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statements of the Company or any subsidiary or affiliate, or in response to changes in applicable laws, regulations,
accounting principles, tax rates and regulations or business conditions or in view of the Committee’s assessment of the
business strategy of the Company, any subsidiary or affiliate or business unit thereof, performance of comparable
organizations, economic and business conditions, personal performance of a Participant, and any other circumstances
deemed relevant.

(d) Tax Provisions.

(iy Withholding. The Company and any subsidiary or affiliate is authorized to withhold from any Award granted,
any payment relating to an Award under the Plan, including from a distribution of Stock, or any payroll or other payment
to a Participant, amounts of withholding and other taxes due or potentially payable in connection with any transaction
involving an Award, and to take such other action as the Committee may deem advisable to enable the Company and
Participants to satisfy obligations for the payment of withholding taxes and other tax obligations relating to any Award.
This authority shall include authority to withhold or receive Stock or other property and to make cash payments in
respect thereof in satisfaction of a Participant’s withholding obligations, either on a mandatory or elective basis in the
discretion of the Committee.

(i) Required Consent to and Notification of Code Section 83(b) Election. No election under Section 83(b) of the
Code (to include in gross income in the year of transfer the amounts specified in Code Section 83(b)) or under a
similar provision of the laws of a jurisdiction outside the United States may be made unless expressly permitted by
the terms of the Award document or by action of the Committee in writing prior to the making of such election. In any
case in which a Participant is permitted to make such an election in connection with an Award, the Participant shall
notify the Company of such election within ten days of filing notice of the election with the Internal Revenue Service
or other governmental authority, in addition to any filing and notification required pursuant to regulations issued under
Code Section 83(b) or other applicable provision.

(iii)  Requirement of Notification. Upon Disqualifying Disposition Under Code Section 421 (b). If any Participant
shall make any disposition of shares of Stock delivered pursuant to the exercise of an Incentive Stock Option under
the circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions), such Participant
shall notify the Company of such disposition within ten days thereof.

(iv) Compliance with Section 409A. Any Award under this Plan is intended to either be exempt from Code
Section 409A or comply with the requirements of Section 409A. If an Award is subject to Section 409A, it shall be
interpreted and operated in a manner that complies with Section 409A, notwithstanding any provision of the Plan or
such Award to the contrary. Any deferral election under Section 6(d)(iii), Section 9(a)(i), or any other provision of the
Plan shall be made in a manner that complies with Section 409A. With respect to an Option or similar Other
Stock-Based Award, the “Change in Control Price” under Section 9(d) shall not exceed the maximum amount
permitted under Section 409A with respect to an option or stock appreciation right exempt from Section 409A.

(e) Changes to the Plan. The Board may amend, suspend or terminate the Plan or the Committee’s authority to grant
Awards under the Plan without the consent of stockholders or Participants; provided, however, that any amendment to the
Plan shall be submitted to the Company’s stockholders for approval not later than the earliest annual meeting for which
the record date is after the date of such Board action if such stockholder approval is required by any federal or state law
or regulation or the rules of any stock exchange or automated quotation system on which the Stock may then be listed or
quoted or if such amendment would materially increase the number of shares reserved for issuance and delivery under
the Plan or materially increase the benefits to Participants under the Plan, and the Board may otherwise, in its discretion,
determine to submit other amendments to the Plan to stockholders for approval; and provided further, that, without the
consent of an affected Participant, no such Board action may materially and adversely affect the rights of such Participant
under any outstanding Award. Except in connection with a corporate transaction involving the Company (including, without
limitation, any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger,
consolidation, split-up, spin-off, combination, or exchange of shares), the terms of outstanding awards may not be
amended to reduce the exercise price of outstanding Options or SARs or cancel outstanding Options or SARs in exchange
for cash, other awards or Options or SARs with an exercise price that is less than the exercise price of the original Options
or SARs without stockholder approval.

(f) Right of Setoff. The Company or any subsidiary or affiliate may, to the extent permitted by applicable law, deduct
from and set off against any amounts the Company or a subsidiary or affiliate may owe to the Participant from time to time,
including amounts payable in connection with any Award, owed as wages, fringe benefits, or other compensation owed to
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