareholder for which a record date is prior to such date of delivery.

 
(o) Severability. If a court of competent jurisdiction holds any provision invalid and unenforceable, the remaining

provisions of this Plan shall continue in effect.
 
(p) Captions. Captions and headings are given to the sections and subsections of this Plan solely as a convenience to

facilitate reference. Such headings shall not be deemed in any way material or relevant to the construction or
interpretation of this Plan or any provision thereof.

 
(q) Non-Exclusivity of Plan. Nothing in this Plan shall limit or be deemed to limit the authority of the Board or the

Committee to grant awards or authorize any other compensation, with or without reference to the Common Stock, under
any other plan or authority.

 
(r) Clawback Policy. The Awards granted under this Plan are subject to the terms of the Company’s recoupment,

clawback or similar policy as it may be in effect from time to time, as well as any similar provisions of applicable law,
any of which could in certain circumstances require repayment or forfeiture of awards or any shares of Common Stock or
other cash or property received with respect to the Awards (including any value received from a disposition of the shares
acquired upon payment of the Awards).

 
(s) International Awards. One or more Awards may be granted to Eligible Individuals who provide services to the

Company or an Affiliate outside of the United States. Any Awards granted to such persons may be granted pursuant to the
terms and conditions of any applicable sub-plans, if any, to this Plan and approved by the Committee from time to time.
The Awards so granted need not comply with other specific terms of the Plan, provided that shareholder approval of any
deviation from the specific terms of the Plan is not required by applicable law or any applicable listing agency. The
Committee may adopt a different methodology for determining Fair Market Value with respect to one or more Awards if a
different methodology is necessary or
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advisable to secure any intended favorable tax, legal or other treatment for the particular Award(s) and such different
methodology may include, without limitation, determining the fair market value based on an average of closing prices (or
the average of high and low daily trading prices) for a specified day or period on or preceding the relevant date.

 
(t) Assumed Awards. Awards may be granted to Eligible Individuals in substitution for or in connection with an

assumption of employee stock options, stock appreciation rights, restricted stock, restricted stock units, or other stock-
based awards granted by other entities to persons who are or who will become Eligible Individuals in respect of the
Company or one of its Affiliates, in connection with a distribution, merger or other reorganization by or with the granting
entity or an affiliated entity, or the acquisition by the Company or one of its Affiliates, directly or indirectly, of all or a
substantial part of the stock or assets of the employing entity. The awards so granted need not comply with other specific
terms of the Plan, provided the awards reflect adjustments giving effect to the assumption or substitution consistent with
any conversion applicable to the common stock (or the securities otherwise subject to the award) in the transaction and
any change in the issuer of the security. Any shares of Common Stock that are delivered and any awards that are granted
by, or become obligations of, the Company, as a result of the assumption by the Company of, or in substitution for,
outstanding awards previously granted or assumed by an acquired company (or previously granted or assumed by a
predecessor employer (or direct or indirect parent thereof) in the case of persons that become employed by the Company
or one of its Affiliates in connection with a business or asset acquisition or similar transaction) shall not be counted
against the Share Limit or other limits on the number of shares available for issuance under the Plan.

 
*****

29


