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Asfiled with the Securities and Exchange Commission on April 25, 2013
Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S8
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

Newmont Mining Corporation

(Exact name of registrant as specified in its charter)

Delaware 84-1611629
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

6363 South Fiddlers Green Circle

Greenwood Village, Colorado 80111
(Address of Principal Executive Offices) (Zip Code)

Newmont Mining Corporation

2013 Stock Incentive Compensation Plan
(Full title of the plan)

Stephen P. Gottesfeld
Executive Vice President, General Counsel and Cor por ate Secretary
Newmont Mining Corporation
6363 South Fiddlers Green Circle
Greenwood Village, Colorado 80111

(Name and address of agent for service)

(303) 863-7414

(Telephone number, including area code, of agent for service)

Copy to:

LauraM. Sizemore

David M. Johansen

White& CaseLLP
1155 Avenue of the Americas
New York, New York 10036

Tel: (212) 819-8200

Fax: (212) 354-8113




Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “smalle@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated file Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Amount Proposed maximum Proposed maximum
Title of securities to be offering price aggregate Amount of
to beregistered registered per share offering price registration fee
Common Stock, $1.60 par val 10,000,00(M@ $32.47® $324,700,00(® $44,289.0¢

(1) Includes (a) 3,200,000 shares of common stpakyalue $1.60 per share (“Common Stock”), thatraserved for issuance under the
Registrant’s 2013 Stock Incentive Compensation Rlaa“2013 Plan”), plus (b) 6,800,000 shares ofm@wn Stock previously
registered under Registration Statement No. 33248 Ifiled with the Securities and Exchange Comioisen December 21, 2010, for
offer or sale under the Registr's 2005 Stock Incentive Plan (t“Prior Plar”), which may now be issued under the 2013 F

(2) Pursuantto Rule 416(a) under the SecuritigsoAt933, as amended (the “Securities Act”), Régistration Statement also includes an
indeterminate number of shares that may be offaneldsold as a result of e-dilution provisions described in the 2013 PI

(3) Estimated solely for the purpose of calculatimg registration fee in accordance with Rule 4p@(al Rule 457(h) under the Securities
Act based upon the average of the high and loweprid the Common Stock as reported on the New Btokk Exchange on April 23,
2013.




EXPLANATORY NOTE

Newmont Mining Corporation (the “Corporation” or égistrant”) has filed this Registration Statementggister under the Securities
Act of 1933, as amended (the “Securities Act”), tffer and sale of (i) 3,200,000 shares of comntooks par value $1.60 per share
(“Common Stock”) of the Registrant, not previousdgistered, pursuant to the Newmont Mining Corpora2013 Stock Incentive
Compensation Plan (the “2013 Plan”) and (ii) 6,800, shares of Common Stock of the Registrant, whiere previously registered (as
further described below) pursuant to the Newmoniij Corporation 2005 Stock Incentive Plan (thddPPlan”) under Registration

Statement No. 333-171298, as filed with the Seiegriind Exchange Commission (the “Commission”) eaédnber 21, 2010, (the “Prior
Registration Statement”).

On February 20, 2013, the Board of Directors adhabject to shareholder approval, the 2013 RanApril 24, 2013, the 2013 Plan
was approved by the shareholders at the Regisdrantiual meeting of shareholders. This Registr&tatement registers 3,200,000 shares of
Common Stock, not previously registered, undeR0iE3 Plan. In addition, this Registration Statenregisters 6,800,000 shares of Common
Stock which were previously registered under therPRegistration Statement for offer or sale untherPrior Plan and which may be offered
or sold under the 2013 Plan (the “Carried-Over &siar The Carrieddver Shares are no longer available for new awandgr the Prior Pla
Any shares of Common Stock previously registeredbuthe Prior Registration Statement and not etlias Carried-Over Shares will remain
registered under the Prior Registration Statenfuntsuant to Rule 416(a) of the Securities Act, Registration Statement also covers any
additional shares of the Registrant’s Common Stbakbecome issuable under the 2013 Plan by rezfsamy stock dividend, stock split,

recapitalization or other similar transaction eféetwithout receipt of consideration that increabesnumber of outstanding shares of the
Registrar's Common Stock



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

As permitted by Rule 428 under the Securities s, Registration Statement omits the informatipecified in Part | of Form S-8. The
documents containing the information specified amtP of this Registration Statement on Form S-B @ sent or given to each participant in
the 2013 Plan as may be required by Rule 428(lh 8ocuments are not being filed with the Commissither as part of this Registration
Statement or as prospectuses or prospectus suppgkemesuant to Rule 424 promulgated under ther8msuAct. These documents and the
documents incorporated by reference in this Redistr Statement pursuant to Item 3 of Part Il & fform S-8, taken together, constitute a
prospectus that meets the requirements of Secli@a) df the Securities Act. The Registrant will yidee a written statement to participants
advising them of the availability without charg@om written or oral request, of the documents ipocated by reference in Item 3 of Part Il
hereof and including the statement in the precegargence. The written statement to participaniisaigio indicate the availability without
charge, upon written or oral request, of other doents required to be delivered to employees putgodRule 428(b) and will include the
address and telephone number to which the reguiésbie directed.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incor poration of Documents by Reference.
The Registrant hereby incorporates by referencteisnProspectus the following:

» the Corporation’s Annual Report on Form 10-K fog frear ended December 31, 2012 filed with the Casiom on February 22,
2013;

» the Corporation’s Current Reports on Form 8-K fileith the Commission on February 22, 2013, March28d.3 and April 12,
2013; anc

» the description of the Corporation’s Common Stoaktained in the Corporation’s Registration StateneenForm 8-A (No. 001-
31240) filed with the Commission on February 159)2@ursuant to the Securities Exchange Act of 1884mended (the
“Exchange A("), including any amendment or report filed for thegmsge of updating such descriptit

All documents subsequently filed by the Corporapaonsuant to Section 13(a), 13(c), 14 or 15(dhefExchange Act, prior to the filing
of a post-effective amendment which indicates #tledecurities offered have been sold or which gister all securities then remaining
unsold, shall be deemed to be incorporated byeeéerin this Registration Statement and to be tahgaeof from the date of filing of such
documents. Any statement contained herein or incaigient all or a portion of which is incorporatedieemed to be incorporated by
reference herein shall be deemed to be modifieiperseded for purposes of this Registration Stieio the extent that a statement
contained herein or in any other subsequently flecdument which also is or is deemed to be incateadrby reference herein modifies or
supersedes such statement. Any such statementdibedar superseded shall not be deemed, exces awdified or superseded, to
constitute a part of this Registration Statemeithihg in this Registration Statement shall be dedio incorporate information furnished
not filed on Form 8-K.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Expertsand Counsel.
Not applicable



Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation hathorizes and empowers the Corporation to indintiné directors, officers,
employees and agents of the Corporation agairistifies incurred in connection with, and relateghbenses resulting from, any claim, action
or suit brought, or threatened to be brought, againy such person as a result of his or her ogishiip with the Corporation, provided that
such persons acted in good faith and in a manrmdr gerson reasonably believed to be in, or not spgdo, the best interests of the
Corporation and, with respect to any criminal agtiprovided that such persons had no reasonabse talbelieve their conduct was unlaw
The finding of either civil or criminal liability  the part of such persons in connection with sagth or events is not necessarily
determinative of the question of whether such peydmve met the required standard of conduct andaacordingly, entitled to be
indemnified. The foregoing statements are subjetti¢ detailed provisions of Section 145 of the @ahCorporation Law of the State of
Delaware.

Section 102(b)(7) of the Delaware General Corponatiaw permits a corporation to provide in its didte of incorporation that a
director of the corporation shall not be personbdiile to the corporation or its stockholdersrwonetary damages for breach of fiduciary
duty as a director, except (i) for any breach efdirector’s duty of loyalty to the corporationits stockholders, (ii) for acts or omissions not
in good faith or which involve intentional miscoradwr a knowing violation of law, (iii) for paymebf unlawful dividends or unlawful sto
repurchases or redemptions, or (iv) for any tramsadrom which the director derived an impropergmnal benefit. Article Tenth of the
Corporation’s Certificate of Incorporation providieat the directors of the Corporation shall beguted from personal liability, through
indemnification or otherwise, to the fullest exteermitted under the General Corporation Law ofSkete of Delaware as from time to time
in effect.

The Byl aws of the Corporation provide that each person athany time is or shall have been a directorfficer of the Corporation, «
is or shall have been serving another corporapiartnership, joint venture, trust, employee ben@éih or other enterprise as a director, of
or trustee at the request of the Corporation, astiéirs, executors and administrators, shall denmified by the Corporation in accordance
with and to the full extent permitted by the Geh&warporation Law of the State of Delaware. Sectaof Article VI of the By-Laws of the
Corporation facilitates enforcement of the rightioectors and owners to be indemnified by esthbig such right as a contract right purst
to which the person entitled thereto may bring asitf the indemnification provisions of the By-Lawere set forth in a separate written
contract between the Corporation and the direatafficer.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.
The Exhibits to this Registration Statement aredisn the Exhibit Index hereto and are incorpatdterein by reference.

I[tem 9. Undertakings.
The undersigned Registrant hereby undertakes:

(a) (2) to file, during any period in which offers sales are being made, a post-effective amendiméinis Registration Statement:
(i) to include any prospectus required by Sectid@)}(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or dgarising after the effective date of the regigirastatement (or the
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adimental change in
the information set forth in this Registration 8tatent. Notwithstanding the foregoing, any incre@sgecrease in the
volume of securities offered (if the total dollalwe of securities offered would not exceed thattvivas registerec



and any deviation from the low or high and of tkgreated maximum offering range may be reflectethanform of
prospectus filed with the Commission pursuant t&eR24(b) if, in the aggregate, the changes inmaland price represe
no more than 20 percent in the maximum aggreg#&éeing price set forth in the “Calculation of Reigéion Fee” table in
the effective registration statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in the
registration statement or any material change ¢b snfformation in this Registration Statement;

provided, howeverthat paragraphs (1)(i) and (1)(ii) do not applthe information required to be included in a post
effective amendment by those paragraphs is comtamperiodic reports filed by the Registrant panstito Section 13 or
Section 15(d) of the Exchange Act that are incaatmat by reference in this Registration Statement;

(2) that, for the purpose of determining any lipilinder the Securities Act, each such post-eaffea@amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time shall be
deemed to be the initial bona fide offering theyewid

(3) to remove from registration by means of a @iftetive amendment any of the securities beingsteged which remain
unsold at the termination of the offering.

(b) that, for purposes of determining any liabilityder the Securities Act, each filing of the Cogtion’s annual report pursuant
Section 13(a) or 15(d) of the Exchange Act thamderporated by reference in this registrationestagnt shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling
persons of the Corporation pursuant to the promisescribed in Item 6, or otherwise, the Corporelias been advised that in the opinion of
the Commission such indemnification is against jpublicy as expressed in the Securities Act anthisrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Corporatibexgpenses incurred or paid by a director,
officer or controlling person of the Corporationtive successful defense of any action, suit orgeding) is asserted by such director, officer
or controlling person in connection with the setiesi being registered, the Corporation will, unlesthe opinion of its counsel the matter has
been settled by controlling precedent, submit ¢oat of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Securities Adt aill be governed by the final adjudication of Bussue



SIGNATURES

Pursuant to the requirements of the SecuritiesthetRegistrant certifies that it has reasonatbberpls to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterodre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitsreenwood Village, State of Colorado, on theé"@ay of April, 2013.

NEWMONT MINING CORPORATION

By: /s/ Stephen P. Gottesfeld

Name Stephen P. Gottesfe

Title: Executive Vice President, General Counsel and
Corporate Secretal

Pursuant to the requirements of the Securitiesthig,Registration Statement has been signed bfptlosving persons in
the capacities indicated on the®®5 day of Aprill20

Signature

Gary J. Goldber

Russell Ball

*

Christopher S. Howsc

*

Vincent A. Calarcc

Bruce R. Brook

J. Kofi Bucknor

*

Joseph A. Carrabk

*

Noreen Doyle

*

Veronica M. Hagel

*

Jane Nelsol

Title

President, Chief Executive Offic
and Director (Principal Executive Office

Executive Vice President and Chief Finan
Officer (Principal Financial Officer

Vice President and Controll
(Principal Accounting Officer

Non-Executive Chairman of the Boa

Director

Director

Director

Director

Director

Director



Donald C. Rott Director

*

Simon R. Thompso Director

* By: /sl Stephen P. Gottesfeld
Name Stephen P. Gottesfe
as Attorne-in-fact
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Number

5
23.1
23.2
24
990.1

EXHIBIT INDEX

Description of Documents

Opinion of White & Case LLP with respect to thedéty of the Common Stock being register
Consent of PricewaterhouseCoopers L

Consent of White & Case LLP (included in Exhibitdbthis Registration Statemen

Power of Attorney of certain officers and directc

Newmont Mining Corporation 2013 Stock Incentive Gumnsation Plar



Exhibit 5
[White & Case letterhead]
April 25, 2013

Newmont Mining Corporatio
6363 South Fiddlers Green Circle
Greenwood Village, Colorado 80111

Re: Newmont Mining Corporation 2013 Stock Incent@@mpensation Plan

Ladies and Gentlemen:

We are familiar with the proceedings taken and pseg to be taken by Newmont Mining Corporationedalvare corporation (the
“Company”), in connection with the registration puant to the Registration Statement on Form S&3"“@egistration Statement”) to be filed
by the Company with the Securities and Exchanger@ission (the “Commission”) under the Securities 81933, as amended (the
“Securities Act”), of 10,000,000 shares of its coamstock, par value $1.60 per share (the “Commonk3), reserved for issuance pursuant
to the Newmont Mining Corporation 2013 Stock IndemiCompensation Plan, effective April 24, 2013 (tRlan”).

We have examined such documents, certificatesydecauthorizations and proceedings and have matkeisvestigations as we have
deemed necessary or appropriate in order to gvepimion expressed herein. We have relied upoh sextificates of officers of the

Company and of public officials and statementsiafatrmation furnished by officers of the Companytiwiespect to the accuracy of material
factual matters contained therein which were ndépendently established by us. In such examinat®have assumed the genuineness of all
signatures, the authenticity of all documents sttiehito us as originals, the conformity to origidatuments of all documents submitted t

as photostatic or certified copies, and the autbigndf the originals of such copies.

Based on the foregoing, it is our opinion that18e000,000 shares of Common Stock referred to abave been duly authorized by the
Company, and when issued as provided under the Witibe validly issued, fully paid and nonassddeashares of Common Stock of the
Company.

We do not express or purport to express any opinvath respect to laws other than the General Gatjm Law of the State of Delawa



We do not undertake to advise you of any changesiiropinion expressed herein resulting from matteat may arise after the date of this
letter or that hereinafter may be brought to otardaion. We hereby consent to the filing of thisnign as an exhibit to the above-referenced
Registration Statement. In giving this consentdeaot hereby admit that we are within the categdnyersons whose consent is required
under Section 7 of the Securities Act and the ratebregulations of the Commission thereunder.

Very truly yours,
/s/ White & Case LLP

LS:DJ:BS:SH



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to incorporation by referendbigiRegistration Statement on Form S-8 of our regyated February 22, 2013 relating to
the financial statements and the effectivenesatefmal control over financial reporting, which agps in Newmont Mining Corporation’s
Annual Report on Form 10-K for the year ended Ddwemn31, 2012.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
Denver, CO
April 24, 2013



Exhibit 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personosat signature appears below hereby constituteagmoints Stephen P.
Gottesfeld, Logan H. Hennessey and Nancy Lipsoneaicti of them, each with full power to act withthé other, his or her true and lawful
attorney-in-fact and agent, with full power of stitogion and revocation, in his or her name andisor her behalf, to do any and all acts and
things and to execute any and all instruments whit attorney-in-fact and agent may deem necessagvisable to enable Newmont
Mining Corporation (the Company”) to comply witretiSecurities Act and any rules, regulations or irequents of the Securities and
Exchange Commission (the “Commission”) in respketéof, including, without limitation, the powerdaauthority to sign his or her name in
any and all capacities (including his or her cayaas a Director and/or Officer of the Companyjijdhe Registration Statement on Form S-8
or such other form as may be appropriate and argndments thereto (including post-effective amends)eto be filed with the Commission
registering shares of common stock of the Compasgrved for issuance pursuant to the Newmont Mi@logporation 2013 Stock Incentive
Compensation Plan, and (ii) any and all instrumentdocuments filed as part of or in connectiorhvgitich Registration Statement or any
amendments thereto (including post-effective ameants); and the undersigned hereby ratifies androsfll that said attorney-in-fact and
agent shall lawfully do or cause to be done byueithereof.

IN WITNESS WHEREOF, the undersigned have subscribese presents as of thet24 day of April, 2013.
Signature Title

/s/ Gary J. Goldberg
Gary J. Goldber President, Chief Executive Offic
and Director (Principal Executive Office

/s/ Russell Ball
Russell Ball Executive Vice President and Chief Finan
Officer (Principal Financial Officet

/sl Christopher S. Howson
Christopher S. Howsc Vice President and Controll
(Principal Accounting Officer

/s/ Vincent A. Calarco
Vincent A. Calarcc Non-Executive Chairman of the Boa

/s/ Bruce R. Brook
Bruce R. Brook Director

/s/ J. Kofi Bucknor
J. Kofi Bucknor Director

/sl Joseph A. Carrabba
Joseph A. Carrabk Director

/s/ Noreen Doyle
Noreen Doyle Director

/sl Veronica M. Hagen
Veronica M. Hagel Director

/s/ Jane Nelson
Jane Nelsol Director




/s/ Donald C. Roth
Donald C. Rott Director

/sl Simon R. Thompson
Simon R. Thompso Director




Exhibit 99.1

NEWMONT MINING CORPORATION
2013 STOCK INCENTIVE COMPENSATION PLAN

1. Establishment; Effective Date; Purposes; and Dunati

(a) Establishment of the Plan; Effective Datdéewmont Mining Corporation, a Delaware corponatfthe “ Company), hereby
establishes this incentive compensation plan tonogvn as the “Newmont Mining Corporation 2013 Sttméentive Compensation Plan,” as
set forth in this document (the “ Plan The Plan permits the grant of Nonqualified $t&ptions, Incentive Stock Options, Stock
Appreciation Rights, Restricted Stock, Restrictéatk Units, Other Stock-Based Awards, Dividend Eglénts, Cash-Based Awards and
Non-Employee Director Stock Awards. The Plan shalldnee effective upon the date on which the Plan js@ged by the affirmative vote of
the holders of a majority of the Shares which aes@nt or represented and entitled to vote andiaitta meeting (the * Effective Ddig
which approval must occur within the period endiwglve (12) months before or after the date the Rladopted by the Board. The Plan
shall remain in effect as provided in Section 1(c).

(b) Purposes of the PlarThe purposes of the Plan are: (i) to enhanc€tmapany’s and the Affiliates’ ability to attracighily qualified
personnel; (i) to strengthen their retention calgads; (iii) to enhance the lonterm performance and competitiveness of the Compadyths
Affiliates; and (iv) to align the interests of Plparticipants with those of the Company'’s sharetsxaldTo accomplish such purposes, the Plan
provides that the Company may grant Nonqualifieztisptions, Incentive Stock Options, Stock Appmon Rights, Restricted Stock,
Restricted Stock Units, Other Stock-Based Awardgidend Equivalents, Cash-Based Awards and Non-Byga Director Stock Awards.

(c) Duration of the PlanThe Plan shall commence on the Effective Datesdwadl remain in effect, subject to the right of Board of
Directors to amend or terminate the Plan at ang tiursuant to Section 17, until all Shares sultgeittshall have been delivered, and any
restrictions on such Shares have lapsed, pursoidiné tPlan’s provisions. However, in no event mayAaard be granted under the Plan on or
after ten years from the Effective Date.

2. Definitions.

Certain terms used herein have the definitionsrgteehem in the first instance in which they asedi In addition, for purposes of the
Plan, the following terms are defined as set foetow:

(a) “ Affiliate ” means (i) any Subsidiary; (ii) any Person thaedily or indirectly controls, is controlled by isrunder common control
with the Company; and/or (iii) to the extent proaidby the Committee, any Person in which the Compass a significant interest. The term
“control” (including, with correlative meaning, therms “controlled by” and “under common controthw), as applied to any Person, means
the possession, directly or indirectly, of the poteedirect or cause the direction of the manageraed policies of such Person, whether
through the ownership of voting or other securjtiscontract or otherwise.

(b) “ Annual Salary’ means the Participarg#tregular annual base salary immediately prioig@hher Termination of Service (includi
premium pay) and pre-tax deferrals under the Ratrg Savings Plan of Newmont or similar plah&nnual Salary’ shall not include any
extra pay for foreign service or foreign assignmbatdship pay, overtime, moving allowances, the& obgoods and services, danger pay, the
value of any stock-based compensation (includingksbptions, deferred stock, restricted stock astricted stock units), incentive payments
pursuant to the Strategic Stock Unit Bonus Progpathe Senior Executive Compensation Program omdimgr incentive-based payroll
practice, bonus or extraordinary compensation paysne

(c) “ Annual Meeting’ means the annual meeting of stockholders of thegany.
1



(d) “ Applicable Exchang® means the New York Stock Exchange or such oteeursties exchange or inter-dealer quotation system
may at the applicable time be the principal mafaethe Common Stock.

(e) “ Award” means, individually or collectively, a grant umdbe Plan of Nonqualified Stock Options, Incent8teck Options, Stock
Appreciation Rights, Restricted Stock Awards, Retd Stock Units, Performance Compensation Aw@ttier Stock-Based Awards,
Dividend Equivalents, Cash-Based Awards and Non{byeg Director Stock Awards.

(fH “ Award Agreement means either: (a) a written agreement enterembgtthe Company and a Participant setting foréhténms and
provisions applicable to an Award granted undemRlam, (b) a written or electronic statement issgethe Company to a Participant
describing the terms and provisions of such Awarduding any amendment or modification thereof(@ra compensation program
document setting fort the terms and provisionsiagple to an Award granted under the Plan. The Citi@enmay provide for the use of
electronic, internet or other non-paper Award Agreats, and the use of electronic, internet or atle@rpaper means for the acceptance
thereof and actions thereunder by a Participant.

(g) “ Board” or “ Board of Directors' means the Board of Directors of the Company.

(h) “ CashBased Award means an Award, whose value is determined byCthmmittee, granted to a Participant, as described i
Section 12.

(i) “ Cause” means, with respect to any Participant and asrdehed by the Committee:

(i) the willful and continued failure of the Paipant to perform substantially the Participant'siesiwith the Company or any
Affiliate (other than any such failure resultingifin incapacity due to physical or mental ilinesshisrfailure to follow policies,
directions or the Company’s or an Affiliate’s coafeconduct, after a written demand for substamé@formance is delivered to the
Participant by the Committee. Such written demarall sdentify the manner in which the Committeeibets that the Participant has
substantially performed the Participant’s dutiestWithstanding the foregoing, written demand fopstantial performance shall not be
required if the Committee determines that immediatéon, including termination of the Participaistnecessary to avoid potential
injury or harm to the Company, an Affiliate or aogrson; or

(i) the engaging by the Participant in illegal doist or gross negligence or willful misconduct whis potentially injurious to the
Company or any Affiliate; providethat if the Participant acts in accordance witlaathorized written opinion of the Company’s or an
Affiliate’s legal counsel, such action will not cstitute” Cause’ under this definition; or

(iii) any dishonest or fraudulent activity by tharkcipant or the reasonable belief by the Compzfrthe Participant’'s breach of
any contract, agreement or representation witlCibrapany or an Affiliate.

() “ Change of Contra! means the occurrence of any of the following ésen

(i) The acquisition in one or a series of relatesh$actions by any Person of beneficial ownershithin the meaning of Rule 13d-
3 promulgated under the Exchange Act) of 20% oremdreither (x) the then outstanding shares of comstock of the Company (the “
Outstanding Company Common Stdglor (y) the combined voting power of the thensiahding voting securities of the Company
entitled to vote generally in the election of dimgs (the “_Outstanding Company Voting Securitleprovided, however, that for
purposes of this subsection (i), the following dsijiwns shall not constitute a Change of ContfA): any acquisition directly from the
Company, other than an acquisition by virtue of@Rercise of a conversion privilege, unless theisgcbeing so converted was itself
acquired directly from the Company, (B) any acdigniby the Company, (C) any acquisition by any Eyge benefit plan (or related
trust) sponsored or maintained by the Company wrcamporation controlled by the Company or (D) aeguisition by any corporation
pursuant to a transaction which complies with dau®\), (B) and (C) of paragraph (iii) below;

2




(ii) Individuals who, as of the Effective Date, atitute the Board (the_* Incumbent Bodjdcease for any reason to constitute at
least a majority of the Board; providetowever, that any individual becoming a director subsegtethe Effective Date whose
election, or nomination for election by the Comgarshareholders, was approved by a vote of at keasajority of the directors then
comprising the Incumbent Board shall be considasethough such individual were a member of therrment Board, but excluding,
for this purpose, any such individual whose iniiabumption of office occurs as a result of anacaiuthreatened election contest with
respect to the election or removal of directorstber actual or threatened solicitation of proxiesonsents by or on behalf of a Person
other than the Board,;

(iii) Consummation of a reorganization, merger ensolidation or sale or other disposition of alsabstantially all of the assets
the Company or an acquisition of assets of anatbigroration (a “ Business Combinati®)ynin each case, unless, following such
Business Combination, (A) all or substantiallyaflthe individuals and entities who were the betiafiowners, respectively, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities immediately prior to sualsBiess Combination
beneficially own, directly or indirectly, more th&3% of, respectively, the then outstanding shafe®@mmon stock, and the combined
voting power of the then outstanding voting se@sientitled to vote generally in the election médtors, as the case may be, of the
corporation resulting from such Business Combimaincluding a corporation or other Person whiclaassult of such transaction oy
the Company or all or substantially all of the Ca@mg's assets either directly or through one or nsotesidiaries (a “ Parent Company
")) in substantially the same proportions as tleginership, immediately prior to such Business Caratidon, of the Outstanding
Company Common Stock and Outstanding Company V@&ewaurities, as the case may be, (B) no Persotu(irg the Company, any
corporation resulting from such Business Combimatamy employee benefit plan (or related trusthefCompany or an Affiliate or ai
corporation resulting from such Business Combimatay, if reference was made to equity ownershigrof Parent Company for
purposes of determining whether clause (A) abowatisfied in connection with the applicable Bussi€ombination, such Parent
Company) beneficially owns, directly or indirectB0% or more of, respectively, the then outstandimares of common stock of the
corporation resulting from such Business Combimatinthe combined voting power of the then outstamsoting securities of such
corporation entitled to vote generally in the dtatiof directors, unless such ownership resultéelysérom ownership of securities of
the Company prior to the Business Combination &)daf least a majority of the members of the badrdirectors of the corporation
resulting from such Business Combination (or, iérence was made to equity ownership of any Pa&entpany for purposes of
determining whether clause (A) above is satisfireddnnection with the applicable Business Combamatdf the Parent Company) were
members of the Incumbent Board at the time of #&egtion of the initial agreement, or of the actadrihe Board, providing for such
Business Combination; or

(iv) Approval by the stockholders of the Companyafomplete liquidation or dissolution of the Comypa

(k) “ Change of Control Prickmeans the price per share offered in respedi@ffommon Stock in conjunction with any transaction
resulting in a Change of Control on a fully-diluteasis (as determined by the Board or the Comméitezonstituted before the Change of
Control, if any part of the offered price is payabther than in cash) or, in the case of a Chah@®mwtrol occurring solely by reason of a
change in the composition of the Board, the higkagt Market Value of a Share on any of the 30itrgqdlays immediately preceding the date
on which a Change of Control occurs, provideat if the use of such highest Fair Market Valueeispect of a particular Award would cause
an additional tax to be due and payable by thadfzaht under Section 409A of the Code, the Boar@a@mmittee shall determine the Cha
of Control Price in respect of such Award in a marthat does not have such result.

() “ Code” means the Internal Revenue Code of 1986, asytlmaamended from time to time, including rules segllations
promulgated thereunder and successor provisionsudesl and regulations thereto.

(m) “ Committee” means the Compensation Committee of the Boafdligfttors or a subcommittee thereof, or such otbemmittee
designated by the Board to administer the Plan.



(n) “ Common Stock means $1.60 par value common stock of the Complartphe event of any adjustment pursuant to Seet{d),
the stock or security resulting from such adjustnsiall be deemed to be Common Stock within theningeof the Plan.

(o) “ Consultant means a consultant, advisor or other independeaniractor who is a natural person and performaces for the
Company or an Affiliate in a capacity other tharaasEmployee or Director.

(p) “ Director” means any individual who is a member of the BaafrBirectors of the Company.

(q) “ Disability ” means a condition that causes a Participantriitete employment with the Company and any Affijaand the
Participant has immediately begun receiving besiéfdm the long-term disability plan of the Compaman Affiliate applicable to the
Participant.

(r) “ Disaffiliation ” means an Affiliate’s ceasing to be an Affiliatar fany reason (including as a result of a publferaig, or a spin-off
or sale by the Company, of the stock of the Affdjeor a sale of a division of the Company or afiliafe.

(s) “ Dividend Equivalent means a right to receive the equivalent valueéish or Shares) of ordinary dividends that wotiewise
be paid on the Shares subject to an Award butidad not been issued or delivered, awarded undeioS8e 0.

(t) “ Effective Date” shall have the meaning ascribed to such ternmeitién 1(a).

(u) “ Eligible Individual” means any Employee, Non-Employee Director or @tiaat, and any prospective Employee and Consultant
who has accepted an offer of employment or conseytérom the Company or any Affiliate.

(v) “ Employee” means any person designated as an employee Gfaimpany and/or an Affiliate on the payroll recotigsreof. An
Employee shall not include any individual duringy greriod he or she is classified or treated byGbenpany or an Affiliate as an independent
contractor, a consultant, or any employee of anleynpent, consulting, or temporary agency or anep#ntity other than the Company
and/or an Affiliate without regard to whether suetlividual is subsequently determined to have beers subsequently retroactively
reclassified as a common-law employee of the Compad/or an Affiliate during such period. For the@ance of doubt, a Director who
would otherwise be an “Employee” within the meanirfighis Section 2(s) shall be considered an Eng#dgr purposes of the Plan.

(w) “ Exchange Act means the Securities Exchange Act of 1934, amif be amended from time to time, including theswund
regulations promulgated thereunder and successwuisns and rules and regulations thereto.

(x) “ Eair Market Valu€’ means, if the Common Stock is listed on a nafieeaurities exchange, as of any given date, teesae of the
high and low stock price for the Common Stock ochstdiate on the Applicable Exchange, or if Share®wet traded on the Applicable
Exchange on such measurement date, then on th@medding date on which Shares are traded, afiggsted by such source as the
Committee may select. If the Common Stock is retetl on a national securities exchange, Fair Markkte shall be determined by the
Committee in its good faith discretion.

(y) “ Eiscal Year’ means the calendar year, or such other consectwiglve-month period as the Committee may select.

() “ Ereestanding SARmeans an SAR that is granted independently of@ptjons, as described in Section 7.
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(aa) “_.Good Reasghmeans with respect to any Participant, withowthsBarticipant’s written consent:

(i) any reduction in the Participant’s Annual Sglar annual target bonus opportunity, as in efteeing the 120-day period
immediately preceding the Change of Control (oswsh amounts may be increased from time to time);

(if) the Company requiring the Participant to reltechis or her principal place of business to atioa which is more than 35 mil
from his or her previous principal place of bus&es

(iii) any failure by the Company to comply with asalisfy its obligations under the an applicable@je of Control Plan of the
Company or an Affiliate; or

(iv) the assignment to the Participant, without Bagticipant’s consent, of any duties inconsisteitit the Participant’s position
immediately prior to such assignment (includingistaoffice and reporting requirements) or anyactesulting in the diminution of tt
Participant’s position, authority, duties or resgibilities.

Notwithstanding the foregoin® Good Reasoi shall not exist if, within 30 days of receiving ioat from the Participant of the occurrence of
any of the above events, the Company or an Affili@medies any of the above.

(bb) “ Grant Daté means the later of: (i) the date on which the @Guttee (or its designee) by resolution, written emt or other
appropriate action selects an Eligible Individuatéceive a grant of an Award, determines the nurab8hares or other amount to be subject
to such Award and, if applicable, determines thédDpPrice or Grant Price of such Award, providedttas soon as reasonably practical
thereafter the Committee (or its designee) botffiestthe Eligible Individual of the Award and ergdénto an Award Agreement with the
Eligible Individual, or (ii) the date designatedthe “grant date” in an Award Agreement.

(cc) “ Grant Pricé means the price established as of the Grant BfaaeSAR pursuant to Section 7 used to determinether there is
any payment due upon exercise of the SAR.

(dd) “ Incentive Stock Optiohor “ 1SO " means a right to purchase Shares under the Rlaccordance with the terms and conditions
set forth in Section 6 and which is designatedralmeentive Stock Option and which is intended &etthe requirements of Section 422 of
the Code.

(ee) “Insider’ means an individual who is, on the relevant dateofficer, director or ten percent (10%) benaficwner (within the
meaning of Rule 13d-3 promulgated under the Exchaka) of any class of the Company’s equity se@sithat is registered pursuant to
Section 12 of the Exchange Act, as determined yObmmittee in accordance with Section 16 of theharge Act.

(ff) “ New Employer” means, after a Change of Control, a Particigaathployer, or any direct or indirect parent or dimgct or indirec
majority-owned subsidiary of such employer.

(g9) “ NonEmployee Directof means a Director who is not an Employee.

(hh) “ NonEmployee Director Stock Awardmeans an award of Shares, Restricted Stock, iRestiStock Units or Stock Options
received by a Non-Employee Director under the Riaaccordance with the terms and conditions s¢h fior Section 11.

(i) “ Nonqualified Stock Optiori or “ NQSQO"” means a right to purchase Shares under the Rlaccordance with the terms and
conditions set forth in Section 6 and which is imd¢nded to meet the requirements of Section 42BepCode or otherwise does not meet
requirements.

(i) “ Notice " means notice provided by a Participant to the @any in a manner prescribed by the Committee.
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(kk) “ Option” or “ Stock Option” means an Incentive Stock Option or a Nonqualifi#gdck Option, as described in Section 6.

(II) “ Option Price” means the price at which a Share may be purchagadParticipant pursuant to an Option.

(mm) “ Other StockBased Award means an equity-based or equity-related Awardeiothan an Option, SAR, Restricted Stock,
Restricted Stock Unit, Dividend Equivalent or Nomjloyee Director Stock Award, granted in accordanitke the terms and conditions set
forth in Section 9.

(nn) “ Participant’ means any eligible individual as set forth in @t 5 who holds one or more outstanding Awards.

(oo) “ Performance Compensation Awédnheans any Award designated by the CommitteeRerformance Compensation Award
pursuant to Section 13 of the Plan.

(pp) “ Performance Formulashall mean, for a Performance Period, the onmane objective formulae applied against the relevan
Performance Goal to determine, with regard to taiddPmance Compensation Award of a particular Bigaint, whether all, some portion but
less than all, or none of the Performance CompmsaAtvard has been earned for the Performance &erio

(qq) “ Performance Goalsshall mean, for a Performance Period, the onaarne goals established by the Committee for the
Performance Period based upon the relevant Perfmeldeasures.

(rr) “ Performance Measufemeans any performance criteria or measures agitled in Section 13(c) on which the performancalgo
described in Section 13 for Performance Compensativards are based, and which criteria or measaneapproved by the Company’s
shareholders pursuant to the Plan.

(ss) “ Performance Periddneans the period of time, as determined in tiserétion of the Committee, during which the perfance
goals must be met in order to determine the degfreayout and/or vesting with respect to, or theant or entitlement to, an Award.

(tt) “ Period of Restrictiori means the period of time during which Shares e$tRcted Stock or Restricted Stock Units are slifea
substantial risk of forfeiture and/or other regtons, or, as applicable, the period of time withihich performance is measured for purposes
of determining whether such an Award has been daarel, in the case of Restricted Stock, the tearedf Shares of Restricted Stock is
limited in some way, in each case in accordanchk $éction 8.

(uu) “ Persorf means any individual, entity or group within thieeaning of Section 13(d)(3) or 14(d)(2) of the Exutpe Act

(vv) “ Restricted StocK means an Award of Shares granted to a Particigaiject to the applicable Period of Restrictimsuant to
Section 8.

(ww) “ Restricted Stock Unit means an unfunded and unsecured promise to d8ivares or cash, subject to the applicable Pefiod
Restriction, granted pursuant to Section 8.

(xx) “ Rule 16B3 " means Rule 16b-3 under the Exchange Act, or aogessor rule, as the same may be amended fronditimee.
(yy) “ SEC” means the Securities and Exchange Commission.
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(zz) “ Securities Act means the Securities Act of 1933, as it may beraaad from time to time, including the rules angutations
promulgated thereunder and successor provisionsudesl and regulations thereto.

(aaa) “_Sharé means a share of Common Stock (including any ragldjtional or different stock or securities resgtfrom any change
in corporate capitalization as listed in Sectiod)}(

(bbb) “ Stock Appreciation Rightor “ SAR " means an Award, granted alone (a * Freestand&ig 'S or in connection with a related
Option (a “ Tandem SAR), designated as a SAR, pursuant to the termsofié 7.

(ccc) “ Subsidiary means any present or future corporation whiobrigrould be a “subsidiary corporation” of the Compas the term
is defined in Section 424(f) of the Code.

(ddd) “ Substitute Awards means Awards granted or Shares issued by the Cgnipassumption of, or in substitution or exchafaye
options or other awards previously granted, orritpet or obligation to grant future options or atlvards, by a company acquired by the
Company and/or an Affiliate or with which the Comgand/or an Affiliate combines, or otherwise imnection with any merger,
consolidation, acquisition of property or stockreorganization involving the Company or an Affiaincluding a transaction described in
Code Section 424(a).

(eee) “ Termination of Servicemeans the termination of the applicable Partistfsaemployment with, or performance of services fo
the Company or any Affiliate under any circumstandgnless otherwise determined by the Committee gaibject to the limitations
applicable to 1ISOs under the Code), a TerminatfdBesvice shall not be considered to have occurrélde case of: (i) sick leave; (ii) military
leave; (iii) any other leave of absence approvethByCommittee, providetthat such leave is for a period of not more tha&gs, unless
reemployment upon the expiration of such leaveuagnteed by contract or statute, or unless prdvideerwise pursuant to an applicable
Company or Affiliate policy adopted from time toni; (iv) changes in status from Director to adwstirector or emeritus status; or
(v) transfers between locations of the Companyetwben or among the Company and/or an Affiliat&ffiiates. Changes in status between
service as an Employee, Director, and a Consultdhhot constitute a Termination of Service if thelividual continues to perforimona fide
services for the Company or an Affiliate (subjectte limitations applicable to ISOs under the QodeParticipant employed by, or
performing services for, an Affiliate or a divisiofithe Company or of an Affiliate shall be deem@éhcur a Termination of Service if, as a
result of a Disaffiliation, such Affiliate or divien ceases to be an Affiliate or such a divisianthe case may be, and the Participant does not
immediately thereafter become an employee of, i provider for, the Company or another AffigalThe Committee shall have the
discretion to determine whether and to what extemtvesting of any Awards shall be tolled during paid or unpaid leave of absence;
provided, however, that, in the absence of such determination, nggtr all Awards shall be tolled during any suctpaid leave (but not for
a paid leave).

3. Administration.

(a) General The Committee shall have exclusive authoritygerate, manage and administer the Plan in accoedaitle its terms and
conditions. Notwithstanding the foregoing, in itssalute discretion, the Board may at any time aaohftime to time exercise any and all
rights, duties and responsibilities of the Commaitbeder the Plan, including establishing procedtods followed by the Committee, but
excluding matters which under any applicable lagutation or rule, including any exemptive rule en8ection 16 of the Exchange Act
(including Rule 16b-3), are required to be detesdiin the sole discretion of the Committee. If &mthe extent that the Committee does not
exist or cannot function, the Board may take artipaaunder the Plan that would otherwise be thpaasibility of the Committee, subject to
the limitations set forth in the immediately preitegdsentence.

(b) Committee The members of the Committee shall be appointad fime to time by, and shall serve at the disonedf, the Board of
Directors. The Committee shall consist of not lss three (3) non-employee
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members of the Board, each of whom satisfies stitdria of independence as the Board may estahhishsuch additional regulatory or
listing requirements as the Board may determirteetapplicable or appropriate. Appointment of Coneitmnembers shall be effective upon
their acceptance of such appointment. Committee lmesrmay be removed by the Board at any time eitiitbror without cause, and such
members may resign at any time by delivering ndtieeeof to the Board. Any vacancy on the Committdeether due to action of the Board
or any other reason, shall be filled by the Boditte Committee shall keep minutes of its meetingmajority of the Committee shall
constitute a quorum and a majority of a quorum @uathorize any action. Any decision reduced to wgithnd signed by a majority of the
members of the Committee shall be fully effectigdfat has been made at a meeting duly held.

(c) Authority of the Committee The Committee shall have full discretionary auitiydo grant, pursuant to the terms of the Plawafds
to those individuals who are eligible to receiveads under the Plan. Except as limited by law othgyCertificate of Incorporation or By-
Laws of the Company, and subject to the provistmrein, the Committee shall have full power, inaadance with the other terms and
provisions of the Plan, to:

(i) select Eligible Individuals who may receive Awda under the Plan and become Participants;

(ii) determine eligibility for participation in thElan and decide all questions concerning eligjbftir, and the amount of, Awards
under the Plan;

(iii) determine the sizes and types of Awards;
(iv) determine the terms and conditions of Awaidsluding the Option Prices of Options and the GRuices of SARs;

(v) grant Awards as an alternative to, or as thmfof payment for grants or rights earned or pagaloider, other bonus or
compensation plans, arrangements or policies o€thapany or an Affiliate;

(vi) grant Substitute Awards on such terms and tmms as the Committee may prescribe, subjecbtoptiance with the 1ISO
rules under Code Section 422 and the nonqualifederced compensation rules under Code Section 4@8are applicable;

(vii) make all determinations under the Plan cont®y Termination of Service of any Participan¢mployment or service with t
Company or an Affiliate, including whether such maration of Service occurs by reason of Cause, Goesbon, Disability, retirement
or in connection with a Change of Control, and wketa leave constitutes a Termination of Service;

(viii) determine whether a Change of Control shalve occurred;
(ix) construe and interpret the Plan and any agee¢mor instrument entered into under the Planuitiolg any Award Agreement;

(x) establish and administer any terms, conditioestrictions, limitations, forfeiture, vesting éxercise schedule, and other
provisions of or relating to any Award;

(xi) establish and administer any performance gimat®nnection with any Awards, including relatestfiermance Goals and
Performance Measures or other performance cridgeribapplicable Performance Periods, determinextemeto which any performance
goals and/or other terms and conditions of an Aveaedattained or are not attained, and certify iretand to what extent, any such
performance goals and other material terms appédabany Award intended to qualify as Performa@oepensation Award were in
fact satisfied;

(xii) construe any ambiguous provisions, corregt defects, supply any omissions and reconcile aagrisistencies in the Plan
and/or any Award Agreement or any other instrunnelatting to any Awards;

(xiii) establish, adopt, amend, waive and/or redcinles, regulations, procedures, guidelines, faandor instruments for the
Plan’s operation or administration;

(xiv) make all valuation determinations relatingdaards and the payment or settlement thereof;
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(xv) grant waivers of terms, conditions, restrinBcand limitations under the Plan or applicablartg Award, or accelerate the
vesting or exercisability of any Award;

(xvi) amend or adjust the terms and conditionsmyf autstanding Award and/or adjust the number andéss of shares of stock
subject to any outstanding Award;

(xvii) at any time and from time to time after theanting of an Award, specify such additional terownditions and restrictions
with respect to such Award as may be deemed nagemsappropriate to ensure compliance with any @hdpplicable laws or rules,
including terms, restrictions and conditions fomgiance with applicable securities laws or listiges, methods of withholding or
providing for the payment of required taxes andriet®ons regarding a Participant’s ability to esise Options through a cashless
(broker-assisted) exercise;

(xviii) establish any “blackout” period that the Bmittee in its sole discretion deems necessargvisable; and

(xix) exercise all such other authorities, takesalth other actions and make all such other detations as it deems necessary or
advisable for the proper operation and/or admiaitn of the Plan.

(d) Award AgreementsThe Committee shall, subject to applicable land ailes, determine the date an Award is grantadhFRward
shall be evidenced by an Award Agreement; howet®o or more Awards granted to a single Participaay be combined in a single Award
Agreement. An Award Agreement shall not be a prdiam to the granting of an Award; providetlowever, that (i) the Committee may,
but need not, require as a condition to any AwagdeAment’s effectiveness, that such Award Agreerergxecuted on behalf of the
Company and/or by the Participant to whom the Awevidenced thereby shall have been granted (inafuldy electronic signature or other
electronic indication of acceptance), and such eescAward Agreement be delivered to the Compang,(&) no person shall have any
rights under any Award unless and until the Paréiot to whom such Award shall have been grantedtiamplied with the applicable terms
and conditions of the Award. The Committee shadispribe the form of all Award Agreements, and, scibjo the terms and conditions of the
Plan, shall determine the content of all Award Asgnents. Subject to the other provisions of the Rlag Award Agreement may be
supplemented or amended in writing from time tcetias approved by the Committee; provittest the terms and conditions of any such
Award Agreement as supplemented or amended aiiegwisistent with the provisions of the Plan. la #vent of any dispute or discrepancy
concerning the terms of an Award, the records efGbmmittee or its designee shall be determinative.

(e) Discretionary Authority; Decisions Bindindhe Committee shall have full discretionary auitiyan all matters related to the
discharge of its responsibilities and the exerofsits authority under the Plan. All determinatipdecisions, actions and interpretations by the
Committee with respect to the Plan and any AwardeAment, and all related orders and resolutionkeoCommittee shall be final,
conclusive and binding on all Participants, the @any and its stockholders, any Affiliate and allge®s having or claiming to have any ri
or interest in or under the Plan and/or any Awagie®ment. The Committee shall consider such fae®isdeems relevant to making or
taking such decisions, determinations, actionsiategpretations, including the recommendationsdwi@e of any Director or officer or
employee of the Company, any director, officer mpiyee of an Affiliate and such attorneys, coresu and accountants as the Committee
may select. A Participant or other holder of an Adwaay contest a decision or action by the Committeh respect to such person or Award
only on the grounds that such decision or actios arhitrary or capricious or was unlawful, and aeyjiew of such decision or action shall be
limited to determining whether the Committee’s demi or action was arbitrary or capricious or wakwful.

(f) Attorneys; ConsultantsThe Committee may consult with counsel who magdagnsel to the Company. The Committee may, with
the approval of the Board, employ such other a¢tpsrand/or consultants, accountants, appraisaisets, agents and other persons, any of
whom may be an Eligible Individual, as the Comnaittieems necessary or appropriate. The Commite€dmpany and its officers and
Directors shall be entitled to rely upon the adymgnions or valuations of any such persons. The®ittee shall not incur any liability for
any action taken in good faith in reliance upondbeice of such counsel or other persons.
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(g) Deleqgation of AdministrationExcept to the extent prohibited by applicable,laxluding any applicable exemptive rule under
Section 16 of the Exchange Act (including Rule Bjland the rules of Code Section 162(m) applicahkny Performance Compensation
Award, or the applicable rules of a stock exchatigee Committee may, in its discretion, allocateoalany portion of its responsibilities and
powers under this Section 3 to any one or morésaghembers and/or delegate all or any part okgpansibilities and powers under this
Section 3 to any person or persons selected byavided, however, that the Committee may not (i) delegate to argcative officer of the
Company or an Affiliate, or a committee that inagdany such executive officer, the Committee’s auihto grant Awards, or the
Committee’s authority otherwise concerning Awamisarded to executive officers of the Company oA#itiate; (ii) delegate the
Committee’s authority to grant Awards to consuléamless any such Award is subject to approvahbydommittee; or (iii) delegate its
authority to correct defects, omissions or incaesisies in the Plan. Any such authority delegateallocated by the Committee under this
Section 3(g) shall be exercised in accordance thighterms and conditions of the Plan and any ruéggjlations or administrative guidelines
that may from time to time be established by then@iittee, and any such allocation or delegation beyevoked by the Committee at any
time.

4. Shares Subject To The Plan

(a) Number of Shares Available for GraniEhe shares of stock subject to Awards grante@utiee Plan shall be Shares. Such Shares
subject to the Plan may be authorized and unisshages (which will not be subject to preemptivétsy, Shares held in treasury by the
Company, Shares purchased on the open marketmiate purchase or any combination of the forego8ubject to adjustment as provided
in Section 4(d), the total number of Shares that beagranted pursuant to Awards under the Plar seahe sum of: (i) 14,500,000 Shares;
plus(ii) up to 7,842,793 Shares available for grantarrttie Newmont Mining Corporation 2005 Stock IneenPlan (the “ Prior Plal) as of
December 31, 2012. From and after the EffectiveeDad further grants or awards shall be made uthdePrior Plan; howevergrants or
awards made under the Prior Plan before the E¥ie@ate shall continue in effect in accordance witir terms.

(b) Rules for Calculating Shares Granted

(i) For purposes of this Section 4, the numberluir8s available for grant under the Plan shalebeced by: one (1) Share for
each Share subject to an Award granted under tre Pl

(if) Shares underlying Awards that are forfeitent{uding any Shares subject to an Award that grerchased by the Company
due to failure to meet any applicable conditio@naelled, terminated or expire unexercised shadiadlable for grant pursuant to futt
Awards, including up to 5,770,206 Shares subjeantoutstanding Award under the Prior Plan thabiorfeited, cancelled,
terminated or expired after December 31, 2012.

(iii) Any Shares withheld or tendered to pay theti@pPrice of an Option or other purchase pricarmfAward (or after
December 31, 2012 the option price or other purelpaige of any option or other award under the®ian), or withholding tax
obligations with respect to an Award (or after Dmber 31, 2012 any awards under the Prior Plan) bhavailable for grant pursuant
to future Awards.

(iv) If any Shares subject to an Award (or any alvamder the Prior Plan) are not delivered to ai¢tpant because (A) such She
are withheld to pay the Option Price or other pasghprice of such Award (or any award under ther®lian), or withholding tax
obligations with respect to such Award (or otheaady, (B) a payment upon exercise of a Stock Agptien Right (or stock
appreciation right under the Prior Plan) is mad8hares or (C) such Award (or any award under tleer Plan) is settled for cash, the
number of Shares subject to the exercised or psechportion of any such Award that are not delidecethe Participant shall be
available for grant pursuant to future Awards.

(v) Any Shares delivered under the Plan upon egeroi satisfaction of Substitute Awards shall eouce the Shares available for
grant under the Plan; providetiowever, that the total number of Shares that may be gdaptirsuant to Incentive Stock Options under
the Plan shall be 500,000 Shares, as adjustedgnirsuparagraphs (ii), (i) and (iv) of this Sect 4(b) and Section 4(d).
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(c) Award Limits. The following limits shall apply to grants of tf@lowing Awards under the Plan (subject to adjusit as provided
in Section 4(d)):

(i) Options: The maximum aggregate number of Shares that maybject to Options granted to any one Particigaring a
single Fiscal Year shall be 500,000 Shares.

(i) SARs: The maximum aggregate number of Shares that maybject to Stock Appreciation Rights grantedy @ne
Participant during a single Fiscal Year shall b8,800 Shares. Any Shares covered by Options whidhde Tandem SARs granted to
one Participant in any Fiscal Year shall reducs lihiit on the number of Shares subject to SARt¢ha be granted to such Participant
in such Fiscal Year.

(iii) Performance Compensation Awardan aggregate maximum of 312,500 Shares subjeeettormance Compensation
Awards that are denominated in Shares may be granteny one Participant during a single Fiscalryeé@hout regard to vesting or
exercisability. With respect to Performance Compéina Awards that are not denominated in Shareaggnegate maximum of
$15,000,000 may be granted as such Performance @wmaton Awards to any one Participant during amgy leiscal Year, without
regard to vesting or exercisability.

(iv) Non-Employee Director Stock AwardsThe maximum aggregate number of Shares that maybject to Non-Employee
Director Stock Awards granted to any one Non-Emeé#Rirector during a single Fiscal Year shall b@80 Shares.

To the extent required by Section 162(m) of the&;@&hares subject to Options, SARs or Performancep€nsation Awards which are
canceled shall continue to be counted againsirtitsiset forth in paragraphs (i) and (ii) immedigtpreceding.

(d) Adjustment ProvisionsNotwithstanding any other provisions of the Riathe contrary, in the event of (i) any dividereadluding
any ordinary dividend) or other distribution (whettin the form of cash, Shares, other securitiesthoer property), recapitalization, stock
split, reverse stock split, reorganization, mergensolidation, split-up, split-off, combinatiompurchase or exchange of Shares or other
securities of the Company, issuance of warrantghaer rights to acquire Shares or other securitigke Company, or other similar corporate
transaction or event (including a Change of Coptiat affects the shares of Common Stock, oa(iy unusual or nonrecurring events
(including a Change of Control) affecting the Compaany Affiliate, or the financial statements b&tCompany or any Affiliate, or changes
in applicable rules, rulings, regulations or ottegfuirements of any governmental body or securéiehange or intedealer quotation syste
accounting principles or law, such that in eithesecan adjustment is determined by the Committée gole discretion to be necessary or
appropriate, then the Committee shall make any ad@stments in such manner as it may deem egejtataiuding any or all of the
following:

(i) adjusting any or all of (A) the number of Sham other securities of the Company (or numberkamd of other securities or
other property) that may be delivered in respe@&wérds or with respect to which Awards may be tgdrunder the Plan (including
adjusting any or all of the limits under Sectiog)}@nd (B) the terms of any outstanding Award|udmg (1) the number of Shares or
other securities of the Company (or number and kinather securities or other property) subjeattitstanding Awards or to which
outstanding Awards relate, (2) the Option Pric&oaint Price with respect to any Award or (3) anglapble performance measures
(including Performance Measures and Performancés§zoa

(i) providing for a substitution or assumptionAivards, accelerating the exercisability of, lapbeestrictions (including any
Period of Restriction) on, or termination of, Awaradr providing for a period of time for exerciséoptto the occurrence of such event;
and

(iiif) cancelling any one or more outstanding Awaaasl causing to be paid to the holders thereafagh, Shares, other securities
or other property, or any combination thereof,\thkie of such Awards, if any, as determined byGbenmittee (which, if applicable,
may be based upon the price per Share receivedia teceived by other stockholders of the Compasych event), including, in the
case of an outstanding Option or SAR, a cash paymem amount equal to the excess, if any, ofRhie Market
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Value (as of a date specified by the CommitteghefShares subject to such Option or SAR over gigeemate Option Price or Grant
Price of such Option or SAR, respectively (it beinglerstood that, in such event, any Option or $ARNg a per share Option Price or
Grant Price equal to, or in excess of, the Fairkda¥alue of a Share may be canceled and termingitbdut any payment or
consideration therefor);

provided, however, that in the case of any “equity restructuringitfn the meaning of Financial Accounting StandaBdsird Accounting
Standards Codification Topic 718, Compensation -eclSCompensation (or any successor pronouncemém);ommittee shall make an
equitable or proportionate adjustment to outstaméiwards to reflect such equity restructuring. Tammittee shall determine any
adjustment pursuant to this Section 4(d)) after taking into account, among other thingshtmextent applicable, the provisions of the Code
applicable to Incentive Stock Options and Perforcea@ompensation Awards and | Bubject to Section 18(g)(vi). Any adjustments @md
this Section 4(d) shall be made in a manner thes et adversely affect the exemption providedyamsto Rule 16b-3 under the Exchange
Act, to the extent applicable. Any actions or deti@ations of the Committee under this Section 4@hd not be uniform as to all outstanding
Awards, nor treat all Participants identically. A#terminations of the Committee as to adjustméasy, under this Section 4(d) shall be
conclusive and binding for all purposes.

(e) No Limitation on Corporate ActionsThe existence of the Plan and any Awards graméedunder shall not affect in any way the
right or power of the Company or any Affiliate take or authorize any adjustment, recapitalizatiearganization or other change in its
capital structure or business structure, any maygeonsolidation, any issuance of debt, prefeoregrior preference stock ahead of or
affecting the Shares, additional shares of capitalk or other securities or subscription rightréto, any dissolution or liquidation, any sale
or transfer of all or part of its assets or bussn@sany other corporate act or proceeding.

5. Eligibility and Participation.

(a) Eliqibility . Eligible Individuals shall be eligible to becomRarticipants and receive Awards in accordance thighterms and
conditions of the Plan, subject to the limitati@msthe granting of Non-Employee Director Stock Agisaset forth in Section 5(c) and 1SOs set
forth in Section 6(i)(i).

(b) Actual Participation Subject to the provisions of the Plan, the Coreaitay, from time to time, select Participantsifral Eligible
Individuals and shall determine the nature and arhofieach Award.

(c) NonEmployee Director Stock Award€sach Director shall be eligible to receive Nongtoyee Director Stock Awards in
accordance with the terms and conditions of the,Ritecluding Section 11, providebdat he or she is a Non-Employee Director as ofitte
of granting of such Award. Notwithstanding any atheovision of the Plan to the contrary, no Persather than Non-Employee Directors
shall be eligible to receive Non-Employee Directock Awards.

6. Stock Options

(a) Grant of Options Subject to the terms and provisions of the R@ptions may be granted to Participants in such rausr(gubject to
Section 4), and upon such terms, and at any tirddram time to time as shall be determined by tben@ittee. The Committee may grant an
Option or provide for the grant of an Option, eitfrem time to time in the discretion of the Comi®é or automatically upon the occurrence
of specified events, including the achievementafgrmance goals, the satisfaction of an evenbadition within the control of the recipient
of the Option or within the control of others.

(b) Award AgreementEach Option grant shall be evidenced by an Awageement that shall specify the Option Price,ifaximum
duration of the Option, the number of Shares tocivitihe Option pertains, the conditions upon whigh®ption shall become exercisable and
such other provisions as the Committee shall determvhich are not inconsistent with the termshaf Plan. The Award Agreement also s
specify whether the Option is intended to be an ¢#@n NQSO. To the extent that any Option doegjnatify as an ISO (whether becaust
its provisions or the time or manner of its exeras otherwise), such Option, or the portion thévenich does not so qualify, shall constitute
a separate NQSO.
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(c) Option Price The Option Price for each Option shall be detagdiby the Committee and set forth in the Awarde&gnent;
providedthat, subject to Section 6(i)(iii), the Option Rriof an Option shall be not less than one hundeedenmt (100%) of the Fair Market
Value of a Share on the Grant Date of such Oppoovided further, that Substitute Awards or Awards granted in catina with an
adjustment provided for in Section 4(d), in thenfiasf stock options, shall have an Option PriceSteare that is intended to maintain the
economic value of the Award that was replaced arsteld, as determined by the Committee.

(d) Duration of Options Each Option granted to a Participant shall exaireuch time as the Committee shall determind HsedGrant
Date and set forth in the Award Agreement; providedwever, that no Options shall be exercisable later tharténth (1@ ) anniversary of
its Grant Date.

(e) Exercise of OptionsOptions shall be exercisable at such times arglibgect to such restrictions and conditions asCimittee
shall in each instance determine and set forthen&ward Agreement, which need not be the samedoh grant or for each Option or
Participant. The Committee, in its discretion, nadlgpw a Participant to exercise an Option thatmatsotherwise become exercisable pursuant
to the applicable Award Agreement, in which cageShares then issued shall be Shares of RestBtbe#t having a Period of Restriction
analogous to the exercisability provisions of th@i@n. In the event that any portion of an exetais@ption is scheduled to expire or
terminate pursuant to the Plan or the applicablarwAgreement (other than due to Termination o¥i8erfor Cause) and both (x) the date
on which such portion of the Option is scheduledxpire or terminate falls during a Company bla¢keoading period applicable to the
Participant (whether such period is imposed agthetion of the Company or is required by appliedbiv to be imposed) and (y) the Option
Price per Share of such portion of the Option ss ldan the Fair Market Value of a Share, therherdate that such portion of the Option is
scheduled to expire or terminate, such portiorhef®@ption (to the extent not previously exercisgdhe Participant) shall be automatically
exercised on behalf of the Participant throughet &xercise” (as described in Section 6(f)(iii)laninimum withholding taxes due (if any)
upon such automatic exercise shall be satisfiedithjholding of Shares (as described in Section XBjbThe period of time over which a
Nonqualified Stock Option may be exercised shakhb®omatically extended if on the scheduled exjoinatlate or termination date (other tt
due to Termination of Service for Cause) of suchi@dpthe Participant’s exercise of such Option wdoviblate an applicable law (except
under circumstances described in the precedingsea);_provided however, that during such extended exercise period théo®phay only
be exercised to the extent the Option was exerieisalaccordance with its terms immediately priostich scheduled expiration date or
termination date; provided furthehowever, that such extended exercise period shall enthtertthan thirty (30) days after the exercise of
such Option first would no longer violate such law.

(f) Payment Options shall be exercised by the delivery ofrét@n notice of exercise to the Company, in a fepecified or accepted
the Committee, or by complying with any alternatésercise procedures that may be authorized bgdmemittee, setting forth the number
Shares with respect to which the Option is to ler@ged, accompanied by full payment for such Shavlich shall include applicable taxes,
if any, in accordance with Section 18. The Optioicd’upon exercise of any Option shall be payabkhé Company in full by cash, check or
such cash equivalent as the Committee may acéegptoved by the Committee, and subject to anh seiens, conditions and limitations as
the Committee may prescribe and to the extent pgrthby applicable law, payment of the Option Prindull or in part, may also be made
follows:

(i) Payment may be made in the form of unrestrieted unencumbered Shares (by actual delivery ¢f Shares or by attestation)
already owned by the Participant exercising suctio@por by such Participant and his or her spgoisgly (based on the Fair Market
Value of the Common Stock on the date the Opti@xéscised); providedhowever, that, in the case of an Incentive Stock Optiba, t
right to make a payment in the form of such alreadyed Shares may be authorized only as of thet®ate of such Incentive Stock
Option and providefurtherthat such already owned Shares must have beem pithgously acquired by the Participant on therope
market (or meet any such other requirements a€dnemittee may determine are necessary in orderdigl @n accounting earnings
charge on account of the use of such Shares tthea@ption Price).

(i) Payment may be made by means of a brokeriassisashless exercise” pursuant to which a Pagidi may elect to deliver a
properly executed exercise notice to the Compamgether with a
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copy of irrevocable instructions to a broker toivial promptly to the Company the amount of Shate saloan proceeds necessary to
pay the Option Price, and, if requested, the amofiaty federal, state, local or non-United Statgkholding taxes.

(iif) Payment may be made by a “net exercise” panstio which the Participant instructs the Comptanyithhold a number of
Shares otherwise deliverable to the Participantiguzh exercise of the Option having an aggregaiteMarket Value on the date of
exercise equal to the product of: (i) the Optioic@multiplied by (ii) the number of Shares in respof which the Option shall have
been exercised, increased by the amount of anycapf# withholding taxes.

(iv) Payment may be made by any other method aggrov accepted by the Committee in its discretion.

Subject to any governing rules or regulations,cesas practicable after receipt of a written mdifon of exercise and full payment in
accordance with the preceding provisions of thistiSe 6(f) and satisfaction of tax obligations itcardance with Section 18, the Company
shall deliver to the Participant exercising an Optin the Participant’'s name, evidence of bookye8hares, or, upon the Participant’s
request, Share certificates, in an appropriate aoased upon the number of Shares purchased the@ption, subject to Section 22(g).
Unless otherwise determined by the Committee,alhpents under all of the methods described abaade ks paid in United States dollars.

(9) Rights as a StockholdeNo Participant or other person shall become #reeficial owner of any Shares subject to an Optian,
have any rights to dividends or other rights ofaelsholder with respect to any such Shares, umilRarticipant has actually received such
Shares following exercise of his or her Optionde@dance with the provisions of the Plan and ph@ieable Award Agreement.

(h) Termination of ServiceExcept as otherwise provided by Section 6(ehdhé applicable Award Agreement, an Option may be
exercised only to the extent that it is then exsadie, and if at all times during the period begigrwith the date of granting of such Option
and ending on the date of exercise of such OplierParticipant is an Employee, Non-Employee DinectdConsultant, and shall terminate
immediately upon a Termination of Service of thetiegpant. An Option shall cease to become exebtésapon a Termination of Service of
the holder thereof. Notwithstanding the foregoimgvisions of this Section 6(h) to the contrary, @@mmittee may determine in its discret
that an Option may be exercised following any stieimination of Service, whether or not exercisatblthe time of such Termination of
Service.

(i) Limitations on Incentive Stock Options

(i) General. No ISO shall be granted to any Eligible Indiviluéno is not an Employee of the Company or a Suasicn the
Grant Date of such Option. Any ISO granted underRtkan shall contain such terms and conditionssistent with the Plan, as the
Committee may determine to be necessary to quslifjn Option as an “incentive stock option” undecti®a 422 of the Code. Any ISO
granted under the Plan may be modified by the Cdtamto disqualify such Option from treatment asiacentive stock option” under
Section 422 of the Code.

(i) $100,000 Per Year LimitationNotwithstanding any intent to grant ISOs, an @pggranted under the Plan will not be
considered an I1SO to the extent that it, togethi#hr any other “incentive stock options” (within theeaning of Section 422 of the Code,
but without regard to subsection (d) of such Segtimder the Plan and any other “incentive stodioof) plans of the Company, any
Subsidiary and any “parent corporation” of the Campwithin the meaning of Section 424(e) of the €aate exercisable for the first
time by any Participant during any calendar yedhwespect to Shares having an aggregate Fair Mseéae in excess of $100,000 (or
such other limit as may be required by the Codefdise Grant Date of the Option with respect tohs8hares. The rule set forth in the
preceding sentence shall be applied by taking @gptioto account in the order in which they werentgd.

(iii) Options Granted to Certain Stockholdefdo ISO shall be granted to an individual otheengdigible to participate in the Plan
who owns (within the meaning of Section 424(d)hef Code), at the Grant
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Date of such Option, more than ten percent (10%h®total combined voting power of all classestotk of the Company or a
Subsidiary or any “parent corporation” of the Compavithin the meaning of Section 424(e) of the CoHlas restriction does not apply
if at the Grant Date of such ISO the Option Pritthe ISO is at least 110% of the Fair Market Vabfi@ Share on the Grant Date of
such I1SO, and the ISO by its terms is not exertésatter the expiration of five years from such @rBate.

7. Stock Appreciation Rights

(a) Grant of SARs Subject to the terms and conditions of the PEkRs may be granted to Participants at any timefiomd time to
time as shall be determined by the Committee. Téra@ittee may grant a SAR (i) in connection withd &t the Grant Date of, a related
Option (a “_Tandem SAR), or (ii) independent of, and unrelated to, arti®p (a “ Freestanding SAR. The Committee shall have complete
discretion in determining the number of Shareshictva SAR pertains (subject to Section 4) andsistant with the provisions of the Plan,
in determining the terms and conditions pertairimgny SAR.

(b) Grant Price The Grant Price for each SAR shall be determimethe Committee and set forth in the Award Agreetnsubject to
the limitations of this Section 7(b). The Grantderfor each Freestanding SAR shall be not lessaharhundred percent (100%) of the Fair
Market Value of a Share on the Grant Date of suele$ianding SAR, except in the case of Substitutards or Awards granted in
connection with an adjustment provided for in Sec#(d). The Grant Price of a Tandem SAR shalldqwe@kto the Option Price of the related
Option.

(c) Exercise of Tandem SARJandem SARs may be exercised for all or parhefShares subject to the related Option upon the
surrender of the right to exercise the equivalemtipn of the related Option. A Tandem SAR shalkzercisable only when and to the extent
the related Option is exercisable and may be esedabnly with respect to the Shares for which éhated Option is then exercisable. A
Tandem SAR shall entitle a Participant to electhemmanner set forth in the Plan and the appkcalard Agreement, in lieu of exercising
his or her unexercised related Option for all podion of the Shares for which such Option is tBgarcisable pursuant to its terms, to
surrender such Option to the Company with respeany or all of such Shares and to receive fronCbmpany in exchange therefor a
payment described in Section 7(g). An Option wihpect to which a Participant has elected to esei@iTandem SAR shall, to the extent of
the Shares covered by such exercise, be canceieahatically and surrendered to the Company. Sudio®ghall thereafter remain
exercisable according to its terms only with respethe number of Shares as to which it would wtiee be exercisable, less the number of
Shares with respect to which such Tandem SAR hes e exercised. Notwithstanding any other prowmisitthe Plan to the contrary, with
respect to a Tandem SAR granted in connection anitl50: (i) the Tandem SAR will expire no laterrthihe expiration of the related 1SO;
(ii) the value of the payment with respect to tteendem SAR may not exceed the difference betweeRdheéMarket Value of the Shares
subject to the related 1SO at the time the TandAR B exercised and the Option Price of the relé8d; and (iii) the Tandem SAR may be
exercised only when the Fair Market Value of thar8h subject to the ISO exceeds the Option PritieeofSO.

(d) Exercise of Freestanding SARBreestanding SARs may be exercised upon whateras and conditions the Committee, in its sole
discretion, in accordance with the Plan, determarabsets forth in the Award Agreement. In the étfesit any portion of an exercisable
Freestanding SAR is scheduled to expire or termipatsuant to the Plan or the applicable Award Agrent (other than due to Termination
of Service for Cause) and both (x) the date on whiech portion of the SAR is scheduled to expireeoninate falls during a Company
blackout trading period applicable to the Partinip@hether such period is imposed at the eleatfdhe Company or is required by
applicable law to be imposed) that would othervasghibit exercise of such portion of the SAR anptlye Grant Price per Share of such
portion of the SAR is less than the Fair Marketuéabf a Share, then on the date that such porfidredSAR is scheduled to expire or
terminate, such portion of the SAR (to the extasitpreviously exercised by the Participant) shalblntomatically exercised on behalf of the
Participant and minimum withholding taxes due (i aupon such automatic exercise shall be satigfjedithholding of Shares (as described
in Section 18(b)(i)). The period of time over whighrreestanding SAR may be exercised shall be atitcaly extended if on the scheduled
expiration date or termination date (other than
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due to Termination of Service for Cause) of sucliRShe Participant’s exercise of such SAR wouldatielan applicable law (except under
circumstances described in the preceding sentepa®)ided, however, that during such extended exercise period the 8RR only be
exercised to the extent the SAR was exercisaldedordance with its terms immediately prior to secheduled expiration date or
termination date; provided furthehowever, that such extended exercise period shall entatetthan thirty (30) days after the exercise of
such SAR first would no longer violate such law.

(e) Award AgreementEach SAR grant shall be evidenced by an Awarce@grent that shall specify the number of Shareshiohthe
SAR pertains, the Grant Price, the term of the S&#R]| such other terms and conditions as the Coewmrstiall determine in accordance with
the Plan.

(f) Term of SARs The term of a SAR granted under the Plan shadldiermined by the Committee, in its sole discretand set forth i
the Award Agreement; providechowever, that the term of any Tandem SAR shall be the sasrtbe related Option. However, in no event
shall the term of a SAR exceed ten (10) years.

(g) Payment of SAR AmountAn election to exercise SARs shall be deemedt@ lbeen made on the date of Notice of such etetdio
the Company. As soon as practicable following Suotice, the Participant shall be entitled to reegmayment from the Company in an
amount determined by multiplying:

(i) The excess of the Fair Market Value of a Sharg¢he date of exercise over the Grant Price oB#hR; by

(ii) The number of Shares with respect to which$#R is exercised, after deduction of any tax willing in accordance with
Section 18.

Notwithstanding the foregoing provisions of thien 7(g) to the contrary, the Committee may di&htand set forth in the applical
Award Agreement a maximum amount per Share thabwipayable upon the exercise of a SAR. At therdigon of the Committee, such
payment upon exercise of a SAR shall be in casBhares of equivalent Fair Market Value as of taie @f such exercise, or in some
combination thereof.

(h) Rights as a StockholdeA Participant receiving a SAR shall have the tsghf a stockholder only as to Shares, if any, abtussued
to such Participant upon satisfaction or achievaroéthe terms and conditions of the Award, anddnordance with the provisions of the
Plan and the applicable Award Agreement, and ntit méispect to Shares to which such Award relatésvhich are not actually issued to
such Participant.

(i) Termination of Service Except as otherwise provided by Section 7(dpdhée applicable Award Agreement, a SAR may be
exercised only to the extent that it is then exsadoie, and if at all times during the period begigrwith the date of granting of such SAR and
ending on the date of exercise of such SAR thddijzant is an Employee, Non-Employee Director on€dtant, and shall terminate
immediately upon a Termination of Service of thetiegant. A SAR shall cease to become exercisaptm a Termination of Service of the
holder thereof. Notwithstanding the foregoing psiems of this Section 7(i) to the contrary, the Quittee may determine in its discretion t
a SAR may be exercised following any such Termamatif Service, whether or not exercisable at thne tof such Termination of Service;
provided, however, that in no event may a SAR be exercised afteexipération date of such SAR specified in the aggtlile Award
Agreement, except as provided in Section 6(e)n@ndase of Tandem SARS) or in Section 7(d) (irctkee of Freestanding SARS).

8. Restricted Stock and Restricted Stock Units

(a) Awards of Restricted Stock and Restricted Stdoits. Subject to the terms and provisions of the Rlae Committee, at any time
and from time to time, may grant Shares of Restti@tock and/or Restricted Stock Units to Partitipén such amounts as the Committee
shall determine. Awards of Restricted Stock mayniaele with or without the requirement of a cash paynfrom the Participant to whom
such Award is made in exchange for, or as a candjirecedent to, the completion of such Award aedgsuance of Shares of
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Restricted Stock, and any such required cash paysheii be set forth in the applicable Award Agreatn Subject to the terms and conditi

of this Section 8 and the Award Agreement, upoivdge} of Shares of Restricted Stock to a Participancreation of a book entry evidenci

a Participant’s ownership of Shares of Restrictetl§ pursuant to Section 8(f), the Participantldiave all of the rights of a stockholder

with respect to such Shares, subject to the termdsestrictions set forth in this Section 8 or dipplicable Award Agreement or as determined
by the Committee.

(b) Award Agreement Each Restricted Stock and/or Restricted Stock Award shall be evidenced by an Award Agreemeat shall
specify the Period of Restriction, the number chi®k of Restricted Stock or the number of Restti®®ck Units granted, and such other
provisions as the Committee shall determine in atace with the Plan.

(c) Nontransferability of Restricted StockExcept as provided in this Section 8, Shareseasttifitted Stock may not be sold, transferred,
pledged, assigned, encumbered, alienated, hypd#ttonotherwise disposed of until the end of thgliaable Period of Restriction
established by the Committee and specified in thstfitted Stock Award Agreement.

(d) Period of Restriction and Other Restrictiof$ie Period of Restriction applicable to an AwafdRestricted Stock or Restricted St
Units shall lapse based on a Participant’s comigsiervice or employment with the Company or ariliafé, the achievement of performance
goals, the satisfaction of other conditions orrieibns or upon the occurrence of other eventgaich case, as determined by the Committee,
at its discretion, and stated in the Award Agreeimgmovided, however, that, except with respect to Awards of Restriceakk and/or
Restricted Stock Units of up to an aggregate dd@,@00 Shares granted during the term of the Blaany such Awards that are Substitute
Awards, such Period of Restriction shall lapséx]i)n full with respect to all Shares underlyingch Award at the expiration of a period not
less than three years from the Grant Date of suehré; (y) proportionally in equal installments bétShares underlying such Award over a
period not less than three years from the Gran¢ Bhsuch Award; or (z) in the case an Award sulifethe achievement of performance
goals, a Performance Period of not less than oaewigh respect to which it is to be determined thie the performance goals applicable to
such Award have been achieved, except that thedPefiRestriction may lapse earlier in the everthefdeath or Disability of the Participa
on such terms as the Committee shall determinia, @ccordance with Section 18 hereof. The Commaéted not have the authority to
otherwise accelerate the lapse of the Period ofriRéisn with respect to an Award of Restricted &tar Restricted Stock Units.

(e) Delivery of Shares and Settlement of Restri@tatk Units. Upon the expiration of the Period of Restrictwith respect to any
Shares of Restricted Stock, the restrictions s#h io the applicable Award Agreement shall be offurther force or effect with respect to
such Shares, except as set forth in such Awardefhgeat. If applicable stock certificates are heldh®ySecretary of the Company or an
escrow holder, upon such expiration, the Compaayl diliver to the Participant, or his beneficiamnithout charge, the stock certificate
evidencing the Shares of Restricted Stock that hat¢hen been forfeited and with respect to whighPeriod of Restriction has expired.
Unless otherwise provided by the Committee in aralWAgreement, upon the expiration of the PerioB@dtriction with respect to any
outstanding Restricted Stock Units, the Companyl gletiver to the Participant, or his beneficiawithout charge, one Share for each such
outstanding Restricted Stock Unit; providdibwever, that the Committee may, in its discretion, etedfi) pay cash or part cash and part
Shares in lieu of delivering only Shares in respéaich Restricted Stock Units or (ii) defer thedivkry of Shares beyond the expiration of
the Period of Restriction. If a cash payment is eniadieu of delivering Shares, the amount of spahment shall be equal to the Fair Market
Value of such Shares as of the date on which thiedPef Restriction lapsed with respect to suchtReted Stock Units, less applicable tax
withholdings in accordance with Section 18.

(f) EForms of Restricted Stock Award&ach Participant who receives an Award of Shafé®estricted Stock shall be issued a stock
certificate or certificates evidencing the Shamgeced by such Award registered in the name of Rarticipant, which certificate or
certificates shall bear an appropriate legend, iilae
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Committee determines that the Shares of Restriteck shall be held by the Company or in escrohenrathan delivered to the Participant
pending expiration of the Period of Restrictiorg tbommittee may require the Participant to addétiigrexecute and deliver to the Company:
(i) an escrow agreement satisfactory to the Coremitif applicable, and (ii) an appropriate stoclveo(endorsed in blank) with respect to
such Shares of Restricted Stock. The Committeenegyire a Participant who receives a certificateestificates evidencing a Restricted
Stock Award to immediately deposit such certificateertificates, together with a stock power drestappropriate instrument of transfer,
endorsed in blank by the Participant, with signeguguaranteed in accordance with the Exchangef Aaqiuired by the Committee, with the
Secretary of the Company or an escrow holder adgqed in the immediately following sentence. Thergtary of the Company or such
escrow holder as the Committee may appoint shi@inr@hysical custody of each certificate repreisgn Restricted Stock Award until the
Period of Restriction and any other restrictionpased by the Committee or under the Award Agreeméhtrespect to the Shares evidenced
by such certificate expire or shall have been reado\rhe foregoing to the contrary notwithstandihg, Committee may, in its discretion,
provide that a Participant’s ownership of ShareRedtricted Stock prior to the lapse of the PeabRestriction or any other applicable
restrictions shall, in lieu of such certificates, dvidenced by a “book entry” (i.ea computerized or manual entry) in the recordbhef
Company or its designated agent in the name dPérdcipant who has received such Award. Such dscof the Company or such agent
shall, absent manifest error, be binding on altiBipants who receive Restricted Stock Awards evigel in such manner. The holding of
Shares of Restricted Stock by the Company or snarserow holder, or the use of book entries toerwié the ownership of Shares of
Restricted Stock, in accordance with this Secti@)) 8hall not affect the rights of Participantscagners of the Shares of Restricted Stock
awarded to them, nor affect the restrictions ajpblie to such shares under the Award AgreementeoPldn, including the Period of
Restriction.

(9) Rights as a Stockholder

(i) Restricted Stock Unless otherwise determined by the Committeesatdorth in a Participarg’Award Agreement, to the exti
permitted or required by law, as determined byGbenmittee, Participants holding Shares of Restti@®ck shall have the right to
exercise full voting rights with respect to thodefes during the Period of Restriction. During Begiod of Restriction, Participants
holding Shares of Restricted Stock shall be crdditigh any cash dividends paid with respect to stleares while they are so held,
unless determined otherwise by the Committee anfibgh in the Award Agreement. Dividends on Redt&d Stock that vests based on
the achievement of performance goals shall notdie yntil and to the extent the award is earne@ Chmmittee may apply any
restrictions to such dividends that the Committeends appropriate. Except as set forth in the Avwamement, in the event of (A) any
adjustment as provided in Section 4(d), or (B) slngres or securities are received as a dividenah extraordinary dividend is paid in
cash, on Shares of Restricted Stock, any new dtiagial Shares or securities or any extraordinavjdénds paid in cash received by a
recipient of Restricted Stock shall be subjechisame terms and conditions, including the Pearidgestriction, as relate to the origi
Shares of Restricted Stock.

(i) Restricted Stock UnitsA Participant receiving Restricted Stock Unitalshave the rights of a stockholder only as tor8bait
any, actually issued to such Participant upon @ioin of the Period of Restriction and satisfactiwachievement of the terms and
conditions of the Award, and in accordance withghavisions of the Plan and the applicable Awarde®gnent, and not with respect to
Shares to which such Award relates but which atectally issued to such Participant.

(h) Termination of Employment or Servic&xcept as otherwise provided in this Section 8fhjing the Period of Restriction, any
Restricted Stock Units and/or Shares of Restri8tedk held by a Participant shall be forfeited eakrt to the Company (or, if Shares of
Restricted Sock were sold to the Participant, #i¢tpant shall be required to resell such Shawéke Company at cost) upon the
Participant’s Termination of Service or the failtioemeet or satisfy any applicable performance goabther terms, conditions and
restrictions to the extent set forth in the appilleaAward Agreement. Each applicable Award Agreeinséall set forth the extent to which, if
any, the Participant shall have the right to reRéstricted Stock Units and/or Shares of Restristedk, then subject to the Period of
Restriction, following such Participant’s Termirmatiof Service. Such provisions shall be determinetie sole discretion of the Committee,
shall be included in the applicable Award
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Agreement, need not be uniform among all such Aw&sued pursuant to the Plan, and may refledhdigins based on the reasons for, or
circumstances of, such Termination of Service.

9. Other StockBased Awards

(a) Other StoclBased Awards The Committee may grant types of equity-baseelhoityrelated Awards not otherwise described by
terms of the Plan (including the grant or offer $ate of unrestricted Shares), in such amountsabpct to such terms and conditions, as the
Committee shall determine. Such Other Stock-Basgdrds may involve the transfer of actual Shard2axicipants, or payment in cash or
otherwise of amounts based on the value of Sh@itesterms and conditions of such Awards shall besistent with the Plan and set forth in
the Award Agreement and need not be uniform amdrgyieh Awards or all Participants receiving suchakds.

(b) Value of Other StoecBased Awards Each Other Stock-Based Award shall be expresstatins of Shares or units based on Shares
as determined by the Committee. The Committee ratabksh performance goals in its discretion, amgsuch performance goals shall be
set forth in the applicable Award Agreement. If @@mmittee exercises its discretion to establisfop@mance goals, the number and/or value
of Other Stock-Based Awards that will be paid autite Participant will depend on the extent to \Wwhsach performance goals are met.

(c) Payment of Other StodRased Awards Payment, if any, with respect to an Other Stoelsd?l Award shall be made in accordance
with the terms of the Award, as set forth in theakdvAgreement, in cash, Shares or a combinati@masti and Shares, as the Committee
determines.

(d) Rights as a StockholdeA Participant receiving an Other StoBlesed Award shall have the rights of a stockhodady as to Share
if any, actually issued to such Participant updis&ection or achievement of the terms and condtiof the Award, and in accordance with
the provisions of the Plan and the applicable Aw&gdeement, and not with respect to Shares to wéiih Award relates but which are not
actually issued to such Participant.

(e) Termination of ServiceThe Committee shall determine the extent to whtiehParticipant shall have the right to receiveedt
Stock-Based Awards following the Participant’s Taration of Service. Such provisions shall be deteea in the sole discretion of the
Committee, such provisions may be included in {hy@ieable Award Agreement, but need not be unifamong all Other Stock-Based
Awards issued pursuant to the Plan, and may refistinctions based on the reasons for Terminaifddervice.

10.Dividend EquivalentaNo adjustment shall be made in the Shares isswealéken into account under Awards on account sfica
dividends that may be paid or other rights that im@yssued to the holders of Shares prior to issuafsuch Shares under such Award. The
Committee may grant Dividend Equivalents basecherdividends declared on Shares that are subjectyté\ward, including any Award the
payment or settlement of which is deferred pursta&ection 22(d). Any Award of Dividend Equivalemhay be credited as of the dividend
payment dates, during the period between the @at# of the Award and the date the Award becomgalpe or terminates or expires, as
determined by the Committee; however, Dividend Egleints shall not be payable until the issuancghares under any Award. Dividend
Equivalents may be subject to any additional litiotas and/or restrictions determined by the ConeeitDividend Equivalents shall be
converted to cash or additional Shares by suchdt@nas may be determined by the Committee.

11.Terms and Conditions of Ndemployee Director Stock Awards

(a) Awards. On the first business day following the dateh&f Annual Meeting in each year, commencing in 2@a8h Non-Employee
Director who is elected or relected as a director of the Company at such Ankieglting shall receive under the Plan, for seraisa directo
of the Company previously rendered and to be rextléuring the year in which such Annual Meetinged, a number of Shares, Restricted
Stock, Restricted
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Stock Units or Stock Options determined by the Basror prior to such Annual Meeting, unless thamloor the Committee determines not
to award such Non-Employee Director Stock Awartla.person is elected or appointed a director @Gbmpany in any calendar year after
the Annual Meeting held in such calendar year, @mnalifies as a Non-Employee Director, then sucls@eshall receive under the Plan on the
first business day following the effective datesath person’s election or appointment as a Eorployee Director, for service as a directo
the Company to be rendered during such year, a auoftShares, Restricted Stock, Restricted Stodksldm Stock Options determined by
Board at or prior to such election or appointmé&iot. the avoidance of doubt, in no event shall aang@n be entitled to receive more than one
Non-Employee Director Stock Award under this Sectida) during a single calendar year.

(b) Forego Award A Non-Employee Director may forego any Non-EmgeDirector Stock Award under the Plan for any ymar
giving irrevocable Notice to such effect to the Qamy on or before December 31 of the immediatedgaing year or, in the case of a Non-
Employee Director Stock Award to be made to a pemsothe effective date of such person’s initiakcbn or appointment as a Non-
Employee Director, prior to such effective date.

(c) No Payment A Non-Employee Director shall not be requiredrtake any payment for any Non-Employee Director Sta@ard
granted under the Plan, unless the Non-Employeechir Stock Award is in the form of a Stock Option.

(d) Rights as a Stockholdem the event a Non-Employee Director Stock Awiarth the form of Shares except as otherwise detein
by the Board not later than the award date of a-BEmployee Director Stock Award, a Non-Employee Biog who receives a NoBmployee
Director Stock Award in the form of Shares shalld&ull beneficial ownership of, and rights andvideges of a shareholder as to awarded
shares, including the rights to vote, receive divids and sell, transfer, assign, pledge or dispbsech Shares.

12.CashBased Awards

(a) Grant of CastBased Awards Subject to the terms of the Plan, Cash-Based dsvaray be granted to Participants in such amounts
and upon such terms, and at any time and from tintiene, as shall be determined by the Commitreeccordance with the Plan. A Cash-
Based Award entitles the Participant who receiveh Award to receive a payment in cash upon tteérattent of applicable performance
goals for the applicable Performance Period, ansltisfaction of other terms and conditions, inheease determined by the Committee, and
which shall be set forth in the Award Agreemente Térms and conditions of such Awards shall beistergt with the Plan and set forth in
Award Agreement and need not be uniform amonguah $Awards or all Participants receiving such Avgard

(b) Earning and Payment of CaBhsed Awards Cash-Based Awards shall become earned, in whidtepart, based upon the
attainment of performance goals specified by thef@dtee and/or the occurrence of any event or evamdl/or satisfaction of such terms and
conditions, including a Change of Control, as tleentittee shall determine, either at or after tharteDate. The Committee shall determine
the extent to which any applicable performance gyaabl/or other terms and conditions of a Cash-BAsextd are attained or not attained
following conclusion of the applicable Performafariod. The Committee may, in its discretion, waing such performance goals and/or
other terms and conditions relating to any such riwsubject to Section 13, if applicable. Paymdrgasned Cash-Based Awards shall be as
determined by the Committee and set forth in theafhAgreement.

(c) Termination of Employment or ServicEach Award Agreement shall set forth the extenthich the Participant shall have the ri
to retain Cash-Based Award following such PartiotfsaTermination of Service. Such provisions shalldetermined in the sole discretion of
the Committee, shall be included in the applicabdeard Agreement, need not be uniform among all SMelards issued pursuant to the Plan,
and may reflect distinctions based on the reasanEdrmination of Service.
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13. Performance Compensation Awards

(a) Generally The Committee shall have authority, at the tirhgrant of any Award under Sections 8, 9 and 1thefPlan to designate
such Award as a Performance Compensation Awardcerfoffmance Compensation Award is intended to guabf“qualified performance-
based compensation” under Section 162(m) of theeClodthe event that the Committee determinedsidiscretion, to grant Awards that are
not designated as Performance Compensation AwdwelSommittee may make such grants without satigfthhe requirements of Code
Section 162(m) and may, in its discretion, basaiegrof such Awards on performance measures ofifagr those set forth in Section 13(c).

(b) Discretion of Committee with Respect to Perfante Compensation AwardgVith regard to a particular Performance Peribd, t
Committee shall have discretion to select the lemfitsuch Performance Period, the type or typdesformance Compensation Awards to be
issued, the Performance Measure or Performanceuvissathat will be used to establish the Perform&@aa or Performance Goals, the ki
and/or levels of the Performance Goal or PerforradBgals that is or are to apply and the Perform&acmula. Within the first 90 days of a
Performance Period (or, if longer or shorter, wittie maximum period allowed under Section 162(hthe Code), the Committee shall, w
regard to the Performance Compensation Awards tedoed for such Performance Period, exercisdstsation with respect to each of the
matters enumerated in the immediately precedinteser and record the same in writing.

(c) Performance Measure$he Performance Measures that shall be useddblist the Performance Goals shall be based on the
attainment of specific levels of performance of @@mpany (and/or one or more Affiliates, divisiamrperational units, or any combination
of the foregoing) and shall include the followirf):net earnings or net income (before or aftegri@st, taxes and/or other adjustments);

(ii) basic or diluted earnings per share (beforafter interest, taxes and/or other adjustmenid)réserve replacement; (iv) book value per
share; (v) net revenue or revenue growth; (vi)ssdhgi) production; (viii) costs of productionxfi net interest margin; (X) operating profit
(before or after taxes); (xi) return on assetsjtggoapital, or revenue; (xii) cash flow (includjinbut not limited to, operating cash flow and
free cash flow); (xiii) capital expenditures; (xisfare price (including, but not limited to, gromtieasures and total shareholder return);
(xv) market capitalization; (xvi) working capitgkvii) expense targets; (xviii) margins; (xix) op#ing efficiency; (xx) measures of economic
value added; (xxi) asset quality; (xxii) net assadtie; (xxiii) enterprise value; (xxiv) employedeantion; (xxv) objective measures of personal
performance targets, goals or completion of prejgeixvi) asset growth; (xxvii) dividend yield; (ki) product development, product market
share, licensing, mergers, acquisitions, or sdlessets; (xxix) objective safety metrics; or (x&x)y combination of the foregoing. Any one
more of the Performance Measures may be used abhsaiute or relative basis to measure the perfocemahthe Company and/or one or
more Affiliates as a whole or any business unitfthe Company and/or one or more Affiliates or anynbination thereof, as the Committee
may determine in its discretion, or any of the abBerformance Measures may be compared to therpenfce of a selected group of
comparison companies, or a published or speciabitidat the Committee, in its discretion, deterrsjrar as compared to various stock
market indices. To the extent required under Sed&®?(m) of the Code, the Committee shall, withia tirst 90 days of a Performance Pel
(or, if longer or shorter, within the maximum petiallowed under Section 162(m) of the Code), deifinen objective fashion the manner of
calculating the relevant Performance Measures anfiPnance Goals it selects to use for such Pedoom Period and thereafter
communicate such Performance Measures and Perfoen@mals to the Participant.

(d) Modification of Performance Goaldn the event that applicable tax and/or securit@vs change to permit Committee discretion to
alter the governing Performance Measures withotainimg stockholder approval of such alteratiohs, Committee shall have discretion to
make such alterations without obtaining stockholfgroval. The Committee is authorized at any tilmeng the first 90 days of a
Performance Period (or, if longer or shorter, wittiie maximum period allowed under Section 162(frih@ Code), or at any time thereafter
to the extent the exercise of such authority ahsime would not cause the Performance Compensatiards granted to any Participant for
such Performance Period to fail to qualify as “tfiedd performance-based compensation” under Sedi@{m) of the Code, in its discretion,
to adjust or modify the
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calculation of a Performance Goal for such PerforreaPeriod, based on and in order to appropria¢dligct the following events: (i) asset
write-downs; (ii) litigation or claim judgments settlements; (iii) the effect of changes in taxdaaccounting principles, or other laws or
regulatory rules affecting reported results; (imy aeorganization and restructuring programs; fe) tcumulative effect of changes in
accounting principles; (vi) extraordinary nonremgritems as described in Accounting Principlesi@dapinion No. 30 (or any successor
pronouncement thereto); (vii) acquisitions, diviesés or discontinued operations; (viii) gainsasses on refinancing or extinguishment of
debt; (ix) foreign exchange gains and losses; ef)ange in the Company’s fiscal year; (xi) any ogpecific unusual events, or objectively
determinable category thereof; and (xii) any ospacific nonrecurring events, or objectively defieable category thereof.

(e) Payment of Performance Compensation Awarl®articipant shall be eligible to receive paymarrespect of a Performance
Compensation Award only to the extent that thed®ardnce Goals for such Award are achieved andehfefance Formula as applied
against such Performance Goals determines that aime portion of such Participant’s Award hasbesrned for the Performance Period.
After the close of each Performance Period, the @ittee shall review and certify in writing whethand to what extent, the Performance
Goals for such Performance Period have been achewe, if so, determine and certify in writing #i@ount of the Performance
Compensation Award to be paid to the Participadt anso doing, the Committee may use negativerelign, consistent with Section 162
(m), to eliminate or reduce, but not increase amount of the Award otherwise payable to the Pigaitt based upon such performance. The
Committee shall not have discretion to (i) waive #thievement of Performance Goals applicable ydPa&nformance Compensation Award,
except in the case of the Participant’s death hiligaor a Change of Control or (ii) increase aféemance Compensation Award above the
applicable limits set forth in Section 4(c), excaptotherwise provided in the Plan.

14. Transferability Of Awards; Beneficiary Designation

(a) Transferability of Incentive Stock Optionslo ISO or Tandem SAR granted in connection withe0 may be sold, transferred,
pledged, assigned, or otherwise alienated or hyoetied, other than by will or by the laws of deseand distribution or in accordance with
Section 14(c). Further, all ISOs and Tandem SARstgd in connection with ISOs granted to a Pasditighall be exercisable during his or
her lifetime only by such Participant.

(b) All Other Awards. Except as otherwise provided in Section 8(e)emtiSn 14(c) or a Participant’s Award Agreemenbthrerwise
determined at any time by the Committee, no Awaethted under the Plan may be sold, transferredgplé, assigned, or otherwise alienated
or hypothecated, other than by will or by the lafislescent and distribution; providdtht the Committee may permit further transferili
on a general or a specific basis, and may imposdittons and limitations on any permitted transidity, subject to Section 14(a) and any
applicable Period of Restriction; providedther, however, that no Award may be transferred for value oeottonsideration without first
obtaining approval thereof by the stockholdershef Company. Further, except as otherwise providedRarticipant’'s Award Agreement or
otherwise determined at any time by the Committeenless the Committee decides to permit furttersferability, subject to Section 14(a)
and any applicable Period of Restriction, all Avgaglanted to a Participant under the Plan, andgdiis with respect to such Awards, shall
exercisable or available during his or her lifetiomdy by or to such Participant. With respect tosth Awards, if any, that are permitted to be
transferred to another individual, references sRfan to exercise or payment related to such Asviaycor to the Participant shall be deemed
to include, as determined by the Committee, théidi@ant's permitted transferee. In the event anyafd is exercised by or otherwise paid to
the executors, administrators, heirs or distribsitefethe estate of a deceased Participant, or a®Rarticipans beneficiary, or the transferee
an Award, in any such case, pursuant to the tendsanditions of the Plan and the applicable Age®stand in accordance with such terms
and conditions as may be specified from time t@tby the Committee, the Company shall be undemtfigation to issue Shares thereunder
unless and until the Company is satisfied, as deterd in the discretion of the Committee, thatfieeson or persons exercising such Award,
or to receive such payment, are the duly appoiletgal representative of the deceased Participastate or the proper legatees or distributees
thereof or the named
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beneficiary of such Participant, or the valid tf@nse of such Award, as applicable. Any purportesignment, transfer or encumbrance of an
Award that does not comply with this Section 14ball be void and unenforceable against the Company

(c) Beneficiary DesignationEach Participant may, from time to time, name laeyeficiary or beneficiaries who shall be pernditie
exercise his or her Option or SAR or to whom anydfi¢ under the Plan is to be paid in case of theiélpant's death before he or she fully
exercises his or her Option or SAR or receivesa@mll of such benefit. Each such designation dleaibke all prior designations by the same
Participant, shall be in a form prescribed by tlenpany, and will be effective only when filed bytRarticipant in writing with the Compa
during the Participant’s lifetime. In the absenéamy such beneficiary designation, a Participantiexercised Option or SAR, or amounts
due but remaining unpaid to such Participant, @fthrticipant’s death, shall be exercised or paidesignated by the Participant by will or by
the laws of descent and distribution.

15. Rights of Participants

(a) Rights or Claims No person shall have any rights or claims underRlan except in accordance with the provisiortt®Plan and
any applicable Award Agreement. The liability oétB@ompany and any Affiliate under the Plan is ladito the obligations expressly set fc
in the Plan, and no term or provision of the Plaayrbe construed to impose any further or additidnékes, obligations, or costs on the
Company or any Affiliate thereof or the Board oe tiommittee not expressly set forth in the Plare gtant of an Award under the Plan shall
not confer any rights upon the Participant holdsagh Award other than such terms, and subjectdb sanditions, as are specified in the |
as being applicable to such type of Award, or td\alards, or as are expressly set forth in the Alvagreement evidencing such Award.
Without limiting the generality of the foregoinggither the existence of the Plan nor anything doathin the Plan or in any Award
Agreement shall be deemed to:

(i) Give any Eligible Individual the right to betagned in the employment or service of the Compamy/or an Affiliate, whether
any particular position, at any particular rateofmpensation, for any particular period of timetrerwise;

(ii) Restrict in any way the right of the Compamydéor an Affiliate to terminate, change or modifyyéEligible Individual's
employment or service at any time with or withoaiuGe;

(iii) Confer on any Eligible Individual any righf continued relationship with the Company and/o@diiliate, or alter any
relationship between them, including any rightref Company or an Affiliate to terminate, changenodify its relationship with an
Eligible Individual,

(iv) Constitute a contract of employment or senbedween the Company or any Affiliate and any Blgilndividual, nor shall it
constitute a right to remain in the employ or seewf the Company or any Affiliate;

(v) Give any Eligible Individual the right to reeei any bonus, whether payable in cash or in Sharés,any combination thereof,
from the Company and/or an Affiliate, nor be counst as limiting in any way the right of the Compamg/or an Affiliate to determine,
in its sole discretion, whether or not it shall @y Eligible Individual bonuses, and, if so pdite amount thereof and the manner of
such payment; or

(vi) Give any Participant any rights whatsoevethwitspect to an Award except as specifically predith the Plan and the Award
Agreement.

(b) Adoption of the PlanThe adoption of the Plan shall not be deemedvi® any Eligible Individual or any other individuahy right
to be selected as a Participant or to be grantesard, or, having been so selected, to be seldoteeceive a future Award.

(c) Vesting. Notwithstanding any other provision of the PlarRarticipant’s right or entitlement to exercisetherwise vest in any
Award not exercisable or vested at the Grant Dateebf shall only result from continued servicea &on-Employee Director or Consultant
or continued employment, as the case may be,

23



with the Company or any Affiliate, or satisfactiohany other performance goals or other conditimnstrictions applicable, by its terms, to
such Award, except, in each such case, as the Gbeermiay, in its discretion, expressly determirfenwise.

(d) No Effects on Benefits; No DamageRayments and other compensation received byteipant under an Award are not part of
such Participant’s normal or expected compensaticzalary for any purpose, including calculatingrtimation, indemnity, severance,
resignation, redundancy, end of service payments¢es, long-service awards, pension or retireimemefits or similar payments under any
laws, plans, contracts, policies, programs, arraneyeds or otherwise. A Participant shall, by paptiting in the Plan, waive any and all rights
to compensation or damages in consequence of Tatiginof Service of such Participant for any reastwatsoever, whether lawfully or
otherwise, insofar as those rights arise or magedrom such Participant ceasing to have righteuttee Plan as a result of such Termination
of Service, or from the loss or diminution in valfesuch rights or entitiements, including by reasbthe operation of the terms of the Plan
or the provisions of any statute or law relatingaation. No claim or entitlement to compensatiolamages arises from the termination of
the Plan or diminution in value of any Award or 8wapurchased or otherwise received under the Plan.

(e) One or More Types of Award#\ particular type of Award may be granted to &iEipant either alone or in addition to other Ags
under the Plan.

16. Change of Contrc.

(a) Alternative Awards Notwithstanding any other provisions of the Piauthe contrary, the occurrence of a Change of ©bwill not
itself result in the cancellation, acceleratiorerércisability or vesting, lapse of any Period eSRiction or settlement or other payment with
respect to any outstanding Award to the extentttt@Board or the Committee determines in its digon, prior to such Change of Control,
that such outstanding Award shall be honored asraesl, or new rights substituted therefor (such hexhocassumed or substituted Award
being hereinafter referred to as an “ Alternatiwgatd”) by the New Employer, provideithat any Alternative Award must:

(i) be based on securities that are traded ontableshed United States securities market, or whiithbe so traded within sixty
(60) days following the Change of Control;

(ii) provide the Participant (or each Participanticlass of Participants) with rights and entiéems substantially equivalent to or
better than the rights, terms and conditions appl& under such Award, including an identical didyeexercise or vesting schedule and
identical or better timing and methods of payment;

(iii) have substantially equivalent economic valaesuch Award immediately prior to the Change ohta (as determined by the
Board or the Committee (as constituted prior toGhange of Control), in its discretion);

(iv) have terms and conditions which provide tlighé Participant incurs a Termination of Servicad the New Employer due to
Termination of Service by (A) the New Employer &y reason other than Cause, death or DisabilitgBpthe Participant within 120
days after the Participant has knowledge of theiweace of Good Reason, in either case, priorddhird anniversary of the Change of
Control, (1) any conditions on the Participanttghtis under, or any restrictions on transfer or @gability applicable to, such
Alternative Award shall be waived or shall lapsdulh, and such Alternative Award shall becomefulested and exercisable, as the
case may be, and (2) to the extent applicable, gach Alternative Award outstanding as of the dditeuch Termination of Service m
thereafter be exercised until the later of)(the last date on which such Award would have le@rcisable in the absence of this
Section 16(a), and_(the earlier of (1) the third anniversary of su@hange of Control and (1) expiration of the terfrsoch Award;
and

(v) not subject the Participant to the assessmieadditional taxes under Section 409A of the Code.
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(b) Accelerated Vesting and Payment

(i) Notwithstanding any other provisions of therPta the contrary, in the event Section 16(a) da#sapply, upon a Change of
Control, (1) all outstanding Awards shall becomiégyfuested, nonforfeitable and, to the extent aggllie, exercisable immediately prior
to the Change of Control; (2) the Board or the Cadttem (as constituted prior the Change of Consbhll provide that in connection
with the Change of Control (A) each outstandingi@pand Stock Appreciation Right shall be cancelfedxchange for an amount
(payable in accordance with Section 16(b)(ii)) dqaahe excess, if any, of the Fair Market Valdiehe Common Stock on the date of
the Change of Control over the Option Price or GRaite applicable to such Option or Stock ApprésiaRight, (B) each Share of
Restricted Stock, each Restricted Stock Unit amth ether Award denominated in Shares shall be diadca exchange for an amount
(payable in accordance with Section 16(b)(ii)) éqadahe Change of Control Price multiplied by thember of Shares covered by such
Award, (C) each Award not denominated in Sharef bhacancelled in exchange for the full amounswéh Award (payable in
accordance with Section 16(b)), and (D) any Awaelgayment or settlement of which was deferred uSdetion 22(d) or otherwise
shall be cancelled in exchange for the full amafrguch deferred Award (payable in accordance @&ébtion 16(b)(ii)); (3) the target
Performance Goals or other performance goals aipédo any outstanding Awards shall be deemedte been attained in full (unle
actual performance exceeds the target, in which aatial performance shall be used) for the eapicable Performance Period then
outstanding; and (4) the Board or the Committeec¢astituted prior the Change of Control) may,didition to the consequences
otherwise set forth in this Section 16(b)(i), makiustments and / or settlements of outstandingrésvas it deems appropriate and
consistent with the Plan’s purposes.

(i) Payments Payment of any amounts in accordance with thigi@® 16(b) shall be made in cash or, if determingdhe Board
or the Committee (as constituted prior to the CleamigControl), in securities of the New Employeattare traded on an established
United States securities market, or which will baraded within sixty (60) days following the Changf Control, having an aggregate
fair market value (as determined by such Boardamgittee) equal to such amount or in a combinatifosuch securities and cash. All
amounts payable hereunder shall be payable indsiboon as reasonably practicable, but in no datmtthan ten (10) business days,
following the Change of Control.

(c) Certain Terminations of Service Prior to Chan§€ontrol. Any Participant who incurs a Termination of Seevunder any
circumstances other than involuntary Terminatioseivice for Cause or resignation without Good Reas) or after the date on which the
Company entered into an agreement in principletmsummation of which would constitute a Chang€aftrol, but prior to such
consummation, and such Change of Control actualtyis, shall be treated, solely for purposes oPtla@ (including this Section 16), as
continuing in the Company’s, or the applicable Kdfie’s, employment or service until the occurren€such Change of Control and to have
been Terminated under such circumstances immeglizeteafter.

(d) Termination, Amendment, and Modifications ofabhje of Control ProvisionsNotwithstanding any other provision of the Plan o
any Award Agreement provision, the provisions @$ tBection 16 may not be terminated, amended, aiifred on or after the date of a
Change of Control to materially impair any Partanipis Award theretofore granted and then outstapdimer the Plan without the prior
written consent of such Participant.

(e) No Implied Rights; Other LimitationdNo Participant shall have any right to preveettbnsummation of any of the acts describi
Section 4(d) or this Section 16 affecting the nunmdfeShares available to, or other entittemensath Participant under the Plan or such
Participant’s Award. Any actions or determinatiamfishe Committee under this Section 16 need natrtilrm as to all outstanding Awards,
nor treat all Participants identically. Notwithstimg the foregoing provisions of this Section & Committee shall determine the
adjustments provided in this Section 16: (i) subjecSection 18(g)(vi), and (ii) after taking irdecount, among other things, to the extent
applicable, the provisions of the Code applicablntentive Stock Options, and in no event may &y be exercised after ten (10) years
from the Grant Date thereof.
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17. Amendment and Termination

(a) Amendment and Termination of the Plarhe Board may, at any time and with or withouvpnotice, amend, alter, suspend or
terminate the Plan, retroactively or otherwise,imsuch amendment, alteration, suspension ortetion of the Plan shall be made which
would materially impair the previously accrued tgbf any Participant with respect to a previougignted Award without such Participant’s
consent, except any such amendment made to conilyapplicable law, tax rules, stock exchange roleaccounting rules. In addition, no
such amendment shall be made without the apprdthbEdCompany’s stockholders to the extent suchiab is required by any applicable
law, tax rules, stock exchange rules or accourtitgs (including as necessary to comply with adggwr requirements of any securities
exchange or inter-dealer quotation system on wthietShares may be listed or quoted or to preven€Cttmpany from being denied a tax
deduction under Section 162(m) of the Code). Extepbnnection with a corporate transaction invegythe Company or as provided in
Section 4(d) or as approved by the Company’s stldiens, during any period that the Company is suliethe reporting requirements of the
Exchange Act, the terms of an outstanding OptioBAR may not be amended to reduce the Option Bri¢rant Price thereof, an
outstanding Option or SAR may not be cancelledkthange for cash, the granting of an Option or $é\Ee Participant at a lower Option
Price or Grant Price, or the granting to the Pigdict another Award of a different type, and noi@pbr SAR shall otherwise be subject to
any action that is considered a “repricing” for pases of the stockholder approval rules of the ispble Exchange.

(b) Amendment of AwardsSubject to the immediately following sentence, @ommittee may unilaterally amend or alter thengeof
any Award theretofore granted, including any AwAgteement, retroactively or otherwise, but no samtendment shall cause an Award that
is intended to qualify as a Performance Compensa#tivard not to so qualify or otherwise be incoreistwith the terms and conditions of
Plan or materially impair the previously accrueghts of the Participant to whom such Award was g@mvith respect to such Award withc
his or her consent, except such an amendment madaise the Plan or such Award to comply with aaplie law, tax rules, stock exchange
rules or accounting rules. Except in connectiomwitorporate transaction involving the Compangsprovided in Section 4(d) or as
approved by the Company'’s stockholders, during@erod that the Company is subject to the repomatgiirements of the Exchange Act,
the terms of an outstanding Option or SAR may moaimended to reduce the Option Price or Grant Brareof, an outstanding Option or
SAR may not be cancelled in exchange for cashgithieting of an Option or SAR to the Participana&wer Option Price or Grant Price, or
the granting to the Participant another Award difeerent type, and no Option or SAR shall otherewi® subject to any action that is
considered a “repricing” for purposes of the stad#ler approval rules of the Applicable Exchange.

18. Tax Withholding and Other Tax Matters

(a) Tax Withholding The Company and/or any Affiliate are authorizeavithhold from any Award granted or payment dudernthe
Plan the amount of all Federal, state, local andinited States taxes due in respect of such Awamhgment and take any such other ac
as may be necessary or appropriate, as determyni liCommittee, to satisfy all obligations for fheeyment of such taxes. No later than the
date as of which an amount first becomes includibtae gross income or wages of a Participantdderal, state, local, or non-U.S. tax
purposes with respect to any Award, such Parti¢iphall pay to the Company, or make arrangemetitsfaaory to the Committee regarding
the payment of, any federal, state, local or no8:thxes or social security (or similar) contribug of any kind required by law to be
withheld with respect to such amount. The obligagiof the Company under the Plan shall be condition such payment or satisfactory
arrangements (as determined by the Committee dlistsetion), and the Company and the SubsidiamnesAffiliates shall, to the extent
permitted by law, have the right to deduct any sagies from any payment otherwise due to suchdiaatit, whether or not under the Plan.

(b) Withholding or Tendering Share$Vithout limiting the generality of Section 18(albject to any applicable laws, a Participant may
(unless disallowed by the Committee) elect to Batis arrange to satisfy, in whole or in part, th® obligations incident to an Award by:
(i) electing to have the Company withhold Shares
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or other property otherwise deliverable to suchi€ipant pursuant to his or her Award ( providdtbwever, that the amount of any Shares
withheld shall not exceed the amount necessargtisfg required Federal, state, local and non-Uh&tates withholding obligations using the
minimum statutory withholding rates for Federahtst local and/or non-U.S. tax purposes, inclugiagroll taxes, that are applicable to
supplemental taxable income) and/or (ii) tendetmthe Company Shares already owned by such Remtit{or by such Participant and his
her spouse jointly) and either previously acquivgdhe Participant on the open market at the tifrexercise or payment (or which meet any
such other requirements as the Committee may deterane necessary in order to avoid an accounaingiregs charge on account of the use
of such Shares to satisfy such tax obligationsgebtlain each case, on the Fair Market Value oCtiamon Stock on the payment date as
determined by the Committee. All such electiondldi®irrevocable, made in writing, signed by thetigipant, and shall be subject to any
restrictions or limitations that the Committeejtgsole discretion, deems appropriate. The Coremittay establish such procedures as it
deems appropriate, including making irrevocabletaes, for settlement of withholding obligation#twCommon Stock.

(c) Restrictions The satisfaction of tax obligations pursuantiis Section 18 shall be subject to such restristmsithe Committee may
impose, including any restrictions required by aalile law or the rules and regulations of the S&t@, shall be construed consistent with an
intent to comply with any such applicable lawsesiand regulations.

(d) Special ISO ObligationsThe Committee may require a Participant to gina@pt written notice to the Company concerning any
disposition of Shares received upon the exercismdE0O within: (i) two (2) years from the GranttBaf such ISO to such Participant or
(i) one (1) year from the transfer of such Shacesuch Participant or (iii) such other period s Committee may from time to time
determine. The Committee may direct that a Pagidipvith respect to an ISO undertake in the applecAward Agreement to give such
written notice described in the preceding senteatsiich time and containing such information asGbmmittee may prescribe, and/or that
the certificates evidencing Shares acquired byatseiof an 1SO refer to such requirement to givehswotice.

(e) Section 83(b) Electionlf a Participant makes an election under Sed@g() of the Code to be taxed with respect to araras of
the date of transfer of Shares rather than aseofifite or dates upon which the Participant wollémtise be taxable under Section 83(a) of
the Code, such Participant shall deliver a copsuah election to the Company upon or prior to tlegf such election with the Internal
Revenue Service. Neither the Company nor any Afélishall have any liability or responsibility g to or arising out of the filing or not
filing of any such election or any defects in igstruction.

() No Guarantee of Favorable Tax TreatmeAlthough the Company intends to administer thenRlo that Awards will be exempt
from, or will comply with, the requirements of Co8ection 409A, the Company does not warrant thatavard under the Plan will qualify
for favorable tax treatment under Code Section 468Any other provision of federal, state, localnon-United States law. The Company
shall not be liable to any Participant for any taterest, or penalties the Participant might owa aesult of the grant, holding, vesting,
exercise, or payment of any Award under the Plan.

(g9) Nonqualified Deferred Compensation

(i) Itis the intention of the Company that no Adahall be deferred compensation subject to Codédde409A unless and to the
extent that the Committee specifically determing®wise as provided in paragraph (ii) of this 8ci8(g), and the Plan and the te|
and conditions of all Awards shall be interpretad administered accordingly.

(ii) The terms and conditions governing any Awatts the Committee determines will be subject tctiBa 409A of the Code,
including any rules for payment or elective or matody deferral of the payment or delivery of Sharesash pursuant thereto, and any
rules regarding treatment of such Awards in thenewéa Change of Control, shall be set forth ia #ipplicable Award Agreement and
shall be intended to comply in all respects witbt®® 409A of the Code, and the Plan and the temasconditions of such Awards
shall be interpreted and administered accordingly.
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(iii) The Committee shall not extend the periockercise an Option or Stock Appreciation Rightte éxtent that such extension
would cause the Option or Stock Appreciation Righbecome subject to Code Section 409A.

(iv) No Dividend Equivalents shall relate to Shamneslerlying an Option or SAR unless such Dividewgikzalent rights are
explicitly set forth as a separate arrangementdanaot cause any such Option or SAR to be subje€Cotle Section 409A.

(v) The Company shall have complete discretiomterpret and construe the Plan and any Award Ageeéin any manner that
establishes an exemption from (or compliance witiB)requirements of Code Section 409A. If for a@gson, such as imprecision in
drafting, any provision of the Plan and/or any Atv&igreement does not accurately reflect its inteneiablishment of an exemption
from (or compliance with) Code Section 409A, as destrated by consistent interpretations or oth@temce of intent, such provision
shall be considered ambiguous as to its exempt@n {or compliance with) Code Section 409A and Idtalinterpreted by
the Company in a manner consistent with such intentletermined in the discretion of the Compaiydtwithstanding the foregoing
provisions of this Section 18(g)(v), any provisioiithe Plan or any Award Agreement would causertidijzant to incur any additional
tax or interest under Code Section 409A, the Comgaall reform such provision in a manner intenttedvoid the incurrence by such
Participant of any such additional tax or intergstividedthat the Company shall maintain, to the extentaeakly practicable, the
original intent and economic benefit to the Paptiait of the applicable provision without violatitige provisions of Code Section 409A.

(vi) Notwithstanding the provisions of Section 4{d)the contrary, (1) any adjustments made pursiwafiection 4(d) to Awards
that are considered “deferred compensation” sulbjeSection 409A of the Code shall be made in ca@npé with the requirements of
Section 409A of the Code; (2) any adjustments npaglsuant to Section 4(d) to Awards that are nosimmred “deferred compensation”
subject to Section 409A of the Code shall be mad®ich a manner as to ensure that after such adjostthe Awards either
(A) continue not to be subject to Section 409Ahaf Code or (B) comply with the requirements of Bect09A of the Code; and (3) in
any event, neither the Committee nor the Board $laake any authority to make any adjustments, gukishs or changes pursuant to
Section 4(d) to the extent the existence of suthaaily would cause an Award that is not intendeti¢ subject to Section 409A of the
Code at the Grant Date thereof to be subject ttid3ed409A of the Code.

(vii) If any Award is subject to Section 409A oktiCode, the provisions of Section 15 shall be apple to such Award only to t
extent specifically provided in the Award Agreemantl permitted pursuant to paragraph (ii) of trésti®n 18(qg).

(viii) Notwithstanding any other provision in théaR, any Award Agreement or any other written doentrestablishing the terms
and conditions of an Award, if any Participant ispecified employee,” within the meaning of SentdéD9A of the Code, as of the date
of his or her “separation from service” (as definedler Section 409A of the Code), then, to therextequired by Treasury Regulation
Section 1.409A-3(i)(2) (or any successor provisiamy payment made to such Participant on accdurismr her separation from
service shall not be made before a date that isisixths after the date of his or her separatiom fservice. The Committee may elect
any of the methods of applying this rule that aeenptted under Treasury Regulation Section 1.400)Z3(ii) (or any successor
provision).

19. Limits Of Liability; Indemnification

(a) Limits of Liability . Any liability of the Company or an Affiliate tang Participant with respect to any Award shall bedd solely
upon contractual obligations created by the Plahtha Award Agreement.

(i) None of the Company, any Affiliate, any memlbéthe Board or the Committee or any other persantigipating in any
determination of any question under the Plan, dinéninterpretation, administration or applicatafrthe Plan, shall have any liability, in
the absence of bad faith, to any party for anyoadiaken or not taken in connection with the Pétept as may expressly be provided
by statute.
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(i) Each member of the Committee, while servingash, shall be considered to be acting in hiseorchpacity as a director of the
Company. Members of the Board of Directors and n@mbf the Committee acting under the Plan shafilhe protected in relying in
good faith upon the advice of counsel and shallimo liability except for gross negligence or fullmisconduct in the performance of
their duties.

(iii) The Company shall not be liable to a Partaipor any other person as to: (i) the non-issuaf&hares as to which the
Company has been unable to obtain from any regylatedy having relevant jurisdictional authorityesieed by the Committee or the
Company’s counsel to be necessary to the lawfubisse and sale of any Shares hereunder, (ii) ango@sequence expected, but not
realized, by any Participant or other person dubeaeceipt, exercise or settlement of any Opdioather Award, or (iii) any tax,
interest, or penalties any Participant or othespemight owe as a result of the grant, holdingting, exercise, or payment of any
Award under the Plan.

(b) Indemnification Subject to the requirements of Delaware law, eadividual who is or shall have been a membehef@Committee
or of the Board, or an officer of the Company toowhauthority was delegated in accordance with 8e@j shall be indemnified and held
harmless by the Company against and from any ¢mss, liability, or expense that may be imposedruporeasonably incurred by him or her
in connection with or resulting from any claim,iaat suit, or proceeding to which he or she mag Iparty or in which he or she may be
involved by reason of any action taken or failwett under the Plan and against and from any lhadhaunts paid by him or her in
settlement thereof, with the Company’s approvapaid by him or her in satisfaction of any judgminany such action, suit, or proceeding
against him or her, providdtw or she shall give the Company an opportunititsatwn expense, to handle and defend the sanoeebleé or
she undertakes to handle and defend it on hisroowae behalf, unless such loss, cost, liabilityerpense is a result of the individual’'s own
willful misconduct or except as provided by stattbe foregoing right of indemnification shall rim# exclusive of any other rights of
indemnification to which such individual may bei#at under the Company’s Certificate of Incorparator By-Laws, as a matter of law, or
otherwise, or any power that the Company may hawedemnify or hold harmless such individual.

20. SuccessorsAll obligations of the Company under the Planhwitspect to Awards granted hereunder shall bargrah any
successor to the Company, whether the existensecdf successor is the result of a direct or intlpacchase, merger, consolidation, or
otherwise, of all or substantially all of the biess and/or assets of the Company.

21.Forfeiture / Clawback The Committee may, in its discretion, specifamAward Agreement or a policy that will be deemed
incorporated into an Award Agreement by referemegdrdless of whether such policy is establishédrber after the date of such Award
Agreement), that a Participant’s rights, paymeautsl benefits with respect to an Award shall beextlip reduction, cancellation, forfeiture,
rescission or recoupment upon the occurrence tdioespecified events, in addition to any othervépelicable vesting, restrictions or
performance conditions of an Award. Such events imelyde, but shall not be limited to, TerminatiohService with or without cause,
breach of noncompetition, confidentiality, or othestrictive covenants that may apply to the Pipsiat, or restatement of the Company’s
financial statements to reflect adverse results fieose previously released financial statemests, @nsequence of errors, omissions, fraud,
or misconduct.

22.Miscellaneous

(a) Drafting Context; CaptionsExcept where otherwise indicated by the contaxy, masculine term used herein also shall inclbhde t
feminine; the plural shall include the singular d@hé singular shall include the plural. The worBgé&tion,” and “paragraph” herein shall refer
to provisions of the Plan, unless expressly inéidaitherwise. The words “include,” “includes,” diiricluding” herein shall be deemed to be
followed by “without limitation” whether or not tlyeare in fact followed by such words or words @hiar import, unless the context
otherwise requires. The headings and captions asippdzerein are inserted only as a matter of cor@rexe. They do not define, limit,
construe, or describe the scope or intent of tbeigions of the Plan.
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(b) Severability. In the event any provision of the Plan shall billillegal or invalid for any reason, the illegglor invalidity shall not
affect the remaining parts of the Plan, and the Blall be construed and enforced as if the illegatvalid provision had not been included.

(c) Exercise and Payment of Award&dn Award shall be deemed exercised or claimednwhe Secretary of the Company or any other
Company official or other person designated byGbenmittee for such purpose receives appropriatécBlétom a Participant, in form
acceptable to the Committee, together with payroétite applicable Option Price, Grant Price or ofiwrchase price, if any, and compliance
with Section 18, in accordance with the Plan ardh$Rarticipant's Award Agreement.

(d) Deferrals Subject to applicable law, the Committee may ftone to time establish procedures pursuant to vhi€articipant may
defer on an elective or mandatory basis receipilar a portion of the cash or Shares subjechtéwaard on such terms and conditions as the
Committee shall determine, including those of aefedted compensation plan of the Company or anifi@# specified by the Committee 1
such purpose.

(e) No Effect on Other Pland\either the adoption of the Plan nor anythingtaored herein shall affect any other compensation o
incentive plans or arrangements of the CompanyprAdfiliate, or prevent or limit the right of th@ompany or any Affiliate to establish any
other forms of incentives or compensation for tlokriectors, officers, eligible employees or corauis or grant or assume options or other
rights otherwise than under the Plan.

(f) Section 16 of Exchange Act and Section 162(frthe Code The provisions and operation of the Plan arenhéd to ensure that no
transaction under the Plan is subject to (and xetgt from) the short-swing profit recovery ruldsSection 16(b) of the Exchange Act.
Unless otherwise stated in the Award Agreementyitiostanding any other provision of the Plan, arwatd granted to an Insider shall be
subject to any additional limitations set forthaimy applicable exemptive rule under Section 16{th@ Exchange Act (including Rule 16b-3)
that are requirements for the application of suamptive rule, and the Plan and the Award Agreerakall be deemed amended to the e
necessary to conform to such limitations. Furtheempotwithstanding any other provision of the Rlamn Award Agreement, any
Performance Compensation Award shall be subjeahyoapplicable limitations set forth in Code Setti®2(m) or any regulations or rulings
issued thereunder (including any amendment todregbing) that are requirements for qualificatisri@her performance-based
compensation” as described in Code Section 162ji@Q)4and the Plan and the Award Agreement shatldesned amended to the extent
necessary to conform to such requirements and tmnaaf the Committee that would cause such Awantita so qualify shall be effective

(9) Requirements of Law; Limitations on Awards

(i) The granting of Awards and the issuance of 8samder the Plan shall be subject to all applekbl's, rules, and regulations,
and to such approvals by any governmental agencipational securities exchanges as may be required

(ii) If at any time the Committee shall determineits discretion, that the listing, registratiomd&or qualification of Shares upon
any securities exchange or under any state, Fedlerain-United States law, or the consent or apgdrofvany governmental regulatory
body, is necessary or desirable as a conditioaraf) connection with, the sale or purchase of &h&ereunder, the Company shall have
no obligation to allow the grant, exercise or pagtradf any Award, or to issue or deliver evidencdithé for Shares issued under the
Plan, in whole or in part, unless and until sustirg, registration, qualification, consent andipproval shall have been effected or
obtained, or otherwise provided for, free of angditions not acceptable to the Committee.

(iii) If at any time counsel to the Company shalldf the opinion that any sale or delivery of Skgrersuant to an Award is or
be in the circumstances unlawful or result in theasition of excise taxes on the Company or anyliAi¢ under the statutes, rules or
regulations of any applicable jurisdiction, the Gamy shall have no obligation to make such satietivery, or to make any applicati
or to effect or to maintain any qualification ogigtration under the Securities Act, or otherwisthwespect to Shares or
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Awards and the right to exercise or payment of @pyion or Award shall be suspended until, in thimimm of such counsel, such sale
delivery shall be lawful or will not result in thmposition of excise taxes on the Company or arfjliate.

(iv) Upon termination of any period of suspensiomier this Section 22(g), any Award affected by ssidpension which shall not
then have expired or terminated shall be reinstaset all Shares available before such suspeasidras to the Shares which would
otherwise have become available during the peri@lich suspension, but no suspension shall extentetm of any Award.

(v) The Committee may require each person recei8imgres in connection with any Award under the Rdarepresent and agree
with the Company in writing that such person isuadgg such Shares for investment without a viewh® distribution thereof, and/or
provide such other representations and agreemstite &ommittee may prescribe. The Committeesialisolute discretion, may
impose such restrictions on the ownership and feassility of the Shares purchasable or otherwéseivable by any person under any
Award as it deems appropriate. Any such restristisimall be set forth in the applicable Award Agreatand the certificates
evidencing such shares may include any legendiiea€ommittee deems appropriate to reflect any sesthictions.

(vi) An Award and any Shares received upon theaseror payment of an Award shall be subject tdvsatber transfer and/or
ownership restrictions and/or legending requiremastthe Committee may establish in its discredimh may be referred to on the
certificates evidencing such Shares, includingiet&ins under applicable Federal securities lawsler the requirements of any stock
exchange or market upon which such Shares ardigted and/or traded, and under any blue sky de stacurities laws applicable to
such Shares.

(h) Participants Deemed to Accept PldBy accepting any benefit under the Plan, eactidfzant and each person claiming under or
through any such Participant shall be conclusidelgmed to have indicated their acceptance anéadiiin of, and consent to, all of the tel
and conditions of the Plan and any action takereuttte Plan by the Board, the Committee or the Gompin any case in accordance with
the terms and conditions of the Plan.

(i) Governing Law. Except as to matters concerning the issuanc@afeS or other matters of corporate governanceshwshiall be
determined, and related Plan and Award provisiaéch shall be construed, under the laws of théeSihDelaware, the Plan and each
Award Agreement shall be governed by and constiadcordance with the laws of the State of Color&kcluding any conflicts or choice
of law rule or principle that might otherwise ret@mstruction or interpretation of the Plan to $hbstantive law of another jurisdiction.
Unless otherwise provided in the Award AgreemeattiBipants are deemed to submit to the exclusivisdiction and venue of the federal or
state courts of the State of Colorado, to resohweamd all issues that may arise out of or relatiaé Plan or any related Award Agreement.

() Plan Unfunded The Plan shall be an unfunded plan for incenttw@pensation. The Company shall not be requirestablish any
special or separate fund or to make any other gatjom of assets to assure the issuance of Shatkee payment of cash upon exercise or
payment of any Award. Proceeds from the sale ofé&dhaursuant to Options or other Awards grantecutite Plan shall constitute general
funds of the Company. With respect to any paymeatyet made to any person pursuant to an Awartthimp contained in the Plan or any
Award Agreement shall give such person any righds are greater than those of a general credittreo€ompany or any Affiliate, and a
Participant’s rights under the Plan at all timesstitute an unsecured claim against the generatsas§the Company for the payment any
amounts as they come due under the Plan. NeitbdPdrticipant nor the Participant’s duly-authorineshsferee or beneficiaries shall have
any claim against or rights in any specific assebgres, or other funds of the Company or any iAfél

(k) Administration Costs The Company shall bear all costs and expensasrettin administering the Plan, including expersfes
issuing Shares pursuant to any Options or otherrdsvgranted hereunder.
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() Uncertificated SharesTo the extent that the Plan provides for issuaria@ertificates to reflect the transfer of Shaths, transfer of
such Shares may nevertheless be effected on antiioated basis, to the extent not prohibited pplecable law or the rules of any stock
exchange.

(m) No Fractional SharesAn Option or other Award shall not be exercisabith respect to a fractional Share or the les§éifty
(50) shares or the full number of Shares then stibjethe Option or other Award. No fractional Sfmshall be issued upon the exercise or
payment of an Option or other Award.

(n) Affiliate Eligible Individuals. In the case of a grant of an Award to any Eligilsidividual of an Affiliate, the Company may, fifet
Committee so directs, issue or transfer the Shdrasy, covered by the Award to such Affiliater fuch lawful consideration as the
Committee may specify, upon the condition or un@derding that such Affiliate will transfer such Sésato such Eligible Individual in
accordance with the terms and conditions of suclaivand those of the Plan. The Committee may aleptgrocedures regarding treatment
of any Shares so transferred to an Affiliate thratsubsequently forfeited or canceled.

(o) Data ProtectionBy participating in the Plan, each Participamsants to the collection, processing, transmisaiahstorage by the
Company, in any form whatsoever, of any data afodigssional or personal nature which is necessarthe purposes of administering the
Plan. The Company may share such information withAsfiliate, any trustee, its registrars, brokesther third-party administrator or any
person who obtains control of the Company or arfyliate or any division respectively thereof.

(p) Right of Offset The Company and the Affiliates shall have thétrig offset against the obligations to make paytnoeissue any
Shares to any Participant under the Plan, anyandstg amounts (including travel and entertainnaglviance balances, loans, tax withholc
amounts paid by the employer or amounts repayaltlest Company or any Affiliate pursuant to tax dgadion, housing, automobile or otr
employee programs) such Participant then owesst@thimpany or any Affiliate and any amounts the Cdttem otherwise deems appropriate
pursuant to any tax equalization policy or agreemmareach case to the extent permitted by applckv and not in violation of Code
Section 409A.

(q) Participants Based Outside of the United Statd®e Committee may grant awards to Eligible Indiidls who are non-United States
nationals, or who reside outside the United Stategho are not compensated from a payroll mainthinghe United States or who are
otherwise subject to (or could cause the Compatetsubject to) legal or regulatory provisions afigtries or jurisdictions outside the Uni
States (and, in any case, who are not and arexpetted to be “covered employees” within the meguoihCode Section 162(m)), on such
terms and conditions different from those specifiethe Plan as may, in the judgment of the Coneajtbe necessary or desirable to foster
and promote achievement of the purposes of thedidrcomply with such legal or regulatory provisipand, in furtherance of such
purposes, the Committee may make or establish mclifications, amendments, procedures or subplaumsay be necessary or advisable to
comply with such legal or regulatory requiremeimsl(iding to maximize tax efficiency).
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