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market value of the shares of stock or cash payment received in respect of the SAR. We will be able 1o deduet this same amount for federal income
tax purposes, but such deduction may be limiled under Sections 280G and 162(m) of the Code for compensation paid (o certain executives
designated in those Sections. Any gain or loss recognized upon a subsequent sale or exchange of the shares i1s treated as capital gain or loss, as
applicable, for which we are not entitled 1o a deduction,

Restricied Stack

A holder will not have any federal income tax Lability upon the grant of an award of restricted stock unless the holder otherwise elects
1o be taxed at the ime of grant pursuant (o Section 83(b) of the Code. On the date an award of restricted stock becomes transferable or is no longer
subject to a substantial risk of forfeiture, the holder will have ordinary income equal to the difference between the fair market value of the shares on
that date over the amount the holder paid for such shares, if any, unless the holder made an election under Section 83(b) of the Code o be taxed at
the ime of grant. If the holder makes an election under Section 83(b) of the Code, the holder will have ordinary income at the time of grani equal o
the difference between the fair market value of the shares on the date of grant over the amount the holder paid for such shares, il any. Special rules
apply 1o the receipt and disposition of restricted stock received by officers and direciors who are subject 1o Section 16(b) of the Exchange Act. Any
future appreciation in the common stock will be taxable 1o the holder ai capital gains rates. However, if the restricted stock award 13 later forfented,
the holder wall not be able 10 recover the tax previously paid pursuant to his Section 83(b) election. We will be able to deduct, at the same time as il
15 recognized by the holder, the amount of ordinary income to the holder for federal income tax purposes, but such deduction may be limited under
Sections 2ZR0G and 162(m) of the Code for compensation paid 1o certam executives designated in those Sections,

Restricted Stock Units

A holder will not have any federal income tax hability at the time a restneted stock wmit 15 granted. Rather. upon the delivery of shares
{or cash) pursuani o a restricted stock unit award, the holder will have ordinary income equal to the fair market value of the number of shares {or
the amount of cash) the holder actually recerves with respect 1o the award. We will be able 1o deduct the amount of ordinary income to the holder
for federal mcome tax purposes, but the deduction may be limited under Sections 280G and 162(m) of the Code for ordinary income paid (o certain
executives designated in those Sections. Any gain or loss recognized upon a subsequent sale or exchange of the stock (if setiled in stock) is treated
as capital gain or loss for which we are not entitled 10 a deduction.

Chther Stock-Based Awards

A holder will have ordinary income equal to the difference between the fair market value of the shares on the date the common stock
subject to an other stock-based award is transfemed (o the holder over the amount the holder paid for such shares, if anv. We will be able to deduct,
at the same time as it is recognized by the holder, the amount of ordinary income to the holder for federal income tax purposes, but such deduction
may be limited under Sections 280G and 162{m) of the Code for compensation paid to certain executives designated in those Sections. Any gain or
loss recognized upon a subsequent sale or exchange of the stock is treated as capital gain or loss for which we are not entitled to a deduction.

Chther Cash-Based Awards

A holder will not have any federal income tax Lability, and we will not be allowed a tax deduction, at the time an other cash-based
award is granted. Upon receipt of cash in setilement of the award, the holder will recognize ordinary income equal to the cash received, and we will
be allowed a corresponding federal income tax deduction at that time, but such deduction may be limited under Sections 28006 and 162(m) of the
Code for compensation paid to certain executives designated in those Sections.
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