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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.

Penn National Gaming, Inc. (the “Company”) held its 2022 Annual Meeting of Shareholders (the “Annual Meeting”) on June 7, 2022. At the Annual
Meeting, the Company’s shareholders, upon the recommendation of the Company’s board of directors, approved the Company’s 2022 Long Term Incentive
Compensation Plan (the “2022 Plan”). A total of 6,870,000 shares of the Company’s common stock are reserved for issuance to executive officers, non-
employee directors and other employees, consultants and advisors of the Company and its subsidiaries under the 2022 Plan.

A summary of the material features of the 2022 Plan is set forth in the Company’s definitive proxy statement on Schedule 14A, filed with the
Securities and Exchange Commission on April 26, 2022. That summary and the foregoing description are qualified in their entirety by reference to the text
of the 2022 Plan, a copy of which is incorporated by reference as Exhibit 10.1 hereto.

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

The Company held its Annual Meeting on June 7, 2022. There were present at the meeting, either in person or by proxy, holders of 135,655,353 shares
of common stock.

1. The following Class II Director nominees were elected to the Company’s Board of Directors to serve until the 2025 Annual Meeting of Shareholders.
The votes cast for each nominee were as follows:

Director Votes FOR Votes WITHHELD Broker Non-Votes
Barbara Shattuck Kohn 91,987,454 17,853,532 25,814,367
Ronald J. Naples 107,003,855 2,837,131 25,814,367
Saul V. Reibstein 98,494,360 11,346,626 25,814,367

The term of office of each of Vimla Black-Gupta, David A. Handler, John M. Jacquemin, Marla Kaplowitz, Jane Scaccetti, and Jay A. Snowden continued
following the Annual Meeting.

2. The results of the vote to ratify the appointment of Deloitte & Touche LLP to serve as the Company’s independent registered public accounting firm
for the 2022 fiscal year were as follows:

Votes FOR Votes AGAINST Abstentions Broker Non-Votes
135,265,442 287,501 102,410 0

3. The results of the advisory vote on executive compensation of the Company’s Named Executive Officers for the 2021 fiscal year were as follows:

Votes FOR Votes AGAINST Abstentions Broker Non-Votes
45,898,970 63,725,661 216,355 25,814,367

4. The results of the vote to approve the Company’s 2022 Long Term Incentive Compensation Plan were as follows:

Votes FOR Votes AGAINST Abstentions Broker Non-Votes
105,555,937 4,077,549 207,500 25,814,367

* * *



Item 9.01.    Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number  Description
   
10.1  Penn National Gaming, Inc. 2022 Long Term Incentive Compensation Plan
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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.

Date: June 10, 2022 PENN NATIONAL GAMING, INC.

By:  /s/ Harper Ko
 Harper Ko
 Executive Vice President, Chief Legal Officer and Secretary
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PENN NATIONAL GAMING, INC.

2022 LONG TERM INCENTIVE COMPENSATION PLAN

ARTICLE I

PURPOSE

The 2022 Long Term Incen�ve Compensa�on Plan is intended to advance the interests of Penn Na�onal Gaming, Inc., a Pennsylvania corpora�on, and its
shareholders by providing a means by which the Company and its subsidiaries and affiliates shall be able to mo�vate selected Employees, Directors and Consultants to
direct their efforts to those ac�vi�es that will contribute materially to the Company’s success. The Plan is also intended to serve the best interests of the shareholders by
linking remunera�ve benefits paid to selected Employees, Directors and Consultants who have substan�al responsibility for the successful opera�on, administra�on and
management of the Company and/or its subsidiaries and affiliates with the enhancement of shareholder value while such selected Employees, Directors and Consultants
increase their proprietary interest in the Company. Finally, the Plan is intended to enable the Company to a�ract and retain in its service highly qualified persons for the
successful conduct of its business.

ARTICLE II

DEFINITIONS AND CONSTRUCTION

SECTION 2.1  DEFINITIONS

The following words and phrases when used in the Plan with an ini�al capital le�er, unless their context clearly indicates to the contrary, shall have the respec�ve
meanings set forth below in this Sec�on 2.1:

Act. The Securi�es Exchange Act of 1934, as now in effect or as herea�er amended from �me to �me.

Award. A grant of one of the following under the Plan: “Stock Op�on Award,” “Stock Apprecia�on Right Award,” “Restricted Stock Award,” “Restricted Stock Unit
Award,” “Other Award,” and “Performance Award,” all as further defined herein.

Award Agreement. The wri�en instrument delivered by the Company to a Grantee evidencing an Award, and se�ng forth such terms and condi�ons of the
Award, including, without limita�on, any restric�ve covenants, as may be deemed appropriate by the Grantor. The Award Agreement shall be in a form approved by the
Grantor, and once executed, shall be amended from �me to �me to include such addi�onal or amended terms and condi�ons as the Grantor may specify a�er the
execu�on in the exercise of the Grantor’s powers under the Plan.

Award Period. With respect to a Performance Award, a period of one or more Performance Periods, beginning on the first day of the first Performance Period,
and ending on the date following the end of the final Performance Period that the Commi�ee makes its determina�on with respect to the final ves�ng of the Performance
Award or, if earlier, the date of the Commi�ee determina�on following a Change of Control in accordance with Ar�cle XIII.

Award Target. With respect to a Grantee’s Performance Award for an Award Period, a percentage of such Grantee’s total target long-term incen�ve value
calculated at the beginning of the Award Period and expressed as a number of Performance Shares and/or Performance Units, or, in the Grantor’s discre�on, as a dollar
amount. The Award Target may be allocated by the Grantor among the Performance Periods within the Award Period.

Beneficiary. Any individual, estate or trust who or which by designa�on of a Holder pursuant to Sec�on 12.3 or opera�on of law succeeds to the rights and
obliga�ons of the Holder under the Plan and one or more Award Agreements.

Board. The Board of Directors of the Company, as it may be cons�tuted from �me to �me. For the avoidance of doubt, the Board shall not include any director
emeritus or chairman emeritus.

Cause. Fraud, embezzlement, the� or dishonesty against the Company, convic�on of a felony, willful misconduct, being found unsuitable by a regulatory
authority having jurisdic�on over the Company, willful and wrongful disclosure of confiden�al informa�on, engagement in compe��on with the Company and any other
conduct defined as cause in any agreement between a Grantee and the Company or any Subsidiary, in each case during employment with the Company and all Subsidiaries
or service as a Director, as the case may be.

CEO. The Chief Execu�ve Officer of the Company or his or her designee(s).

Change of Control.

(a)  With respect to Awards that are not “deferred compensa�on” under Sec�on 409A of the Code, any of the following events shall cons�tute a Change of
Control for purposes of this Plan:

(i)  the acquisi�on by any individual, en�ty or group (within the meaning of Sec�on 13(d)(3) or 14(d)(2) of the Act) (a “Person”) of beneficial
ownership (within the meaning of Rule 13d-3 promulgated under the Act) of fi�y percent (50%) or more of either (A) the then outstanding shares of the
Company (the “Outstanding Company Shares”) or (B) the combined vo�ng power of the then outstanding vo�ng securi�es of the Company en�tled to vote
generally in the elec�on of directors (the “Outstanding Company Vo�ng Securi�es”); provided, however, that for purposes of this Subsec�on (i), the following
acquisi�ons shall not cons�tute a Change of Control: (1) any acquisi�on
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directly from the Company; (2) any acquisi�on by the Company; (3) any acquisi�on by any employee benefit plan (or related trust) sponsored or maintained by
the Company or any corpora�on controlled by the Company; or (4) any acquisi�on pursuant to a transac�on which complies with clauses (A), (B) and (C) of
Subsec�on (iii) below; or

(ii)  consumma�on of a reorganiza�on, merger or consolida�on or sale or other disposi�on of all or substan�ally all of the assets of the Company or
the acquisi�on of assets of another en�ty (each, a “Corporate Transac�on”), in each case, unless, following such Corporate Transac�on, (A) all or substan�ally all
of the individuals and en��es who were the beneficial owners, respec�vely, of the Outstanding Company Shares and Outstanding Company Vo�ng Securi�es
immediately prior to such Corporate Transac�on beneficially own, directly or indirectly, more than fi�y percent (50%) of, respec�vely, the then outstanding
shares and the combined vo�ng power of the then outstanding vo�ng securi�es en�tled to vote generally in the elec�on of directors, as the case may be, of the
corpora�on or other en�ty resul�ng from such Corporate Transac�on (including, without limita�on, a corpora�on which as a result of such transac�on owns the
Company or all or substan�ally all of the Company’s assets either directly or through one or more subsidiaries) in substan�ally the same propor�ons as their
ownership, immediately prior to such Corporate Transac�on of the Outstanding Company Shares and Outstanding Company Vo�ng Securi�es, as the case may
be, (B) no Person (excluding any employee benefit plan or related trust of the Company or such corpora�on resul�ng from such Corporate Transac�on)
beneficially owns, directly or indirectly, twenty percent (20%) or more of, respec�vely, the then outstanding shares of the corpora�on resul�ng from such
Corporate Transac�on or the combined vo�ng power of the then outstanding vo�ng securi�es of such corpora�on except to the extent that such ownership of
the Company existed prior to the Corporate Transac�on and (C) at least a majority of the members of the board of directors of the corpora�on (or other
governing board of a non-corporate en�ty) resul�ng from such Corporate Transac�on were members of the Incumbent Board (as defined in Subsec�on (iv)) at
the �me of the execu�on of the ini�al agreement, or of the ac�on of the Board, providing for such Corporate Transac�on; or

(iii)  individuals who, as of the Effec�ve Date, cons�tute the Board (the “Incumbent Board”) cease for any reason to cons�tute at least a majority of
the Board; provided, however, that any individual becoming a director subsequent to the Effec�ve Date whose elec�on, or nomina�on for elec�on by the
Company’s shareholders, was approved by a vote of at least two-thirds (2/3) of the directors then comprising the Incumbent Board shall be considered as though
such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose ini�al assump�on of office occurs as a result
of an actual or threatened elec�on contest with respect to the elec�on or removal of directors or other actual or threatened solicita�on of proxies or consents
by or on behalf of a Person other than the Board.

(b)  With respect to Awards that are “deferred compensa�on” under Sec�on 409A of the Code, to the extent necessary to avoid incurring adverse tax
consequences under Sec�on 409A of the Code with respect to such Awards, each of the foregoing events shall only be deemed to be a Change of Control for purposes of
the Plan to the extent such event qualifies as a “change in control event” for purposes of Sec�on 409A of the Code. The Grantor shall be en�tled to amend or interpret the
terms of any Award to the extent necessary to avoid adverse Federal income tax consequences to a Grantee under Sec�on 409A of the Code.

Clawback Policy. Clawback Policy shall mean the Penn Na�onal Gaming, Inc. Execu�ve Incen�ve Compensa�on Recoupment Policy, adopted as of April 25, 2014,
and as amended from �me to �me.

Code. The Internal Revenue Code of 1986, as amended from �me to �me.

Commi�ee. The Compensa�on Commi�ee of the Board.

Common Stock. Common stock of the Company, par value $0.01.

Company. Penn Na�onal Gaming, Inc., a Pennsylvania corpora�on, and its successors and assigns.

Consultant. Any consultant or advisor to the Company or a Subsidiary.

Date of Grant. The date as of which the Grantor grants an Award.

Director. A member of the Board who is not also an employee of the Company or any Subsidiary, and, for purposes of this Plan, any director emeritus or
chairman emeritus.

Effec�ve Date. June 7, 2022, the date on which the shareholders of the Company approved the Plan.

Employee. An employee of the Company or any Subsidiary or “parent corpora�on” within the meaning of Sec�on 424(e) of the Code.

Fair Market Value. With respect to the Common Stock on any day, (i) the closing sales price on the immediately preceding business day of a share of Common
Stock as reported on the principal securi�es exchange on which shares of Common Stock are then listed or admi�ed to trading, or (ii) if the Common Stock is not listed or
admi�ed to trading on a securi�es exchange, as determined in a manner specified by the Commi�ee determined in accordance with Sec�on 409A of the Code. A “business
day” is any day on which the relevant market is open for trading.

Grantee. A current or former Employee, Director or Consultant to whom an Award is or has been granted.

Grantor. With respect to an Award granted to an Employee or Consultant, the Commi�ee or the CEO (with respect to Nonrepor�ng Persons), as the case may be,
that grants the Award. With respect to an Award granted to a Director, the Board is the Grantor.

Holder. The individual who holds an Award, who shall be the Grantee or a Beneficiary.
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Incen�ve Stock Op�on or ISO. An Op�on that is intended to meet, and structured with a view to sa�sfying, the requirements of Sec�on 422 of the Code and is
designated by the Grantor as an Incen�ve Stock Op�on.

Non-Qualified Stock Op�on. An Op�on that is not designated by the Grantor as an Incen�ve Stock Op�on, or an Op�on that is designated by the Grantor as an
Incen�ve Stock Op�on if it does not sa�sfy the requirements of Sec�on 422 of the Code.

Nonrepor�ng Person. A Grantee who is not subject to Sec�on 16 of the Act.

Op�on or Stock Op�on. A right granted pursuant to Ar�cle V.

Op�on Period. The period beginning on the Date of Grant of an Op�on and ending on the date the Op�on terminates.

Op�on Price. The per share price at which shares of Common Stock may be purchased upon exercise of a par�cular Op�on.

Other Award. Awards granted pursuant to Ar�cle IX.

Performance Award. An Award of Performance Shares and/or Performance Units.

Performance Goals. One or more performance criteria, either individually, alterna�vely or in any combina�on, applied to either the Company as a whole or to a
business unit or related company, and measured either annually or cumula�vely over a period of years, on an absolute basis or rela�ve to a pre-established target, to a
previous year’s results or to a designated comparison group, in each case as specified by the Grantor in the Award. The Grantor shall appropriately adjust any Performance
Goal to take into account the impact of any extraordinary, unusual or non-recurring event or condi�on as described in Accoun�ng Principles Board Opinion No. 30 and/or
management’s discussion and analysis of financial condi�on and results of opera�ons appearing in the Company’s securi�es filings, including, without limita�on: asset
write-downs; li�ga�on, claims, judgments, se�lements; currency fluctua�ons and other non-cash charges; changes in applicable law, rule or regula�on or accoun�ng
principles; accruals for reorganiza�on and restructuring programs; costs incurred in the pursuit of acquisi�on opportuni�es; strikes, delays or similar disrup�ons by
organized labor, guilds or horsemen’s organiza�ons; na�onal macroeconomic condi�ons; terrorism and other interna�onal hos�li�es; or significant regional weather
events.

Performance Level. The applicable percentage of achievement of a Performance Goal established by the Grantor with respect to a Performance Period. The
Performance Levels may include, without limita�on, Target Performance, Threshold Performance, and Maximum Performance.

Performance Shares. An Award of Restricted Stock that is subject to the achievement of one or more Performance Goals as determined by the Grantor, and
granted pursuant to Ar�cle X.

Performance Units. An Award of Restricted Stock Units that is subject to the achievement of one or more Performance Goals as determined by the Grantor, and
granted pursuant to Ar�cle X.

Plan. Penn Na�onal Gaming, Inc. 2022 Long Term Incen�ve Compensa�on Plan, as set forth herein and as amended from �me to �me.

Prior Plan. Each of the Penn Na�onal Gaming, Inc. 2018 Long Term Incen�ve Plan and the Score Media and Gaming Inc. Second Amended and Restated Stock
Op�on and Restricted Stock Unit Plan.

Repor�ng Person. A Grantee who is subject to Sec�on 16 of the Act.

Restricted Period. The period of �me beginning with the Date of Grant of a Restricted Stock Award and ending when the Restricted Stock is forfeited or when all
condi�ons for ves�ng are sa�sfied.

Restricted Stock. Shares of Common Stock issued pursuant to a Restricted Stock Award.

Restricted Stock Award. An Award of Restricted Stock under Ar�cle VII.

Restricted Stock Unit or RSU. A unit used solely as a device for the measurement and determina�on of the amount to be paid on behalf of a Grantee as
described in Ar�cle VIII. An RSU represents the right to receive, at a future date and without payment to the Company, shares of Common Stock (which may be Restricted
Stock), an amount of cash equal to the value of a share of Common Stock or any combina�on thereof, as determined by the Grantor in accordance with Ar�cle VIII. RSUs
shall not cons�tute or be treated as property or as a trust fund of any kind. All amounts at any �me a�ributable to the RSUs shall be and remain the sole property of the
Company and all Grantees’ rights hereunder are limited to the rights to receive cash or shares of Common Stock (which may be Restricted Stock) as provided in Ar�cle VIII.

Restricted Stock Unit Award. An Award of RSUs under Ar�cle VIII.

Rule 16b-3. Rule 16b-3 of the General Rules and Regula�ons under the Act, or any law, rule, regula�on or other provision that may herea�er replace such Rule.

SAR Base Amount. An amount set forth in the Award Agreement for a SAR.

Securi�es Act. The Securi�es Act of 1933, as now in effect or as herea�er amended from �me to �me.

Stock Apprecia�on Right or SAR. A unit used solely as a device for the measurement and determina�on of the amount to be paid on behalf of Grantees as
described in Ar�cle VI. A SAR represents the right to receive, at a future date and without payment to the Company, shares of Common Stock (which may be Restricted
Stock), an amount of cash equal to the value of a share of Common Stock or any combina�on thereof, as determined by the Grantor in accordance with Ar�cle VI. SARs
shall not cons�tute or be treated as property or
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as a trust fund of any kind. All amounts at any �me a�ributable to the SARs shall be and remain the sole property of the Company and all Grantees’ rights hereunder are
limited to the rights to receive cash and shares of Common Stock (which may be Restricted Stock) as provided in Ar�cle VI.

Stock Apprecia�on Rights Award. An Award of SARs under Ar�cle VI.

Stock Op�on Award. An Award of Op�ons under Ar�cle V.

Subsidiary. Any corpora�on, partnership, joint venture or other en�ty in which the Commi�ee has determined that the Company had made, directly or indirectly
through one or more intermediaries, a substan�al investment or commitment, including, without limit, through the purchase of equity or debt or the entering into of a
management agreement or joint opera�ng agreement. In the case of Incen�ve Stock Op�ons, Subsidiary shall mean any en�ty that qualifies as a “subsidiary corpora�on”
of the Company under Sec�on 424(f) of the Code.

Ten Percent Shareholder. A person owning shares possessing more than 10% of the total combined vo�ng power of all classes of shares of the Company, any
subsidiary corpora�on (within the meaning of Sec�on 424(f) of the Code) or parent corpora�on (within the meaning of Sec�on 424(e) of the Code).

SECTION 2.2  CONSTRUCTION

Whenever any words are used herein in the masculine gender, they shall be construed as though they were also used in the feminine gender in all cases where
they would so apply, and wherever any words are used herein in the singular form they shall be construed as though they were also used in the plural form in all cases
where they would so apply. Headings of Sec�ons and Subsec�ons of the Plan are inserted for convenience of reference, are not a part of the Plan, and are not to be
considered in the construc�on hereof. The words “hereof,” “herein,” “hereunder” and other similar compounds of the word “here” shall mean and refer to the en�re Plan,
and not to any par�cular provision or Sec�on. The words “includes,” “including” and other similar compounds of the word “include” shall mean and refer to including
without limita�on. All references herein to specific Ar�cles, Sec�ons or Subsec�ons shall mean Ar�cles, Sec�ons or Subsec�ons of this document unless otherwise
qualified.

ARTICLE III

STOCK AVAILABLE FOR AWARDS

SECTION 3.1  COMMON STOCK

Shares of Common Stock may be delivered under the Plan, such shares to be made available from authorized but unissued shares or from shares reacquired by
the Company, including shares purchased in the open market.

SECTION 3.2  NUMBER OF SHARES DELIVERABLE

Subject to adjustments as provided in Sec�on 11.2, 6,870,000 shares of Common Stock may be issued under the Plan plus any shares of Common Stock subject
to outstanding awards under each Prior Plan as of the Effec�ve Date that are forfeited or se�led for cash. Any Awards that are not se�led in shares of Common Stock shall
not count against this limit.

The Plan will remain in place un�l all of the Awards granted thereunder have been paid or expired.

SECTION 3.3  REUSABLE SHARES

Shares of Common Stock subject to an Award that are forfeited to the Company shall again be available for issuance under the Plan. For the avoidance of doubt,
the following shares of Common Stock may not again be made available for issuance as Awards under the Plan: (i) shares of Common Stock not issued or delivered as a
result of the net se�lement of an outstanding Stock Op�on or SAR, (ii) shares of Common Stock used to pay the Op�on Price or withholding taxes related to an
outstanding Stock Op�on or SAR, or the withholding taxes related to any other outstanding Award, or (iii) shares of Common Stock repurchased on the open market with
the proceeds of the Op�on Price.

ARTICLE IV

AWARDS AND AWARD AGREEMENTS

SECTION 4.1  GENERAL

4.1.1 Subject to the provisions of the Plan, the Commi�ee may at any �me (i) determine and designate those Repor�ng Persons who are Employees to whom
Awards are to be granted; (ii) determine the �me or �mes when Awards to Repor�ng Persons who are Employees shall be granted; (iii) determine the form or forms of
Awards to be granted to any Repor�ng Person who is an Employee; (iv) determine the number of shares of Common Stock or dollar amounts subject to or denominated by
each Award to be granted to any Repor�ng Person who is an Employee; (v) determine the terms and condi�ons of each Award (including, without limita�on, any
Performance Goals and Performance Levels) to a Repor�ng Person who is an Employee; (vi) determine the maximum aggregate number of shares or, for purposes of
Awards payable in cash, the aggregate amount of cash subject to Awards to be granted to Nonrepor�ng Persons, as a group, who are Employees; and (vii) determine the
general form or forms of Awards to be granted to Nonrepor�ng Persons who are Employees.

4.1.2 The Commi�ee or the CEO, subject to the provisions of the Plan and authoriza�on by the Commi�ee, may, at any �me and from �me to �me, (i)
determine and designate those Nonrepor�ng Persons who are Employees or Consultants to whom Awards are to be granted; (ii) determine the �me or �mes when
Awards to Nonrepor�ng Persons who are Employees or Consultants shall be granted; (iii)
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determine the form or forms of Awards to be granted to any Nonrepor�ng Person who is an Employee or Consultant, from among the form or forms approved by the
Commi�ee; (iv) determine the number of shares of Common Stock or dollar amounts subject to or denominated by each Award to be granted

to any Nonrepor�ng Person who is an Employee or Consultant; and (v) determine the terms and condi�ons of each Award (including, without limita�on, any Performance
Goals and Performance Levels) to a Nonrepor�ng Person who is an Employee or Consultant. Notwithstanding the foregoing, the Commi�ee may, in its discre�on, establish
a maximum annual limit on the aggregate Awards that may be granted by the CEO, and/or a maximum annual limit on the Awards that may be granted by the CEO to any
individual Nonrepor�ng Person.

4.1.3 Subject to the provisions of the Plan, the Board may, at any �me, (i) determine and designate those Directors to whom Awards, other than Incen�ve
Stock Op�ons, are to be granted; (ii) determine the �me or �mes when Awards to Directors shall be granted; (iii) determine the form or forms of Awards to be granted to
any Director; (iv) determine the number of shares of Common Stock or dollar amounts subject to or denominated by each Award to be granted to a Director; and (v)
determine the terms and condi�on of each Award (including, without limita�on, any Performance Goals and Performance Levels) to a Director.

4.1.4 Awards may be granted singly, in combina�on or in tandem and may be made in combina�on or in tandem with or in replacement of, or as alterna�ves to
awards or grants under any other employee plan maintained by the Company or its Subsidiaries. No Awards shall be granted under the Plan a�er the tenth anniversary of
the Effec�ve Date.

SECTION 4.2  ELIGIBILITY

Any Employee, Director or Consultant shall be eligible to receive Awards under the Plan. Addi�onally, except to the extent it would result in adverse tax
consequences under Sec�on 409A of the Code and, if the Securi�es Act applies, provided such recipient is eligible to be offered securi�es registrable on Form S-8 under
the Securi�es Act, or the Company determines that an Award granted to such person need not comply with the requirements of Form S-8 and will sa�sfy an exemp�on
under the Securi�es Act as well as comply with the securi�es laws of all other relevant jurisdic�ons, prospec�ve employees, directors, consultants and advisors who have
accepted offers of employment, service or consultancy from the Company or a Subsidiary (and who will be an Employee, Director or Consultant once employment or
services to the Company or a Subsidiary commences) shall be eligible to receive Awards under the Plan; provided, however, only current employees of the Company or any
subsidiary corpora�on (within the meaning of Sec�on 424(f) of the Code) shall be eligible to receive Incen�ve Stock Op�ons under the Plan.

SECTION 4.3  TERMS AND CONDITIONS; AWARD AGREEMENTS

4.3.1 Terms and Condi�ons. Each Award granted pursuant to the Plan shall be subject to all of the terms, condi�ons and restric�ons provided in the Plan and
such other terms, condi�ons and restric�ons, if any, as may be specified by the Grantor with respect to the Award in the Award Agreement or as may be specified
therea�er by the Grantor in the exercise of its or his or her, as the case may be, powers under the Plan. Without limi�ng the foregoing, it is understood that the Grantor
may, at any �me a�er the gran�ng of an Award hereunder, specify such amended or addi�onal terms, condi�ons and restric�ons with respect to such Award as may be
deemed necessary or appropriate to ensure compliance with any and all applicable laws, including, but not limited to, compliance with Federal and state securi�es laws,
compliance with Federal and state gaming or racing laws, compliance with Federal and state tax laws that would otherwise result in adverse and unintended tax
consequences for a Grantee, the Company or any Subsidiary and methods of withholding or providing for the payment of required taxes. The terms, condi�ons and
restric�ons with respect to any Award, Grantee or Award Agreement need not be iden�cal with the terms, condi�ons and restric�ons with respect to any other Award,
Grantee or Award Agreement.

4.3.2 Award Agreements. Except as otherwise provided in the Plan, each Award granted pursuant to the Plan shall be evidenced by an Award Agreement and
shall comply with, and be subject to, the provisions of the Plan.

4.3.3 Minimum Ves�ng Requirement. All Awards granted under this Plan shall be subject to a minimum one-year ves�ng period following the Date of Grant,
with no por�on of the Award ves�ng or becoming exercisable prior to the end of such one-year period; provided, however, that up to five percent (5%) of the Shares
available for distribu�on under this Plan may be granted pursuant to Awards without such minimum ves�ng requirement; and provided further that such minimum ves�ng
requirement shall not prevent accelera�on of ves�ng or exercisability pursuant to Ar�cle XIII, for Awards issued under Sec�on 11.2.3, or pursuant to the terms of an Award
Agreement rela�ng to termina�on of employment or service.

4.3.4 Dividends and Dividend Equivalents. The Commi�ee may grant any Award with dividends or dividend equivalents, as applicable, based on the dividends
declared on Common Stock, to be credited as of the dividend payment date(s), during the period between the Date of Grant and the date the Award is exercised, vests or
expires, as determined by the Commi�ee and as set forth in the Award Agreement. Notwithstanding the foregoing, such dividends and dividend equivalents on Awards
shall accrue and only be paid to the extent the Award becomes vested.

SECTION 4.4  AWARD LIMITS FOR DIRECTORS

In any one calendar year, the Board shall not grant to any one Director Awards with a value which is in excess of $750,000 in value (calculated as of the date of
grant in accordance with applicable financial accoun�ng rules).
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ARTICLE V

OPTIONS

SECTION 5.1  AWARD OF OPTIONS

5.1.1 Grants. The Commi�ee may grant Stock Op�on Awards to such Repor�ng Persons who are Employees as the Commi�ee may select in its sole discre�on.
The Commi�ee or the CEO also may grant Stock Op�on Awards in such number as the Commi�ee or the CEO may determine to such Nonrepor�ng Persons who are
Employees or Consultants as the Commi�ee or the CEO may select in its or his or her, as the case may be, sole discre�on; provided, however, such grants shall be subject
to any maximum aggregate amount of Awards determined by the Commi�ee under Sec�on 4.1.2. The Board may grant Op�ons to such Directors as the Board may select
in its sole discre�on. The Grantor shall determine the number of shares of Common Stock to which each Op�on relates. A Stock Op�on en�tles the holder thereof to
purchase full shares of Common Stock at a stated price for a specified period of �me.

5.1.2 Types of Op�ons

5.1.2.1 Employees. Op�ons granted to Employees pursuant to the Plan may be either in the form of Incen�ve Stock Op�ons or in the form of Non-Qualified
Stock Op�ons.

5.1.2.2 Directors. Op�ons granted to Directors and Consultants pursuant to the Plan will be in the form of Non-Qualified Stock Op�ons.

5.1.3 Internal Revenue Code Limits. Op�ons designated as Incen�ve Stock Op�ons shall not be eligible for treatment under the Code as “incen�ve stock
op�ons” (and will be deemed to be Non-Qualified Stock Op�ons) to the extent that either (i) the aggregate Fair Market Value of Shares (determined as of the �me of
grant) with respect to which such Op�ons are exercisable for the first �me by the Grantee during any calendar year (under all plans of the Company and any Subsidiary)
exceeds $100,000, taking Op�ons into account in the order in which they were granted or (ii) such Op�ons otherwise remain exercisable but are not exercised within three
(3) months of termina�on of employment (or such other period of �me provided in Sec�on 422 of the Code).

SECTION 5.2  OPTION PRICE

The Op�on Price of Common Stock covered by each Op�on shall be determined by the Grantor, but shall not be less than 100% of the Fair Market Value of a share of
Common Stock on the Date of Grant, provided, however, in the case of an Incen�ve Stock Op�on granted to Ten Percent Shareholder, the Op�on Price shall be no less than
110% of the Fair Market Value of a share of Common Stock on the Date of Grant.

SECTION 5.3  OPTION PERIODS

The Grantor shall determine the term of each Op�on which shall be reflected in the Award Agreement. No Op�on may be exercised a�er the expira�on of its term. Subject
to earlier termina�on as provided in the Plan, the term shall not exceed ten (10) years from the Date of Grant; provided, that the term of an Incen�ve Stock Op�on granted
to a Ten Percent Shareholder shall not exceed five (5) years.

SECTION 5.4  EXERCISABILITY

5.4.1 Subject to the terms of the Award Agreement and Ar�cle XIII, each Op�on shall be exercisable at any �me or �mes during the term of the Op�on and
subject to such condi�ons as the Grantor may prescribe in the applicable Award Agreement.

5.4.2 Except as provided in an Award Agreement, an Op�on may be exercised only during the Grantee’s employment with the Company or any of its
Subsidiaries or service as a Director or Consultant. No Op�on may be exercised for a frac�onal share.

5.4.3 Method of Exercise. A Holder may exercise an Op�on, in whole or in part, by giving no�ce of exercise to the Company, in a form and manner acceptable
to the Company.

SECTION 5.5  TIME AND METHOD OF PAYMENT FOR OPTIONS

5.5.1 Form of Payment. The Holder shall pay the Op�on Price in cash or, with the Grantor’s permission and according to such rules as it may prescribe, by
delivering shares of Common Stock already owned by the Holder having a Fair Market Value on the date of exercise equal to the Op�on Price, or a combina�on of cash and
such shares. The Grantor may also permit payment in accordance with a cashless exercise program under which, if so instructed by the Holder, shares of Common Stock
may be issued directly to the Holder’s broker or dealer who in turn will sell the shares and pay the Op�on Price in cash to the Company from the sale proceeds. Finally, the
Grantor may permit payment by reducing the number of shares of Common Stock delivered upon exercise by an amount equal to the largest number of whole shares of
Common Stock with a Fair Market Value that does not exceed the Op�on Price, with the remainder of the Op�on Price being payable in cash.

5.5.2 Time of Payment. Except in the case where exercise is condi�oned on a simultaneous sale of the Op�on shares pursuant to a cashless exercise, the Holder
shall pay the Op�on Price before an Op�on is exercised.

5.5.3 Methods for Tendering Shares. The Grantor shall determine acceptable methods for tendering shares of Common Stock as payment upon exercise of an
Op�on and may impose such limita�ons and restric�ons on the use of shares of Common Stock to exercise an Op�on as it or he or she, as the case may be, deems
appropriate.
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SECTION 5.6  DELIVERY OF SHARES PURSUANT TO EXERCISE OF OPTION

No shares of Common Stock shall be delivered pursuant to the exercise, in whole or in part, of any Op�on, unless and un�l (i) payment in full of the Op�on Price
for such shares is received by the Company and (ii) compliance with all applicable requirements and condi�ons of the Plan, the Award Agreement and such rules and
regula�ons as may be established by the Grantor, that are precondi�ons to delivery. Following exercise of the Op�on and payment in full of the Op�on Price and
compliance with the condi�ons described in the preceding sentence, the Company shall promptly effect the issuance to the Grantee of such number of shares of Common
Stock as are subject to the Op�on exercise.

ARTICLE VI

STOCK APPRECIATION RIGHTS

SECTION 6.1  AWARD OF SARS

6.1.1 Grants. The Commi�ee may grant Stock Apprecia�on Rights Awards to such Repor�ng Persons who are Employees, as the Commi�ee may select in its
sole discre�on. The Commi�ee or the CEO also may grant Stock Apprecia�on Rights Awards in such number as the Commi�ee or the CEO may determine to such
Nonrepor�ng Persons who are Employees or Consultants as the Commi�ee or the CEO may select in its or his or her, as the case may be, sole discre�on; provided,
however, such grants shall be subject to any maximum aggregate amount of Awards determined by the Commi�ee under Sec�on 4.1.2. The Board may grant Stock
Apprecia�on Rights to such Directors as the Board may select in its sole discre�on. The Grantor shall determine the number of shares of Common Stock to which each SAR
relates.

6.1.2 SAR Base Amount. The SAR Base Amount with respect to each SAR shall be determined by the Grantor, but shall not be less than 100% of the Fair Market
Value of a share of Common Stock on the Date of Grant.

SECTION 6.2  SAR PERIODS

The Grantor shall determine the term of each SAR. No SAR may be exercised a�er the expira�on of its term. Subject to earlier termina�on as provided in the
Plan, the term shall not exceed ten (10) years from the Date of Grant.

SECTION 6.3  EXERCISABILITY

6.3.1 Subject to the terms of the Award Agreement and Ar�cle XIII, each SAR shall be exercisable at any �me during the term of the SAR and subject to such
condi�ons as the Grantor may, from �me to �me, prescribe in the applicable Award Agreement.

6.3.2 Except as provided in an Award Agreement, a SAR may be exercised only during the Grantee’s employment with the Company or any of its Subsidiaries or
service as a Director or Consultant.

6.3.3 Method of Exercise. A Holder may exercise a SAR, in whole or in part, by giving no�ce of exercise to the Company, in a form and manner acceptable to the
Company.

SECTION 6.4  PAYMENT AMOUNT, TIME AND METHOD OF PAYMENT WITH RESPECT TO SARS

6.4.1 A SAR en�tles the Holder thereof, upon the Holder’s exercise of the SAR, to receive an amount equal to the product of (i) the amount by which the Fair
Market Value on the exercise date of one share of Common Stock exceeds the SAR Base Amount for such SAR, and (ii) the number of shares covered by the SAR, or por�on
thereof, that is exercised.

6.4.2 Any payment which may become due from the Company by reason of a Grantee’s exercise of a SAR may be paid to the Grantee all in cash, all in shares of
Common Stock or partly in shares and partly in cash, as provided in the Award Agreement.

6.4.3 In the event that all or a por�on of the payment is made in shares of Common Stock, the number of shares of Common Stock received shall be
determined by dividing the amount of the payment by the Fair Market Value of a share of Common Stock on the exercise date of the SAR. Cash will be paid in lieu of any
frac�onal share of Common Stock.

6.4.4 Amounts payable in connec�on with a SAR shall be paid to the Holder, as determined by the Grantor and as set forth in the applicable Award Agreement
or in accordance with such rules, regula�ons and procedures as may be adopted by the Commi�ee or Grantor.

ARTICLE VII

RESTRICTED STOCK AWARDS

SECTION 7.1  GRANTS

The Commi�ee may grant Restricted Stock Awards in such number as it may determine to such Repor�ng Persons who are Employees as the Commi�ee may
select in its sole discre�on. The Commi�ee or the CEO also may grant in such number as the Commi�ee or the CEO may determine Restricted Stock Awards to such
Nonrepor�ng Persons who are Employees or Consultants as the Commi�ee or the CEO may select in its or his or her, as the case may be, sole discre�on; provided,
however, such grants shall be subject to any maximum aggregate number of

Awards in general and shares of Restricted Stock in par�cular established by the Commi�ee for grants under the Plan for Nonrepor�ng Persons who are Employees or
Consultants as a group. The Board may grant Restricted Stock Awards to such Directors as the Board may select in its sole discre�on. A Restricted Stock Award is a grant of
shares of Common Stock subject to those condi�ons, if any, set forth in the Plan and the Award Agreement.
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SECTION 7.2  RESTRICTED PERIOD

The Grantor may, from �me to �me, establish any condi�on or condi�ons on which the Restricted Stock Award will vest and no longer be subject to forfeiture.
Such condi�ons may include, without limita�on, con�nued employment by the Grantee or service as a Director, as the case may be, for a period of �me specified in the
Award Agreement.

SECTION 7.3  RESTRICTIONS AND FORFEITURE

Except as otherwise provided in the Plan or the applicable Award Agreement, the Restricted Stock shall be subject to the following restric�ons un�l the
expira�on or termina�on of the Restricted Period: (i) a Holder shall not be en�tled to delivery of a cer�ficate evidencing the shares of Restricted Stock un�l the end of the
Restricted Period and the sa�sfac�on of any and all other condi�ons specified in the Award Agreement applicable to such Restricted Stock and (ii) none of the Restricted
Stock may be sold, transferred, assigned, pledged or otherwise encumbered or disposed of during the Restricted Period, and un�l the sa�sfac�on of any and all other
condi�ons specified in the Award Agreement applicable to such Restricted Stock. Upon the forfeiture of any Restricted Stock, such forfeited shares shall be transferred to
the Company without further acts by the Holder.

SECTION 7.4  ISSUANCE OF STOCK AND STOCK CERTIFICATE(S)

7.4.1 Issuance. As soon as prac�cable a�er the Date of Grant of a Restricted Stock Award, the Company shall cause to be issued in the name of the Grantee
(and held by the Company, if applicable, under Sec�on 7.4) such number of shares of Common Stock as cons�tutes the Restricted Stock awarded under the Restricted
Stock Award. Each such issuance shall be subject throughout the Restricted Period to the terms, condi�ons and restric�ons contained in the Plan and/or the Award
Agreement.

7.4.2 Custody and Registra�on. Any issuance of Restricted Stock may be evidenced in such manner as the Grantor may deem appropriate, including, without
limita�on, book-entry registra�on or issuance of a stock cer�ficate or cer�ficates. In the event any stock cer�ficate is issued in respect of Restricted Stock, such cer�ficate
shall be registered in the name of the Grantee and shall bear an appropriate legend referring to the terms, condi�ons, and restric�ons applicable to such Restricted Stock.

SECTION 7.5  SHAREHOLDER RIGHTS

Following registra�on in the Grantee’s name, during the Restricted Period, the Grantee shall have the en�re beneficial interest in, and all rights and privileges of
a shareholder as to, such shares of Common Stock covered by the Restricted Stock Award, including, but not limited to, the right to vote such shares, subject to the
restric�ons and forfeitures set forth herein. Notwithstanding the foregoing, all cash dividends and distribu�ons with respect to the shares of Common Stock covered by the
Restricted Stock Award that remain subject to restric�ons shall accrue and be paid pursuant to Ar�cle IV, Sec�on 4.3.4.

SECTION 7.6  DELIVERY OF SHARES

Upon the expira�on (without a forfeiture) of the Restricted Period or at such earlier �me as provided under the Plan, all shares of Restricted Stock shall be
released from all restric�ons and forfeiture provisions hereunder, any similar restric�ons and forfeiture provisions under the Award Agreement applicable to such shares
and all other restric�ons and forfeiture provisions of the Plan or such Award Agreement. No payment will be required from the Holder upon the delivery of any shares of
Restricted Stock, except that any amount necessary to sa�sfy applicable Federal, state or local tax requirements shall be paid by the Holder in accordance with the
requirements of the Plan.

ARTICLE VIII

RESTRICTED STOCK UNIT AWARDS

SECTION 8.1  GRANTS

The Commi�ee may grant Restricted Stock Unit Awards to such Repor�ng Persons who are Employees as the Commi�ee may select in its sole discre�on. The
Commi�ee or the CEO also may grant Restricted Stock Unit Awards in such number as the Commi�ee or the CEO may determine to such Nonrepor�ng Persons who are
Employees or Consultants, as the Commi�ee or the CEO may select in its or his or her, as the case may be, sole discre�on; provided, however, such grants shall be subject
to any maximum aggregate number of Awards in general and Restricted Stock Unit Awards in par�cular established by the Commi�ee for grants under the Plan for
Nonrepor�ng Persons who are Employees or Consultants as a group. The Board may grant Restricted Stock Unit Awards to Directors as the Board may select in its sole
discre�on.

SECTION 8.2  VESTING OF RESTRICTED STOCK UNIT AWARDS

Restricted Stock Units shall become vested as set forth in the applicable Award Agreement unless otherwise described in the Plan.
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SECTION 8.3  SETTLEMENT OF RESTRICTED STOCK UNIT AWARDS

Upon ves�ng of a Restricted Stock Unit Award, the Grantee shall receive the number of shares of Common Stock (which may be Restricted Stock) specified in the
Restricted Stock Unit Award, an amount payable in cash determined by mul�plying the number of Restricted Stock Units by the Fair Market Value of one share of Common
Stock as of the ves�ng date, or a combina�on thereof, as specified by the Grantor in the Award Agreement.

SECTION 8.4  TIME OF PAYMENT/ISSUANCE OF SHARES

Amounts payable and/or shares to be issued in connec�on with a Restricted Stock Unit shall be paid and/or issued to the Holder, as determined by the Grantor
and as set forth in the applicable Award Agreement or in accordance with such rules, regula�ons and procedures as may be adopted by the Grantor but in no event later
than two and one-half months following the end of the calendar year in which a restric�on lapses or a ves�ng condi�on is met.

ARTICLE IX

OTHER AWARDS

SECTION 9.1  GRANTS

The Commi�ee may grant Other Awards to such Repor�ng Persons who are Employees as the Commi�ee may select in its sole discre�on. The Commi�ee or the
CEO also may grant Other Awards to such Nonrepor�ng Persons who are Employees or Consultants as the Commi�ee or the CEO may select in its or his or her, as the case
may be, sole discre�on; provided, however, such grants shall be subject to any maximum aggregate amount of Awards in general and Other Awards in par�cular (if any)
established by the Commi�ee for grants under the Plan for Nonrepor�ng Persons who are Employees or Consultants as a group. The Board may grant Other Awards to
such Directors as the Board may select in its sole discre�on. An Other Award may or may not be evidenced by an Award Agreement.

SECTION 9.2  DESCRIPTION OF OTHER AWARDS

An Other Award may be a grant of a type of equity-based, equity-related, or cash based Award not otherwise described by the terms of the Plan in such amounts
and subject to such terms and condi�ons as determined by the Grantor, from �me to �me, under the Plan. Such Awards may provide for the payment of shares of
Common Stock or cash or any combina�on thereof to a Grantee. The value of a cash-based Other Award shall be determined by the Grantor.

ARTICLE X

PERFORMANCE AWARDS

SECTION 10.1  GENERAL

An Award described in Ar�cle VII or VIII may take the form of a Performance Award to the extent that the Grantor makes it subject to the achievement of one or
more Performance Goals during one or more Performance Periods, as described in this Ar�cle X.

SECTION 10.2  PERFORMANCE AWARD AGREEMENTS

10.2.1 Terms of Performance Awards. Prior to or as soon as administra�vely feasible a�er the first day of each Award Period, the Grantor shall establish in
wri�ng the Performance Award terms, including, without limita�on, the Award Target and the applicable Performance Goals, the Performance Levels for the first
Performance Period, the nature of the Performance Award (e.g., Performance Shares, Performance Units, or a combina�on thereof), and the Award Period. Therea�er, the
Grantor shall establish the applicable Performance Goals for each of the subsequent Performance Periods in an Award Period prior to, or as soon as prac�cable a�er the
beginning of, each such Performance Period. The terms of the Performance Award established by the Grantor pursuant to this Sec�on 10.2 shall in each case be subject to
adjustment as determined by the Grantor in its discre�on as a result of changes in accoun�ng principles and other significant extraordinary items or events.

10.2.2 Issuance of Award Agreements for Performance Awards. An Award Agreement shall be provided to each Grantee to whom a Performance Award is
granted as promptly as prac�cable a�er such grant. A�er the Grantor establishes the Performance Goals and Performance Levels applicable to a Performance Period, the
Company will no�fy the Grantee in wri�ng of such Performance Goals and Performance Levels.

SECTION 10.3  DETERMINATION OF PERFORMANCE GOAL ACHIEVEMENT AND SETTLEMENT OF PERFORMANCE AWARDS

As soon as administra�vely feasible a�er the end of each Performance Period, the Grantor shall determine whether the Performance Goals have been achieved
for such Performance Period, and the level of such achievement. Upon such determina�on, the Grantee will have credited to his or her account a number of Performance
Shares and/or Performance Units for such Performance Period based on the Grantor’s determina�on of Performance Goal achievement and Performance Levels as set
forth in the Grantee’s Award Agreement. Any Performance Shares and/or

Performance Units credited in accordance with this Sec�on 10.3 shall remain subject to restric�ons un�l the end of the Award Period, unless the lapse of such restric�ons
is accelerated as set forth in the Award Agreement or in Ar�cle XIII. At the end of the Award Period, any Performance Units credited to the Grantee’s account will be
se�led in shares of Common Stock, cash or a combina�on thereof, as determined by the Grantor and as set forth in the Award Agreement.
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SECTION 10.4 CONTINUED ELIGIBILITY FOR AND FORFEITURE OF PERFORMANCE AWARDS

Except as provided in Ar�cle XIII, an Award Agreement or an agreement with the Company or a Subsidiary providing for severance benefits, each Grantee who
receives a Performance Award must remain con�nuously employed by, or in the service of (as applicable), the Company or any Subsidiary from the date he or she receives
such Performance Award un�l the last day of the Award Period.

ARTICLE XI

CERTAIN TERMS APPLICABLE TO ALL AWARDS

SECTION 11.1  WITHHOLDING TAXES

The Company and any Subsidiary shall be authorized to withhold from any Award granted or any payment due or transfer made under any Award or under the
Plan the amount (in cash, shares of Common Stock, other securi�es, or other Awards) of withholding taxes due in respect of an Award, its exercise, or any payment or
transfer under such Award or under the Plan and to take such other ac�on as may be necessary in the opinion of the Company or a Subsidiary to sa�sfy statutory
withholding obliga�ons for the payment of such taxes. Without limi�ng the generality of the foregoing, the Commi�ee may, in its sole discre�on, permit or require a
Grantee to sa�sfy, in whole or in part, the foregoing tax withholding by (i) the delivery of shares of Common Stock (which, except as otherwise determined by the
Commi�ee, are not subject to any pledge or other security interest and that meet such requirements, if any, as the Commi�ee may determine are necessary in order to
avoid an accoun�ng earnings charge on account of the use of such shares to sa�sfy a tax withholding obliga�on) owned by the Grantee having a Fair Market Value equal to
such withholding obliga�on, or (ii) having the Company withhold from the number of shares of Common Stock otherwise issuable or deliverable pursuant to the exercise
or se�lement of the Award (or, in the case of Restricted Stock, returning to the Company from the shares of Common Stock that would otherwise vest) a number of such
shares with a Fair Market Value equal to such withholding obliga�on, but in no event exceeding the maximum statutory tax rates of the Grantee’s applicable jurisdic�on (or
such other rate as would not trigger a nega�ve accoun�ng impact), as determined by the Company in its sole discre�on.

SECTION 11.2  ADJUSTMENTS TO REFLECT CAPITAL CHANGES

11.2.1 Recapitaliza�on, etc. In the event that the Commi�ee shall determine that any dividend or other distribu�on (whether in the form of cash, shares of
Common Stock or other securi�es), recapitaliza�on, stock split, reverse stock split, reorganiza�on, merger, consolida�on, split-up, spin-off, combina�on, repurchase or
exchange of shares of Common Stock, other securi�es of the Company, issuance of warrants or other rights to purchase shares of Common Stock or other securi�es of the
Company, or other similar corporate transac�on or event cons�tutes an equity restructuring transac�on, as that term is defined in ASC Topic 718, Compensa�on-Stock
Compensa�on, or otherwise affects the shares of Common Stock, then the Commi�ee shall adjust the following in a manner that is determined by the Commi�ee to be
appropriate in order to prevent dilu�on or enlargement of the benefits or poten�al benefits intended to be made available under the Plan:

11.2.1.1 the number and type of shares of Common Stock or other securi�es which therea�er may be made the subject of Awards, including the aggregate
limits specified in the Plan;

11.2.1.2 the number and type of shares of Common Stock or other securi�es subject to outstanding Awards;

11.2.1.3 the grant, purchase, SAR Base Amount or Op�on Price with respect to any Award, or, if deemed appropriate, make provision for a cash payment to the
holder of an outstanding Award; and

11.2.1.4 other value determina�ons applicable to outstanding Awards.

11.2.2 Sale or Reorganiza�on. A�er any reorganiza�on, merger or consolida�on whether or not the Company is the surviving corpora�on and unless there is a
provision in the sale or reorganiza�on agreement to the contrary, each Grantee shall, at no addi�onal cost, be en�tled upon any exercise of an Op�on or receipt of other
Award to receive (subject to any required ac�on by shareholders), in lieu of the number of shares of Common Stock receivable or exercisable pursuant to such Award, the
number and class of shares of stock or other securi�es to which such Grantee would have been en�tled pursuant to the terms of the reorganiza�on, merger or
consolida�on if, at the �me of such reorganiza�on, merger or consolida�on, such Grantee had been the holder of record of a number of shares of stock equal to the
number of shares receivable or exercisable pursuant to such Award. Comparable rights shall accrue to each Grantee in the event of successive reorganiza�ons, mergers or
consolida�ons of the character described above. Subject to Sec�on 14.1, in the event of a Change of Control, the Grantor may (i) cancel without considera�on any
outstanding Awards with an exercise price that is more than the Fair Market Value of Common Stock as of the Change of Control, and (ii) in lieu of the subs�tuted shares
referenced herein, elect to pay Grantee a cash payment equal to the difference between the exercise price for the Award and the Fair Market Value of the Company’s
Common Stock as of the Change of Control.

11.2.3 Equity Plans Acquired in Merger and Acquisi�on Transac�ons. A�er any reorganiza�on, merger or consolida�on in which the Company or a Subsidiary
shall be a surviving corpora�on and where such acquired or merged trade or business maintains an equity compensa�on plan for its employees, directors and/or
consultants (the “Target Plan”), the Commi�ee may (i) add to the number of shares of Common Stock that may be issued under this Plan in accordance with Sec�on 3.2 a
propor�onate number shares available for issuance under the Target Plan, and/or (ii) subs�tute or replace outstanding awards under the Target Plan with similar Awards
issued under this Plan; provided that any such subs�tu�on or replacement is consummated in an equitable manner, as determined by the Commi�ee in its discre�on,
including, without limita�on, subs�tu�on op�ons granted under the Target Plan with Op�ons under this Plan in accordance with Sec�on 424 of the Code. Any such
adjustments may provide for the elimina�on of any frac�onal shares which might otherwise become subject to any Awards.
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SECTION 11.3  REGULATORY APPROVALS AND LISTING

The Company shall not be required to issue any cer�ficate or cer�ficates for shares of Common Stock under the Plan prior to (i) obtaining any approval from any
governmental agency which the Company shall, in its discre�on, determine to be necessary or advisable, (ii) the admission of such shares to lis�ng on any na�onal
securi�es exchange on which the Company’s Common Stock may be listed, and (iii) the comple�on of any registra�on or other qualifica�on of such shares of Common
Stock under any state or Federal law or ruling or regula�ons of any governmental body which the Company shall, in its discre�on, determine to be necessary or advisable.
All share cer�ficates delivered pursuant to this Plan and all shares of Common Stock issued pursuant to book entry procedures are subject to any stop-transfer orders and
other restric�ons as the Commi�ee deems necessary or advisable to comply with applicable law. The Commi�ee may place legends on any share cer�ficate or book entry
to reference restric�ons applicable to the shares of Common Stock.

SECTION 11.4  RESTRICTIONS UPON RESALE OF STOCK

If the shares of Common Stock that have been issued to a Holder pursuant to the terms of the Plan are not registered under the Securi�es Act, pursuant to an
effec�ve registra�on statement, such Holder, if the Commi�ee shall deem it advisable, may be required to represent and agree in wri�ng (i) that any such shares acquired
by such Holder pursuant to the Plan will not be sold except pursuant to an effec�ve registra�on statement under the Securi�es Act, or pursuant to an exemp�on from
registra�on under the Securi�es Act and, (ii) that such Holder is acquiring such shares for his or her own account and not with a view to the distribu�on thereof.

SECTION 11.5  REPORTING PERSON LIMITATION

Notwithstanding any other provision of the Plan, to the extent required to qualify for the exemp�on provided by Rule 16b-3 and any successor provision, any
Common Stock or other equity security offered under the Plan to a Repor�ng Person may not be sold for at least six (6) months a�er the earlier of acquisi�on of the
security or the date of grant of the deriva�ve security, if any, pursuant to which the Common Stock or other equity security was acquired.

ARTICLE XII

ADMINISTRATION OF THE PLAN

SECTION 12.1  COMMITTEE

The Plan shall be administered by or under the direc�on of the Commi�ee.

SECTION 12.2  COMMITTEE ACTIONS

Except for ma�ers required by the terms of the Plan to be decided by the Board or the CEO, the Commi�ee shall have full power and authority to interpret and
construe the Plan, to prescribe, amend and rescind rules, regula�ons, policies and prac�ces, to impose such condi�ons and restric�ons on Awards as it deems appropriate
and to make all other determina�ons necessary or desirable in connec�on with the administra�on of, or the performance of its responsibili�es under, the Plan.

SECTION 12.3  DESIGNATION OF BENEFICIARY

Each Holder may file with the Company a wri�en designa�on (in a form prescribed by the Commi�ee) of one or more persons as the Beneficiary who shall be
en�tled to receive the Award, if any, payable under the Plan upon his or her death. A Holder may from �me to �me revoke or change his or her Beneficiary designa�on
without the consent of any prior Beneficiary by filing a new designa�on with the Company. The last such designa�on received by the Company shall be controlling;
provided, however, that no designa�on, or change or revoca�on thereof, shall be effec�ve unless received by the Company prior to the Holder’s death, and in no event
shall it be effec�ve as of a date prior to such receipt. If no such Beneficiary designa�on is in effect at the �me of a Holder’s death, or if no designated Beneficiary survives
the Holder or if such designa�on conflicts with law, the Holder’s estate shall be en�tled to receive the Award, if any, payable under the Plan upon his or her death. If the
Commi�ee is in doubt as to the right of any person to receive such Award, the Company may retain such Award, without liability for any interest thereon, un�l the
Commi�ee determines the rights thereto, or the Company may pay such Award into any court of appropriate jurisdic�on and such payment shall be a complete discharge
of the liability of the Company therefore.

SECTION 12.4  NO RIGHT TO AN AWARD OR TO CONTINUED EMPLOYMENT

No Grantee or other person shall have any claim or right to be granted an Award under the Plan. Neither the ac�on of the Company in establishing the Plan, nor
any provisions hereof, nor any ac�on taken by the Company, any Subsidiary, the Board, the Commi�ee or the CEO pursuant to such provisions shall be construed as
crea�ng in any employee or class of employees any right with respect to con�nua�on of employment by the Company or any of its Subsidiaries, and they shall not be
deemed to interfere in any way with the Company’s or any Subsidiary’s right to employ, discipline, discharge, terminate, lay off or re�re any Grantee, with or without
cause, to discipline any employee, or to otherwise affect the Company’s or a Subsidiary’s right to make employment decisions with respect to any Grantee.
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SECTION 12.5  DISCRETION OF THE GRANTOR

Whenever the terms of the Plan provide for or permit a decision to be made or an ac�on to be taken by a Grantor, such decision may be made or such ac�on
taken in the sole and absolute discre�on of such Grantor and shall be final, conclusive and binding on all persons for all purposes; provided, however, that the Board may
review any decision or ac�on of the Grantor and it may reverse or modify such Award, decision or act as it deems appropriate. The Grantor’s determina�ons under the
Plan, including, without limita�on the determina�on of any person to receive Awards and the amount of such Awards, need not be uniform.

SECTION 12.6  INDEMNIFICATION AND EXCULPATION

12.6.1 Indemnifica�on. Each person who is or shall have been a member of the Board or the Commi�ee and each director, officer or employee of the Company
or any Subsidiary to whom any duty or power related to the administra�on or interpreta�on of the Plan may be delegated (each, an “Indemnified Person”), shall be
indemnified and held harmless by the Company against and from any and all loss, cost, liability or expense that may be imposed upon or reasonably incurred by such
person in connec�on with or resul�ng from any claim, ac�on, suit or proceeding to which such person may be or become a party or in which such person may be or
become involved by reason of any ac�on taken or failure to act under the Plan and against and from any and all amounts paid by such person in se�lement thereof (with
the Company’s wri�en approval) or paid by such person in sa�sfac�on of a judgment in any such ac�on, suit or proceeding, except a judgment in favor of the Company
based upon a finding of such person’s bad faith; subject, however, to the condi�on that upon the ins�tu�on of any claim, ac�on, suit or proceeding against such person, he
or she shall in wri�ng give the Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to handle and defend it on his or
her own behalf. The foregoing right of indemnifica�on shall not be exclusive of, and shall be in addi�on to, any other right to which such person may be en�tled under the
Company’s charter or bylaws, as a ma�er of law or otherwise, or any power that the Company may have to indemnify such person or hold such person harmless.

12.6.2 Exculpa�on. No Indemnified Person shall be personally liable by reason of any contract or other instrument executed by such person or on such person’s
behalf in his or her capacity as an Indemnified Person hereunder, nor for any mistake of judgment made in good faith, unless otherwise provided by law. Each Indemnified
Person shall be fully jus�fied in relying or ac�ng upon in good faith any informa�on furnished in connec�on with the administra�on of the Plan by any appropriate person
or persons other than himself or herself. In no event shall any Indemnified Person be liable for any determina�on made or other ac�on taken or any omission to act in
reliance upon such report or informa�on, for any ac�on (including the furnishing of informa�on) taken or any failure to act, if in good faith.

SECTION 12.7  UNFUNDED PLAN

The Plan is intended to cons�tute an unfunded, long-term incen�ve compensa�on plan for certain selected Employees and Directors. No special or separate fund
shall be established and no segrega�on of assets shall be made to assure payment of such amounts. The Company may, but shall not be obligated to, acquire shares of its
Common Stock from �me to �me in an�cipa�on of its obliga�ons under the Plan, but no Grantee shall have any right in or against any shares of Common Stock so
acquired. All such shares shall cons�tute general assets of the Company and may be disposed of by the Company at such �me and for such purposes as it may deem
appropriate. No obliga�on or liability of the Company to any Grantee with respect to any right to receive a distribu�on or payment under the Plan shall be deemed to be
secured by any pledge or other encumbrance on any property of the Company.

SECTION 12.8  INALIENABILITY OF RIGHTS AND INTERESTS

The rights and interests of a Holder under the Plan are personal to the Holder and to any person or persons who may become en�tled to distribu�on or
payments under the Plan by reason of death of the Holder, and the rights and interests of the Holder or any such person (including, without limita�on, any Award
distributable or payable under the Plan) shall not be subject in any manner to aliena�on, sale, transfer, assignment, pledge, encumbrance or charge, and any such
a�empted ac�on shall be void and no such benefit or interest shall be in any manner liable for or subject to debts, contracts, liabili�es, engagements or torts of any Holder.
If any Holder shall a�empt to alienate, sell, transfer, assign, pledge, encumber or charge any of his rights or interests under the Plan, (including without limita�on, any
Award payable under the Plan) then the Commi�ee may hold or apply such benefit or any part thereof to or for the benefit of such Holder in such manner and in such
propor�ons as the Commi�ee may consider proper. Notwithstanding the foregoing, the Holder, subject to the approval of the Company may elect to irrevocably transfer
some or all of an Award to a family member. For this purpose, a family member shall refer to one or more of the Holder’s spouse, children or grandchildren, or to a trust
established solely for the benefit of, or to a partnership whose partners are, the Holder’s spouse, children and grandchildren; provided, however, that:

(i) the Award, once transferred, may not again be transferred except by will or by the laws of descent and distribu�on;

(ii) the Award, once transferred, shall remain subject to the same terms and condi�ons of the Award in effect before the transfer and the transferee of the
Award (the “Transferee”) must comply with all other provisions of the Award; and

(iii) the Holder receives no considera�on for such transfer. No transferred Award shall be exercisable following a transfer, as provided for herein, unless the
Commi�ee receives wri�en no�ce from the Holder in a form and manner sa�sfactory to the Commi�ee, in its sole discre�on, to the effect that a transfer of the
Award has occurred and the no�ce iden�fies the Award transferred, the iden�ty of the Transferee and his or her rela�onship to the Holder.
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SECTION 12.9  AWARDS NOT INCLUDABLE FOR BENEFIT PURPOSES

Except as otherwise set forth in any applicable 401(k) plan, payments received by a Grantee pursuant to the provisions of the Plan shall not be included in the
determina�on of benefits under any pension, group insurance or other benefit plan applicable to the Grantee which is maintained by the Company or any of its
Subsidiaries, except as may be determined by the Commi�ee.

SECTION 12.10  NO ISSUANCE OF FRACTIONAL SHARES

The Company shall not be required to deliver any frac�onal share of Common Stock but, as determined by the Commi�ee, may pay a cash amount to the Holder
in lieu thereof, except as otherwise provided in the Plan, equal to the Fair Market Value (determined as of an appropriate date determined by the Commi�ee) of such
frac�onal share.

SECTION 12.11  MODIFICATION FOR INTERNATIONAL GRANTEES

Notwithstanding any provision to the contrary, the Commi�ee may incorporate such provisions, or make such modifica�ons or amendments in Award
Agreements of Grantees who reside or are employed outside of the United States of America, or who are ci�zens of a country other than the United States of America, as
the Commi�ee deems necessary or appropriate to accomplish the purposes of the Plan with respect to such Grantee in light of differences in applicable law, tax policies or
customs, and to ascertain compliance with all applicable laws.

SECTION 12.12  LEAVES OF ABSENCE

The Commi�ee shall be en�tled to make such rules, regula�ons and determina�ons as it deems appropriate under the Plan in respect of any leave of absence
taken by the recipient of any Award. Without limi�ng the generality of the foregoing, the Grantor shall be en�tled to determine (i) whether or not any such leave of
absence shall cons�tute a termina�on of employment for purposes of the Plan and any Award Agreement, and (ii) the impact, if any, of any such leave of absence on
Awards under the Plan theretofore made to any recipient who takes such leave of absence. Notwithstanding the foregoing, with respect to Awards that are “deferred
compensa�on” under Sec�on 409A of the Code, to the extent necessary to avoid incurring adverse tax consequences under Sec�on 409A of the Code, any leave of
absence taken by the recipient shall cons�tute a termina�on of employment within the meaning of the Plan when the recipient has a “separa�on from service” as defined
in Sec�on 409A of the Code and the regula�ons thereunder.

SECTION 12.13  COMMUNICATIONS

12.13.1 Communica�ons by the Grantor. All no�ces, statements, reports and other communica�ons made, delivered or transmi�ed to a Holder or other
person under the Plan shall be deemed to have been duly given, made or transmi�ed, when sent electronically to a Company or Subsidiary e-mail address, when delivered
to, or when mailed by first-class mail, postage prepaid and addressed to, such Holder or other person at his or her address last appearing on the records of the Company.

12.13.2 Communica�ons by the Directors, Consultants, Employees, and Others. All elec�ons, designa�ons, requests, no�ces, instruc�ons and other
communica�ons made, delivered or transmi�ed by the Company, a Subsidiary, Grantee, Beneficiary or other person to the Commi�ee required or permi�ed under the
Plan shall be transmi�ed by any means authorized by the Commi�ee or shall be mailed by first-class mail or delivered to the Company’s principal office to the a�en�on of
the Company’s Secretary or such other loca�on as may be specified by the Commi�ee, and shall be deemed to have been given and delivered only upon actual receipt
thereof by the Commi�ee at such loca�on.

SECTION 12.14  PARTIES IN INTEREST

The provisions of the Plan and the terms and condi�ons of any Award shall, in accordance with their terms, be binding upon, and inure to the benefit of, all
successors of each Grantee, including, without limita�on, such Grantee’s estate and the executors, administrators, or trustees thereof, heirs and legatees, and any receiver,
trustee in bankruptcy or representa�ve of creditors of such Grantee. The obliga�ons of the Company under the Plan shall be binding upon the Company and its successors
and assigns.

SECTION 12.15  SEVERABILITY

Whenever possible, each provision in the Plan and every Award at any �me granted under the Plan shall be interpreted in such manner as to be effec�ve and
valid under applicable law, but if any provision of the Plan or any Award at any �me granted under the Plan shall be held to be prohibited by or invalid under applicable
law, then (i) such provision shall be deemed amended to accomplish the objec�ves of the provision as originally wri�en to the fullest extent permi�ed by law, and (ii) all
other provisions of the Plan and every other Award at any �me granted under the Plan shall remain in full force and effect.
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SECTION 12.16  COMPLIANCE WITH LAWS

The Plan and the grant of Awards shall be subject to all applicable Federal and state laws, rules and regula�ons and to such approvals by any government or
regulatory agency as may be required. It is intended that the Plan be applied and administered in compliance with Rule 16b-3. If any provision of the Plan would be in
viola�on of Rule 16b-3 if applied as wri�en, such provision shall not have effect as wri�en and shall be given effect so as to comply with Rule 16b-3, as determined by the
Commi�ee. The Board is authorized to amend the Plan and to make any such modifica�ons to Award Agreements to comply with Rule 16b-3, and to make any such other
amendments or modifica�ons as it deems necessary or appropriate to be�er accomplish the purposes of the Plan in light of any amendments made to Rule 16b-3.

SECTION 12.17  NO STRICT CONSTRUCTION

No rule of strict construc�on shall be implied against the Company, the Board, the Commi�ee, the CEO or any other person in the interpreta�on of any of the
terms of the Plan, any Award Agreement, any Award granted under the Plan or any rule or procedure established by the Commi�ee or the Board.

SECTION 12.18  MODIFICATION

This document contains all of the provisions of the Plan and no provisions may be waived, modified or otherwise altered except in a wri�ng adopted by the
Commi�ee or, with respect to Director Awards, the Board.

SECTION 12.19  GOVERNING LAW

All ques�ons pertaining to validity, construc�on and administra�on of the Plan and the rights of all persons hereunder shall be determined with reference to, and
the provisions of the Plan shall be governed by and shall be construed in conformity with, the internal laws of the Commonwealth of Pennsylvania without regard to any of
its conflict of laws principles.

SECTION 12.20  CLAWBACK POLICY

Notwithstanding anything to the contrary herein, all outstanding Awards cons�tute “Incen�ve Compensa�on” as defined in the Company’s Clawback Policy and
pursuant to which the Commi�ee may cancel any Award to the extent that the terms of the Clawback Policy so provide.

ARTICLE XIII

CHANGE OF CONTROL

SECTION 13.1  IMPACT OF CHANGE OF CONTROL

Subject to Sec�on 11.2.2, in the event of a Change of Control, upon a Grantee’s termina�on of employment by the Grantee’s employer without Cause, or by the
Grantee for Good Reason (as defined below), within two (2) years following the Change of Control (or on the date of the Change of Control), then (a) Op�ons (with an
exercise price that is less than the Fair Market Value of the Company’s Common Stock at the �me of the Change in Control) and SARs shall vest and become fully
exercisable, (b) restric�ons on Restricted Stock Awards and Restricted Stock Unit Awards shall lapse and such Awards shall become fully vested, (c) any Performance
Awards with ves�ng or other provisions �ed to achievement of Performance Goals shall be considered to be vested (and, as applicable, shall be earned and paid) at Target
Performance, (d) any Awards payable in cash shall be paid within thirty (30) days a�er such termina�on of employment to all Grantees who have been granted such an
Award, and (e) such other addi�onal benefits, changes or adjustments as the Commi�ee deems appropriate and fair shall apply, subject in each case to any terms and
condi�ons contained in the Award Agreement evidencing such Award. For purposes of this Sec�on 13.1, “Good Reason” shall mean the occurrence of any of the following
events that the Company fails to cure within ten (10) days a�er receiving wri�en no�ce thereof from the Grantee (which no�ce must be delivered within thirty (30) days of
the Grantee becoming aware of the applicable event or circumstance): (i) assignment to the Grantee of any du�es inconsistent in any material respect with the Grantee’s
posi�on (including status, �tles, and repor�ng requirements), authority, du�es or responsibili�es or inconsistent with the Grantee’s legal or fiduciary obliga�ons; (ii) any
reduc�on in the Grantee’s compensa�on or substan�al reduc�on in the Grantee’s benefits taken as a whole; (iii) any travel requirements materially greater than the
Grantee’s travel requirements prior to the Change of Control; (iv) any office reloca�on of greater than 50 miles from the Grantee’s then current office; or (v) any breach of
any material term of any employment agreement between the Company and the Grantee.

SECTION 13.2  ASSUMPTION UPON CHANGE OF CONTROL

Notwithstanding the foregoing, if in the event of a Change of Control, the successor company does not agree to assume or subs�tute for an Award, or the
Awards will otherwise not remain outstanding a�er the Change of Control, then, in lieu of such outstanding assumed or subs�tuted Award, the holder shall be en�tled to
the benefits set forth in the first sentence of Sec�on 13.1 as of the date of the Change of Control, to the same extent as if the holder’s employment or service as a Director
or Consultant had been terminated by the Company without Cause as of the date of the Change of Control. For the purposes of this Sec�on 13.2, an Award shall be
considered assumed or subs�tuted for if following the Change of Control the award confers the right to purchase or receive, for each share subject to the Award
immediately prior to the Change of Control, the considera�on (whether stock, cash or other securi�es or property) received in the transac�on cons�tu�ng a Change of
Control by holders of shares for each share held on the effec�ve date of such transac�on (and if holders were offered a choice of considera�on, the type of considera�on
chosen by the holders of a majority of the outstanding shares); provided, however, that if such considera�on received in the transac�on cons�tu�ng a Change of Control is
not solely common stock of the successor company, the Commi�ee may, with the consent of the successor company, provide that the considera�on to be received upon
the exercise or ves�ng of any Award, for each share subject thereto, will be solely common stock of the successor company substan�ally equal in fair market value to the
per share considera�on received by holders of Shares in the transac�on cons�tu�ng a Change of Control.
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The determina�on of such substan�al equality of value or considera�on shall be made by the Commi�ee before the Change of Control in its sole discre�on and its
determina�on shall be conclusive and binding. Any assump�on or subs�tu�on of the Incen�ve Stock Op�on will be made in a manner that will not be considered a
“modifica�on” under the provisions of Sec�on 424(h)(3) of the Code.

ARTICLE XIV

AMENDMENT AND TERMINATION

SECTION 14.1  AMENDMENT; NO REPRICING

The Board or the Commi�ee with respect to the Plan, and the Grantor with respect to any Award Agreement, reserve the right at any �me to modify, alter or
amend, in whole or in part, any or all of the provisions of the Plan or any Award Agreement to any extent and in any manner that it or he, as the case may be, may deem
advisable, and no consent or approval by the shareholders of the Company, by any Grantee or Beneficiary, or by any other person, commi�ee or en�ty of any kind shall be
required to make any modifica�on, altera�on or amendment; provided, however, that the Board shall not, without the requisite affirma�ve approval of the shareholders
of the Company, make any modifica�on, altera�on or amendment that requires shareholders’ approval under any applicable law, the Code or stock exchange
requirements. No modifica�on, altera�on or amendment of the Plan or any Award Agreement may, without the consent of the Grantee (or the Grantee’s Beneficiaries in
case of the Grantee’s death) to whom any Award shall theretofore have been granted under the Plan, adversely affect any material right of such Grantee under such
Award, except in accordance with the provisions of the Plan and/or any Award Agreement applicable to any such Award. Subject to the provisions of this Sec�on 14.1, any
modifica�on, altera�on or amendment of any provisions of the Plan may be made retroac�vely. Except as otherwise provided in Sec�on 11.2 hereof, neither the
Commi�ee nor the Board shall (i) reduce the SAR Base Amount or Op�on Price, as applicable, of Stock Op�ons or SARs previously awarded to any Grantee, (ii) cancel,
surrender, replace or otherwise exchange any outstanding Stock Op�on or SAR where the Fair Market Value of the Common Stock underlying such Stock Op�on or SAR is
less than its Op�on Price for a new Stock Op�on or SAR, another Award, cash, shares of Common Stock or other securi�es or (iii) take any other ac�on that is considered a
“repricing” for purposes of the shareholder approval rules of the applicable securi�es exchange or inter-dealer quota�on system on which the shares of Common Stock are
listed or quoted, without the requisite prior affirma�ve approval of the shareholders of the Company.

SECTION 14.2  SUSPENSION OR TERMINATION

The Board reserves the right at any �me to suspend or terminate, in whole or in part, any or all of the provisions of the Plan for any reason and without the
consent of or approval by the shareholders of the Company, any Holder or any other person, commi�ee or en�ty of any kind; provided, however, that no such suspension
or termina�on shall adversely affect any material right or obliga�on with respect to any Award theretofore made except as herein otherwise provided.

ARTICLE XV

SECTION 409A

The Company intends that payments and benefits under this Plan and any Award Agreement issued hereunder comply with, or be exempt from, Sec�on 409A of
the Code and, accordingly, to the maximum extent permi�ed, this Plan and any Award Agreement shall be interpreted to be in compliance therewith. A termina�on of
employment or service shall not be deemed to have occurred for purposes of any provision of this Plan or any Award Agreement providing for the payment of any
amounts or benefits upon or following a termina�on of employment or service that are considered “nonqualified deferred compensa�on” under Sec�on 409A unless such
termina�on is also a “separa�on from service” within the meaning of Sec�on 409A. If a Grantee is determined to be a “specified employee” within the meaning of that
term under Sec�on 409A(a)(2)(B) (as determined in accordance with the uniform policy adopted by the Commi�ee with respect to all of the arrangements subject to
Sec�on 409A maintained by the Company and its Subsidiaries), then with regard to any payment that is considered non-qualified deferred compensa�on under Sec�on
409A payable on account of a “separa�on from service,” such payment shall be made or provided no earlier than the first day of the seventh month following such
Grantee’s “separa�on from service,” (or upon the Grantee’s death, if earlier). Each payment of an Award under the Plan shall be treated as a separate payment for
purposes of Sec�on 409A. In no event shall the Company or any of its directors, members, managers, officers or employees, or the Grantor, be responsible for any tax,
penalty, interest or liability that arises as a result of a viola�on of Sec�on 409A.

ARTICLE XVI

EFFECTIVE DATE AND TERM OF THE PLAN

The Plan shall become effec�ve on the Effec�ve Date if it is approved by the shareholders of the Company. No Award shall be granted under the Plan a�er the
date specified in Sec�on 4.1.4. The Plan will con�nue in effect for exis�ng Awards as long as any such Awards are outstanding.
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