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

(e) As disclosed in our 2024 Proxy Statement filed with the Securities and Exchange Commission on April 3, 2024 (the "Proxy Statement"), in March
2024, the Board of Directors of Northrop Grumman Corporation (the "Company") approved the Northrop Grumman 2024 Long-Term Incentive Stock Plan
(the "2024 Plan"), subject to shareholder approval at the Company's Annual Meeting of Shareholders held on May 15, 2024 (the "2024 Annual Meeting").
At the 2024 Annual Meeting, shareholders considered and approved the 2024 Plan. A description of key features of the 2024 Plan is attached as Appendix
B to the Proxy Statement and incorporated herein by reference, which description is qualified in its entirety by the full text of the 2024 Plan that is attached
hereto as Exhibit 10.1 and incorporated herein by reference.

ITEM 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
As disclosed in our Proxy Statement, the Board of Directors of the Company approved an amendment (the "Amendment") to the Company's Amended and
Restated Certificate of Incorporation to provide for the elimination of personal liability of certain officers for monetary damages for breach of certain
fiduciary duties as an officer, to the extent permitted by the Delaware General Corporation Law, subject to shareholder approval at the 2024 Annual
Meeting. At the 2024 Annual Meeting, shareholders considered and approved the Amendment. The Company has filed with the Secretary of State of
Delaware a certificate of amendment that reflects the Amendment, which was effective upon filing. Following the filing of the certificate of amendment,
the Company filed with the Secretary of State of Delaware a Restated Certificate of Incorporation that reflects the Amendment, which became effective
upon filing.

The Restated Certificate of Incorporation that reflects the approved Amendment is filed as Exhibit 3.1 to this Report.

ITEM 5.07. Submission of Matters to a Vote of Security Holders.
At the 2024 Annual Meeting, shareholders considered and approved the five proposals that management presented, each of which is described in more
detail in the Proxy Statement.

The results detailed below for the proposals presented at the 2024 Annual Meeting represent the final voting results as certified by the Inspectors of
Election.

Management Proposals
Proposal 1

The shareholders elected the following thirteen directors: Kathy J. Warden, David P. Abney, Marianne C. Brown, Ann M. Fudge, Madeleine A. Kleiner,
Arvind Krishna, Graham N. Robinson, Kimberly A. Ross, Gary Roughead, Thomas M. Schoewe, James S. Turley, Mark A. Welsh III and Mary A.
Winston.

Director For Against Abstain Broker Non-Vote
Kathy J. Warden 114,844,465 4,338,565 433,300 13,239,453
David P. Abney 112,339,033 6,684,432 592,865 13,239,453
Marianne C. Brown 116,002,695 3,045,266 568,369 13,239,453
Ann M. Fudge 116,942,280 2,070,216 603,834 13,239,453
Madeleine A. Kleiner 114,425,955 4,591,282 599,093 13,239,453
Arvind Krishna 116,533,094 2,505,651 577,585 13,239,453
Graham N. Robinson 116,413,138 2,584,185 619,007 13,239,453
Kimberly A. Ross 116,828,529 2,159,201 628,600 13,239,453
Gary Roughead 115,721,416 3,308,631 586,283 13,239,453
Thomas M. Schoewe 115,700,273 3,310,992 605,065 13,239,453
James S. Turley 104,875,444 14,156,190 584,696 13,239,453
Mark A. Welsh III 117,834,741 1,186,618 594,971 13,239,453
Mary A. Winston 115,520,259 3,460,612 635,459 13,239,453



Proposal 2

The shareholders approved, on an advisory basis, the compensation of the Company's named executive officers, with a vote of:

For Against Abstain Broker Non-Vote
111,978,367 6,734,052 903,911 13,239,453

Proposal 3

The shareholders ratified the appointment of Deloitte & Touche LLP as the Company's independent auditor for the fiscal year ending December 31, 2024
with a vote of 127,336,041 shares for, 5,045,391 shares against and 474,351 abstentions.

Proposal 4

The shareholders approved management's proposal to eliminate the personal liability of officers for monetary damages for breach of certain fiduciary duties
as permitted by Delaware law, with a vote of:

For Against Abstain Broker Non-Vote
100,886,043 17,668,284 1,062,003 13,239,453

Proposal 5

The shareholders approved the 2024 Long-Term Incentive Stock Plan, with a vote of:

For Against Abstain Broker Non-Vote
114,469,555 4,419,417 727,358 13,239,453

Shareholder Proposals
Proposal 6

The shareholders did not approve the shareholder proposal to annually conduct an evaluation and issue a report describing the alignment of the Company's
political activities with its human rights policy.

For Against Abstain Broker Non-Vote
8,409,395 109,381,565 1,825,370 13,239,453

Proposal 7

The shareholders did not approve the shareholder proposal to provide for an independent board chair.

For Against Abstain Broker Non-Vote
29,671,408 89,025,465 919,457 13,239,453

The Board of Directors will carefully consider the shareholders' input on these proposals and feedback received in the course of shareholder engagement.

ITEM 9.01. Financial Statements and Exhibits.



(d)  Exhibits  
   
  Exhibit No. Description

3.1 Restated Certificate of Incorporation of Northrop Grumman Corporation, dated May 15, 2024
10.1 Northrop Grumman 2024 Long-Term Incentive Stock Plan
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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  NORTHROP GRUMMAN CORPORATION
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   By:  /s/ Jennifer C. McGarey

     

(Signature)
 Jennifer C. McGarey

 Corporate Vice President and Secretary

Date: May 16, 2024
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RESTATED
CERTIFICATE OF INCORPORATION

OF
NORTHROP GRUMMAN CORPORATION

(Originally incorporated on August 4, 2010
under the name New P, Inc.)

    FIRST: The name of the corporation is Northrop Grumman Corporation (the “Corporation”).

    SECOND: The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, County of New Castle. The name and address of the Corporation’s registered agent in
the State of Delaware is The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, in the City of
Wilmington, County of New Castle, State of Delaware 19801.
    
    THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may now or hereafter
be organized under the General Corporation Law of the State of Delaware.

    FOURTH: 1. The total number of shares of stock which the Corporation shall have authority to issue is Eight Hundred Ten
Million (810,000,000), consisting of Eight Hundred Million (800,000,000) shares of Common Stock, par value One Dollar
($1.00) per share (the “Common Stock”), and Ten Million (10,000,000) shares of Preferred Stock, par value One Dollar ($1.00)
per share (the “Preferred Stock”).

    2. Shares of Preferred Stock may be issued from time to time in one or more classes or series, each of which class or series
shall have such distinctive designation or title as shall be fixed by resolution of the Board of Directors of the Corporation (the
“Board of Directors”) prior to the issuance of any shares thereof. Each such class or series of Preferred Stock shall have such
voting powers, full or limited, or no voting powers, and such preferences and relative, participating, optional or other special
rights and such qualifications, limitations or restrictions thereof, as shall be stated in such resolution providing for the issuance of
such class or series of Preferred Stock as may be adopted from time to time by the Board of Directors prior to the issuance of any
shares thereof pursuant to the authority hereby expressly vested in it, all in accordance with the laws of the State of Delaware.
The Board of Directors is further authorized to increase or decrease (but not below the number of shares of such class or series
then outstanding) the number of shares of any class or series subsequent to the issuance of shares of that class or series.

    FIFTH: In furtherance and not in limitation of the powers conferred by statute and subject to Article Sixth hereof, the Board
of Directors is expressly authorized to adopt, repeal, rescind, alter or amend in any respect the bylaws of the Corporation (the
“Bylaws”).
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    SIXTH: Notwithstanding Article Fifth hereof, the Bylaws may be adopted, repealed, rescinded, altered or amended in any
respect by the stockholders of the Corporation, but only by the affirmative vote of the holders of not less than a majority of the
voting power of all outstanding
shares of capital stock entitled to vote thereon, voting as a single class, and by the holders of any one or more classes or series of
capital stock entitled to vote thereon as a separate class pursuant to one or more resolutions adopted by the Board of Directors in
accordance with Section 2 of Article Fourth hereof.

    SEVENTH: The business and affairs of the Corporation shall be managed by and under the direction of the Board of
Directors. Except as may otherwise be provided pursuant to Section 2 of Article Fourth hereof in connection with rights to elect
additional directors under specified circumstances which may be granted to the holders of any class or series of Preferred Stock,
the exact number of directors of the Corporation shall be fixed from time to time by the Board of Directors.

    EIGHTH: All directors of the Corporation shall be of one class and shall serve for a term ending at the annual meeting
following the annual meeting at which the director was elected. Notwithstanding the foregoing sentence of this Article Eighth:
each director shall serve until his or her successor is elected and qualified or until his or her death, resignation or removal; no
decrease in the authorized number of directors shall shorten the term of any incumbent director; and additional directors, elected
pursuant to Section 2 of Article Fourth hereof in connection with rights to elect such additional directors under specified
circumstances which may be granted to the holders of any class or series of Preferred Stock, shall serve for such term or terms
and pursuant to such other provisions as are specified in the resolution of the Board of Directors establishing such class or series.

    NINTH: Except as may otherwise be provided pursuant to Section 2 of Article Fourth hereof in connection with rights to elect
additional directors under specified circumstances which may be granted to the holders of any class or series of Preferred Stock,
newly created directorships resulting from any increase in the number of directors, or any vacancies on the Board of Directors
resulting from death, resignation, removal or other causes, shall be filled solely by the affirmative vote of a majority of the
remaining directors then in office, even though less than a quorum of the Board of Directors. Any director elected in accordance
with the preceding sentence shall hold office for a term that shall end at the first annual meeting following his or her election and
shall remain in office until such director’s successor shall have been elected and qualified or until such director’s death,
resignation or removal, whichever first occurs.
    
    TENTH: RESERVED.

    ELEVENTH: The holders of Common Stock of the Corporation may take action by written consent in lieu of a meeting of
stockholders if, in accordance with and subject to the conditions and restrictions set forth in this Restated Certificate of
Incorporation and the Bylaws
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(as amended from time to time), (i) record holders of at least 25% of the outstanding Common Stock of the Corporation have
submitted written requests to the Secretary of the Corporation asking that the Board of Directors fix a record date to determine
the stockholders entitled to deliver written consents for the action or actions proposed to be taken; (ii) such written requests
include all of the required information with respect to such action or actions and with respect to such holders and the beneficial
owners (if any) on whose behalf such written requests are made; (iii) the Board of Directors fixes such a record date or has failed
to do so within ten days after the Secretary certifies to the Board of Directors that he or she has received written requests from the
requisite holders of Common Stock; (iv) written consents are solicited from all stockholders entitled to deliver a written consent
by one or more of the stockholders delivering such written requests, and the solicitation materials delivered by such stockholders
include a description of the action or actions proposed to be taken by written consent and, with respect to each person or entity
directing such solicitation or on whose behalf such solicitation is made, a description of any material interest of such entity or
person in the action or actions proposed to be taken by written consent, as well as any other required information; and (v) written
consents setting forth the action or actions to be taken are signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted and are delivered to the Corporation in the manner required by Section 228 of the Delaware
General Corporation Law (as amended from time to time). The holders of Common Stock of the Corporation may not act by
written consent in lieu of a meeting of stockholders except (a) in accordance with the preceding sentence or (b) pursuant to a
resolution adopted by the Board of Directors authorizing one or more actions to be taken by written consent. Any written consent
to take action in lieu of a meeting of stockholders may be revoked prior to the effectiveness of the stockholder action or actions
set forth in such written consent. References in this Article and the Bylaws to a written consent shall be deemed to include a
telegram, cablegram or other electronic transmission consenting to an action to be taken if such transmission complies with
Section 228(d) of the Delaware General Corporation Law (as amended from time to time).

    TWELFTH: Subject to the terms of any class or series of Preferred Stock, special meetings of the stockholders of the
Corporation may be called by the Board of Directors (or an authorized committee thereof) or the Chairperson of the Board of
Directors and shall be called by the Secretary of the Corporation following the Secretary’s receipt of written requests to call a
meeting from the holders of at least 15% of the voting power of the outstanding capital stock of the Corporation who have
delivered such requests in accordance with and subject to the provisions of the Bylaws (as amended from time to time), including
any limitations set forth in the Bylaws on the ability to make such a request for such a special meeting. Except as otherwise
required by law or provided by the terms of any class or series of Preferred Stock, special meetings of stockholders of the
Corporation may not be called by any other person or persons.

    THIRTEENTH: Meetings of stockholders of the Corporation may be held within or without the State of Delaware, as the
Bylaws may provide. The books of the Corporation may be kept (subject to any provision of applicable law) outside the State of
Delaware at such place or places as may be designated from time to time by the Board of Directors or in the Bylaws.
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    FOURTEENTH: The Corporation reserves the right to adopt, repeal, rescind, alter or amend in any respect any provision
contained in this Restated Certificate of Incorporation in the manner now or hereafter prescribed by applicable law, and all rights
conferred on stockholders herein are granted subject to this reservation.

    FIFTEENTH: No director or officer of the Corporation shall be personally liable to the Corporation or to its stockholders for
monetary damages for breach of fiduciary duty as a director or officer, except for liability (i) for any breach of the director’s or
officer’s duty of loyalty to the Corporation or to its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) of a director under Section 174 of the General Corporation Law of the
State of Delaware, (iv) for any transaction from which the director or officer derives any improper personal benefit, or (v) of an
officer in any action by or in the right of the Corporation. If, after approval of this Article by the stockholders of the Corporation,
the General Corporation Law of the State of Delaware is amended to authorize the further elimination or limitation of the liability
of directors or officers, then the liability of a director or officer of the Corporation shall be eliminated or limited to the fullest
extent permitted by the General Corporation Law of the State of Delaware, as so amended. Solely for purposes of this Article,
“officer” shall have the meaning provided in Section 102(b)(7) of the General Corporation Law of the State of Delaware, as
amended from time to time.

    Any repeal or modification of this Article by the stockholders of the Corporation shall not adversely affect any right or
protection of a director or officer of the Corporation existing at the time of such repeal or modification.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation which only restates and integrates and does not further
amend the provisions of the Amended and Restated Certificate of Incorporation of this Corporation, as heretofore amended or
supplemented, there being no discrepancy between those provisions and the provisions hereof, and it having been duly adopted
by the Board of Directors in accordance with Section 245 of the Delaware General Corporation Law, has been executed by its
duly authorized officer as of the date set forth below.

NORTHROP GRUMMAN CORPORATION

By: /s/ Kathy J. Warden
Name: Kathy J. Warden
Title: Chief Executive Officer & President
                        
Date:     May 15, 2024                        
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NORTHROP GRUMMAN 2024 LONG-TERM INCENTIVE STOCK PLAN

1. Purpose

The purpose of the Northrop Grumman 2024 Long-Term Incentive Stock Plan (the “Plan”) is to promote the long-term
success of Northrop Grumman Corporation (the “Company”) and to increase shareholder value by providing its directors, officers
and selected employees with incentives to create excellent performance and to continue service with the Company, its
subsidiaries and affiliates. As set forth in Section 8 of the Plan, awards under the Plan may consist of stock options, stock
appreciation rights (“SARs”), awards other than stock options or SARs (“Share Awards”) providing for the issuance of or
denominated in shares of common stock of the Company (“Common Stock”) and awards that are denominated in or may be
settled only in cash (“Cash Awards”). Both by encouraging such directors, officers and employees to become owners of the
Common Stock of the Company and by providing actual ownership through Plan awards, it is intended that Plan participants will
view the Company from an ownership perspective and enable such individuals to participate in the growth and financial success
of the Company.

2. Term

The Plan was approved by the Company’s Board of Directors (the “Board”) on March 20, 2024, and became effective
upon approval by the shareholders of the Company on the date of the Company’s 2024 Annual Meeting of Shareholders (the
“Effective Time”). Unless previously terminated by the Board, the Plan shall terminate at the close of business on the tenth
anniversary of the Effective Time. After termination of the Plan, no future awards may be granted but then-outstanding awards
(and the Committee’s (as such term is defined in Section 3) authority with respect thereto) shall remain outstanding in accordance
with their applicable terms and conditions and the terms and conditions of the Plan.

3. Plan Administration

(a) The Plan shall be administered by the Compensation and Human Capital Committee (or its successor) of the
Board (“Compensation Committee”). The Board also may exercise any power of the Compensation Committee under the terms
of the Plan, except as otherwise required by applicable law. Subject to the following provisions of this Section 3(a), the
Compensation Committee (or its successor) may delegate different levels of authority to make grants under the Plan to different
committees, provided that each such committee consists of one or more members of the Board. Transactions in or involving
awards intended to be exempt under Rule 16b-3 of the Securities Exchange Act of 1934, as amended (the “1934 Act”), must be
duly and timely authorized by the Board or a committee of non-employee directors (as this term is used in or under Rule 16b-3).
The appropriate acting body, be it the Board, the Compensation Committee or another duly authorized committee of directors, is
referred to as the “Committee”.

(b) The Committee shall have full power to interpret the Plan and to adopt such rules, regulations and guidelines for
carrying out the Plan as it may deem necessary or proper. This power includes, but is not limited to the power:

(i)  to prescribe, amend, and rescind rules and regulations relating to the Plan, including subplans and the like
as may be necessary to comply with provisions of the laws and applicable regulatory rulings of countries in which the
Company (or its subsidiaries or affiliates, as applicable) operates in order to assure the viability of awards granted under
the Plan and to enable participants employed in such countries to receive advantages and benefits under the Plan and such
laws and rulings;

1
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(ii)  to determine which persons are eligible to be participants, to which of such persons, if any, awards shall be
granted hereunder and the timing of any such awards, and to grant awards;

(iii)  to establish all award terms and conditions of awards, including the number of shares subject to awards
and the exercise or purchase price of such shares and the circumstances under which awards become exercisable or vested
or are forfeited or expire, which terms may but need not be conditioned upon the passage of time, continued employment,
the satisfaction of performance criteria, the occurrence of certain events, or other factors;

(iv)  to establish the forms of award agreement and manner of acceptance of an award, and to take or approve
such further actions as the Committee determines necessary or appropriate to the administration of the Plan and awards,
including without limitation adopting modifications and amendments, correcting a defect or supplying any omission, or
reconciling any inconsistency so that the Plan or any award agreement complies with applicable law, regulations and
stock exchange listing requirements and so as to avoid unanticipated consequences or address unanticipated events
(including any temporary closure of the primary stock exchange on which the Common Stock is traded, disruption of
communications or natural catastrophe) deemed by the Committee to be inconsistent with the purposes of the Plan or any
award agreement, provided that no such action shall be taken absent stockholder approval to the extent required under
Section 13;

(v)  to establish or verify the extent of satisfaction of any performance goals or other conditions applicable to
the grant, issuance, exercisability, vesting and/or ability to retain any award;

(vi)  to prescribe and amend the terms of the agreements or other documents evidencing awards made under
this Plan (which need not be identical);

(vii)  to determine whether, and the extent to which, adjustments are required pursuant to Section 6;
(viii)  to interpret and construe this Plan, any rules and regulations under this Plan and the terms and conditions

of any award granted hereunder, and to make exceptions to any such provisions in good faith; and
(ix)  to make all other determinations deemed necessary or advisable for the administration of this Plan.

(c) Notwithstanding the foregoing and except for an adjustment pursuant to Section 6, in no case may the Committee,
without the approval of shareholders: (1) amend an outstanding stock option or SAR to reduce the exercise price or base price of
the award; (2) cancel, exchange or surrender an outstanding stock option or SAR at any time when the exercise price or base
price of the stock option or SAR is above the Fair Market Value of a share of Common Stock in exchange for cash or other
awards; (3) cancel, exchange or surrender an outstanding stock option or SAR in exchange for a stock option or SAR with an
exercise or base price that is less than the exercise or base price of the original award; or (4) otherwise take any other action that
is treated as a “repricing” with respect to such stock option or SAR under generally accepted accounting principles.

(d) The Committee may delegate to one or more officers or employees of the Company, and/or one or more agents,
the authority to assist the Committee in any or all aspects of the day-to-day administration of the Plan and/or awards granted
under the Plan to the extent permitted under applicable law and consistent with the Board’s delegation to the Committee. Any
action by such officer or persons acting under his or her authority within the scope of such delegation shall be deemed for all
purposes to have been taken by the Committee and references in this Plan to the Committee shall include any such administrator,
provided that the actions and interpretations of any such administrator shall be subject to review and approval, disapproval or
modification by the Committee.
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(e) In making any determination or in taking or not taking any action under the Plan, the Committee may obtain and
may rely on the advice of experts, including employees of and professional advisors to the Company. Any action taken by, or
inaction of, the Committee relating to or pursuant to the Plan shall be within the absolute discretion of that entity or body and
shall be conclusive and binding on all persons.

4. Eligibility

The Committee may grant one or more awards under the Plan to any individual or individuals who, at the time of grant of
the particular award, are employed by the Company or serve as a member of the Board. With respect to assumed or replacement
awards as contemplated in Sections 5 and 6, eligible individuals shall also include any former employees of the Company and
former members of the Board holding an award that is subject to assumption or replacement. For purposes of this Section 4,
“Company” includes any entity that is directly or indirectly wholly owned by the Company.

5. Shares of Common Stock Subject to the Plan and Grant Limits

(a) Subject to Section 6 of the Plan, the aggregate number of shares of Common Stock which may be issued or
transferred pursuant to awards granted under the Plan shall not exceed the sum of:

(i)  5,750,000; plus

(ii)  the number of any shares of Common Stock which were subject to restricted stock units, performance
stock units or other equity awards granted under the Company’s 2011 Long-Term Incentive Stock Plan (as amended from
time to time, the “2011 Plan”) and outstanding on the Effective Time which expire, or for any reason are cancelled,
terminated, forfeited, or otherwise expire without being paid or delivered, or are settled in cash, after the Effective Time;
less

(iii)  new awards under the 2011 Plan (if any) made on or after March 1, 2024. Upon shareholder approval of
the 2024 Plan, no further grants will be made under the 2011 Plan.

(b)  The maximum number of shares of Common Stock that may be delivered pursuant to stock options intended to
qualify as incentive stock options (“ISOs”) under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”) is
5,750,000 shares.

(c) Except as provided in the next sentence, shares of Common Stock which are subject to awards granted under the
Plan which expire or for any reason are cancelled or terminated, are forfeited, fail to vest, or for any other reason are not paid or
delivered under the Plan (including, for purposes of clarity, any shares initially reserved but, at the conclusion of the applicable
performance period, not otherwise deliverable with respect to any performance-based Share Awards because actual performance
for the performance period did not result in the maximum potential payout of the awards) shall again be available for subsequent
awards granted under the Plan. Shares of Common Stock that are exchanged by a participant or withheld by the Company as full
or partial payment to satisfy the tax withholding obligations relating to an award, shall not be available for subsequent awards
under the Plan. Except as provided in the preceding sentence, in instances where an award is settled in cash or a form other than
shares under the Plan, the shares that would have been issued had there been no cash or other settlement shall not be counted
against the shares available for issuance under the Plan and such shares shall

3
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be available for subsequent awards granted under the Plan. The payment in cash of dividends or dividend equivalents in
conjunction with outstanding awards shall not be counted against the shares available for issuance under the Plan. In the event
that shares are delivered in respect of a dividend equivalent right granted under the Plan, the number of shares delivered with
respect to the award shall be counted against the shares available for issuance under the Plan. (For purposes of clarity, if 100
shares are delivered in payment of dividend equivalent rights, 100 shares shall be counted against the shares available for
issuance under the Plan.) To the extent that shares are delivered pursuant to the exercise of a SAR or stock option granted under
the Plan, the total number of underlying shares as to which the exercise related shall be counted against the shares available for
issuance under the Plan as opposed to only counting the shares issued, and any shares tendered by a participant to satisfy the
exercise price obligations relating to such stock option or SAR awards and shares purchased by the Company using exercise price
proceeds shall not be available for subsequent awards under the Plan. (For purposes of clarity, if a SAR relates to 1,000 shares
and is exercised at a time when the payment due to the participant is 500 shares, 1,000 shares shall be counted against the shares
available for issuance under the Plan.) Any shares that are issued by the Company, and any awards that are granted by, or become
obligations of, the Company, through the assumption by the Company or an affiliate of, or in substitution for, outstanding awards
previously granted by an acquired company (or previously granted by a predecessor employer (or direct or indirect parent
thereof) in the case of persons that become employed by the Company (or a subsidiary or affiliate) in connection with a business
or asset acquisition or similar transaction) shall not be counted against the shares available for issuance under the Plan.

(d) Any shares issued under the Plan may consist in whole or in part of authorized and unissued shares or of treasury
shares, which may include fractional shares. Cash may be paid in lieu of any fractional shares in settlements of awards under the
Plan.

(e)  The aggregate dollar value of equity-based (based on the grant date fair value of equity-based awards determined
for financial reporting purposes) and cash compensation granted under the Plan or otherwise to any non-employee director shall
not exceed $1,000,000 during any calendar year for services provided as a non-employee director; provided, however, that in the
calendar year in which a non-employee director first joins the Board or during any calendar year in which a non-employee
director is designated as Chair of the Board or Lead Director, the maximum aggregate dollar value of equity-based and cash
compensation granted to the non-employee director may be up to $2,000,000.

(f) The limits set forth in Sections 5(b) and 5(e) shall apply with respect to all Plan awards regardless of whether the
underlying shares are attributable to the fixed number of shares made available for Plan award purposes or shares that become
available under the Plan pursuant to Sections 5(a) or 5(c) with respect to shares originally covered by awards which are
subsequently forfeited, terminated or cancelled.

6. Adjustments and Reorganizations

(a) Upon (or, as may be necessary to effect the adjustment, immediately prior to): any reclassification,
recapitalization, stock split (including a stock split in the form of a stock dividend) or reverse stock split; any merger,
combination, consolidation, or other reorganization; any spin-off, split-up, or similar extraordinary dividend distribution in
respect of the Common Stock; or any exchange of shares of Common Stock or other securities of the Company, or any similar,
unusual or extraordinary corporate transaction in respect of the Common Stock; then the Committee shall equitably and
proportionately adjust (1) the number and type of shares of Common Stock (or other securities) that thereafter may be issued
under the Plan or made the subject of awards (including the specific share limits, maximums and numbers of shares set forth in
Sections 5(a) and 5(b) and elsewhere in this Plan), (2) the number, amount and type of shares
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of Common Stock (or other securities or property) subject to any outstanding awards, (3) the grant, purchase or exercise price
(which term includes the base price of any SAR or similar right) of any outstanding awards, and/or (4) the securities, cash or
other property deliverable upon exercise or payment of any outstanding awards, in each case to the extent necessary to preserve
(but not increase) the level of incentives intended by this Plan and the then-outstanding awards.

    Unless otherwise expressly provided in the applicable award agreement, upon (or, as may be necessary to effect the
adjustment, immediately prior to) any event or transaction described in the preceding paragraph or a sale of all or substantially all
of the business or assets of the Company as an entirety, the Committee shall equitably and proportionately adjust the performance
goals and metrics applicable to any then-outstanding performance-based awards to the extent necessary to preserve (but not
increase) the level of incentives intended by the Plan and the then-outstanding performance-based awards.

    It is intended that, if possible, any adjustments contemplated by the preceding two paragraphs be made in a manner that
satisfies applicable legal, tax (including, without limitation and as applicable in the circumstances, Section 424 of the Code and
Section 409A of the Code) and accounting (so as to not trigger any charge to earnings with respect to such adjustment)
requirements.

(b) Notwithstanding anything to the contrary in Section 6(a), the provisions of this Section 6(b) shall apply to an
outstanding Plan award if a Change in Control (as defined in Section 6(e)) occurs. No acceleration of vesting, exercisability
and/or payment of an outstanding Plan award shall occur solely as a result of a Change in Control unless the Change in Control is
triggered by clause (iii) or (iv) of the definition thereof, the Company is not the ultimate parent company whose Common Stock
is publicly traded after such transaction and the successor to the Company (if any) (or a parent thereof) does not agree in writing
prior to the occurrence of the Change in Control to continue and assume the award following the Change in Control, in which
case upon the Change in Control, unless provided otherwise in the applicable award agreement, (i) if the award is a stock option,
it shall vest fully and completely, any and all restrictions on exercisability or otherwise shall lapse, and it shall be fully
exercisable; (ii) if the award is a SAR, it shall vest fully and completely, any and all restrictions on such SAR shall lapse, and it
shall be fully exercisable; and (iii) if the award is a Share Award or Cash Award, it shall immediately vest fully and completely,
and all restrictions shall lapse, provided, however, that if the award is performance-based, the earnout or payout of the award, as
applicable, shall be computed by the Committee as it determines appropriate based on the performance terms of the award and
based on actual performance achieved to the date of the Change in Control. If a stock option, SAR or other award is fully vested
or becomes fully vested as provided in the preceding sentence, then the Committee may provide for the settlement in cash of the
award (such settlement to be calculated as though the award was paid or exercised simultaneously with the Change in Control
and based upon the then Fair Market Value of a share of Common Stock and subject, in the case of a performance-based award,
to the Change in Control payment provisions set forth above). A stock option, SAR or other award so settled by the Committee
shall automatically terminate. If, in such circumstances, the Committee does not provide for the cash settlement of a stock option,
SAR or other award, then upon the Change in Control such option or award shall terminate, subject to any provision that has been
made by the Committee through a plan of reorganization or otherwise for the survival, substitution or exchange of such option or
right and further subject to any Change in Control settlement or payment provisions included in the applicable award agreement;
provided that the stock option, SAR or award holder shall be given reasonable notice of such intended termination and an
opportunity to exercise the stock option, SAR or award (to the extent a Share Award must be exercised in order for the participant
to realize the intended benefits) prior to or upon the Change in Control.
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(c) The Committee may provide that acceleration of vesting, exercisability and/or payment of an outstanding Plan
award will occur if the participant’s employment or service is terminated by the Company without cause or the participant
terminates employment or service for good reason in connection with a Change in Control. Furthermore, and notwithstanding the
provisions of Section 6(b), a Change in Control shall not accelerate the payment of any award that is subject to Section 409A of
the Code to the extent such acceleration would result in any tax, penalty or interest under Section 409A of the Code; provided
that the Committee retains the authority contemplated by this Section 6 to the extent any modification of an award may be made
in a manner which complies with (and does not result in any tax under) Section 409A of the Code or is otherwise exempt from
Section 409A of the Code. The occurrence of a particular Change in Control under the Plan shall have no effect on any award
granted under the Plan after the date of that Change in Control.

(d) The Committee may make adjustments pursuant to Section 6(a) and/or deem an acceleration of vesting of awards
pursuant to Section 6(b) to occur sufficiently prior to an event if necessary or deemed appropriate to permit the participant to
realize the benefits intended to be conveyed with respect to the shares underlying the award; provided, however, that, the
Committee will, in such circumstances, reinstate the original terms of an award if the related event does not actually occur.

(e) A “Change in Control” of the Company shall be deemed to have occurred as of the first day that any one or more
of the following conditions shall have been satisfied:

(i)  Any Person (other than those Persons in control of the Company as of the Effective Time, or other than a
trustee or other fiduciary holding securities under an employee benefit plan of the Company or any affiliate of the
Company or a successor) becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing
twenty-five percent (25%) or more of either (1) the then-outstanding shares of Common Stock of the Company (the
“Outstanding Company Common Stock”) or (2) the combined voting power of the then-outstanding voting securities of
the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”);
provided, however, that for purposes of this clause (i): (A) “Person” or “group” shall not include underwriters acquiring
newly-issued voting securities (or securities convertible into voting securities) directly from the Company with a view
towards distribution, (B) creditors of the Company who become shareholders of the Company in connection with any
bankruptcy of the Company under the laws of the United States shall not, by virtue of such bankruptcy, be deemed a
“group” or a single Person for the purposes of this clause (i) (provided that any one of such creditors may trigger a
Change in Control pursuant to this clause (i) if such creditor’s ownership of Company securities equals or exceeds the
foregoing threshold), and (C) an acquisition shall not constitute a Change in Control if made by an entity pursuant to a
transaction that is covered by and does not otherwise constitute a Change in Control under clause (iii) below;

(ii)  On any day after the Effective Time (the “Measurement Date”) Continuing Directors cease for any reason
to constitute either: (1) if the Company does not have a Parent, a majority of the Board; or (2) if the Company has a
Parent, a majority of the Board of Directors of the Controlling Parent. A director is a “Continuing Director” if he or she
either:

(1)    was a member of the Board on the applicable Initial Date (an “Initial Director”); or
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(2)    was elected to the Board (or the Board of Directors of the Controlling Parent, as applicable), or was
nominated for election by the Company’s or the Controlling Parent’s shareholders, by a vote of at least
two-thirds (2/3) of the Initial Directors then in office.

A member of the Board (or Board of Directors of the Controlling Parent, as applicable) who was not a director on the
applicable Initial Date shall be deemed to be an Initial Director for purposes of clause (2) above if his or her election, or
nomination for election by the Company’s or the Controlling Parent’s shareholders, was approved by a vote of at least
two-thirds (2/3) of the Initial Directors (including directors elected after the applicable Initial Date who are deemed to be
Initial Directors by application of this provision) then in office. “Initial Date” means the later of (1) the Effective Time or
(2) the date that is two (2) years before the Measurement Date.

(iii)  Consummation of a reorganization, merger, statutory share exchange or consolidation or similar corporate
transaction involving the Company or any of its subsidiaries, a sale or other disposition of all or substantially all of the
assets of the Company, or the acquisition of assets or stock of another entity by the Company or any of its subsidiaries
(each, a “Business Combination”), in each case unless, following such Business Combination, (1) all or substantially all
of the individuals and entities that were the Beneficial Owners of the Outstanding Company Common Stock and the
Outstanding Company Voting Securities immediately prior to such Business Combination Beneficially Own, directly or
indirectly, more than sixty percent (60%) of the then-outstanding shares of common stock and the combined voting power
of the then-outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the
entity resulting from such Business Combination (including, without limitation, an entity that, as a result of such
transaction, is a Parent of the Company or the successor of the Company) in substantially the same proportions as their
ownership immediately prior to such Business Combination of the Outstanding Company Common Stock and the
Outstanding Company Voting Securities, as the case may be, (2) no Person (excluding any entity resulting from such
Business Combination or a Parent of the Company or any successor of the Company or any employee benefit plan (or
related trust) of the Company or such entity resulting from such Business Combination or a Parent of the Company or the
successor entity) Beneficially Owns, directly or indirectly, twenty-five percent (25%) or more of, respectively, the then-
outstanding shares of common stock of the entity resulting from such Business Combination or the combined voting
power of the then-outstanding voting securities of such entity, except to the extent that the ownership in excess of twenty-
five percent (25%) existed prior to the Business Combination, and (3) the conditions of clause (ii) above are not met with
respect to the Company (including any successor entity) or any Parent of the Company (or the successor entity).

(iv)  A complete liquidation or dissolution of the Company other than in the context of a transaction that does
not constitute a Change in Control of the Company under clause (iii) above.

Notwithstanding the foregoing, in no event shall a transaction or other event that occurred prior to the Effective Time
constitute a Change in Control. Notwithstanding anything in clause (iii) above to the contrary, a change in ownership of the
Company resulting from creditors of the Company becoming shareholders of the Company in connection with any bankruptcy of
the Company under the laws of the United States shall not trigger a Change in Control pursuant to clause (iii) above.
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“Beneficial Owner” shall have the meaning ascribed to such term in Rule 13d-3 of the General Rules and Regulations
under the 1934 Act. “Controlling Parent” means the Company’s Parent so long as a majority of the voting stock or voting power
of that Parent is not Beneficially Owned, directly or indirectly through one or more subsidiaries, by any other Person. In the event
that the Company has more than one “Parent,” then “Controlling Parent” means the Parent of the Company the majority of the
voting stock or voting power of which is not Beneficially Owned, directly or indirectly through one or more subsidiaries, by any
other Person. “Parent” means an entity that Beneficially Owns a majority of the voting stock or voting power of the Company, or
all or substantially all of the Company’s assets, directly or indirectly through one or more subsidiaries. “Person” shall have the
meaning ascribed to such term in Section 3(a)(9) of the 1934 Act and used in Sections 13(d) and 14(d) thereof, including a
“group” as defined in Section 13(d) thereof.

7. Fair Market Value

“Fair Market Value” for all purposes under the Plan shall mean the closing price of a share of Common Stock as reported
by the New York Stock Exchange, or any other established stock exchange, system or market the Common Stock is then listed on
(the “Exchange”) for the date in question. If no sales of Common Stock were made on the Exchange on that date, the closing
price of a share of Common Stock as reported by the Exchange for the next preceding day on which sales of Common Stock were
made on the Exchange shall be substituted. In the absence of an established market for the Common Stock, the Fair Market Value
thereof shall be determined in good faith by the Committee by the reasonable application of a reasonable valuation method,
taking into account factors consistent with Treas. Reg. § 1.409A-1(b)(5)(iv)(B) as the Committee deems appropriate.

8. Awards

The Committee shall determine the type or types of award(s) to be made to each participant. Awards may be granted
singly, in combination or in tandem. Awards also may be made in combination or in tandem with, in replacement of, as
alternatives to, or as the payment form for grants or rights under any other employee or compensation plan of the Company,
including the plan of any acquired entity; provided that in no event shall any reload stock options be granted under the Plan.
Share Awards, stock options and SARs may be granted under the Plan that provide for the issuance of or are denominated in
Common Stock or units of Common Stock. Cash Awards that are denominated in or may be settled only in cash also may be
granted under the Plan.

(a)    Stock Options. Stock options are rights to purchase a specified number of shares of Common Stock during a
specified period as determined by the Committee. The purchase price per share for each stock option shall be set forth in the
applicable award agreement and shall be not less than 100% of Fair Market Value on the date of grant. A stock option may be in
the form of an ISO which, in addition to being subject to applicable terms, conditions and limitations established by the
Committee, are intended to comply with Section 422 of the Code. If an ISO is granted, the aggregate Fair Market Value
(determined on the date the stock option is granted) of Common Stock subject to an ISO granted to a participant by the
Committee which first becomes exercisable in any calendar year shall not exceed $100,000.00 (otherwise, the intended ISO, to
the extent of such excess, shall be deemed a nonqualified stock option). ISOs may only be granted to employees of the Company
or a Subsidiary. (“Subsidiary” means a “subsidiary corporation” of the Company within the meaning of Section 424(f) of the
Code.) The maximum term of each stock option (ISO or nonqualified) shall be ten (10) years.
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Notwithstanding the foregoing, ISOs granted to any individual who owns (or is deemed to own pursuant to the Code) stock
possessing more than 10% of the total combined voting power of all classes of stock of the Company must have a purchase price
per share of not less than 110% of the Fair Market Value on the date of grant and have a maximum term of five (5) years. The
price at which shares of Common Stock may be purchased under a stock option shall be paid in full at the time of the exercise in
cash or such other method permitted by the Committee, including (i) tendering (either actually or by attestation) Common Stock;
(ii) surrendering a stock award valued at Fair Market Value on the date of surrender; (iii) authorizing a third party to sell the
shares (or a sufficient portion thereof) acquired upon exercise of a stock option and assigning the delivery to the Company of a
sufficient amount of the sale proceeds to pay for all the shares acquired through such exercise; (iv) the Company withholding a
number of shares of Common Stock otherwise deliverable pursuant to the award with a value sufficient to cover such exercise
price; or (v) any combination of the above.

(b)    SARs. A SAR is a right to receive a payment, in cash and/or Common Stock, equal to the excess of the Fair Market
Value of a specified number of shares of Common Stock on the date the SAR is exercised over the “base price” of the award,
which base price shall be set forth in the applicable award agreement and shall not be less than 100% of the Fair Market Value of
a share of Common Stock on the date of grant of the SAR. The maximum term of a SAR shall be ten (10) years.

(c)    Other Awards. Share Awards providing for the issuance of or denominated in Common Stock or units of Common
Stock may be granted under the Plan. Cash Awards that are denominated in or may be settled only in cash also may be granted
under the Plan.

(i)  All or part of any Share Award or Cash Award may be subject to conditions and restrictions established by
the Committee, and set forth in the award agreement or other document evidencing the terms and conditions of the award,
which may include, but are not limited to, continuous service with the Company (or a subsidiary or affiliate), achievement
of specific business objectives, and other measurements of individual, business unit or Company performance.

(ii)  Without limiting the generality of the foregoing, and in addition to stock options and SAR grants, other
performance-based awards may be granted under the Plan, whether in the form of Share Awards (including restricted
stock, restricted stock units, performance stock, performance stock units, phantom stock or other rights) or Cash Awards,
the grant, issuance, vesting, retention or settlement of which depends on the performance of the Company relative to any
pre-established goals or metrics and on a consolidated, segment, sector, subsidiary, division, or plant basis as determined
by the Committee.

Any such performance goals may be measured on an as reported or pension adjusted basis; on an annual or cumulatively
over a defined period of time basis; and on an absolute, relative or growth basis. In the case of material, unusual or
nonrecurring gains and losses, changes in law, regulations or in generally accepted accounting principles, accounting
charges or other extraordinary events not foreseen at the time the targets were set, the Committee will adjust the
performance targets in a manner that it determines to be equitable and appropriate to address the impact of such
unforeseen events, unless otherwise expressly provided in the applicable award agreement. The Committee may condition
the vesting or settlement of any performance-based award on the approval by the Committee (by resolution or other valid
action of the Committee) that, and the extent to which, the performance goal and any other material terms were in fact
satisfied. The Committee shall have discretion to determine the conditions, restrictions or other
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limitations, and to make adjustments, all of which shall be in accordance with the terms of the Plan.

(d)    Minimum Vesting. No stock option, SAR, Share Award, or Cash Award denominated in Common Stock that vests
based on continued employment or the passage of time shall vest prior to the one year anniversary of the date the award is
granted, other than any acceleration of vesting upon the death or disability of the participant, in the case of certain terminations
following a Change in Control, or in the case of certain retirement-eligible terminations, in each case as specified in the
agreement evidencing such award.  The performance and vesting period for any stock option, SAR, Share Award, or Cash Award
denominated in Common Stock that vests based in whole or in part on performance shall be at least one year (subject to any
acceleration of vesting upon the death or disability of the participant, in the case of certain terminations following a Change in
Control, or in the case of certain retirement-eligible terminations, in each case as specified in the agreement evidencing such
award).  Notwithstanding the foregoing, up to five percent (5%) of the shares authorized under the Plan may be issued pursuant
to awards which vest over less than a one-year period.

9. Dividends and Dividend Equivalents

The Committee may provide that any awards under the Plan accrue dividends or dividend equivalents; provided, however,
that dividends and dividend equivalent rights may not be granted in connection with any stock option or SAR granted hereunder.
Such dividends or dividend equivalents may be accrued or credited to a participant’s account either at the time of dividend
payment or at the time of settlement of an award, provided that no payment shall be made with respect to such dividends or
dividend equivalent right (or, in the case of a restricted stock or similar award where the dividend must be paid as a matter of law,
the dividend payment shall be accrued and subject to forfeiture or repayment, as the case may be) unless and to the extent that the
related vesting conditions of the underlying award are satisfied. Any crediting of dividends or dividend equivalents may be
subject to such additional restrictions and conditions as the Committee may establish, including reinvestment in additional shares
or share equivalents, and may be settled in cash or in shares of Common Stock as determined by the Committee.

10. Deferrals and Settlements

Payment of awards may be in the form of cash, Common Stock, other awards or combinations thereof as the Committee
shall determine, and with such restrictions as it may impose. The Committee may also require or permit participants to elect to
defer the issuance of shares or the settlement of awards in cash under such rules and procedures as it may establish under the
Plan. It may also provide that deferred settlements include the payment or crediting of interest or other earnings on the deferral
amounts, or the payment or crediting of dividend equivalents where the deferral amounts are denominated in shares (provided
any dividends or dividend equivalents with respect to unvested awards shall be subject to the same vesting conditions as the
underlying award). Notwithstanding anything herein to the contrary, in no event will any election to defer the delivery of
Common Stock or any other payment with respect to any award be allowed if the Committee determines, in its sole discretion,
that the deferral would result in the imposition of the additional tax under Section 409A(a)(1)(B) of the Code.

11. Transferability and Exercisability

Unless otherwise expressly provided in (or pursuant to) this Section 11, by applicable law or by the award agreement, (i)
all awards are non-transferable and shall not be subject in any manner to sale, transfer, anticipation, alienation, assignment,
pledge, encumbrance or charge; (ii) awards shall be exercised (if exercisable) only by the holder; and (iii) amounts payable or
shares issuable pursuant to an award shall be delivered only to (or for the account of) the holder.
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The foregoing exercise and transfer restrictions shall not apply to: (a) transfers to the Company; (b) the designation of a
beneficiary to receive benefits in the event of the participant’s death or, if the participant has died, transfers to or exercise by the
participant’s beneficiary, or, in the absence of a validly designated beneficiary, transfers to or exercise pursuant to will or the laws
of descent and distribution; (c) transfers pursuant to a qualified domestic relations order (as defined in the Code) (in the case of
ISOs, to the extent such transfers are permitted by the Code); (d) if the participant has suffered a disability, permitted transfers to
or exercises on behalf of the holder by his or her legal representative; or (e) the implementation of “cashless exercise” procedures
authorized by the Committee. The Committee by express provision in the award or an amendment thereto may permit an award
(other than an ISO) to be transferred to, for no consideration, members of the participant’s immediate family (which means the
participant’s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships), charitable
institutions, or trusts or other entities in which members of the participant’s immediate family have all of the beneficial interest or
voting interests, pursuant to such conditions and procedures as the Committee may establish. Any permitted transfer shall be
subject to the condition that the Committee receive evidence satisfactory to it that the transfer is being made for estate and/or tax
planning purposes (or to a “blind trust” in connection with the participant’s termination of employment or service with the
Company (or a subsidiary or affiliate) to assume a position with a governmental, charitable, educational or similar non-profit
institution) and on a basis consistent with the Company’s lawful issuance or sale of securities.

12. Award Agreements

Awards under the Plan shall be evidenced by documents or agreements that specifically state that they constitute the or a
part of the award agreement and that set forth the terms, conditions and limitations for each award which may include the term of
an award, the provisions applicable in the event the participant’s employment or service terminates, and the Company’s authority
to unilaterally or bilaterally amend, modify, suspend, cancel or rescind any award; provided, however, that such authority shall be
subject to the no repricing provisions of Section 3(c) hereof. The Committee need not require the execution of any such
agreement, in which case acceptance of the award by the respective participant shall constitute agreement to the terms of the
award.

13. Plan Amendment

The Plan may only be amended by a majority of the Board of Directors or Committee as it deems necessary or
appropriate to better achieve the purpose of the Plan, except that no such amendment shall be made without the approval of the
Company’s shareholders if the amendment would (i) increase the number of shares available for issuance under the Plan (except
for increases or adjustments expressly contemplated by Sections 5 and 6), (ii) materially increase the benefits accruing to
Participants under the Plan, (iii) materially modify the requirements for participation in the Plan or (iv) modify the Plan in any
other way that would require shareholder approval under applicable law or applicable New York Stock Exchange (or such other
exchange the Common Stock is then listed) listing requirements.

14. Tax Withholding

The Company shall have the right to deduct from an award made under the Plan, including upon the delivery or vesting of
shares, or deduct from any other compensation otherwise payable to the award holder a sufficient amount to cover withholding of
any Federal, state or local taxes required by law with respect to such award settlement or to take such other action as may be
necessary to satisfy any such withholding obligations. The Committee may
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permit shares to be used to satisfy required tax withholding and such shares shall be valued at the Fair Market Value as of the
exercise or settlement date of the applicable award.

15. Other Company Benefit and Compensation Programs

Unless otherwise specifically determined by the Committee or required pursuant to applicable law, settlements of awards
received by participants under the Plan shall not be deemed a part of a participant’s regular, recurring compensation for purposes
of calculating payments or benefits from any benefit plan or severance program of the Company (or a subsidiary or affiliate), or
any severance pay law of any country. Further, the Company may adopt other compensation programs, plans or arrangements as
it deems appropriate or necessary.

16. Unfunded Plan

Unless otherwise determined by the Committee, the Plan shall be unfunded and shall not create (or be construed to create)
a trust or a separate fund or funds. The Plan shall not establish any fiduciary relationship between the Company and any
participant or other person. To the extent any person holds any rights by virtue of a grant awarded under the Plan, such rights
(unless otherwise determined by the Committee) shall be no greater than the rights of an unsecured general creditor of the
Company.

17. Future Rights

No person shall have any claim or rights to be granted an award under the Plan, and no participant shall have any rights
under the Plan to be retained in the employ or service of the Company (or any subsidiary or affiliate). Nothing in the Plan shall
interfere with or limit in any way the right of the Company (or an applicable subsidiary) to terminate any participant’s
employment or service at any time.

18. Governing Law; Severability; Legal Compliance

The validity, construction and effect of the Plan, documents setting forth the terms of an award, and any actions taken or
relating to the Plan shall be determined in accordance with the laws of the State of Delaware and applicable federal law, except to
the extent otherwise provided in the award agreements. If any provision of the Plan, any award agreement, or any other document
setting forth the terms of an award shall be held by a court of competent jurisdiction to be invalid and unenforceable, the
remaining provisions of the Plan or such other document shall continue in effect.

The Plan, the granting and vesting of awards under the Plan and the issuance and delivery of Common Stock and/or the
payment of money under the Plan or under awards granted hereunder are subject to compliance with all applicable federal and
state laws, rules and regulations (including but not limited to state and federal securities and banking laws) and to such approvals
by any listing, regulatory or governmental authority as may, in the opinion of counsel for the Company, be necessary or advisable
in connection therewith. Any securities delivered under the Plan shall be subject to such restrictions as the Company may deem
necessary or desirable to ensure compliance with all applicable legal requirements. The Company shall not be obligated by virtue
of any provision of the Plan to recognize the exercise of any award or to otherwise sell or issue Common Stock in violation of
any applicable laws, rules, or regulations.

The Plan and the awards granted under the Plan are intended to comply with (or be exempt from, as the case may be)
Section 409A of the Code so as to avoid any tax, penalty or interest under Section 409A of the Code. The Plan shall be construed,
operated and administered
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consistent with this intent. As such, to the extent any payment under the Plan is considered deferred compensation subject to the
restrictions contained in Section 409A of the Code, such payment may not be made to a specified employee (as determined in
accordance with a uniform policy adopted by the Company with respect to all arrangements subject to Section 409A of the Code)
upon separation from service (as defined under Section 409A of the Code) before the date that is six months after the specified
employee’s separation from service (or, if earlier, the specified employee’s death). Any payment that would otherwise be made
during this period of delay shall be accumulated and paid on the sixth month plus one day following the specified employee’s
separation from service (or, if earlier, as soon as administratively practicable after the specified employee’s death).
Notwithstanding the foregoing, neither the Company nor the Committee makes any representations as to the potential tax
treatment of any awards under Section 409A of the Code or otherwise and neither the Company nor the Committee will have any
liability to any Participant for adverse tax consequences or penalty.

19. Successors and Assigns

The Plan shall be binding on all successors and assigns of a participant, including, without limitation, the estate of such
participant and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or representative of
the participant’s creditors.

20. Rights as a Shareholder

Except as otherwise provided in the award agreement, a participant shall have no rights as a shareholder until he or she
becomes the holder of record of shares of Common Stock.

21. Recoupment of Awards

Awards under the Plan are subject to recoupment pursuant to the Company’s Policy Regarding the Recoupment of Certain
Incentive Compensation Payments or any clawback or recoupment policy that the Company adopts, as in effect from time to
time, and participants shall promptly make any reimbursement requested by the Board or Committee pursuant to such policy with
respect to any award.
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