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Tohle of Coptents

which the grant of such award or the lapse of the relevant restricbed period is subyect to the attainment of performance goals, in each case, granted to any participant,
ghall not excead 50% of the fotal share reserve under the 2014 Incentive Plan, provided that the masamum number of shares for all types of awards granted to any
participant ehall not exceed 50% of the share reserve during any fiscal year. The value of a cash payment to an individual made under an award with respect to a
fiecal year shall not exceed 510,000,000,

*  Piagnadminsimaton.  The 2014 Incentve Plan provides that the plan will be administered by the *‘Commitee,” which is defined 1o include a committes of the directors
appointed by the board of drectoms or, in the absence of such appomiment, our board of deectors. Owr board of directors andfor the Commitiee has the authorty to
amend and madify the plan, sutject to any shareholder approval required by law or exchange nies. Subject bo the terms of cur 2014 Incentive Flan, the Committee
has the authonity fo deterrmine the terms, conditions and restrictons, including vesting terms, the number of shares of common stock subyect to an award and the
performance measures applicable 1o awands granted under the 2014 incentive Flan, amend amy outstanding awards and constree and interpret the 2014 Incentive
Flan and the ewards granted thereunder. The Committee also has the ability o delegate its authority o grant awards andior to execute agreements or other
documents on behalf of the board of directors to one or mare of our officers (o the extent permitted by applicable law and applicable exchange rukes).

+  Slock aplions and slock apprecialion ights.  The Committes may grant incentive stock oplions, non-qualiiied stock oplions and stock appreciation nghls under our
24 Incentive Flan, provided that incentive stock options can only be granted to eligible employees. Generally, the exercise price of stock opfions and stock
appreciation rights will be fived by the Committee and set forth in the award agreement. but in no event will the exercsse price be less than 100% of the grant date fair
market value of shares of our common stock The term of a stock opbion or stock appreciation fight may not exceed ten years, provided, howewer, that an incentive
stook option held by an employes who owns mare than 10% of all of our classes of stock, or of certasn of our affiliates, may not have a ferm in excess of five years and
must have an exercise price of at least 110% of the grant dabe fair raraet value of shares of our common stock. Upon @ participant's terminalion of service For any
reason othes than cause, death or disability, the participant may exerciee his or her option dusing the time period ending on the earlier of three months after such
tarmination date or the term of the option. Upon a participant's \ermination of senace for death or disability, the paricipant (or his or her estate as applicable) may
exercise his of her option during the time period ending on the earfier of 12 months after such termination date or thwe term of option. If a participant is terminated for
cause, then all outstanding optiors (whether of not vested) shall immedately terrmirale and cease to be exercisable Subject to the provisgcns of our 2014 Incentive
Prian, the Commitbes will determing the rermaining lers of the slock optiors and slook appreciation fights.

+  Reshcled stock and resinched! sfock unils  The Commites will decide al the time of grant whether an award will be in restricled siock or restricled siock unis. The
Corrritiee will also delerrmine the number of shares subject 1o the award, vesting and the nature of any performance famgets Subyed 10 Ihe lerms of the awand
agreement, (i) recipients of resiricled stock will have voling rights and will be entitied to receive dividends wilth respect 1o their respective shares of restricted stock and
(W) thee recipients of restricled stook units will hive no voting nghts or fghts (o receve dividends with respect to their nespective restricled stock units. The award
agreements wilh respect to the resiricied slock granted o our executive officers 8§ described above inchade voling and dwidend righls

+  Pedomance-based swards,  The Cormmibes wil determing the vabue of any perlormance-based award, the vesting and nalure of the peformance rmeasures and
whether the perfformance award is denomiraled or sellled in cash, in common stock or i 8 combination of bath. The perfformance goals appicable 1o 8 paicular
award will be determined by the Committas in witing prar bathe beginning of the applicable peforrance perod o 8t sush later date as permitted under Section 162
{1} of the Code and while the
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