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Item 5.07 Submission of Matters to a Vote of Security Holders

Gibraltar Industries, Inc. (the "Company") held its 2023 Annual Meeting of Stockholders on May 3, 2023 in a virtual meeting format.
Stockholders representing 29,677,297 shares, or 96.24%, of the common shares outstanding as of the March 17, 2023 record date were
present or represented by proxy at the meeting. The items listed below were submitted to a vote of the stockholders at the 2023 Annual
Meeting. The proposals are described in the Company's Definitive Proxy Statement for the 2023 Annual Meeting filed April 3, 2023. Final
voting results are shown below.

Proposal 1 - Election of Directors
In order to be elected, each nominee for election as a director requires the affirmative vote of a majority of the votes cast with respect to the
director at the 2023 Annual Meeting. Eight directors were elected to hold office for a one-year term expiring in 2024 or until a successor has
been duly elected and qualified, or until such director's earlier resignation, retirement or other termination of service. The following
summarizes the votes received for each nominee for director.

Director Votes Cast For Votes Cast Against Abstain Broker Non-Votes
Mark G. Barberio 28,616,881 432,854 6,130 621,432
William T. Bosway 28,475,111 448,604 132,150 621,432
Craig A. Hindman 28,958,545 91,188 6,132 621,432
Gwendolyn G. Mizell 28,728,608 318,692 8,565 621,432
Linda K. Myers 28,626,564 423,176 6,125 621,432
James B. Nish 28,815,422 231,877 8,566 621,432
Atlee Valentine Pope 28,728,101 319,198 8,566 621,432
Manish H. Shah 28,773,175 274,123 8,567 621,432

Proposal 2 - Timing of Advisory Vote on Executive Compensation ("Say-When-on-Pay")
This proposal was an advisory vote to determine stockholder preference whether future Say-on-Pay votes should occur every one, two, or
three years. The required vote is a plurality of the votes cast that are entitled to vote, based on a vote of either one year, two years or three
years. The stockholders advisory vote was for a one year preference for the Say-on-Pay vote. The following summarizes the voting results
for the advisory "Say-When-on-Pay" vote:

1 Year 2 Years 3 Years Abstain
27,232,619 8,319 1,810,271 4,656

Proposal 3 - Advisory Vote on Executive Compensation ("Say-on-Pay")
The stockholders approved of the Company's executive officer compensation in the advisory Say-on-Pay vote. The following summarizes the
voting results for the advisory "Say-on-Pay" vote:

Votes Cast For Votes Cast Against Abstain Broker Non-Votes
28,521,413 520,525 13,927 621,432

Proposal 4 - Approval of the Gibraltar Industries, Inc. Amended and Restated 2018 Equity Incentive Plan
The Gibraltar Industries, Inc. Amended and Restated 2018 Equity Incentive Plan was approved, based upon the following votes:

Votes Cast For Votes Cast Against Abstain Broker Non-Votes
28,277,121 763,806 14,938 621,432
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Proposal 5 - Amendment to the Company's Certificate of Incorporation
This proposal was to approve an amendment to the Company's Amended and Restated Certificate of Incorporation to add a provision
designating the state and federal courts of the State of Delaware as the exclusive forums in which certain claims may be brought against the
Company. In order to amend the Company's Certificate of Incorporation, a majority of outstanding shares were required to vote for this
proposal at the 2023 Annual Meeting. The stockholders approved an amendment to the Company's Certificate of Incorporation, based upon
the following votes:

Votes Cast For Votes Cast Against Abstain Broker Non-Votes
25,555,374 3,483,734 16,757 621,432

Proposal 6 - Ratification of Selection of Independent Registered Public Accounting Firm
The selection of Ernst & Young LLP as the Company's Independent Registered Public Accounting Firm for the year ending December 31,
2023 was ratified, based upon the following votes:

Votes Cast For Votes Cast Against Abstain
29,367,782 304,933 4,582

Item 8.01 Other Events

On March 20, 2023, the Board of Directors and Compensation and Human Capital Committee approved the amendment and restatement of
the Gibraltar Industries, Inc. 2018 Equity Incentive Plan (the “2018 Equity Plan”), subject to approval of the Amended and Restated Gibraltar
Industries, Inc. 2018 Equity Incentive Plan (the "Amended 2018 Equity Plan") by the Company’s stockholders, and directed that the
Amended 2018 Equity Plan be submitted to stockholders for approval at the Annual Meeting.

On May 3, 2023, the stockholders of the Company approved the Amended 2018 Equity Plan. The Amended 2018 Equity Plan increase the
total number of shares by 550,000 shares of our Common Stock authorized for issuance by the Company thereunder from 1,000,000 to
1,550,000 plus the number of shares that remain unissued and available for grant under the 2015 Equity Plan prior to the effective date of the
Amended 2018 Equity Plan. As of March 17, 2023, 78,201 shares of Common Stock remained unissued and available under the 2015 Equity
Plan, under which no further grants will be made upon stockholder approval of the Amended 2018 Equity Plan and makes other specified
revisions. A description of the terms of the Amended 2018 Equity Plan is included in the Definitive Proxy Statement for the 2023 Annual
Meeting filed April 3, 2023. The description of the Amended 2018 Equity Plan is qualified in its entirety by reference to the terms and
conditions of the Amended 2018 Equity Plan, a copy of which is filed as Exhibit 10.1 and incorporated herein by reference.

Effective May 3, 2023, a Certificate of Amendment to the Certificate of Incorporation of Gibraltar Industries, Inc. was filed with the Secretary
of State of the State of Delaware to the Company’s Amended and Restated Certificate of Incorporation to add a provision designating the
state and federal courts of the State of Delaware as the exclusive forums in which certain claims may be brought against the Company as
approved by the Company’s stockholders.

Item 9.01    Financial Statements and Exhibits
    (a)-(c)    Not Applicable

    (d)    Exhibits:

No. Exhibit
3.1 Certificate of Amendment to the Certificate of Incorporation of Gibraltar Industries, Inc.
10.1 Gibraltar Industries, Inc. Amended and Restated 2018 Equity Incentive Plan
104 Cover Page Interactive Data File (embedded with the Inline XBRL document)
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SIGNATURE

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

GIBRALTAR INDUSTRIES, INC.
  

Date: May 8, 2023
By: /s/ Jeffrey J. Watorek

Jeffrey J. Watorek
Vice President and Treasurer
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CERTIFICATE OF AMENDMENT
TO THE

CERTIFICATE OF INCORPORATION
OF

GIBRALTAR INDUSTRIES, INC.

Gibraltar Industries, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the
“Corporation”), does hereby certify:

FIRST: That at a meeting of the Board of Directors of the Corporation, resolutions were duly adopted setting forth a proposed
amendment of the Certificate of Incorporation of the Corporation, declaring said amendment to be advisable. The resolution setting forth the
proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of the Corporation is hereby amended by adding a new Article FIFTEENTH to read as
follows:

“FIFTEENTH: Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware (or, if the Court of Chancery does not have jurisdiction, a state court located within the State of Delaware or, if no state court
located within the State of Delaware has jurisdiction, the federal district court for the District of Delaware) shall, to the fullest extent permitted
by law, be the sole and exclusive forum for: (a) any derivative action or proceeding brought on behalf of the Corporation; (b) any action
asserting a claim for breach of a fiduciary duty owed by any director, officer, employee, agent or stockholder of the Corporation to the
Corporation or the Corporation’s stockholders; (c) any action asserting a claim arising pursuant to any provision of the General Corporation
Law of the State of Delaware, this Certificate of Incorporation or the Corporation’s By-Laws (as either may be amended re restated) or as to
which the General Corporation Law of the State of Delaware confers jurisdiction on the Court of Chancery of the State of Delaware; or (d)
any action asserting a claim governed by the internal affairs doctrine; in each case, subject to said court having personal jurisdiction over the
indispensable parties named as defendants therein. Unless the Corporation consents in writing to the selection of an alternative forum, the
federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of
action arising under the Securities Act of 1933, as amended. If any action the subject matter of which is within the scope of this Article
FIFTEENTH is filed in a court other than a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder,
such stockholder shall be deemed to have consented to: (x) the personal jurisdiction of the state and federal courts located within the State of
Delaware in connection with any action brought in any such court to enforce this Article FIFTEENTH (an “Enforcement Action”), and (y)
having service of process made upon such stockholder in any such Enforcement Action by service upon such stockholder’s counsel in the
Foreign Action as agent for such stockholder.”

SECOND: That thereafter, an annual meeting of the stockholders of the Corporation was held, at which meeting said amendment was
approved.

THIRD: That the aforesaid amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation
Law of the State of Delaware.

FOURTH: That this Certificate of Amendment of the Certificate of Incorporation shall be effective upon filing.



IN WITNESS WHEREOF, Gibraltar Industries, Inc. has caused this certificate to be executed and attested this 3rd day of May, 2023.

GIBRALTAR INDUSTRIES, INC.

By: /s/ Timothy F. Murphy
Timothy F. Murphy
Senior Vice President and
Chief Financial Officer



GIBRALTAR INDUSTRIES, INC. 

AMENDED AND RESTATED 2018 EQUITY INCENTIVE PLAN
 ___________________________________________

Effective as of May 7, 2015, Gibraltar Industries, Inc., a Delaware corporation with offices at 3556 Lake Shore Road,
Buffalo, New York (the “Company”) adopted an equity-based incentive compensation plan known as the “Gibraltar Industries,
Inc. 2015 Equity Incentive Plan” (such plan, as subsequently amended, being hereinafter the “2015 Plan”).

In order to provide for an increase in the number of shares of common stock of the Company which are available to be
issued to officers, Directors and employees, the Compensation Committee of the Company’s Board of Directors determined in
2018 that the number of shares of common stock of the Company which are available for issuance under the terms of the 2015
Plan may not have been sufficient to satisfy the number of shares of common stock of the Company which are anticipated to be
issued to the Company’s officers, directors and employees during the 2018 calendar year and future years under the terms of the
2015 Plan and thus adopted a new equity based incentive compensation plan to be known as the “Gibraltar Industries, Inc. 2018
Equity Incentive Plan” (for this description, the “2018 Plan”) which provided for the issuance of equity based incentive
compensation awards representing up to one million (1,000,000) shares of the Company’s common stock.

In addition, with respect to the 2018 Plan, the Compensation Committee of the Company’s Board of Directors determined
that it was the best interests of the Company’s stockholders to provide in the 2018 Plan that, instead of the “single trigger” change
in control payment structure which is contained in the 2015 Plan, payment to 2018 Plan participants will not be made on the
occurrence of a change in control unless: (1) the Participant’s employment is terminated in connection with the change in control;
or (2) the party who survives the change in control does not agree to assume the obligations of the Company for payment of 2018
Plan awards and does not grant substitute awards to plan participants which are substantially equivalent to the awards held by
2018 Plan participants at the time the change in control occurs.

Now, the Compensation Committee of the Company’s Board of Directors has determined that (i) the number of shares of
common stock of the Company which are available for issuance under the terms of the 2018 Plan may not be sufficient to satisfy
the number of shares of common stock of the Company which are anticipated to be issued to the Company’s officers, directors
and employees during the 2023 calendar year and future years under the terms of the equity based incentive compensation
programs which have been adopted by the Compensation Committee of the Company’s Board of Directors, and (ii) a roll-forward
of the outstanding shares under the 2015 Plan and consolidation of such outstanding shares under the 2018 Plan will (A) subject
the shares currently available under the 2015 Plan to the same “double trigger” change in control provisions as awards under the
2018 Plan, (B) increase the aggregate number of shares available to be granted under the 2018 Plan while removing any shares
currently authorized but unissued under the 2015 Plan, and (C) simplify plan administration and the Company’s grant practices.



In connection with the foregoing, subject to the approval of the stockholders of the Company, the Company hereby adopts
this Amended and Restated Gibraltar Industries, Inc. 2018 Equity Incentive Plan, effective as of May 3, 2023.

ARTICLE 1
 DEFINITIONS

The following words and phrases, when used in this Plan, shall have the following meanings, unless a different meaning
is plainly required by the context:

1.01 2015 Plan means the Gibraltar Industries, Inc. 2015 Equity Incentive Plan, which was originally effective as of
May 7, 2015, and subsequently amended.

1.02 Affiliate means any corporation under common control with the Company within the meaning of Section 414(b)
of the Internal Revenue Code and any trade or business (whether or not incorporated) under common control with the Company
within the meaning of Section 414(c) of the Internal Revenue Code.

1.03 Appreciation Period means the period of time between the Date of Grant of a Right and the date that the Right is
exercised.

1.04 Acquiror means, in the case of a Change in Control, the surviving, continuing, successor or purchasing corporation
or other business entity that holds the business and assets of the Company following the consummation of the Change in Control,
or any Affiliate of such corporation or other business entity.

1.05 Award means any Option, Share, Right or Unit granted to any Person under the Plan.

1.06 Base Price means the dollar amount used to determine the amount of the increase, if any, in the value of the Share
used to determine the value of a Right, which amount shall not be less than the Fair Market Value of the Share, determined as of
the Date of Grant of the Right.

1.07 Beneficiary means any person, firm, corporation, trust or other entity designated by a Participant in accordance
with Section 11.07 to receive any payment that is required to be made under the Plan upon or after the Participant’s death.

1.08 Board of Directors means the Board of Directors of the Company.

1.09 CEO means the Chief Executive Officer of the Company.

1.10 Cause means that the Company, the Acquiror or the entity that is the surviving entity in the Merger Sale
transaction has determined (and provided the Eligible Employee a written statement of its determination) that the Eligible
Employee has engaged in egregious acts or omissions which have resulted in material injury to the Company or the surviving
entity in the Merger Sale transaction and its business.

1.11 Change in Control means the occurrence of any of the following:
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(a) During any twelve-consecutive month period, any “person” or group of persons (within the meaning of
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) other than the Company, an Affiliate of
the Company or an employee benefit plan sponsored by the Company becomes the “beneficial owner” (as defined in section
13(d) of the Exchange Act) of thirty five percent (35%) or more of the then outstanding voting stock of the Company; or

(b) a majority of the members of the Board of Directors is replaced during any consecutive twelve-month
period by Directors whose appointment or election is not endorsed by a majority of the members of the Board of Directors prior
to the date of appointment or election;

(c) the Company enters into a Merger Sale Agreement and the Eligible Person’s employment with or service
to the Company or the entity which is the survivor of the anticipated Merger Sale transaction and all of its Affiliates is terminated
(by the Company or the survivor of the Merger Sale, without Cause, in the case of an Eligible Person that is an Employee or by
the Eligible Person for a Good Reason) during the period beginning on the date the Merger Sale Agreement is executed and
ending on the earlier of: (i) the date the transaction contemplated by the Merger Sale Agreement is consummated; and (ii) the
date the Merger Sale Agreement is terminated; provided that, for purposes of this Section 1.11(c) only, the date on which the
Change in Control shall be deemed to have occurred is the date the Eligible Person’s employment is terminated; or

(d) the consummation of a Merger Sale.

1.12 Code and Internal Revenue Code mean the Internal Revenue Code of 1986, as amended.

1.13 Committee means: (a) the Compensation Committee, with respect to any Award that has been or may be granted
to: (i) any member of the Board of Directors; (ii) any Executive Officer; or (iii) any Eligible Person who is not an Employee; and
(b) the Compensation Administration Committee with respect to Awards made or granted to Employees who are not Executive
Officers.

1.14 Common Stock means the common stock (par value $0.01 per share) of the Company.

1.15 Company means Gibraltar Industries, Inc., a Delaware corporation.

1.16 Compensation Administration Committee means a committee comprised of the Company's President and two (2)
senior level management employees of the Company, selected by the President and employed in a position which is at the
director level or any more senior position; provided that, the President may, in his discretion and at any time, remove and/or
replace with different senior level management employees, either or both of the senior level management employees who serve
with the President as members of the Compensation Administration Committee.

1.17 Compensation Committee means the Compensation and Human Capital Committee of the Board of Directors.
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1.18 Covered Executive means, with respect to any Award granted hereunder, any individual who at the Date of Grant
of such Award is a “Covered Employee” of the Company for such year for purposes of Section 162(m) of the Code.

1.19 Covered Individual means any current or former member of the Committee, any current or former officer or
director of the Company or any individual designated by the Committee to assist it in the administration of this Plan as provided
for by the second paragraph of Section 11.02.

1.20 Date of Grant means, with respect to any Award, the date on which the Committee approves the grant of such
Award, or such later date as may be specified as the date of grant of such Award in the instrument evidencing the grant of such
Award.

1.21 Disability means, with respect to any Employee, such employee’s “permanent and total disability” as defined in
Section 22(e)(3) of the Code or any successor provision.

1.22 Dividend Equivalent Units means additional Restricted Units, additional Performance Units or additional Rights
credited to a Participant pursuant to Section 5.04, Section 6.04 or Section 7.02.

1.23 Dividend Payment Date means each date on which the Company pays a dividend on its Common Stock, whether
such dividend is paid in cash, Common Stock or other property.

1.24 Eligible Person means: (a) each Employee of the Company or any Affiliate; (b) each member of the Board of
Directors who is not an Employee of the Company or any Affiliate; and (c) any natural person that is a consultant or other
independent advisor providing services to the Company or any Affiliate.

1.25 Employee means each natural person that is engaged in the performance of services for the Company or any
Affiliate for wages as defined in Section 3101(a) of the Code.

1.26 Executive Officer means: (a) the CEO; (b) the Company’s President; (c) the Company’s principal financial officer;
(d) the Company’s principal accounting officer; (e) any Vice President of the Company who is in charge of a principal business
unit, division or function; (f) any other officer of the Company who performs a policy making function for the Company; (g) any
officer of any Affiliate who performs policy making functions for the Company; and (h) any other person who performs policy
making functions for the Company.

1.27 Fair Market Value means, for purposes of determining the value of any Share, Unit or Right, except as otherwise
expressly provided by the terms of the instrument containing the terms of an Award, the closing price of a share of Common
Stock as reported by the NASDAQ Stock Market on the date as of which the determination of Fair Market Value is to be made or,
if no sale of Common Stock shall have been made on the NASDAQ Stock Market on that day, on the next preceding day on
which there was a sale of Common Stock.

1.28 Good Reason means that: (a) the Eligible Employee’s annual base salary and/or annual bonus is reduced or any
other material compensation or benefit arrangement for the Eligible Employee is materially reduced (and such reduction is
unrelated to the Eligible employee’s
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performance or the performance of the Company, the Company Affiliate which the Eligible Employee is employed by, the
Acquiror or the entity which is the survivor of the merger Sale); (b) the Eligible Employee’s duties or responsibilities are
negatively and materially changed in a manner inconsistent with the Eligible Employee’s position (including status, offices, titles
and reporting requirements) or authority; (c) the Company or the entity which is the survivor of the Merger Sale requires the
Eligible Employee’s work location or residence to be relocated more than 50 miles from its location as of the date a Merger Sale
Agreement is executed; or (d) the Company or its successor fails to offer the Eligible Employee a position after the Change in
Control comparable to that held by the Eligible Employee immediately prior to the Change in Control.

1.29 Incentive Stock Option means an Option that is an “incentive stock option” within the meaning of Section 422 of
the Code.

1.30 Merger Sale means the consolidation, merger, or other reorganization of the Company, other than any such
consolidation, merger or reorganization of the Company in which holders of Common Stock immediately prior to the earlier of:
(a) the Board of Director’s approval of such consolidation, merger or other reorganization; or (b) the date of the stockholders
meeting in which such consolidation, merger or other reorganization is approved, continue to hold more than seventy percent
(70%) of the outstanding voting securities of the surviving entity immediately after the consolidation, merger, or other
reorganization.

1.31 Merger Sale Agreement means an agreement between the Company and any one or more other persons, firms,
corporations or other entities (which are not Affiliates of the Company) providing for a consolidation, merger or other
reorganization in which the holders of Common Stock of the Company immediately prior to the Company’s execution of such
agreement do not hold more than seventy percent (70%) of the outstanding voting securities of the surviving entity immediately
after the consummation of the consolidation, merger, or other reorganization contemplated by such agreement.

1.32 Non-Qualified Stock Option means an Option that is not an Incentive Stock Option.

1.33 Option means an option to purchase Shares granted pursuant to Article 4 of the Plan.

1.34 Option Cash Out Payment means an amount, payable to a Participant that is the holder of Options, equal to the
amount by which: (a)(i) the greatest of: (A) the Fair Market Value of one Share, determined as of the date a Merger Sale
Agreement is executed by the Company; (B) the Fair Market Value of one Share, determined as of the day immediately preceding
the date a Change in Control occurs; and (C) the amount, if any, of cash payable with respect to one Share in connection with the
consummation of the Change in Control as provided for by the certificate filed with the Delaware Secretary of State to effect the
Change in Control; multiplied by (ii) the total number of Shares which the Participant is entitled to acquire pursuant to all
Options (whether or not such Options are then currently exercisable pursuant to the provisions of the instruments containing the
terms of the Option Awards held by the Participant) held by the Participant on the date the Change in Control is effective;
exceeds (b) the aggregate amount which the Participant would be required to pay to the Company in connection with the
purchase by the Participant of all Shares which the Participant is entitled to purchase pursuant to the exercise of all unexpired and
unexercised Options held by the Participant as of the date the Change in Control is effective (whether or not such
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Options are then currently exercisable pursuant to the provisions of the instruments containing the terms of the Option Awards
held by the Participant).

1.35 Participant means any Eligible Person who holds an Award granted under the Plan, and any successor, permitted
transferee or Beneficiary that succeeds to such individual’s interest in such Award.

1.36 Performance Goals means the performance goals established by the Committee in connection with Awards granted
to Eligible Persons under Article 6, which performance goals are used to determine whether any payment will be made to
Eligible Persons in connection with Awards granted under Article 6 and, if any such payments are to be made, the amount of the
payments.

1.37 Performance Period means the period established by the Committee for measuring whether, and to what extent,
any Performance Goals established in connection with any Award granted under Article 6 hereof have been met.

1.38 Performance Shares means Shares that may be issued and delivered pursuant to an Award made to an Eligible
Person under Article 6, depending on the achievement, or the level of achievement, of one or more Performance Goals within
such period, as provided in Article 6.

1.39 Performance Units means Units credited to an Eligible Person at the beginning of a Performance Period pursuant
to an Award made to such individual under Article 6, and any Dividend Equivalent Units that are credited to the individual with
respect to such Units during such Performance Period, payment with respect to which Units and related Dividend Equivalent
Units depends on the achievement, or the level of achievement, of one or more Performance Goals within such period, as
provided in Article 6.

1.40 Plan means this Amended and Restated Gibraltar Industries, Inc. 2018 Equity Incentive Plan, as set forth herein
and as amended from time to time hereafter.

1.41 Pro Rata Portion means, with respect to any portion of any Award of Restricted Shares or Restricted Units made
hereunder, with respect to any portion of any Award of Performance Shares or Performance Units made hereunder, or with
respect to any portion of any Award of Rights made hereunder, the percentage determined by dividing: (a) the number of full and
partial calendar months in the period beginning on the first day of: (i) the Restricted Period established for such portion of the
Restricted Shares or Restricted Units so granted; (ii) the Performance Period established for such portion of the Performance
Shares or Performance Units so awarded; or (iii) the Appreciation Period established for such portion of the Rights so awarded,
and, in each case, ending on the date the Eligible Person’s employment with or service to the Company and each of its Affiliates
is terminated; by (b) the total number of full and partial calendar months in such Restricted Period, in such Performance Period,
or in such Appreciation Period, whichever the case may be.

1.42 Restatement Effective Date means the effective date of this Plan, May 3, 2023.

1.43 Restricted Period means the period of time during which Restricted Shares or Restricted Units are subject to
Restrictions as set forth in Article 5.
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1.44 Restricted Shares means Shares which are granted subject to Restrictions pursuant to Article 5.

1.45 Restricted Units means Units credited to an Eligible Person which are subject to Restrictions at the beginning of a
Restricted Period pursuant to an Award made to such Eligible Person under Article 5, and any Dividend Equivalent Units that are
credited to the Eligible Person with respect to such Units during such Restricted Period as provided in Article 5.

1.46 Restrictions means the restrictions to which Restricted Shares or Restricted Units are subject under the provisions
of Section 5.02.

1.47 Retirement means the termination of a Participant’s employment with or service to the Company and all of its
Affiliates, provided that such termination occurs after: (a) the Participant has either: (i) been continuously employed by or
provided services (as a non-employee director, consultant or other independent advisor) to the Company or any of its Affiliates
for a period of at least five (5) years and attained at least age sixty (60); or (ii) attained at least age sixty-five (65); and (b) the
Participant has given at least thirty (30) days advance notice (or other time period acceptable to the Committee) to the Company
or, if applicable, the Affiliate of the Company by whom the Participant is employed or for whom the Participant is providing
services, which notice states that the Participant will retire from his or her employment with or service to the Company and its
Affiliates.

1.48 Right means an Award which enables the Eligible Person to whom the Award has been made to receive Shares
having a Fair Market Value equal to an amount which is based on the amount by which the Fair Market Value of one Share at the
end of the Appreciation Period exceeds the Base Price of one Share at the beginning of the Appreciation Period.

1.49 Right Cash Out Payment means an amount, payable to a Participant that is the holder of Rights, equal to the
amount by which: (a)(i) the greatest of: (A) the Fair Market Value of one Share, determined as of the date a Merger Sale
Agreement is executed by the Company; (B) the Fair Market Value of one Share, determined as of the day immediately preceding
the date a Change in Control occurs; and (C) the amount, if any, of cash payable with respect to one Share in connection with the
consummation of the Change in Control as provided for by the certificate filed with the Delaware Secretary of State to effect the
Change in Control; multiplied by (ii) the total number of Shares represented by the Rights held by the Participant; exceeds (b) the
aggregate Base Price of the Shares used to calculate the value of the Rights held by the Participant, determined, with respect to
each Right, as of the date the Right was granted to the Participant and adjusted, if applicable, pursuant to Section 3.02.

1.50 Share means a share of Common Stock.

1.51 Termination of Service means: (a)(i) with respect to any Employee, his or her ceasing to be employed by the
Company and each of its Affiliates; (ii) with respect to any non-employee director, his or her ceasing to serve as a member of the
Board of Directors; and (iii) with respect to any consultant or other independent advisor providing services to the Company or its
Affiliates, that, in each case, is a natural person, the termination of all consulting or other service providing arrangements which
such consultant or independent advisor has with the Company and each
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Affiliate of the Company; provided that (b) in each case, the termination of employment or termination of service constitutes a
“separation from service” within the meaning of Internal Revenue Code Section 409A and the regulations of the Secretary of the
Treasury promulgated thereunder.

1.52 Unit means a unit of measurement equivalent to one Share, with none of the attendant rights of a shareholder of
such Share, (including among the rights which the holder of a Unit does not have are the right to vote such Share and the right to
receive dividends thereon), except to the extent otherwise specifically provided herein.

ARTICLE 2
 AWARDS

2.01 Form of Awards. Awards under the Plan may be made in the form of Options, Restricted Shares, Restricted Units,
Performance Shares, Performance Units and Rights. An Award in any of the foregoing forms may be granted to any Eligible
Person or to any group of Eligible Persons, upon terms and conditions that differ from the terms and conditions upon which any
other Awards in the same form are made to other Eligible Persons or groups of Eligible Persons.

2.02 Grants of Awards; Award Instruments. The Committee shall have sole and exclusive authority for determining the
identity of any individual who is to be a recipient of an Award and, subject to the provisions of Section 2.03 hereof, sole and
exclusive authority for the establishment of the terms of the Award made to any individual, including, but not limited to, the form
of the Award, the number of shares of Common Stock reflected by the Award and the terms and conditions for payment or
distribution of any cash or Common Stock which is payable or issuable in connection with any such Awards. Each Award made
to an Eligible Person under the Plan shall be evidenced by a written instrument in such form as the Committee shall prescribe,
setting forth the terms and conditions of the Award. The instrument evidencing the grant of any Award hereunder shall specify
that the Award shall be subject to all of the terms and provisions of the Plan as in effect from time to time but subject to the
limitation on amendments set forth in Section 11.09 of the Plan.

2.03 Prohibited Award Terms. Notwithstanding the foregoing provisions of this Article 2, the Committee shall not grant
and shall not have authority to grant any Award to any Eligible Person, whether as a new Award or as an Award granted in
exchange for a prior Award made hereunder if, under the terms of any such Award: (a) in the case of a new Award granted in
exchange for the surrender and cancellation of a prior Award: (i) the aggregate fair value of the new Award exceeds the aggregate
fair value of the prior Award, determined as of the time the new Award is granted; or (ii) the grant of the new Award would
constitute a “repricing” of any Option or Right or would otherwise be treated as a “material revision” of the Plan; (b) the Eligible
Person to whom the Award is made would be entitled to receive a “gross up” of any income or other taxes which may be payable
by such Eligible Person with respect to such Award; (c) the Award would provide that the Eligible Person’s rights to receive
payment of the cash or Shares provided for by the Award will become non-forfeitable (vested) in less than one (1) year from the
Date of Grant, except to the extent required by the terms of any employment or other agreement between the Company and any
such Eligible Person in connection with a termination of such Eligible Person’s employment by the Company without Cause (as
defined herein or as defined in the terms of any employment or other agreement between the Company and such Eligible Person)
or by the Eligible Person with a Good
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Reason (as defined herein or as defined in the terms of any employment or other agreement between the Company and such
Eligible Person); (d) the Award would provide that: (i) upon the occurrence of a Change in Control, any portion of the Award
which is forfeitable will become non-forfeitable (vested) or that, upon the occurrence of a Change in Control, any portion of the
Award which was otherwise non-forfeitable (vested) will be payable; unless (ii) the Acquiror does not assume or continue the
Company’s rights and obligations under any such Award or does not issue to the Participant a substitute award which is based on
the Acquiror’s stock and is substantially equivalent to the Participant’s Award which has been eliminated by such substitute
award; (e) the Award would provide the Committee the discretion to accelerate the vesting or payment of the Award; (f) the
Award would require or permit the Company to purchase from the Eligible Person to whom the Award is made, any Options or
Rights with respect to which the Fair Market Value of the Company’s Common Stock is less than the exercise price established
under the Option or the Base Price established with respect to the Right; (g) the Eligible Person, upon the settlement of any
Award in connection with which the Company has withheld Shares of Common Stock from the Eligible Person for the purpose of
paying the applicable withholding taxes payable by the Eligible Person in connection with the settlement of such Award, is
entitled to an Award which will provide the Eligible Person the right to acquire Shares of Common Stock equal in number to the
Shares of Common Stock withheld by the Company to pay the applicable withholding taxes payable in connection with the
settlement of the Prior Award; or (h) a Participant will be granted, as equity based incentive compensation for any one calendar
year period, Options, Rights, Performance Shares or Performance Units which would result in the issuance to the Participant of
more than Five Hundred Thousand (500,000) shares or payment to the Participant of cash compensation having a value in excess
of Five Hundred Thousand (500,000) Shares.

ARTICLE 3
 SHARES SUBJECT TO THE PLAN

3.01 Shares Available for Awards. Shares distributed in respect of Awards made under the Plan may be authorized but
unissued Shares, Shares held in the treasury of the Company or Shares purchased by the Company on the open market at such
time or times and in such manner as it may determine. The Company shall be under no obligation to issue or acquire Shares in
respect of an Award made under the Plan before the time when delivery of Shares is due under the terms of the Award. The
number of Shares available for distribution in respect of Awards made under the Plan shall be subject to the following limitations:

(a) Subject to the provisions of Section 3.02 hereof, the aggregate number of Shares that may be distributed in
respect of Awards made under the Plan shall be limited to (i) the original one million (1,000,000) Shares, plus (ii) an additional
five hundred fifty thousand (550,000) Shares available to be issued pursuant to the Plan, effective as of the Restatement Effective
Date, plus (iii) eighty one thousand seven hundred seven (81,707) of Shares authorized and available for future awards under the
2015 Plan as of the Restatement Effective Date, plus (iv) the number of Shares related to awards outstanding under the 2015 Plan
as of the Restatement Effective Date that thereafter terminate by expiration or forfeiture, cancellation, or otherwise without the
issuance of such Shares. The maximum number of Shares that are available for issuance pursuant to the Plan shall not be reduced
by Awards of Restricted Units that are payable only in cash and shall not be reduced by Awards of Performance Units that are
payable only in cash. For the avoidance of doubt,
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the aggregate number of Shares available for issuance pursuant to the terms of this Plan shall not be increased without approval
of the stockholders of the Company.

(b) Subject to the provisions of Section 3.01(a) and Section 3.01(c), upon the grant of any Award, the overall
aggregate number of Shares available for further Awards under the Plan shall be reduced by the number of Shares subject to the
Award so granted. Any of the Shares reserved and available for issuance under the Plan may be used for any type of Award under
the Plan, to the extent permitted by applicable laws.

(c) There shall be added back to the aggregate number of Shares available for the grant of Awards under the
Plan, as determined under (a) and (b) above, the following: (i) any Shares as to which an Option granted hereunder has not been
exercised at the time of its expiration, cancellation or forfeiture; and (ii) any Shares included in any other form of Award granted
to an Eligible Person hereunder, to the extent that the person’s right to receive such Shares is forfeited.

3.02 Certain Adjustments to Shares. In the event of any change in the number of outstanding Shares of Common Stock
without receipt of consideration by the Company resulting from any stock dividend, stock split, recapitalization, reorganization,
merger, consolidation, split-up, combination or exchange of Shares, or any rights offering to purchase Shares of Common Stock
at a price substantially below fair market value, or any similar change affecting the Shares of Common Stock: (a) the maximum
aggregate number and kind of Shares specified herein as available for the grant of Awards, or for the grant of any particular form
of Award, under the Plan; (b) the number and kind of Shares that may be issued and delivered to Participants upon the exercise of
any Option, or in payment with respect to any Award of Restricted Shares or Performance Shares, that is outstanding at the time
of such change; (c) the number and kind of Shares represented by any Restricted Units, Performance Units, Rights or Dividend
Equivalent Units that are outstanding at the time of such change; (d) the number of Shares represented by any Award of Rights;
(e) the exercise price per share of any Options granted hereunder that are outstanding at the time of such change; and (f) the Base
Price established with respect to any Rights granted hereunder that are outstanding at the date of such change, shall be
appropriately adjusted consistent with such change in such manner as the Compensation Administration Committee, in its sole
discretion, may deem equitable to prevent substantial dilution or enlargement of the rights granted to, or available for, the
Participants hereunder.

The Committee shall give notice to each Participant of any adjustment made pursuant to this Section and, upon such
notice, such adjustment shall be effective and binding for all purposes.

3.03 Listing and Qualification of Shares. The Company, in its discretion, may postpone the issuance, delivery, or
distribution of Shares with respect to any Award until completion of such stock exchange listing or other qualification of such
Shares under any state or federal law, rule or regulation as the Company may consider appropriate, and may require any
Participant to make such representations and furnish such information as it may consider appropriate in connection with the
issuance or delivery of the Shares in compliance with applicable laws, rules and regulations.

ARTICLE 4
 OPTIONS
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4.01 Awards of Options. Subject to the terms and conditions of the Plan, Options may be granted under the Plan to
Eligible Persons for the purchase of such number of Shares, at such times and, upon such terms and conditions, as the Committee
in its discretion may determine.

4.02 Type of Options. The only type of Options which the Committee shall have authority to issue shall be Non-
Qualified Options and accordingly, the Committee shall not grant and shall nave no authority to grant any Incentive Stock
Options pursuant to Awards issued under this Plan.

4.03 Term of Options. The period of time during which an Option may be exercised shall be such period of time as is
determined by the Committee and specified in the instrument setting forth the terms of the Option Award; provided that, in no
event may the period of time during which an Option may be exercised exceed ten (10) years from the Date of Grant of the
Option. Notwithstanding any other provision in this Plan to the contrary, no Option may be exercised after its expiration.

4.04 Exercise of Options. Each Option granted hereunder shall become exercisable, in whole or in part, at such time or
times during its term as the instrument evidencing the grant of such Option shall specify. To the extent that an Option has become
exercisable, it may be exercised thereafter, in whole or in part, at any time or from time to time prior to its expiration, as to any or
all Shares as to which the Option has become and remains exercisable, subject to the provisions of Section 4.05 below.

4.05 Termination of Service. Except as the instrument evidencing the grant of an Option may otherwise provide, the
portion of any outstanding Option held by an Eligible Person on the date of his or her Termination of Service that has not become
exercisable prior to such date, and the portion of such Option which was exercisable but had not been exercised prior to the date
of the Eligible Person’s Termination of Service, shall be forfeited on such date.

Notwithstanding the foregoing, if the Committee so determines, in its discretion, the instrument evidencing the grant of an
Option may provide that the portion of the Option that is exercisable at the time of the Eligible Person’s Termination of Service
will continue to be exercisable, and that the portion of such Option that is not exercisable at such time will become exercisable in
accordance with the terms of the Option and remain exercisable thereafter, during such period of time after the date on which the
Eligible Person’s Termination of Service occurs (but not beyond the expiration of the term of the Option), in such circumstances
and subject to such terms and conditions, as are specified in such instrument.

4.06 Exercise Price and Method of Exercise. The price at which Shares may be purchased upon any exercise of an
Option shall be the price per share determined by the Committee and specified in the instrument evidencing the grant of such
Option; provided that, in no event shall the exercise price per Share be less than: (a) the Fair Market Value of a Share determined
as of the Date of Grant of the Option; or (b) if greater, the par value of a Share.

An Option shall be exercised by delivery of a written notice of exercise, in a form satisfactory to the Committee, to the
Company at its principal business office and addressed to the attention of the Company’s Secretary or such other person as the
Company’s Secretary may have designated to receive such notice. The notice shall specify the number of Shares with respect to
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which the Option is being exercised. The notice shall be accompanied by payment of the exercise price of the Shares for which
the Option is being exercised, which payment shall be made under one or more of the methods of payment provided in Section
4.07 below.

4.07 Payment. Payment of the exercise price for Shares purchased upon the exercise of an Option shall be made by one,
or by a combination of any, of the following methods: (a) in cash, which may be paid by check or other instrument acceptable to
the Company, or by wire transfer of funds, in each case in United States dollars; if permitted by the Committee and subject to any
terms and conditions it may impose on the use of such methods, by: (i) the delivery to the Company of other Shares owned by the
Participant; provided that such shares have been owned by the Participant for the requisite period necessary to avoid a charge to
the Company’s earnings; or (ii) the surrender to the Company of Shares that otherwise would have been delivered to the
Participant upon exercise of the Option; and (c) to the extent permissible under applicable law, through any cashless or net
exercise sale and remittance procedure that the Committee in its discretion may from time to time approve.

For purposes of determining the portion of the exercise price payable upon the exercise of an Option that will be treated
as satisfied by the delivery or surrender of Shares pursuant to clause (b) (i) or (ii) above, or clause above, Shares so delivered or
surrendered shall be valued at their Fair Market Value determined as of the business day next preceding the date on which the
Option is exercised.

4.08 Other Option Provisions. The instrument evidencing the grant of any Option hereunder may contain such other
terms and conditions, not inconsistent with the provisions of the Plan or any applicable law, as the Committee may determine.

4.09 Rights of a Shareholder. Upon the exercise by a Participant of an Option or any portion thereof in accordance with
the Plan, the provisions of the instrument evidencing the grant of such Option and any applicable rules and regulations
established by the Committee and the issuance to the Participant of a certificate representing the Shares with respect to which the
Option has been exercised, the Participant shall have all of the rights of a stockholder of the Company with respect to the Shares
issued as a result of such exercise. Prior to the issuance to a Participant of a certificate representing Shares issuable to the
Participant upon his or her exercise of an Option, the Participant shall not have any rights as a stockholder of the Company with
respect to such Shares.

ARTICLE 5
 RESTRICTED SHARES AND RESTRICTED UNITS

5.01 Awards of Restricted Shares and Restricted Units. Subject to the limitations set forth in Article 3 and to the other
terms and conditions of the Plan, Restricted Shares and Restricted Units may be granted to such Eligible Persons, at such times,
and in such amounts, as the Committee may determine in its discretion.

5.02 Restrictions and Restricted Period. At the time of each grant of Restricted Shares or Restricted Units to any
Participant, the Committee shall establish a period of time within which the Restricted Shares or Restricted Units covered by such
grant (and the Participant’s right to receive payment with respect to such Restricted Units) may not be sold, assigned, transferred
(other than a
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transfer to the Participant’s Beneficiary occurring by reason of the Participant’s death), made subject to gift, or otherwise
disposed of, or mortgaged, pledged or otherwise encumbered, whether voluntarily or by operation of law. The Committee in its
discretion may prescribe a separate Restricted Period for any specified portion of the Restricted Shares or Restricted Units
granted pursuant to any Award.

5.03 Rights While Restricted Shares Remain Subject to Restrictions. Restricted Shares granted to a Participant
hereunder may be issued to the Participant as of the Date of Grant as uncertificated shares or as Shares represented by a stock
certificate bearing a legend or legends making appropriate references to the Restrictions. Until the Restrictions which apply to
Restricted Shares lapse in accordance with the provisions of Section 5.05 below or Section 9.01(b)(iii), the Restricted Shares
granted to a Participant which are not certificated shall be held in the Participant’s name in a bookkeeping account maintained by
the Company and Restricted Shares granted to a Participant and represented by a stock certificate shall continue to bear the
legend or legends making reference to the Restrictions. A separate account shall be maintained for all Restricted Shares granted
to a Participant with a Restricted Period ending on the same date.

Except for the Restrictions which apply to Restricted Shares, and subject to the forfeiture provisions applicable under
Section 5.06 below, a Participant shall have, with respect to all Restricted Shares so held for his account, all of the rights of a
stockholder of the Company, including full voting rights with respect to such Shares and the right to receive currently with
respect to the Participant’s Restricted Shares all dividends and other distributions payable generally on the Company’s Shares. If
any dividends or distributions so payable are paid in Shares, the Shares paid as a dividend or distribution with respect to a
Participant’s Restricted Shares shall be subject to the same Restrictions and provisions relating to forfeiture as apply to the
Restricted Shares with respect to which they were paid. Such stock dividend Shares shall themselves be treated as Restricted
Shares, and shall be credited to the same account which the Company maintains for those Restricted Shares of the Participant
with respect to which such stock dividends or distributions were paid.

Notwithstanding the foregoing, if the instrument evidencing the grant of any Restricted Shares to a Participant so
provides, all cash dividends and distributions payable generally on the Company’s Shares that are otherwise payable with respect
to the Restricted Shares granted to the Participant shall not be paid currently to the Participant but instead, shall be applied to the
purchase of additional Shares for the Participant’s account. The additional Shares so purchased shall be subject to the same
Restrictions and provisions relating to forfeiture as apply to the Restricted Shares with respect to which they were paid. Such
additional Shares shall themselves be treated as Restricted Shares, and shall be credited to the same account which the Company
maintains for those Restricted Shares of the Participant with respect to which such dividends or distributions were paid. The
purchase of any such additional Shares shall be made in accordance with such other procedure as may be specified in the
instrument evidencing the grant of the Restricted Shares on which such dividends are paid.

5.04 Rights While Restricted Units Remain Subject to Restrictions. No Shares shall be issued at the time an award of
Restricted Units is made. Except as provided in the following paragraph or otherwise provided by the instrument evidencing an
Award of Restricted Units, a Participant that is the holder of an Award of Restricted Units shall not have any rights as a
shareholder with respect to such Restricted Units. Restricted Units granted to a Participant hereunder
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shall be credited to a bookkeeping account maintained by the Company for the Participant. A separate account shall be
maintained for all Restricted Units granted to a Participant with a Restricted Period ending on the same date and for all Dividend
Equivalent Units that are to be credited to such account in accordance with the next following paragraph.

If any dividends or other distributions payable on the Company’s Shares are paid in Shares during any period that a
Participant holds an Award of Restricted Units, as of the applicable Dividend Payment Date, a number of additional Restricted
Units shall be credited to each account established for the Participant to reflect the number of Restricted Units held by the
Participant as of such Dividend Payment Date. The number of additional Restricted Units to be credited shall be determined by
first multiplying: (a) the total number of Restricted Units standing to the Participant’s credit in such account on the day
immediately preceding such Dividend Payment Date (including all Dividend Equivalent Units credited to such account on all
previous Dividend Payment Dates); by (b) the per share dollar amount of the dividend paid on such Dividend Payment Date; and
then, (c) dividing the resulting amount by the Fair Market Value of one Share on such Dividend Payment Date. Dividend
Equivalent Units awarded pursuant to this paragraph to a Participant that holds an Award of Restricted Units shall have the same
Restricted Period as the Restricted Units with respect to which such Dividend Equivalent Units have been awarded.

5.05 Lapse of Restrictions and Payment. Upon the expiration of the Restricted Period for any Restricted Shares or
Restricted Units granted to a Participant hereunder but subject to the provisions of Section 5.06 below, the Restrictions applicable
to such Restricted Shares or Restricted Units shall lapse, and payment with respect to such Restricted Shares or Restricted Units
(including any related Dividend Equivalent Units) shall be made in accordance with the following provisions:

(a) In the case of Restricted Shares, payment shall be made by delivery to the Participant of a stock certificate
for the number of such Restricted Shares, free and clear of all Restrictions to which such shares were subject, or, in the case of
Restricted Shares which are held as book entry Shares, the Committee shall cause the restrictions on such book entry Restricted
Shares to be removed. However, if the Restricted Shares with respect to which the applicable Restrictions have lapsed includes a
fractional Share, payment for such fractional Share shall be made in cash, in an amount equal to the Fair Market Value of such
fractional Share determined as of the date on which such Restrictions lapsed. Delivery of such stock certificate and any such cash
payment shall be made to the Participant as soon as practicable following the lapse of the applicable Restrictions.

(b) In the case of Restricted Units (including related Dividend Equivalent Units), payment shall be made: (i) in
all cases other than Restricted Units issued in connection with the MSPP, by the issuance and delivery to the Participant of a
stock certificate for a number of Shares equal to the number of whole Restricted Units and related Dividend Equivalent Units
with respect to which the applicable Restrictions have lapsed, and (ii) by payment in cash for any fractional Restricted Unit
payable as a result of the lapse of such Restrictions, in an amount equal to the Fair Market Value of such fractional Restricted
Unit determined as of the date as of which such Restrictions lapsed. In the case of Restricted Units issued pursuant to the terms of
the MSPP, payment shall be made, in cash, in an amount and at the time provided for in the MSPP. Issuance of certificates for
Shares shall be made in such manner and at such time or times as provided in such instrument. Unless otherwise provided by the
instrument evidencing a grant of Restricted Units, payment with respect to any part or all of a Participant’s Restricted Units
(including related Dividend
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Equivalent Units) may be deferred, at the Participant’s election, upon such terms and conditions as are specified by the
Participant, in writing, subject to the restrictions on deferral of compensation contained in Code Section 409A.

5.06 Termination of Service. Except as the instrument evidencing the grant of Restricted Shares or Restricted Units
may otherwise provide, upon an Eligible Person’s Termination of Service for any reason prior to the expiration of the Restricted
Period which is in effect for any Restricted Shares or Restricted Units (and related Dividend Equivalent Units) standing to his or
her credit immediately prior to such Termination of Service, the Eligible Person’s right to receive payment with respect to such
Restricted Shares, Restricted Units and Dividend Equivalent Units shall be forfeited and canceled as of the date of such
Termination of Service, and no payment of any kind shall be made with respect to such Restricted Shares, Restricted Units and
Dividend Equivalent Units.

Notwithstanding the foregoing, if the Committee so determines, in its discretion, the instrument evidencing the Award of
such Restricted Shares or Restricted Units may provide that if the Eligible Person’s Termination of Service occurs as a result of
the Eligible Person’s death, Disability or Retirement, as a result of a termination of the Eligible Person’s employment by the
Company without “Cause” or as a result of a termination of the Eligible Person’s employment by the Eligible Person for a “Good
Reason” (in each case, as “Cause” and “Good Reason” are defined herein or may otherwise be defined in the terms of any
employment agreement between the Company and the Eligible Person or in the instrument evidencing the grant of Restricted
Shares or Restricted Units), payment will be made with respect to all or a Pro Rata Portion of such Restricted Shares or
Restricted Units and any related Dividend Equivalent Units. In such case, only the Eligible Person’s right to receive payment
with respect to any remaining portion of the Restricted Shares or Restricted Units (and related Dividend Equivalent Units) for
which such Restricted Period was established shall be canceled and forfeited. Any payment required to be made with respect to
an Eligible Person’s Restricted Shares or Restricted Units (and related Dividend Equivalent Units) pursuant to this paragraph
shall be made as soon as practicable after the date of such Eligible Person’s Termination of Service, and shall be made in the
manner specified in Section 5.05.

Notwithstanding the provisions of Section 5.03 or of the above, if an Eligible Person's Termination of Service occurs, for
any reason, prior to the expiration of the Restricted Period which is in effect for an Award of Restricted Shares, the Eligible
Person shall, to the extent that the Eligible Person has forfeited any Restricted Shares in connection with such Termination of
Service, be deemed to forfeit his right to all cash dividends received with respect to the portion of the Restricted Shares
previously awarded to such Eligible Person which have been forfeited. In connection with the forfeiture by an Eligible Person of
the cash dividends received by the Eligible Person with respect to the Restricted Shares previously awarded to the Eligible Person
which have been forfeited, the Eligible Person shall be obligated to pay to the Company, no later than thirty (30) days following
such Eligible Person's Termination of Service, the amount of the dividends received by such Eligible Person which is deemed to
be forfeited pursuant to the provision of the preceding sentence. In connection with the foregoing, if, pursuant to the provisions of
the preceding paragraph, the Committee has provided in the instrument evidencing the Award of Restricted Shares that the
Eligible Person’s right to receive payment for all or a Pro Rata portion of the Restricted Shares will not be forfeited if the Eligible
Person's Termination of Service occurs prior to the end of the

15



Restricted Period established for such Restricted Shares as a result of the Eligible Person's death, Disability or Retirement, as a
result of a termination of the Eligible Person’s employment by the Company without “Cause” or as a result of a termination of the
Eligible Person’s employment by the Eligible Person for a “Good Reason”, the Eligible Person will not forfeit his right to all cash
dividends received with respect to the portion of Restricted Shares which have not been forfeited and such Eligible Person shall
be entitled to retain all or a portion of such cash dividends.

5.07 Notice of Code Section 83(b) Election. A Participant who files an election under Section 83(b) of the Code to
include in gross income the Fair Market Value of any Restricted Shares granted hereunder while such Shares are still subject to
Restrictions shall furnish the Company with a copy of the election so filed by the Participant, within ten days of the filing of such
election with the Internal Revenue Service.

ARTICLE 6
 PERFORMANCE SHARES AND PERFORMANCE UNITS

6.01 Awards of Performance Shares and Performance Units. Subject to the limitations set forth in Article 3 and to the
other terms and conditions of the Plan, Performance Shares or Performance Units may be granted to such Eligible Persons, at
such times, in such amounts, and upon such terms and conditions, as the Committee may determine in its discretion. Performance
Shares and Performance Units shall be granted in accordance with the provisions set forth below.

6.02 Establishment of Performance Goals and Performance Targets. In connection with each Award of Performance
Shares or Performance Units, the Committee shall establish in writing, and the instrument evidencing the grant of such Award
shall specify: (a) the Performance Goal or Goals and the Performance Period that will apply with respect to such Award; (b) the
level or levels of achievement of the Performance Goal or Goals that must be met in order for payment to be made with respect to
the Award; (c) the number of Performance Shares that will be issued and delivered to the recipient of the Award, or the
percentage of the Performance Units (and any related Dividend Equivalent Units) credited to the recipient in connection with the
Award as to which payment will be made, if the Performance Goal or Goals applicable to such Award: (i) have been fully
achieved; (ii) have been exceeded; or (iii) have not been fully achieved but have been achieved at or beyond any minimum or
intermediate level of achievement specified in the instrument evidencing the grant of such Award; and (d) such other terms and
conditions pertaining to the Award as the Committee in its discretion may determine.

6.03 Rights While Performance Shares Remain Subject to Achievement of Performance Goals. Performance Shares
granted to a Participant hereunder may be issued to the Participant as of the Date of Grant as uncertificated shares or as Shares
represented by a stock certificate bearing a legend or legends making appropriate reference to the restrictions on transferability of
such Performance Shares as hereinafter set forth. Until the Performance Period which applies to the Performance Shares expires,
the Performance Shares granted to a Participant which are not certificated shall be held in the Participant’s name in a
bookkeeping account maintained by the Company and Performance Shares granted to a Participant and represented by a stock
certificate shall continue to bear the legend or legends making reference to the restrictions on transferability of such Performance
Shares as hereinafter set forth.
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Until the Performance Period which applies to an award of Performance Shares has expired, the Performance Shares shall
not be sold, assigned, transferred (other than a transfer to the Participant’s Beneficiary occurring by reason of the Participant’s
death), made subject to gift or otherwise disposed of, mortgaged, pledged or otherwise encumbered, whether voluntarily or by
operation of law. A separate account shall be maintained for all Performance Shares granted to a Participant with a Performance
Period ending on the same date.

Except for the restrictions on transferability which apply to Performance Shares, and subject to the forfeiture provisions
applicable under Section 6.10 below, a Participant shall have, with respect to all Performance Shares so held for his account, all
of the rights of a stockholder of the Company, including full voting rights with respect to such Shares and the right to receive
currently with respect to the Participant’s Performance Shares, all dividends and other distributions payable generally on the
Company’s Shares. If any dividends or distributions so payable are paid in Shares, the Shares paid as a dividend or distribution
with respect to a Participant’s Performance Shares shall be subject to the same Performance Goals and provisions relating to
forfeiture as apply to the Performance Shares with respect to which they were paid. Such stock dividend Shares shall themselves
be treated as Performance Shares, and shall be credited to the same account which the Company maintains for those Performance
Shares of the Participant with respect to which such stock dividends or distributions were paid.

Notwithstanding the foregoing, if the instrument evidencing the grant of any Performance Shares to a Participant so
provides, all cash dividends and distributions payable generally on the Company’s Shares that are otherwise payable with respect
to the Performance Shares granted to the Participant shall not be paid currently to the Participant but instead, shall be applied to
the purchase of additional Shares for the Participant’s account. The additional Shares so purchased shall be subject to the same
Performance Goals and provisions relating to forfeiture as apply to the Performance Shares, and shall be credited to the same
account which the Company maintains for those Performance Shares of the Participant with respect to which such dividends or
distributions were paid. The purchase of any such additional Shares shall be made in accordance with such other procedure as
may be specified in the instrument evidencing the grant of the Performance Shares on which such dividends are paid.

6.04 Rights While Performance Units Remain Subject to Achievement of Performance Goals. No Shares shall be
issued at the time an Award of Performance Units is made. Except as provided in the following paragraph or otherwise provided
in the instrument evidencing an Award of Performance Units, a Participant that is the holder of an Award of Performance Units
shall not have any rights of a shareholder with respect to such Performance Units. Performance Units granted to a Participant
hereunder shall be credited to a bookkeeping account maintained by the Company for the Participant. A separate account shall be
maintained for all Performance Units granted to a Participant with a Performance Period ending on the same date and for all
Dividend Equivalent Units that are to be credited to such account in accordance with the following paragraph.

If any dividends or other distributions payable on the Company’s Shares are paid in Shares during any period that a
Participant holds an Award of Performance Units, as of the applicable Dividend Payment Date, a number of additional
Performance Units shall be credited to each account established for the Participant to reflect the number of Performance Units
held by the Participant as of such Dividend Payment Date. The number of such additional Performance Units to be credited
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shall be determined by first multiplying: (a) the total number of Performance Units standing to the Participant’s credit in such
account on the day immediately preceding such Dividend Payment Date (including all Dividend Equivalent Units credited to
such account on all previous Dividend Payment Dates); by (b) the per Share dollar amount of the dividend paid on such Dividend
Payment Date; and then, (c) dividing the resulting amount by the Fair Market Value of one Share on such Dividend Payment
Date. Dividend Equivalent Units awarded pursuant to this paragraph to a Participant that holds an Award of Performance Units
shall have the same Performance Goals and Performance Period as the Performance Units with respect to which such Dividend
Equivalent Units have been awarded.

6.05 Performance Goals for Covered Executives. In the case of any Award of Performance Shares or Performance
Units to any Eligible Person who is a Covered Executive, the Performance Goal or Goals established in connection with such
Award shall be based on one or more of the following business criteria, as determined by the Committee in its discretion: (a) the
attainment of specified levels of, or increases in, the Company’s after-tax or pretax return on stockholder’s equity; (b) the
attainment of specified levels in the fair market value of the Company’s Shares; (c) the attainment of specified levels of growth in
the value of an investment in the Company’s Shares, assuming that all dividends paid on the Company’s Common Stock are
reinvested in additional Shares; (d) the attainment of specified levels of, or increases in, the Company’s pre-tax or after-tax
earnings, profits, net income, or earnings per share; (e) the attainment of specified levels of, or increases in, the Company’s
earnings before income tax, depreciation and amortization (EBITDA); (f) attainment of specified levels of, or increases in, the
Company’s net sales, gross revenues or cash flow from operations; (g) the attainment of specified levels of, or increases in, the
Company’s working capital, or in its return on capital employed or invested; (h) the attainment of specified levels of, or decreases
in, the Company’s operating costs or any one or more components thereof, or in the amount of all or any specified portion of the
Company’s debt or other outstanding financial obligations; and (i) such other business performance criteria as may, from time to
time, be established by the Committee in the instrument which contains the Award of Performance Shares or Performance Units.

Any of the business criteria described in the preceding paragraph which the Committee establishes as a Performance Goal
may be measured either by the performance of the Company and its Affiliates on a consolidated basis, or by the performance of
any one or more of the Company’s subsidiaries, divisions, or other business units, as the Committee in its discretion may
determine. In its discretion, the Committee may also establish Performance Goals, based on any of the business criteria described
in this Section 6.05, that require the attainment of a specified level of performance of the Company, or any of its subsidiaries,
divisions or other business units, relative to the performance of other specified corporations, in order for such Performance Goals
to be met.

The Committee may also, in its discretion, include in any Performance Goal the attainment of which depends on a
determination of the net earnings or income of the Company or any of its subsidiaries, divisions or other business units,
provisions which require such determination to be made by eliminating the effects of any decreases in or charges to earnings for:
(a) the effect of foreign currency exchange rates; (b) any acquisitions, divestitures, discontinuances of business operations,
restructurings, impairments, refinancings or other special charges; (c) the cumulative effect of any accounting changes; and (d)
any “extraordinary items” as determined under generally
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accepted accounting principles, to the extent that such decreases or charges referred to in clauses (a) through (d) of this paragraph
are separately disclosed in the Company’s Annual Report for each fiscal year within the applicable Performance Period.

6.06 Performance Goals for Non-Covered Executives. In the case of Awards of Performance Shares or Performance
Units made hereunder to Eligible Persons who are not Covered Executives, the Performance Goal or Goals applicable to such
Awards shall be such corporate or individual goals as the Committee in its discretion may determine.

6.07 Measurement of Performance. At the end of the Performance Period established in connection with any Award of
Performance Shares or Performance Units, the Committee shall determine the extent to which the Performance Goal or Goals
established for such Award have been met, and shall determine, on that basis, the number of Performance Shares or Performance
Units included in such Award that have been earned and as to which payment will be made pursuant to Section 6.09 below,
subject to the adjustments provided for in Section 6.08 and the forfeiture provisions of Section 6.10. In the case of any Award
granted to a Covered Executive, the issuance of Performance Shares to the Covered Executive shall be subject to Section 162(m)
of the Code.

6.08 Adjustment of Award Amounts. The number of Shares issuable with respect to an Award on the basis of the level
of attainment of the applicable Performance Goals as determined by the Committee under Section 6.07 shall be subject to
adjustment in accordance with the following provisions:

(a) To the extent not inconsistent with the terms of the Plan and if the instrument evidencing the Award so
provides, the number of Shares otherwise issuable with respect to an Award to an Eligible Person who is not a Covered Executive
may be increased or decreased to the extent determined by the Committee in its discretion, based on the Committee’s evaluation
of the Eligible Person’s individual performance or to reflect such other events, circumstances or factors as the Committee in its
discretion deems appropriate in determining the extent to which payment should be made with respect to the Eligible Person’s
Award.

(b) Notwithstanding the provisions of Section 6.08(a) above, the Committee shall not have any authority to
increase the number of Shares otherwise issuable with respect to any Award of Performance Shares or Performance Units to a
Covered Executive. However, if the instrument evidencing an Award to a Covered Executive so provides, the Committee may, in
its discretion, reduce the number of Shares otherwise issuable with respect to such Award: (i) to reflect any decreases in or
charges to earnings that were not taken into account pursuant to clause (a), (b), (c), or (d) of the last paragraph of Section 6.05 in
determining net earnings or income for purposes of any Performance Goal established in connection with such Award; (ii) to
reflect any credits to earnings for extraordinary items of income or gain that were taken into account in determining net earnings
or income for such purposes; (iii) to reflect the Committee’s evaluation of the Covered Executive’s individual performance; or
(iv) to reflect any other events, circumstances or factors which the Committee believes to be appropriate in determining the extent
to which payment should be made with respect to the Covered Executive’s Award.

6.09 Payment of Awards. Payment with respect to that number of Performance Shares or Performance Units subject to
any Award which the Committee has determined under Section 6.07
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above to have been earned, as adjusted to the extent determined by the Committee under Section 6.08, shall be made in
accordance with the following provisions:

(a) In the case of any such Performance Shares, payment shall be made by the issuance and delivery to the
Participant of a stock certificate for the requisite number of such Shares free of the legends making reference to restrictions on
transferability of the Performance Shares provided for by this Plan, or, in the case of Performance Shares which are held as book
entry Shares, the Committee shall cause the restrictions on such book entry Performance Shares to be removed. However, if the
Performance Shares with respect to which payment is to be made include a fractional Share, payment of such fractional Share
shall be made in cash, in an amount equal to the Fair Market Value of such fractional Share determined as of the end of the
Performance Period. Such Shares shall be issued and delivered, and, if applicable, such cash payment shall be made, to the
Participant as soon as practicable after the end of the Performance Period applicable to the Award in question.

(b) In the case of Performance Units, (including related Dividend Equivalent Units), payment shall be made:
(i) by the issuance and delivery to the Participant of a stock certificate for a number of Shares equal to the total number of such
whole Performance Units and related Dividend Equivalent Units; and (ii) by payment in cash for any fractional Unit in an amount
equal to the Fair Market Value of such fractional Unit determined as of the day immediately preceding the date as of which
payment is to be made. Notwithstanding the foregoing, payment for such Performance Units (including related Dividend
Equivalent Units) may be made wholly or partly in cash, in an amount equal to the Fair Market Value of all of the Units and any
fractional Unit as to which a cash payment is to be made, if the instrument evidencing the grant of such Performance Units so
provides. Payment shall be made in such manner and at such time or times as provided in such instrument. Unless otherwise
provided by the instrument evidencing the grant of Performance Units, payment with respect to any part or all of a Participant’s
Performance Units (including any related Dividend Equivalent Units) may be deferred, at the Participant’s election, upon such
terms and conditions as are specified by the Participant, in writing, subject to the restrictions on deferral of compensation
contained in Code Section 409A.

6.10 Termination of Service. Except as the instrument evidencing the grant of Performance Shares or Performance
Units may otherwise provide, upon an Eligible Person’s Termination of Service for any reason prior to the end of the
Performance Period established for any Award of Performance Shares or Performance Units, such Award shall be canceled, all
Performance Shares or Performance Units included in such Award, and all Dividend Equivalent Units that were credited with
respect to such Performance Shares or Performance Units, shall be forfeited, and no payment of any kind shall be made with
respect to such Award.

Notwithstanding the foregoing, if the Committee so determines, in its discretion, the instrument evidencing any such
Award may provide that if the Eligible Person’s Termination of Service occurs as a result of the Eligible Person’s death,
Disability or Retirement, as a result of a termination of the Eligible Person’s employment by the Company without “Cause” or as
a result of a termination of the Eligible Person’s employment by the Eligible Person for a “Good Reason” (in each case, as
“Cause” and “Good Reason” are defined herein or may otherwise be defined in the terms of any employment agreement between
the Company and the Eligible Person or in the instrument evidencing the grant of Performance Shares or Performance Units),
payment will be

20



made at the end of the Performance Period, in accordance with the provisions of Section 6.09, with respect to all or a Pro Rata
Portion of the number of Shares and/or the amount of cash that otherwise would have been payable to the Eligible Person, as
determined in accordance with the provisions of Sections 6.07 and 6.08, if the Eligible Person’s Termination of Service had not
occurred prior to the end of such Performance Period. In such case, only the Eligible Person’s right to receive payment with
respect to any remaining portion of the Performance Shares or Performance Units (and related Dividend Equivalent Units)
included in such Award shall be canceled and forfeited.

Notwithstanding the provisions of Section 6.03 above and notwithstanding the absence of the provisions of this paragraph
from provisions of any instrument containing the provisions of an Award issued prior to the effective date of this Restatement
Effective Date, if an Eligible Person's Termination of Service occurs, for any reason, prior to the expiration of the Performance
Period which is in effect for an Award of Performance Shares, the Eligible Person shall, upon such Termination of Service, be
deemed to forfeit his right to all cash dividends received with respect to the portion of the Performance Shares previously
awarded to such Eligible Person which have been forfeited. In connection with the forfeiture by an Eligible Person of the cash
dividends received by the Eligible Person with respect to the Performance Shares previously awarded to the Eligible Person
which have been forfeited, the Eligible Person shall be obligated to pay to the Company, no later than thirty (30) days following
such Eligible Person's Termination of Service, the amount of the dividends received by such Eligible Person which is deemed to
be forfeited pursuant to the provision of the preceding sentence. In connection with the foregoing, if, pursuant to the provisions of
the preceding paragraph, the Committee has provided in the instrument evidencing the Award of Performance Shares that the
Eligible Person shall have the right to receive payment for Performance Shares awarded to the Eligible Person if the Eligible
Person's Termination of Service occurs prior to the end of the Performance Period established for such Performance Shares as a
result of the Eligible Person's death, Disability or Retirement, as a result of a termination of the Eligible Person’s employment by
the Company without “Cause” or as a result of a termination of the Eligible Person’s employment by the Eligible Person for a
“Good Reason”, the Eligible Person will not forfeit his right to all cash dividends received with respect to the portion of
Performance Shares which have not been forfeited and that such Eligible Person shall be entitled to retain all or a portion of such
cash dividends.

6.11 Notice of Code Section 83(b) Election. A Participant who files an election under Section 83(b) of the Code to
include in gross income the Fair Market Value of any Performance Shares granted hereunder while such Shares are still subject to
achievement of Performance Goals shall furnish the Company with a copy of the election so filed by the Participant within ten
(10) days of the filing of such election with the Internal Revenue Service.

ARTICLE 7
 RIGHTS

7.01 Awards of Rights. (a) Subject to the limitations set forth in Article 3 above and to the other terms and conditions
of the Plan, Rights may be granted under the Plan to any Eligible Person at such times and upon such terms and conditions as the
Committee, in its discretion may determine. Rights shall be granted in accordance with the provisions of this Article 7.
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(b) The terms of the instrument which contains the terms of an Award of Rights shall specify the number of
Shares which shall be used as the basis for determining the value of the Rights at the end of the Appreciation Period and the Base
Price in effect for those Shares.

(c) Rights shall be exercisable at such time and upon such terms as may be established by the Committee in
the instrument setting forth the terms of the Award; provided that, in no event shall the period of time that an Award of Rights is
exercisable extend beyond the ten (10) year period beginning on the Date of Grant.

(d) Rights shall be subject to the same transferability restrictions applicable to all Awards and may not be
transferred during the holder’s lifetime, except to one or more family members as provided in Section 8.02.

(e) The holder of a Right shall not have any stockholder rights with respect to the Shares used to determine the
value of the Right.

7.02 Dividend Equivalent Units. If any dividends or other distributions payable on the Company’s Shares are paid in
Shares during any period that a Participant holds an Award of Rights, as of the applicable Dividend Payment Date, a number of
additional Rights shall be credited to any account established for the Participant to reflect the number of Rights held by the
Participant as of such Dividend Payment Date. The number of such additional Rights to be credited shall be determined by first
multiplying: (a) the total number of Rights standing to the Participant’s credit in such account on the day immediately preceding
such Dividend Payment Date (including all Dividend Equivalent Units credited to such account on all previous Dividend
Payment Dates); by (b) the per share dollar amount of the dividend paid on such Dividend Payment Date; and then (c) dividing
the resulting amount by the Fair Market Value of one Share on such Dividend Payment Date. Additional Rights awarded pursuant
to this Section to a Participant that holds an Award of Rights shall be exercisable at the same time and upon the same terms as the
Rights with respect to which such additional Rights are to be issued; provided that, the Base Price of such rights shall be equal to
the Fair Market Value of a Share, determined as of the applicable Dividend Payment Date.

7.03 Termination of Service. Except as the instrument evidencing the grant of an Award of Rights may otherwise
provide, upon an Eligible Person’s Termination of Service for any reason prior to the expiration of the Appreciation Period which
is in effect for any Right (and related Dividend Equivalent Units) standing to his or her credit immediately prior to such
Termination of Service, the Eligible Person’s right to exercise such Right shall be forfeited and canceled as of the date of such
Termination of Service, and no payment of any kind shall be made with respect to such Right and related Dividend Equivalent
Units.

Notwithstanding the foregoing, if the Committee so determines, in its discretion, the instrument evidencing the Award of
such Right may provide that if the Eligible Person’s Termination of Service occurs as a result of the Eligible Person’s death,
Disability or Retirement, as a result of a termination of the Eligible Person’s employment by the Company without “Cause” or as
a result of a termination of the Eligible Person’s employment by the Eligible Person for a “Good Reason” (in each case, as
“Cause” and “Good Reason” are defined herein or may otherwise be defined in the terms of any employment agreement between
the Company and the Eligible Person or in the instrument evidencing the grant of Rights), payment will be made with respect to
all or a Pro
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Rata Portion of such Right and any related Dividend Equivalent Units. In such case, only the Eligible Person’s right to receive
payment with respect to any portion of the Right (and related Dividend Equivalent Units) which has been forfeited shall be
canceled and forfeited. Any payment required to be made with respect to an Eligible Person’s Right (and related Dividend
Equivalent Units) pursuant to this paragraph shall be made as soon as practicable after the date of such person’s Termination of
Service, and shall be made in the manner specified in Section 7.04.

7.04 Payment of Awards. In the case of Rights, (including related Dividend Equivalent Units), payment shall be made:
(a) by the issuance and delivery to the Participant of a stock certificate for, or crediting to a book entry account for the Participant
of, a number of Shares having a Fair Market Value on the date the Rights are exercised equal to: (i) the aggregate Fair Market
Value of the Shares used as the basis for determining the value of the Rights being exercised, determined as of the date the Rights
are exercised; minus (ii) the aggregate Base Price in effect for the Rights being exercised; and (b) by payment in cash for any
fractional Shares which would be issued using the formula contained in (a) above. Issuance of certificates for Shares shall be
made in such manner and at such time or times as provided in such instrument. Unless otherwise provided by the instrument
evidencing the grant of Rights, issuance of certificates for Shares with respect to any part or all of a Participant’s Rights
(including any related Dividend Equivalent Units) may be deferred, at the Participant’s election, upon such terms and conditions
as are specified by the Participant, in writing, subject to the restrictions on deferral of compensation contained in Code Section
409A.

ARTICLE 8
TRANSFERABILITY OF AWARDS

8.01 Restrictions on Transfers. Except as otherwise provided by Section 8.02 below: (a) any Option granted to an
Eligible Person under the Plan shall be nontransferable and may be exercised during the Eligible Person’s lifetime only by the
Eligible Person; (b) any Restricted Shares, Restricted Units, Performance Shares, Performance Units and Rights granted to an
Eligible Person under the Plan shall not be transferable by the Eligible Person during his or her lifetime; and (c) a Participant’s
right to receive payment of Shares or cash with respect to any Award granted to the Participant under the Plan shall not be subject
in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment, or garnishment by
creditors of the Participant.

8.02 Permitted Transfers. Notwithstanding the provisions of Section 8.01 above, if the instrument evidencing the grant
of any Award so provides, the recipient of such Award may transfer his or her rights with respect to such Award, or any portion
thereof, to any “family member” of the recipient, as that term is defined in the General Instructions to Form S‑8 promulgated by
the Securities and Exchange Commission under the Securities Act of 1933, as amended, subject to such limitations, terms and
conditions as may be specified in such instrument.

ARTICLE 9
 EFFECTS OF CHANGE IN CONTROL

9.01 Change in Control. (a) The occurrence of a Change in Control shall not accelerate the time for payment of any
Awards outstanding on the date the Change in Control occurs and shall not
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cause any Awards or any portion of any Awards which are forfeitable on the date the Change in Control occurs to become non-
forfeitable (vested) if the Acquiror agrees to assume or continue the obligations of the Company under the terms of all Awards
which are outstanding on the date the Change in Control occurs (which assumption or agreement to continue such Awards shall
not require the consent of any Participant) or the Acquiror issues new or substitute awards (each such new or substitute Award
being hereinafter an “Alternative Award”) which satisfy the following criteria: (i) the Alternative Award must be based on stock
which is traded on an established securities market, or which will be so traded within thirty (30) days of the Change in Control;
(ii) the Alternative Award must provide the Participant with rights and entitlements substantially equivalent to or better than the
rights, terms and conditions applicable under such Award, including, but not limited to, an identical or better exercise schedule;
and (iii) the Alternative Award must have economic value substantially equivalent to the value of such Award (determined at the
time of the Change in Control).

(b) Notwithstanding any other provision in the Plan to the contrary, if, in connection with the occurrence of a
Change in Control, the Merger Sale Agreement entered into by the Company in connection with the Change in Control does not
provide for the assumption by the Acquiror of the obligations of the Company under the terms of any outstanding Awards and
does not provide for the issuance by the Acquiror of Alternative Awards (in each case, as contemplated by Section 9.01(a) above
hereof), upon the occurrence of the Change in Control, the following provisions shall apply:

(i) Each Option outstanding on the day immediately preceding the date on which the Change in
Control occurs shall be converted to a right to receive an Option Cash Out Payment. Payment of the Option Cash Out Payment
shall be made to the holder of the Option in one lump sum payment, less applicable withholding taxes, on the date on which the
Change in Control occurs.

(ii) Each Right outstanding on the day immediately preceding the date on which the Change in Control
occurs shall be converted to a right to receive a Right Cash Out Payment. Payment of the Right Cash Out Payment shall be made
to the holder of the Right in one lump sum payment, less applicable withholding taxes, on the date on which the Change in
Control occurs.

(iii) The Restricted Periods applicable to all Restricted Shares and Restricted Units (including any
related Dividend Equivalent Units) granted to a Participant hereunder that are still outstanding on the day immediately preceding
the date on which such Change in Control occurs shall expire on such date; all Restrictions applicable to such outstanding
Restricted Shares, Restricted Units and related Dividend Equivalent Units shall lapse on such date; and the Participant’s rights to
receive delivery or payment with respect to all such outstanding Restricted Shares, Restricted Units and related Dividend
Equivalent Units shall become nonforfeitable as of such date. Payment with respect to such outstanding Restricted Shares,
Restricted Units and related Dividend Equivalent Units shall be made on the date the Change in Control occurs. Unless the
Committee determines that payment with respect to Restricted Shares and Restricted Units is to be made in the form of a cash
payment instead of the issuance and delivery of Shares, the Company shall take whatever steps are necessary to cause all such
Restricted Shares and Shares attributable to Restricted Units to be issued to the applicable Participants, and to be treated as
outstanding, as of the date the Change in Control occurs.
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(c) The Performance Periods applicable to all Performance Shares and Performance Units (including any
related Dividend Equivalent Units) granted to a Participant hereunder that are still outstanding on the day immediately preceding
the date on which such Change in Control occurs shall end on such date; all Performance Goals that were established in
connection with the Award of such Performance Shares or Performance Units shall be deemed to have been satisfied in full as of
such date at the targeted level of performance established for such Performance Shares or such Performance Units; the number of
Performance Shares or the percentage of the Performance Units as to which payment is to be made in the event the Performance
Goal or Goals applicable to the Award of such Shares or Units are met at the targeted level of performance, as specified in the
instrument evidencing the grant of such Award, shall be deemed to be earned in full as of such date; and the Participant shall
acquire on such date a nonforfeitable right to receive payment with respect to such number of Performance Shares (including any
cash payment for dividends payable thereon, if the instrument evidencing the grant of such shares provides for such cash
payment), or with respect to such percentage of the Performance Units (and any related Dividend Equivalent Units), determined
without any adjustment under Section 6.09(a) or (b). Payment with respect to such Performance Shares, Performance Units and
related Dividend Equivalent Units shall be made on the date the Change in Control occurs. Unless the Committee determines that
payment with respect to such Performance Shares and Performance Units is to be made in the form of a cash payment instead of
by the issuance and delivery of Shares, the Company shall take whatever steps are necessary to cause all such Performance
Shares and Shares attributable to Performance Units to be issued to the applicable Participants, and to be treated as outstanding,
as of the date the Change in Control occurs.

ARTICLE 10
 COMPLIANCE WITH CODE SECTION 409A

10.01 In General. This Article 10 is intended to comply with final regulations promulgated under Code Section 409A. If
and to the extent that an amount which is payable with respect to any Award made pursuant to the terms of this Plan is
determined to be deferred compensation within the meaning of Code Section 409A, notwithstanding any contrary provision of
this Plan or any Award or in any instrument pursuant to which an Award is granted under the Plan (an “Award Instrument”),
payment of such deferred compensation shall only be made in a manner which complies with the requirements of Code Section
409A and the regulations promulgated thereunder.

10.02 409A Excluded Stock Rights. All Non-Qualified Stock Options and Rights awarded under the Plan are intended
not to provide for the deferral of compensation, in accordance with Treas. Reg. §1.409A-1(b)(5)(i)(A) and (B) (said Awards are
hereinafter referred to as “409A Excluded Stock Rights”), except where an Award Instrument states explicitly that the Award is
intended to provide for a deferral of compensation (such Award is hereinafter referred to as a “409A Non-Excluded Stock
Right”). Accordingly, the Plan shall be construed, and may be amended, in such manner as will ensure that 409A Excluded Stock
Rights remain excluded from the application of Code Section 409A. Without limiting the generality of the foregoing:

(a) no 409A Excluded Stock Right shall be awarded with an exercise price that is less than the Fair Market
Value of the Common Stock on the Date of Grant where Fair Market Value is determined in a manner permitted under Treas.
Reg. §1.409A-1(b)(5)(iv);
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(b) no 409A Excluded Stock Right shall be modified, extended or exchanged for a new Award if such
modification, extension or exchange would cause the 409A Excluded Stock Right to become (or be replaced by) a 409A Non-
Excluded Stock Right or other Award that is subject to Code Section 409A;

(c) a 409A Excluded Stock Right shall expire no later than its original expiration date and, if a Excluded Stock
Right would expire after its original expiration date, because the Participant has died or otherwise become unable to exercise the
Stock Right due to a mental or physical disability, the Stock Right shall be deemed exercised by the owner thereof on the day
preceding its original expiration date if the then Fair Market Value of the Common Stock exceeds the exercise price;

(d) any extension of a 409A Excluded Stock Right, whether pursuant to a provision of the Plan or an exercise
of Committee discretion, shall not extend the term of the Award beyond the earlier of (i) the original expiration date stated in the
Award Instrument, or (ii) the tenth anniversary of the Award;

(e) no 409A Excluded Stock Right shall permit the deferral of compensation beyond the date of exercise;

(f) no dividends shall be paid or credited on a 409A Excluded Stock Right that would have the effect of
reducing the exercise price of the 409A Excluded Stock Right below Fair Market Value of the Common Stock on the Date of
Grant in violation of Code Section 409A and the Treas. Reg. §1.409A-1(b)(5)(i)(E); and

(g) any Common Stock, cash or other consideration to be transferred to the Participant in connection with the
exercise of the 409A Excluded Stock Right shall be transferred as soon as practicable and in all events within 30 days following
the exercise date and the Participant shall have no right to determine the calendar year in which such transfer occurs.

10.03 409A Non-Excluded Stock Rights. If an Award Instrument states explicitly that the Non-Qualified Stock Option or
the Right granted thereunder is intended to provide for a deferral of compensation in accordance with Treas. Reg. §1.409A-1(b)
(5)(i)(C) (such Award is hereinafter referred to as “409A Non-Excluded Stock Right”), the Award Instrument shall be deemed to
incorporate the terms and conditions necessary to avoid inclusion of the Award in the Participant’s gross income pursuant to
Section 409A(a)(1) of the Code and the Plan and Award Instrument shall be interpreted in accordance with Section 409A of the
Code and the regulations and other interpretive guidance issued thereunder so as to avoid the inclusion of the Award in gross
income pursuant to Section 409A(a)(1) of the Code. Without limiting the generality of the foregoing:

(a) the Award Instrument shall specify that the 409A Non-Excluded Stock Right will expire on the last day of
the calendar year in which the 409A Non-Excluded Stock Right becomes exercisable, and that any Common Stock, cash or other
consideration to be transferred to the Participant in connection with the exercise of the 409A Non-Excluded Stock Right shall be
transferred to the Participant on or before March 15 of the calendar year following the calendar year in which the 409A Non-
Excluded Stock Right becomes exercisable;
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(b) the date on which the 409A Non-Excluded Stock Right becomes exercisable may not be accelerated except
as may be permitted under Treas. Reg. §1.409A-3(j); and

(c) in the case of a 409A Non-Excluded Stock Right that becomes exercisable as a result of the separation
from service of a Participant who is a “specified employee” within the meaning of Treas. Reg. §1.409A-1(i) as applied by the
Company, no Common Stock, cash or other consideration shall be transferred to the Participant in connection with the exercise of
the 409A Non-Excluded Stock Right until the day following the 6-month anniversary of the Participant’s separation from service.

10.04 409A Excluded Current Property Transfers. Restricted Shares and Performance Shares (“Current Property
Transfers”) awarded under the Plan are intended not to provide for the deferral of compensation, in accordance with Treas. Reg.
§1.409A-1(b)(6) (said Awards are hereinafter referred to as “409A Excluded Current Property Transfers”), unless the Award
Instrument states explicitly that the Award is intended to provide for a deferral of compensation (such an Award is hereinafter
referred to as “409A Non-excluded Current Property Transfer”). Accordingly, the Plan shall be construed, and may be amended,
to ensure that 409A Excluded Current Property Transfers remain excluded from the application of Code Section 409A. Without
limiting the generality of the foregoing, no Award Instrument shall provide for or permit the deferral of compensation resulting
from a 409A Excluded Current Property Transfer beyond the date on which the 409A Excluded Current Property Transfer would
otherwise become includable in gross income in accordance with the rules of Code Section 83 (or would have become includable
but for the exercise of an election under Code Section 83(b)).

10.05 409A Non-Excluded Current Property Transfers. If, under the terms of an Award Instrument, a Current Property
Transfer would be deemed to be a deferral of compensation under Section 409A of the Code (such Award is hereinafter referred
to as “409A Non-Excluded Current Property Transfer”), the Award Instrument shall be deemed to incorporate the terms and
conditions necessary to avoid inclusion of the Award in the Participant’s gross income pursuant to Section 409A(a)(1) of the
Code and the Plan and Award Instrument shall be interpreted in accordance with Section 409A of the Code and the regulations
and other interpretive guidance issued thereunder so as to avoid the inclusion of the Award in gross income pursuant to Section
409A(a)(1) of the Code. Without limiting the generality of the foregoing:

(a) the Award Instrument shall specify one or more dates or events permitted under Code Section 409A(a)(2)
(A) at which time the Award will be settled in cash or vested property;

(b) the Award Instrument shall specify the manner in which the Award will be paid (e.g., lump sum or
installments) and the dates on or periods within which payment will occur;

(c) the date of settlement of the Award shall not be accelerated except as otherwise permitted under Treas.
Reg. §1.409A-3(j); and

(d) in the case of a 409A Non-excluded Current Property Transfer that becomes payable as a result of the
separation from service of a Participant who is a “specified employee” within the meaning of Treas. Reg. §1.409A-1(i) as applied
by the Company, no cash or property
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shall be paid to the Participant in connection with the settlement of the Award until the day following the 6-month anniversary of
the Participant’s separation from service.

10.06 409A Excluded Future Property Transfers. Any Awards permitted under the Plan other than those referred to in
Sections 10.02, 10.03, 10.04 and 10.05 including, but not limited to, Restricted Units and Performance Units (“Future Property
Transfers”), are intended not to provide for the deferral of compensation, in accordance with the short-term deferral rule set forth
in Treas. Reg. §1.409A-1(b)(4) (said Awards are hereinafter referred to as “409A Excluded Future Property Transfers”) unless the
terms of the Award Instrument, the Future Property Transfer would be deemed to result in a deferral of compensation under
Section 409A of the Code (such an Award is hereinafter referred to as a “409A Non-excluded Future Property Transfer”).
Accordingly, the Plan shall be construed, and may be amended, to ensure that 409A Excluded Future Property Transfers remain
excluded from the application of Code Section 409A. Without limiting the generality of the foregoing, the Award Instrument
shall provide (or shall be construed to provide) that a 409A Excluded Future Property Transfer must be settled in cash or vested
property on or before March 15 of the calendar year following the calendar year in which the 409A Excluded Future Property
Transfer ceased to be subject to a substantial risk of forfeiture within the meaning of Treas. Reg. §1.409A-1(b)(4).

10.07 409A Non-excluded Future Property Transfers. If, under the terms of an Award Instrument, a Future Property
Transfer would be deemed to result in a deferral of compensation in accordance with Treas. Reg. §1.409A-1(b)(4) (“409A Non-
excluded Future Property Transfer”), the Award Instrument shall be deemed to incorporate the terms and conditions necessary to
avoid inclusion of the Award in the Participant’s gross income pursuant to Section 409A(a)(1) of the Code and the Plan and
Award Instrument shall be interpreted in accordance with Section 409A of the Code and the regulations and other interpretive
guidance issued thereunder so as to avoid the inclusion of the Award in gross income pursuant to Section 409A(a)(1) of the Code.
Without limiting the generality of the foregoing:

(a) the Award Instrument shall specify one or more dates or events permitted under Code Section 409A(a)(2)
(A) at which time the Award will be settled in cash or vested property;

(b) the Award Instrument shall specify the manner in which the Award will be paid (e.g., lump sum or
installments) and the dates on or periods within which payment will occur;

(c) the date of settlement of the Award shall not be accelerated except as otherwise permitted under Treas.
Reg. §1.409A-3(j); and

(d) in the case of a 409A Non-excluded Future Property Transfer that becomes payable as a result of the
separation from service of a Participant who is a “specified employee” within the meaning of Treas. Reg. §1.409A-1(i) as applied
by the Company, no cash or property shall be paid to the Participant in connection with the settlement of the Award until the day
following the 6-month anniversary of the Participant’s separation from service.

10.08 Authority To Amend Plan And/Or Award Instrument. Notwithstanding any provision of the Plan to the contrary, in
the event that the Committee determines that any Award may be
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subject to Section 409A of the Code and related Department of Treasury guidance (including such Department of Treasury
guidance as may be issued after the date of this Plan amendment), the Committee may adopt such amendments to the Plan and/or
the applicable Award Instrument as the Committee determines are necessary or appropriate to (1) exempt the Award from Section
409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the Award, or (2) comply
with the requirements of Section 409A of the Code and related Department of Treasury guidance.

10.09 Protection of the Committee and Others. Notwithstanding the foregoing provisions of this Article 10, neither the
Company, nor any officer, employee, director or agent of the Company or any affiliate of the Company, nor any member of the
Committee, shall have any liability to any Participant on account of an Award hereunder being taxable under Code Section 409A
regardless of whether such person could have taken action to prevent such result and failed to do so. To the extent permitted by
law, the Company shall indemnify and defend any officer, employee, director or agent of the Company or of any affiliate of the
Company, and any member of the Committee, from any claim based on an Award becoming taxable under Code Section 409A
resulting from such person’s action taken, or action failed to be taken, in connection with the Plan or any Award Instrument.

ARTICLE 11
 ADMINISTRATION

11.01 Administration of the Plan. The Board of Directors has delegated to the Committee the authority to administer the
Plan in accordance with its terms. Except as otherwise specifically provided in the Plan, the Plan shall be administered: (i) by the
Compensation Committee with respect to all matters pertaining to Awards that may be made or granted or that have been made or
granted: (A) to members of the Board of Directors; (B) to any Eligible Person who is not an Employee; and (C) except as
provided in clause (ii) below, to any Eligible Person who is an Employee; and (ii) by the Compensation Administration
Committee with respect to those specific matters pertaining to Awards to Employees who are not Executive Officers that are
within the scope of the authority granted to the Compensation Administration Committee under Section 11.04 below or delegated
by the Compensation Committee to the Compensation Administration Committee pursuant to Section 11.05 below. No Covered
Individual shall be liable for any action or determination made in good faith with respect to the Plan or any Award granted under
the Plan. The Company shall, to the maximum extent permitted by applicable law and the Certificate of Incorporation and By-
laws of the Company, indemnify and hold each Covered Individual harmless from and against any loss, cost or expense
(including reasonable attorney fees) or liability (including any amount paid in settlement of a claim with the approval of the
Company) arising out of any act or omission to act in connection with the Plan or any Award granted pursuant to the Plan. Such
indemnification shall be in addition to any rights of indemnification such individuals may have under applicable law or under the
Certificate of Incorporation and By-laws of the Company.

11.02 The Committee’s Power and Authority. In addition to the responsibilities and powers assigned to the Committee
elsewhere in the Plan, the Committee shall have the authority, in its discretion, to establish, from time to time, guidelines or
regulations for the administration of the Plan, to interpret the Plan, and to make all determinations it considers necessary or
advisable for the administration of the Plan. All decisions, actions or interpretations of the Committee under the Plan shall be
final, conclusive and binding upon all parties.
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The Committee may designate Employees of the Company and professional advisors to assist the Committee in its
administration of the Plan and may grant authority to Employees of the Company to execute agreements or other documents on
behalf of the Committee in connection with the administration of the Plan. The Committee may employ such legal counsel,
consultants and agents as it may deem desirable for the administration of the Plan and may rely upon any advice and any
computation received from any such counsel, consultant or agent. The Company shall pay all expenses and costs incurred by the
Committee for the engagement of any such counsel, consultant or agent.

11.03 Modification of Awards. (a) To the extent not inconsistent with the terms of the Plan or any provision of applicable
law (including, but limited to Code Section 409A), the Committee, in its discretion, may waive or modify any of the terms and
conditions set forth in the instrument evidencing the grant of any Award made to a Participant hereunder; provided that, in no
event shall the Committee waive or modify the terms and conditions of any Award in a manner which would accelerate the time
at which an Eligible Person’s rights under an Award become non-forfeitable or in a manner which would accelerate the time
which is otherwise provided for under the terms of any Award, at which an Eligible Person would be entitled to receive any
payment of cash or Shares as contemplated by the Award.

(b) Notwithstanding the foregoing, no waiver or amendment may be authorized or directed by the Committee
pursuant to this Section 11.03 without the consent of the Participant if it would adversely affect, to any material extent, any of the
rights or obligations of the Participant with respect to such Award. In addition, no such waiver or amendment may be authorized
or directed by the Committee pursuant to this Section 11.03 with respect to any Option, Restricted Shares or Restricted Units,
Performance Shares or Performance Units or Rights awarded to any Covered Executive, if such waiver or amendment would
cause the delivery of Shares or the payment of any cash amounts that are made with respect to such Award to fail to be deductible
for federal income tax purposes pursuant to the applicable provisions of Section 162(m) of the Code and the regulations issued
thereunder.

(c) The awards issued and outstanding under the 2015 Plan shall remain in effect pursuant to the terms of such
award and the 2015 Plan.

11.04 Power and Authority of the Compensation Administration Committee. With respect to such number of Shares as
the Compensation Committee may in its discretion determine to be available from time to time for the grant of Awards in any
form to Employees who are not Executive Officers, the Compensation Administration Committee shall have the authority: (a) to
determine which of such Employees shall receive Awards in each form; (b) to determine the time or times when Awards in such
form shall be made to such Eligible Employees; (c) to determine the number of Shares that will be subject to any Option, or the
number of Restricted Shares, Restricted Units, Performance Shares, Performance Units or Rights, to be included in any Award to
any such Employee; (d) with respect to any Award of Performance Shares or Performance Units made to any such Employees, to
make all determinations which the Committee is authorized to make with respect to such Award under the provisions of Section
6.02, Section 6.07 and Section 6.09(a); and (e) with respect to any Awards made to any such Employees pursuant to the
Compensation Administration Committee’s exercise of the authority granted to it under this Section 11.04, to exercise all of the
authority and powers granted to the Committee under Section 11.02 above and under the second
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paragraph of Section 11.05 below, but only to the extent that any such exercise by the Compensation Administration Committee
is not inconsistent with any action taken by the Compensation Committee, or with any determination, decision or interpretation of
the Plan made by the Compensation Committee, under Section 11.02 above or any delegation made by the Compensation
Committee under the second paragraph of Section 11.05 below.

Except for the matters specified in the foregoing paragraph and any additional matters pertaining to Awards to Employees
who are not Executive Officers with respect to which authority has been granted to the Compensation Administration Committee
pursuant to this Section 11.04, the Compensation Administration Committee shall not have any of the authority or powers
otherwise granted to the Compensation Committee under any other provisions of the Plan.

The Compensation Committee in its discretion may at any time, by resolution duly adopted by it and without any
amendment of the Plan, revoke or modify in any manner or respect the authority and powers granted to the Compensation
Administration Committee under this Section 11.04.

11.05 Delegation. In addition to the authority and powers granted to the Compensation Administration Committee under
Section 11.04 above, the Compensation Committee in its discretion may, by resolution duly adopted by it, delegate to the
Compensation Administration Committee authority with respect to such other matters pertaining to Awards to Employees who
are not Executive Officers as the Compensation Committee may specify in such resolution. Any authority so delegated to the
Compensation Administration Committee may be revoked or modified by the Compensation Committee, in whole or in part, at
any time.

The Committee may delegate any ministerial or non-discretionary function pertaining to the administration of the Plan to
any one or more officers or other employees of the Company or any of its Affiliates.

11.06 Non-U.S. Participants. In order to comply with any applicable provisions of local law and regulations in any
foreign country in which the Company or any of its Affiliates operates, the Committee may in its sole discretion: (a) modify the
terms and conditions of Awards granted under the Plan to Eligible Persons located in such foreign country; (b) establish subplans
with such modifications to the terms of the Plan as it determines to be necessary or appropriate under the circumstances
applicable in such foreign country; or (c) take any other action that it deems necessary or appropriate in order to comply with, or
obtain any exemptions from the applicability of, the local laws and regulations in such foreign country.

11.07 Designation and Change of Beneficiary. Each Participant shall file with the Committee, or with such Employee of
the Company who has been designated by the Committee to receive same, a written designation of one or more persons as the
Beneficiary who shall be entitled to receive any Shares or cash amount payable with respect to any Award upon or after the
Participant’s death. A Participant may, from time to time, revoke or change his or her Beneficiary designation without the consent
of any previously designated Beneficiary by filing a new designation with the Committee or its designee. The last such
designation received by the Committee or its designee shall be controlling; provided, how-ever, that no designation, or change or
revocation thereof, shall be effective unless received by the Committee prior to the Participant’s death, and in
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no event shall it be effective as of a date prior to such receipt. If at the date of a Participant’s death, there is no designation of a
Beneficiary in effect for the Participant pursuant to the provisions of this Section 11.07, or if no Beneficiary designated by the
Participant in accordance with the provisions hereof survives to receive any Shares or cash amount pay-able under the Plan with
respect to the Participant after his or death, the Participant’s estate shall be treated as the Participant’s Beneficiary for purposes of
the Plan.

11.08 Taxes. Notwithstanding any other provision of the Plan, the Company and each of its Affiliates may make such
provisions and take such steps as it may deem necessary or appropriate for the withholding of all federal, state and local taxes
required by law to be withheld with respect to the exercise of any Option or with respect any payments to be made in respect of
any other form of Award granted to a Participant under the Plan, including but not limited to: (a) deducting the amount of taxes
so required to be withheld from any other compensation or other amounts then or thereafter payable to the Participant, and/or (b)
withholding delivery of any Shares or payment of any cash amount otherwise required to be delivered or paid to the Participant
with respect to the exercise of such Option, or with respect to such other form of Award, until the amount of taxes so required to
be withheld has been paid in full to the Company or any of its Affiliated Companies. With the approval of the Compensation
Committee and subject to such terms and conditions as it may require, such amount may be paid in Shares previously owned by
the Participant, or by the surrender of a portion of the Shares that otherwise would be delivered or paid to such Participant with
respect to his or her Award, or by a combination of payments in cash and Shares.

11.09 Amendment or Termination. The Board of Directors may, with prospective or retroactive effect, amend, suspend
or terminate the Plan or any portion thereof at any time; provided, however, that: (a) no amendment, suspension or termination of
the Plan shall, without the Participant’s written consent, adversely affect the rights of any Participant with respect to any Awards
previously granted to the Participant; and (b) no amendment which constitutes a “material revision” of the Plan, as the term
material revision is defined in the applicable NASDAQ rules, shall be effective unless approved by the stockholders of the
Company in the manner required by such rules and by applicable law.

11.10 Participant Rights Unsecured. A Participant shall have the status of a general unsecured creditor of the Company
with respect to his or her right to receive any cash payment provided for by the instrument containing the terms of any Award
made pursuant to the Plan. The Plan and the instrument containing the terms of any Award providing for the payment of cash
shall constitute a mere promise by the Company to make payments in the future of the benefits provided for therein. It is intended
that the arrangements reflected in the Plan be treated as unfunded for tax purposes, as well as for purposes of any applicable
provisions of Title I of ERISA.

11.11 Terms of Employment Not Affected. Neither the Plan nor any Award granted to a Participant hereunder or any
other action taken in connection with the Plan shall be construed as giving any Participant any right to be retained in the
employment of the Company or any of its Affiliates. In addition, the Plan, any Award granted to a Participant hereunder and any
other action taken by the Committee pursuant to the Plan shall not be deemed or construed to interfere with the right of the
Company or any of its Affiliates to terminate a Participant’s employment or service at any time subject, however, to the
Participant’s rights under any employment contract in effect between the Participant and the Company or any of its Affiliates.
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No Award made to a Participant under the Plan, and no payment made with respect to such Award, shall be considered as
compensation or wages payable to the Participant for purposes of determining the amount of contributions or benefits the
Participant may be entitled to receive under any employee benefit plan of the Company or any of its Affiliates, except as
specifically provided in such plan or as otherwise determined by the Board of Directors.

11.12 Successors. The obligations of the Company under the Plan shall be binding upon any successor Company or
organization resulting from the merger, consolidation or other reorganization of the Company, or upon any successor Company or
organization succeeding to substantially all of the assets and business of the Company. The Company agrees that it will make
appropriate provision for the preservation of Participants’ rights under the Plan in any agreement or plan which it may enter into
or adopt to effect any such merger, consolidation, reorganization or transfer of assets.

11.13 Binding Effect. The provisions of the Plan and the terms and conditions contained in the instrument evidencing
any Award made to a Participant hereunder shall be binding upon the Participant, his or her successors and permitted transferees.

11.14 Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of New
York without reference to its conflicts of law principles.

11.15 Effective Date. This Plan was originally effective as of May 7, 2018. This amendment and restatement of the Plan
was approved by the Board of Directors on March 20, 2023 and, subject to approval by the stockholders of the Company at the
annual meeting of the Company’s stockholders to be held May 3, 2023 and, upon execution by an authorized officer of the
Company, shall be effective as of May 3, 2023. In the event that the terms of this amendment and restatement of the Plan are not
approved by the stockholders of the Company, this amendment and restatement of the Plan shall not become effective.

IN WITNESS WHEREOF, Gibraltar Industries, Inc. has caused this amendment and restatement of the Plan to be
executed as of the 3rd day of May, 2023.

GIBRALTAR INDUSTRIES, INC.

By:     /s/ Jeffrey J. Watorek
    Jeffrey J. Watorek
    Vice President and Treasurer
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