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

(e) At our Annual Meeting on May 2, 2017, our stockholders approved the Second Amended and Restated 2007 Equity Incentive Plan (the “Restated Equity
Plan”) and the Amended and Restated Executive Incentive Bonus Plan (the “Restated Bonus Plan”).

Second Amended and Restated 2007 Equity Incentive Plan
In 2012, our stockholders approved the Amkor Technology, Inc. Amended and Restated 2007 Equity Incentive Plan, which provides for, among other

matters, tax deductibility of certain performance-based compensation under the Internal Revenue Code of 1986, as amended. Section 162(m) of the Internal
Revenue Code requires that the material terms of the performance goals be disclosed to and approved by our stockholders every five years. The Restated
Equity Plan amends and restates the Amended and Restated 2007 Equity Incentive Plan to comply with this requirement and ensure that awards to certain of
our executives will continue to be eligible for deductibility under Section 162(m) of the Internal Revenue Code, and to further extend the term of the plan.
The Restated Equity Plan does not authorize any additional shares and the same number of shares authorized and remaining available for issuance with
respect to awards under the previous plan are authorized and remain available for issuance with respect to awards under the Restated Equity Plan.

The Restated Equity Plan is described in detail in our 2017 proxy statement on Schedule 14A filed with the Securities and Exchange Commission on
April 4, 2017 in connection with the annual meeting of stockholders held on May 2, 2017. The descriptions of the Restated Equity Plan set forth herein and
in the proxy statement do not purport to be complete and are qualified in their entirety by reference to the full text of the Restated Equity Plan, which is filed
as an exhibit hereto.

Amended and Restated Executive Incentive Bonus Plan
In 2012, our stockholders approved the Amkor Technology, Inc. Executive Incentive Bonus Plan, which provides for, among other matters, tax

deductibility of certain performance-based compensation under the Internal Revenue Code. Section 162(m) of the Internal Revenue Code requires that the
material terms of the performance goals be disclosed to and approved by our stockholders every five years. The Restated Bonus Plan was adopted to replace
the Executive Incentive Bonus Plan to ensure that bonus awards to certain of our executives will continue to be eligible for deductibility under Section
162(m) of the Internal Revenue Code. As with the previous plan, the maximum bonus payment that any participant may receive under the Restated Bonus
Plan in any year with respect to an award that is intended to be exempt from the limitations of Section 162(m) of the Internal Revenue Code is the lesser of
$3,000,000 or 200% of the participant’s base salary.

The Restated Bonus Plan is described in detail in our 2017 proxy statement on Schedule 14A filed with the Securities and Exchange Commission on
April 4, 2017 in connection with the annual meeting of stockholders held on May 2, 2017. The descriptions of the Restated Bonus Plan set forth herein and
in the proxy statement do not purport to be complete and are qualified in their entirety by reference to the full text of the Restated Bonus Plan, which is filed
as an exhibit hereto.

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

At our Annual Meeting of Stockholders held on May 2, 2017, the following proposals were adopted by the votes indicated.

1.
Election of a Board of Directors to hold office until the next Annual Meeting of Stockholders or until their respective successors have
been elected or appointed.



 Voted For  Withheld  Non-Votes

James J. Kim 209,076,656   5,707,996   9,166,204  
Roger A. Carolin 212,093,052   2,691,600   9,166,204  
Winston J. Churchill 210,685,991   4,098,661   9,166,204  
Stephen D. Kelley 213,070,299   1,714,353   9,166,204  
John T. Kim    206,651,035   8,133,617   9,166,204  
Susan Y. Kim 209,510,696   5,273,956   9,166,204  
Robert R. Morse 212,445,425   2,339,227   9,166,204  
John F. Osborne 212,974,516   1,810,136   9,166,204  
David N. Watson 213,530,070   1,254,582   9,166,204  
James W. Zug 211,640,075   3,144,577   9,166,204  

2. Advisory Vote on the Compensation of our Named Executive Officers.

           
Voted For  Against  Abstain  Non-Votes

213,329,439   1,078,559   376,654   9,166,204  

3. Advisory Vote on the frequency of Future Advisory Votes on Named Executive Officer Compensation.

Voted For  Voted For  Voted For     
1 Year  2 Years  3 Years  Abstained  Non-Votes

184,856,284  93,698  29,795,498  39,172  9,166,204

4. Approval of the Second Amended and Restated 2007 Equity Incentive Plan.

Voted For  Against  Abstain  Non-Votes

210,953,032   3,755,055   76,565   9,166,204  

5. Approval of the Amended and Restated Executive Incentive Bonus Plan.

Voted For  Against  Abstain  Non-Votes

212,548,782   2,144,701   91,169   9,166,204  

6. Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the year ending
December 31, 2017.

Voted For  Against  Abstain  Non-Votes

222,674,378   1,168,367   108,111   0  

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
 

10.1   Second Amended and Restated 2007 Equity Incentive Plan
  
10.2   Amended and Restated Executive Incentive Bonus Plan
 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 AMKOR TECHNOLOGY, INC.  
    

 By: /s/ Gil C. Tily  
  Gil C. Tily  

  
Executive Vice President, Chief Administrative Officer,
General Counsel and Corporate Secretary  

    

Date: May 5, 2017



Exhibit 10.1

AMKOR TECHNOLOGY, INC.

SECOND AMENDED AND RESTATED 2007 EQUITY INCENTIVE PLAN

1.    Purposes of the Plan. The purposes of this Plan are:

• to attract and retain the best available personnel for positions of substantial responsibility,

• to provide incentives to individuals who perform services to the Company or its Subsidiaries, and

• to promote the success of the Company’s business.

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, Restricted Stock
Units, Stock Appreciation Rights, Performance Units, Performance Shares, Other Stock-Based Awards and Cash Awards as the
Administrator may determine.

2.    Definitions. As used herein, the following definitions will apply:

(a)    “Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance with
Section 4 of the Plan.

(b)    “Applicable Laws” means the requirements relating to the administration of equity-based awards under U.S. state
corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock
is listed or quoted and the applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted under the Plan.

(c)    “Award” means, individually or collectively, a grant under the Plan of Options, Restricted Stock, Restricted Stock
Units, Stock Appreciation Rights, Performance Units, Performance Shares, Other Stock-Based Awards and Cash Awards as the
Administrator may determine.

(d)    “Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to
each Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

(e)    “Board” means the Board of Directors of the Company.

(f)    “Cash Award” shall have the meaning set forth in Section 11.

(g)    “Change in Control” means, unless otherwise provided in an Award Agreement, the occurrence of any of the
following events:
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(i)    Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the
“beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing
more than fifty percent (50%) of the total voting power represented by the Company’s then outstanding voting securities (“Voting
Securities”), other than (x) an employee benefit plan of the Company or any of its Subsidiaries, (y) the James J. Kim Family Group, as
defined in the Company’s Proxy Statement most recently filed with the Securities and Exchange Commission as of the date of
determination (the “James J. Kim Family Group”) or (z) any entity in which any member or members of the James J. Kim Family
Group (individually or collectively) own, directly or indirectly, more than 50% of the voting power);

(ii)    The consummation of the sale or disposition by the Company of all or substantially all of the
Company’s assets other than to (x) any member or members of the James J. Kim Family Group or (y) any entity in which any member
or members of the James J. Kim Family Group (individually or collectively) own, directly or indirectly, more than 50% of the voting
power;

(iii)    A change in the composition of the Board occurring within a twelve (12)-month period, as a result of
which a majority of the Directors are not Incumbent Directors. “Incumbent Directors” means Directors who either (x) are Directors as
of the effective date of this amendment and restatement of the Plan or (y) are elected, or nominated for election, to the Board with the
affirmative votes of at least a majority of the Incumbent Directors at the time of such election or nomination (but will not include an
individual whose election or nomination is in connection with an actual or threatened proxy contest relating to the election of Directors
to the Company); or

(iv)    The consummation of a merger or consolidation of the Company with any other corporation, other
than a merger or consolidation (x) which would result in the Voting Securities outstanding immediately prior thereto continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty
percent (50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its parent
outstanding immediately after such merger or consolidation or (y) involving any entity in which any member or members of the James
J. Kim Family Group (individually or collectively) own, directly or indirectly, more than 50% of the voting power.

Notwithstanding the foregoing, with respect to any Award that constitutes “non-qualified deferred compensation” within the meaning
of Code Section 409A, no event shall be a Change in Control unless such event satisfies the requirements of Treasury Regulation
Section 1.409A-3(i)(5).

(h)    “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code (or a
regulation thereunder) herein will be a reference to any successor or amended section of the Code (or such regulation).

(i)    “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the
Board in accordance with Section 4 hereof.

(j)    “Common Stock” means the common stock of the Company.
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(k)    “Company” means Amkor Technology, Inc., a Delaware corporation, or any successor thereto.

(l)    “Consultant” means any person, including an advisor, engaged by the Company or a Subsidiary to render services
to such entity.

(m)    “Determination Date” means the latest possible date that will not jeopardize the qualification of an Award granted
under the Plan as “performance-based compensation” under Section 162(m) of the Code.

(n)    “Director” means a member of the Board.

(o)    “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the
case of Awards other than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total
disability exists in accordance with uniform and non-discriminatory standards adopted by the Administrator from time to time.
Notwithstanding the foregoing, to the extent required under Section 409A of the Code, “Disability” shall have the meaning set forth
therein.

(p)    “Employee” means any person, including Officers and Directors, employed by the Company or any Subsidiary of
the Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute
“employment” by the Company.

(q)    “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a section of the
Exchange Act (or a rule or regulation issued thereunder) herein will be a reference to any successor or amended section of the
Exchange Act (or such rule or regulation)

(r)    “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:

(i)    If the Common Stock is listed on any established stock exchange or a national market system, including
without limitation the Nasdaq Global Market, the Nasdaq Global Select Market or the Nasdaq Capital Market, its Fair Market Value
shall be the closing sales price for such stock (or, if no closing sales price was reported on that date, as applicable, on the last trading
date such closing sales price was reported) as quoted on such exchange or system on the day of determination, as reported in The Wall
Street Journal or such other source as the Administrator deems reliable;

(ii)    If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not
reported, its Fair Market Value shall be the mean between the high bid and low asked prices for the Common Stock on the day of
determination (or, if no bids and asks were reported on that date, as applicable, on the last trading date such bids and asks were
reported); or

(iii)    In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be
determined in good faith by the Administrator in accordance with Section 409A of the Code.
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(s)    “Incentive Stock Option” means an Option that by its terms qualifies and is otherwise intended to qualify as an
incentive stock option within the meaning of Section 422 of the Code and the regulations promulgated thereunder.

(t)    “Inside Director” means a Director who is an Employee.

(u)    “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an
Incentive Stock Option.

(v)    “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange
Act and the rules and regulations promulgated thereunder.

(w)    “Option” means an Incentive Stock Option or Nonstatutory Stock Option granted pursuant to the Plan.

(x)    “Other Stock-Based Award” shall have the meaning set forth in Section 11.

(y)    “Outside Director” means a Director who is not an Employee.

(z)    “Parent” means a “parent corporation” of the Company, whether now or hereafter existing, as defined in
Section 424(e) of the Code.

(aa)    “Participant” means the holder of an outstanding Award.

(bb)    “Performance Goals” will have the meaning set forth in Section 13 of the Plan.

(cc)    “Performance Period” means any fiscal year of the Company or such other period as determined by the
Administrator in its sole discretion.

(dd)    “Performance Share” means an Award denominated in Shares which may be earned in whole or in part upon
attainment of Performance Goals as the Administrator may determine pursuant to Section 10.

(ee)    “Performance Unit” means an Award which may be earned in whole or in part upon attainment of Performance
Goals as the Administrator may determine and which may be settled for cash, Shares or other securities or a combination of the
foregoing pursuant to Section 10.

(ff)    “Period of Restriction” means the period during which Restricted Stock is subject to forfeiture. Restrictions may
be based on the passage of time, the achievement of target levels of performance, or the occurrence of other events as determined by
the Administrator.

(gg)    “Plan” means this Second Amended and Restated 2007 Equity Incentive Plan.

(hh)    “Restricted Stock” means Shares issued pursuant to a Restricted Stock Award under Section 7 of the Plan, or
issued pursuant to the early exercise of an Option.
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(ii)    “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value of one
Share, granted pursuant to Section 8. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.

(jj)    “Retirement” means, unless otherwise provided in an Award Agreement, a Participant’s voluntary termination of
employment, with the approval of the Administrator in its discretion, at a time when (i) the Participant is in good standing with the
Company and (ii) the sum of the Participant’s age (rounded down to the nearest whole month) and years of service with the Company
and its Subsidiaries (rounded down to the nearest whole month) equals or exceeds 75.

(kk)    “Rule 16b-3” means Rule 16b-3 of the Exchange Act.

(ll)    “Section 16(b)” means Section 16(b) of the Exchange Act.

(mm)    “Service Provider” means an Employee, Director, or Consultant.

(nn)    “Share” means a share of the Common Stock, as adjusted in accordance with Section 16 of the Plan.

(oo)    “Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that pursuant to
Section 9 is designated as a Stock Appreciation Right.

(pp)    “Subsidiary” means a “subsidiary corporation” of the Company, whether now or hereafter existing, as defined in
Section 424(f) of the Code.

3.    Stock Subject to the Plan.

(a)    Subject to the provisions of Section 16 of the Plan, the maximum aggregate number of Shares that may be
awarded and sold under the Plan is seventeen million (17,000,000) Shares. The Shares may be authorized, but unissued, or reacquired
Common Stock. Any Shares issued by the Company through the assumption or substitution of outstanding grants from an acquired
company shall not reduce the number of Shares available for Awards under the Plan (or otherwise count against the Award limits set
forth herein).

( b )    Full Value Awards . Any Shares subject to Restricted Stock, Restricted Stock Units, Performance Units,
Performance Shares or Other Stock-Based Awards will be counted against the numerical limits of this Section 3 as one and a half (1.5)
Shares for every one (1) Share subject thereto. Further, if any Award (or portion thereof) of Restricted Stock, Restricted Stock Units,
Performance Units, Performance Shares or Other Stock-Based Awards is forfeited and Shares in respect thereof would otherwise
return to the Plan pursuant to Section 3(c), one and a half (1.5) times the number of Shares covered by the portion of such Award so
forfeited will return to the Plan and will again become available for issuance.

( c )    Lapsed Awards . If an Award (or any portion thereof) expires, is forfeited or becomes unexercisable without
having been exercised in full, the Shares subject to such Award (or portion thereof) will become available for future grant or sale under
the Plan (unless the Plan has terminated). With respect to stock-settled Stock Appreciation Rights, each such Stock Appreciation
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Right shall count against the limit described in Section 3(a) based on the number of Shares underlying the exercised portion of such
Award rather than the number of Shares actually issued in settlement of such Award. Shares used to pay the exercise price of an
Award or to satisfy the tax withholding obligations related to an Award will not become available for future grant or sale under the
Plan. Notwithstanding the foregoing and, subject to adjustment as provided in Section 16, the maximum number of Shares that may be
issued upon the exercise of Incentive Stock Options will equal seventeen million (17,000,000) Shares.

( d )    Share Reserve. The Company, during the term of this Plan, will at all times reserve and keep available such
number of Shares as will be sufficient to satisfy the requirements of the Plan.

4.    Administration of the Plan.

(a)    Procedure.

( i )    Multiple Administrative Bodies. Different Committees with respect to different groups of Service
Providers may administer the Plan.

(ii)    Section 162(m). To the extent that the Administrator determines it to be desirable to qualify Awards
granted hereunder as “performance-based compensation” within the meaning of Section 162(m) of the Code, the Plan will be
administered by a Committee of two (2) or more “outside directors” within the meaning of Section 162(m) of the Code.

(iii)    Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the
Plan will be administered by a Committee, each member of which satisfies the independence requirements of Rule 16b-3.

(iv)    Other Administration. Other than as provided above, the Plan will be administered by (A) the Board
or (B) a Committee, which Committee will be constituted to satisfy Applicable Laws.

(b)    Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, subject to the
specific duties delegated by the Board to such Committee, the Administrator will have the authority, in its discretion:

(i)    to determine the Fair Market Value;

(ii)    to select the Service Providers to whom Awards may be granted hereunder;

(iii)    to determine the number of Shares to be covered by each Award granted hereunder;

(iv)    to approve forms of Award Agreements for use under the Plan;
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(v)    to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award
granted hereunder (such terms and conditions include, but are not limited to, the exercise or base price, the time or times when Awards
may become vested or be exercised (which may be based on performance criteria), any vesting acceleration or waiver of forfeiture
restrictions (such as upon termination due to death, Disability or Retirement or a Change in Control), and any restriction or limitation
regarding any Award or the Shares relating thereto, based in each case on such factors as the Administrator will determine);

(vi)    to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

(vii)    to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and
regulations relating to sub-plans established for the purpose of satisfying applicable foreign laws;

(viii)    to modify or amend each Award (subject to Section 21(c) of the Plan). Notwithstanding the previous
sentence, without stockholder approval, the Administrator may not (1) modify or amend an Option or Stock Appreciation Right to
reduce the exercise price or base price of such Option or Stock Appreciation Right, as applicable, after it has been granted (except for
adjustments made pursuant to Section 16), (2) cancel any outstanding Option or Stock Appreciation Right and replace it with a new
Option or Stock Appreciation Right with a lower exercise price or base price, as applicable, (3) cancel any outstanding Option or
Stock Appreciation Right and replace it with another Award or (4) otherwise implement a program that provides for the repricing,
replacing or cash buy-back of, out-of-the-money Awards;

(ix)    to allow Participants to satisfy withholding tax obligations in such manner as prescribed in Section 17
and to mutually agree with a participant on a method to pay the exercise price and withholding taxes that differs from any default
method in the plan;

(x)    to authorize any person to execute on behalf of the Company any instrument required to effect the
grant of an Award previously granted by the Administrator;

(xi)    to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would
otherwise be due to such Participant under an Award pursuant to such procedures as the Administrator may determine; and

(xii)    to make all other determinations deemed necessary or advisable for administering the Plan.

(c)    Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will be final
and binding on all Participants, any other holders of Awards and on all other persons.

5.    Eligibility. Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Performance
Units, Performance Shares, Other Stock-Based Awards and Cash
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Awards as the Administrator determines may be granted to Service Providers. Incentive Stock Options may be granted only to
Employees.

6.    Stock Options.

(a)    Limitations.

(i)    Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the
Shares with respect to which Incentive Stock Options are exercisable for the first time by the Participant during any calendar year
(under all plans of the Company and any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options will be
treated as Nonstatutory Stock Options. For purposes of this Section 6(a), Incentive Stock Options will be taken into account in the
order in which they were granted. The Fair Market Value of the Shares will be determined as of the time the Option with respect to
such Shares is granted.

(ii)    The following limitations will apply to grants of Options:

(1)    No Participant will be granted, in any fiscal year, Options to purchase more than 2,000,000 Shares.

(2)    In connection with his or her initial service as an Employee, an Employee may be granted Options
to purchase up to an additional 2,000,000 Shares, which will not count against the limit set forth in Section 6(a)(ii)(1) above.

(3)    If an Option is cancelled in the same fiscal year in which it was granted (other than in connection
with a transaction described in Section 16), the cancelled Option, as applicable, will be counted against the limits set forth in
subsections (1) and (2) above.

( b )    Term of Option. The Administrator will determine the term of each Option in its sole discretion; provided,
however, that the term will be no more than ten (10) years from the date of grant thereof. Moreover, in the case of an Incentive Stock
Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock representing more than ten percent
(10%) of the total combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive
Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in the Award Agreement.
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(c)    Option Exercise Price and Consideration.

( i )    Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an
Option will be determined by the Administrator, but will be no less than one hundred percent (100%) of the Fair Market Value per
Share on the date of grant. In addition, in the case of an Incentive Stock Option granted to an Employee who, at the time the Incentive
Stock Option is granted, owns stock representing more than ten percent (10%) of the voting power of all classes of stock of the
Company or any Parent or Subsidiary, the per Share exercise price will be no less than one hundred ten percent (110%) of the Fair
Market Value per Share on the date of grant. Notwithstanding the foregoing provisions of this Section 6(c), Options may be granted
with a per Share exercise price of less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant
pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of the Code.

(ii)    Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the
period within which the Option may be exercised and will determine any conditions that must be satisfied before the Option may be
exercised.

(iii)    Form of Consideration. The Administrator will determine the acceptable form of consideration for
exercising an Option, including the method of payment to the extent permitted by Applicable Laws. Notwithstanding the foregoing,
any Participant who is subject to the requirements of Section 16 of the Exchange Act at the time of exercise, shall pay the exercise
price of an Option by directing the Company to withhold a number of whole Shares from those that would otherwise be received on
exercise having an aggregate Fair Market Value (determined on the date of exercise) equal to the aggregate exercise price of the
Option. In all events, the exercise price of an Option must be paid to the Company within three days after the date of exercise.

(d)    Exercise of Option.

( i )    Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable
according to the terms of the Plan and at such times and under such conditions as determined by the Administrator and set forth in the
Award Agreement. An Option may not be exercised for a fraction of a Share.

An Option will be deemed exercised when the Company receives: (i) notice of exercise (in such form as
the Administrator specifies from time to time) from the person entitled to exercise the Option and (ii) full payment for the Shares with
respect to which the Option is exercised (together with any applicable withholding taxes). Full payment may consist of any
consideration and method of payment authorized by the Administrator and permitted by the Award Agreement and the Plan. Shares
issued upon exercise of an Option will be issued in the name of the Participant or, if requested by the Participant, in the name of the
Participant and his or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on the books of the Company or of
a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder will exist
with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will issue (or cause to be
issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the
record date is prior to the date the Shares are issued, except as provided in Section 16 of the Plan.
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Exercising an Option in any manner will decrease the number of Shares thereafter available, both for
purposes of the Plan and for acquisition under the Option, by the number of Shares as to which the Option is exercised.

( i i )    Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider,
other than upon the Participant’s termination as the result of the Participant’s Retirement, death or Disability, the Participant may
exercise his or her Option within such period of time as is specified in the Award Agreement to the extent that the Option is vested on
the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). The
vested portion of the Option will remain exercisable for such period not to exceed twenty-four (24) months following the Participant’s
termination as is specified in the Award Agreement. Unless otherwise provided by the Administrator, if on the date of termination the
Participant is not vested with respect to all of his or her Option, the Shares covered by the unvested portion of the Option will be
immediately forfeited and revert to the Plan. If after termination the Participant does not exercise his or her vested Option within the
time specified by the Administrator, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

(iii)    Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s
Disability, the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the
extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in
the Award Agreement). The vested portion of the Option will remain exercisable for such period not to exceed twenty-four (24)
months following the Participant’s termination as is specified in the Award Agreement. Unless otherwise provided by the
Administrator, if on the date of termination the Participant is not vested with respect to all of his or her Option, the Shares covered by
the unvested portion of the Option will be immediately forfeited and revert to the Plan. If after termination the Participant does not
exercise his or her vested Option within the time specified herein, the Option will terminate, and the Shares covered by such Option
will revert to the Plan.

( i v )    Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised
following the Participant’s death within such period of time as is specified in the Award Agreement to the extent that the Option is
vested on the date of death (but in no event may the option be exercised later than the expiration of the term of such Option as set forth
in the Award Agreement), by the Participant’s designated beneficiary, provided such beneficiary has been designated prior to
Participant’s death in a form acceptable to the Administrator. If no such beneficiary has been designated by the Participant, then such
Option may be exercised by the personal representative of the Participant’s estate or by the person(s) to whom the Option is transferred
pursuant to the Participant’s will or in accordance with the laws of descent and distribution. The vested portion of the Option will
remain exercisable for such period not to exceed twenty-four (24) months following the Participant’s death as is specified in the Award
Agreement. Unless otherwise provided by the Administrator, if at the time of death the Participant is not vested with respect to all of
his or her Option, the Shares covered by the unvested portion of the Option will be immediately forfeited and revert to the Plan. If the
vested Option is not so exercised within the time specified herein, the Option will terminate, and the Shares covered by such Option
will revert to the Plan.
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(v)    Retirement of Optionee. If a Participant ceases to be a Service Provider as a result of the Participant’s
Retirement, the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the
extent the Option is vested on the date of Retirement (but in no event later than the expiration of the term of such Option as set forth in
the Award Agreement). The vested portion of the Option will remain exercisable for such period not to exceed twenty-four (24)
months following the Participant’s Retirement as is specified in the Award Agreement. Unless otherwise provided by the
Administrator, if on the date of Retirement the Participant is not vested with respect to all of his or her Option, the Shares covered by
the unvested portion of the Option will be immediately forfeited and revert to the Plan. If after Retirement, the Participant does not
exercise his or her vested Option within the time specified herein, the Option will terminate, and the Shares covered by such Option
will revert to the Plan.

( v i )    Other Termination. A Participant’s Award Agreement may also provide that if the exercise of an
Option following the termination of Participant’s status as a Service Provider (other than upon the Participant’s death or Disability)
would result in liability under Section 16(b), then the Option will terminate on the earlier of (A) the expiration of the term of the Option
set forth in the Award Agreement or (B) the 10 th day after the last date on which such exercise would result in such liability under
Section 16(b). Finally, a Participant’s Award Agreement may also provide that if the exercise of the Option following the termination
of the Participant’s status as a Service Provider (other than upon the Participant’s death or Disability) would be prohibited at any time
solely because the issuance of Shares would violate the registration requirements under the Securities Act, then the Option will
terminate on the earlier of (A) the expiration of the term of the Option or (B) the expiration of a period of three (3) months after the
termination of the Participant’s status as a Service Provider during which the exercise of the Option would not be in violation of such
registration requirements.

7.    Restricted Stock.

(a)    Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from
time to time, may grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will
determine.

(b)    Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will
specify the Period of Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole
discretion, will determine. Restricted Stock will have a vesting schedule of not less than three (3) years from the date of grant (which
may be ratable over such period), unless such Restricted Stock was granted based upon performance criteria, in which case it will have
a vesting schedule of not less than one (1) year from the date of grant. During any fiscal year no Participant will receive more than an
aggregate of 1,000,000 Shares of Restricted Stock. Notwithstanding the foregoing limitation, in connection with his or her initial
service as an Employee, an Employee may be granted an aggregate of up to an additional 1,000,000 Shares of Restricted Stock
without impacting the limit in the immediately preceding sentence. If Restricted Stock is cancelled in the same fiscal year in which it
was granted (other than in connection with a transaction described in Section 16), the cancelled Restricted Stock, as applicable, will be
counted against the limits set forth in the two immediately preceding sentences. Unless the Administrator determines otherwise,

-11-



the Company as escrow agent will hold Shares of Restricted Stock until the restrictions on such Shares have lapsed.

(c)    Transferability. Shares of Restricted Stock may not be sold, transferred, pledged, assigned, or otherwise alienated
or hypothecated until the end of the applicable Period of Restriction.

( d )    Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of
Restricted Stock as it may deem advisable or appropriate.

(e )    Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by
each Restricted Stock Award made under the Plan will be released from escrow as soon as practicable after the last day of the Period
of Restriction.

( f )    Voting Rights . During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted
hereunder may exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.

( g )    Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of
Restricted Stock will be entitled to receive all dividends and other distributions paid with respect to such Shares unless otherwise
provided in the Award Agreement; provided, however, that if (x) any such dividends or distributions are paid in Shares or other
property, the Shares or other property will be subject to the same restrictions on transferability and forfeitability as the Shares of
Restricted Stock with respect to which they were paid and (y) any such dividends are paid in cash, such cash dividends will be
withheld (in the Company’s general assets) and paid only upon the vesting of the underlying Shares of Restricted Stock (with such
cash dividends to be forfeited upon the forfeiture of the underlying Shares of Restricted Stock).

(h)    Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for
which restrictions have not lapsed will revert to the Company and again will become available for grant under the Plan.

(i)    Section 162(m) Performance Restrictions. For purposes of qualifying grants of Restricted Stock as “performance-
based compensation” under Section 162(m) of the Code, the Administrator, in its discretion, may set restrictions based upon the
achievement of Performance Goals. The Performance Goals will be set by the Administrator on or before the Determination Date. In
granting Restricted Stock which is intended to qualify under Section 162(m) of the Code as “performance-based compensation,” the
Administrator will follow any procedures determined by it from time to time to be necessary or appropriate to ensure such qualification
(e.g., in determining the Performance Goals).

8.    Restricted Stock Units.

( a )    Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the
Administrator. Each Restricted Stock Unit Award will be evidenced by an Award Agreement that will specify such other terms and
conditions as the Administrator, in its sole discretion, will determine, including all terms, conditions, and restrictions related to the
grant, the number of Restricted Stock Units and the form of payout, which subject to Section 8(d), may be left to the discretion

-12-



of the Administrator. During any fiscal year of the Company, no Participant will receive more than an aggregate of 1,000,000
Restricted Stock Units. Notwithstanding the limitation in the previous sentence, in connection with his or her initial service as an
Employee, an Employee may be granted an aggregate of up to an additional 1,000,000 Restricted Stock Units. If Restricted Stock
Units are cancelled in the same fiscal year in which they were granted (other than in connection with a transaction described in
Section 16), the cancelled Restricted Stock Units, as applicable, will be counted against the limits set forth in the two immediately
preceding sentences.

(b)    Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on
the extent to which the criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant.
Notwithstanding the foregoing sentence, Restricted Stock Units will have a vesting schedule of not less than three (3) years from the
date of grant (which may be ratable over such period), unless such Restricted Stock Units were granted based upon performance
criteria, in which case they will have a vesting schedule of not less than one (1) year from the date of grant.

( c )    Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to
receive a payout as specified in the Award Agreement.

(d)    Form and Timing of Payment. Payment of vested Restricted Stock Units will be made as soon as practicable after
the date(s) set forth in the Award Agreement, and in all events, within 30 days after satisfaction of the applicable vesting criteria. The
Administrator, in its sole discretion, may pay vested Restricted Stock Units in cash, Shares, or a combination thereof, provided that
unless otherwise provided in an Award Agreement, Restricted Stock Units shall be settled in Shares.

(e)    Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited
to the Company.

( f )    Section 162(m) Performance Restrictions. For purposes of qualifying grants of Restricted Stock Units as
“performance-based compensation” under Section 162(m) of the Code, the Administrator, in its discretion, may set restrictions based
upon the achievement of Performance Goals. In granting Restricted Stock Units which are intended to qualify under Section 162(m) of
the Code as “performance-based compensation,” the Administrator will follow any procedures determined by it from time to time to be
necessary or appropriate to ensure such qualification (e.g., in determining the Performance Goals). The Performance Goals will be set
by the Administrator on or before the Determination Date.

(g)    Dividend Equivalents. The Committee may, in its sole discretion, provide in an Award Agreement evidencing a
grant of Restricted Stock Units the right to accrue dividend equivalents, which dividend equivalents will be subject to the same vesting,
forfeiture and settlement criteria as the underlying Restricted Stock Units.
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9.    Stock Appreciation Rights.

(a)    Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right
may be granted to Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.

( b )    Number of Shares. The Administrator will have complete discretion to determine the number of Stock
Appreciation Rights granted to any Participant, provided that during any fiscal year, no Participant will be granted Stock Appreciation
Rights covering more than 1,000,000 Shares. Notwithstanding the limitation in the previous sentence, in connection with his or her
initial service as an Employee, an Employee may be granted Stock Appreciation Rights covering up to an additional 1,000,000 Shares.
If Stock Appreciation Rights are cancelled in the same fiscal year in which they were granted (other than in connection with a
transaction described in Section 16), the cancelled Stock Appreciation Rights, as applicable, will be counted against the limits set forth
in the two immediately preceding sentences.

( c )    Base Price and Other Terms. The Administrator, subject to the provisions of the Plan, will have complete
discretion to determine the terms and conditions of Stock Appreciation Rights granted under the Plan; provided, however, that the base
price will be not less than one hundred percent (100%) of the Fair Market Value of a Share on the date of grant.

( d )    Stock Appreciation Right Agreement . Each Stock Appreciation Right Award will be evidenced by an Award
Agreement that will specify the base price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms
and conditions as the Administrator, in its sole discretion, will determine.

(e)    Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the
date determined by the Administrator, in its sole discretion, and set forth in the Award Agreement; provided, however, that the term
will be no more than ten (10) years from the date of grant thereof. Notwithstanding the foregoing, the rules of Section 6(d) also will
apply to Stock Appreciation Rights.

(f)    Payment of Stock Appreciation Right Amount . Upon exercise of a Stock Appreciation Right, a Participant will be
entitled to receive payment from the Company in an amount determined by multiplying:

(i)    The difference between the Fair Market Value of a Share on the date of exercise over the base price;
times

(ii)    The number of Shares with respect to which the Stock Appreciation Right is exercised.

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of
equivalent value, or in some combination thereof, provided that unless otherwise provided in an Award Agreement, Stock
Appreciation Rights shall be settled in Shares.
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10.    Performance Units and Performance Shares.

( a )    Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to Service
Providers at any time and from time to time, as will be determined by the Administrator, in its sole discretion. The Administrator will
have complete discretion in determining the number of Performance Units and Performance Shares granted to each Participant,
provided that during any fiscal year, (i) no Participant will be granted more than 1,000,000 Performance Units and (ii) no Participant
will be granted more than 1,000,000 Performance Shares. Notwithstanding the foregoing limitations, in connection with his or her
initial service, an Employee may be granted up to an additional 1,000,000 Performance Shares and up to an additional 1,000,000
Performance Units without impacting such limitations. If Performance Units/Shares are cancelled in the same fiscal year in which they
were granted (other than in connection with a transaction described in Section 16), the cancelled Performance Units/Shares, as
applicable, will be counted against the limits set forth in the two immediately preceding sentences.

( b )    Value of Performance Units/Shares . Each Performance Unit will have an initial value that is established by the
Administrator on or before the date of grant (which initial value shall not exceed the Fair Market Value of one Share on the date of
grant). Each Performance Share will have a value equal to the Fair Market Value of a Share.

( c )    Performance Objectives and Other Terms. The Administrator will set performance objectives and other vesting
provisions (including, without limitation, continued status as a Service Provider) in its discretion which, depending on the extent to
which they are met, will determine the number or value of Performance Units/Shares that will be paid out to the Service Providers.
Notwithstanding the foregoing sentence, Performance Units/Shares will have a vesting schedule of not less than one (1) year from the
date of grant. Each Award of Performance Units/Shares will be evidenced by an Award Agreement that will specify the Performance
Period, and such other terms and conditions as the Administrator, in its sole discretion, will determine.

( d )    Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of
Performance Units/Shares will be entitled to receive a payout of the number of Performance Units/Shares earned by the Participant
over the Performance Period, to be determined as a function of the extent to which the corresponding performance objectives and other
vesting provisions have been achieved. After the grant of a Performance Unit/Share, the Administrator, in its sole discretion, may
reduce or waive any performance objectives or other vesting provisions for such Performance Unit/Share.

(e)    Form and Timing of Payment of Performance Units/Shares. Payment of earned Performance Units/Shares will be
made as soon as practicable after the expiration of the applicable Performance Period and satisfaction of other vesting criteria, and in
any event, within 30 days after vesting. The Administrator, in its sole discretion, may pay earned Performance Units/Shares in the form
of cash, in Shares (which have an aggregate Fair Market Value equal to the value of the earned Performance Units/Shares at the close
of the applicable Performance Period or on the date of settlement, as set forth in the Award Agreement) or in a combination thereof,
provided that unless otherwise provided in an Award Agreement, Performance Shares/Units shall be settled in Shares.
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(f)    Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned or unvested
Performance Units/Shares will be forfeited to the Company, and again will be available for grant under the Plan.

( g )    Section 162(m) Performance Restrictions. For purposes of qualifying grants of Performance Units/Shares as
“performance-based compensation” under Section 162(m) of the Code, the Administrator, in its discretion, may set restrictions based
upon the achievement of Performance Goals. The Performance Goals will be set by the Administrator on or before the Determination
Date. In granting Performance Units/Shares which are intended to qualify under Section 162(m) of the Code as “performance-based
compensation,” the Administrator will follow any procedures determined by it from time to time to be necessary or appropriate to
ensure such qualification (e.g., in determining the Performance Goals).

(h)    Dividend Equivalents. The Committee may, in its sole discretion, provide in an Award Agreement evidencing a
grant of Performance Units/Shares the right to accrue dividend equivalents, which dividend equivalents will be subject to the same
vesting, forfeiture and settlement criteria as the underlying Performance Units/Shares.

11.    Other Awards. The Administrator is authorized, subject to limitations under Applicable Law, to grant to Participants any
type of award (in addition to those Awards provided in Sections 6 through and including 10 hereof) (i) that is payable in, or valued in
whole or in part by reference to, shares of Common Stock (any such Award, an “Other Stock-Based Award”) or (ii) that is payable in
cash (any such Award, a “Cash Award”), in each case, as deemed by the Administrator to be consistent with the purposes of the Plan.
Other Stock-Based Awards and Cash Awards shall be subject to such terms and conditions as may be determined by the
Administrator, consistent with the terms and purposes of the Plan. The Administrator will have complete discretion in determining the
number of Other Stock-Based Awards and the amount of Cash Awards granted to each Participant, provided that during any fiscal
year (i) no Participant shall be granted more than 1,000,000 Other Stock-Based Awards and (ii) no Participant shall be granted a Cash
Award in excess of $3,000,000. Notwithstanding the foregoing limitations, in connection with his or her initial service, an Employee
may be granted up to an additional 1,000,000 Other Stock-Based Awards without impacting such limitations. If Other Stock-Based
Awards are cancelled in the same fiscal year in which they were granted (other than in connection with a transaction described in
Section 16), the cancelled Other Stock-Based Awards, as applicable, will be counted against the limits set forth in the two immediately
preceding sentences. Other Stock-Based Awards will have a vesting schedule of not less than three (3) years from the date of grant
(which may be ratable over such period), unless such Other Stock-Based Awards were granted based upon performance criteria, in
which case they will have a vesting schedule of not less than one (1) year from the date of grant.

12.    Formula Option and Restricted Stock Grants to Outside Directors.

( a )    General. All grants of Options and Restricted Stock to Outside Directors pursuant to this Section 12 will be
automatic and nondiscretionary, except as otherwise provided herein, and will be made in accordance with the following provisions:
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(b)    Type of Awards . All Options granted pursuant to this Section will be Nonstatutory Stock Options and, except as
otherwise provided herein, will be subject to the other applicable terms and conditions of the Plan (including, without limitation,
Section 6(d)(ii)-(vi)). Except as otherwise provided herein, all Restricted Stock granted pursuant to this Section will be subject to the
other applicable terms and conditions of the Plan.

( c )    No Discretion. No person will have any discretion to select which Outside Directors will be granted awards of
Options and Restricted Stock under this Section or to determine the number of Shares to be covered by such Awards (except as
provided in Sections 12(i) and 16).

(d)    Initial Award. Each person who first becomes an Outside Director will be automatically granted: (i) an Option to
purchase a number of Shares equal to the product of (I) 20,000 multiplied by (II) a fraction, the numerator of which is the number of
days in the period beginning on the date such person first becomes an Outside Director and ending on the date of the first annual
meeting of the stockholders of the Company thereafter, and the denominator of which is 365 (the “Fraction”) rounded down to the
nearest whole number (the “Initial Option”) and (ii) and Award of Restricted Stock equal to the product of (I) $40,000 divided by the
Fair Market Value of a Share on the date such person first becomes an Outside Director multiplied by (II) the Fraction rounded down
to the nearest whole number (the “Initial Restricted Stock Award ”). The Initial Option and the Initial Restricted Stock Award shall be
granted on or about the date on which such person first becomes an Outside Director, whether through election by the stockholders of
the Company or appointment by the Board to fill a vacancy; provided, however, that an Inside Director who ceases to be an Inside
Director, but who remains a Director, will not receive an Initial Option or an Initial Restricted Stock Award.

( e )    Annual Option. Each Outside Director will be automatically granted an Option to purchase twenty thousand
(20,000) Shares (an “Annual Option”) on each date of the annual meeting of the stockholders of the Company.

(f)    Option Terms. The terms of each Option granted pursuant to this Section 12 will be as follows:

(i)    The term of the Option will be ten (10) years, subject to earlier termination as set forth in the Award
Agreement.

(ii)    The exercise price per Share will be one hundred percent (100%) of the Fair Market Value per Share
on the date of grant of the Option.

(iii)    Subject to Section 16, the Option will vest and become exercisable as to one hundred percent
(100%) of the Shares subject to the Option on the earlier of the first anniversary of the date of grant or the date of the first annual
meeting of the stockholders of the Company immediately following the date of grant, in either case, provided that the Participant
continues to serve as a Director through such date.

(g )    Annual Restricted Stock Award . Each Outside Director will be automatically granted Restricted Stock having a
Fair Market Value of forty thousand dollars ($40,000) (an “Annual Restricted Stock Award ”) on each date of the annual meeting of
the stockholders of the Company.
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( h )    Restricted Stock Terms. Notwithstanding anything to the contrary in Section 7(b), the Period of Restriction
applicable to each Initial Restricted Stock Award and each Annual Restricted Stock Award shall lapse on the earlier of the first
anniversary of the date of grant or the date of the first annual meeting of the stockholders of the Company immediately following the
date of grant, in either case, provided that the Participant continues to serve as a Director through such date.

( i )    Adjustments. The Administrator in its discretion may change and otherwise revise the terms of Options and
Restricted Stock to be granted under this Section 12, including, without limitation, the number of Shares and exercise prices thereof,
for Options and Restricted Stock granted on or after the date the Administrator determines to make any such change or revision.

(j)    Other Awards. Nothing in this Section 12 will limit the ability of the Administrator to grant any other Award under
the Plan to Outside Directors in addition to the Options and Restricted Stock that are granted to them under this Section 12; provided
that in no event may any Outside Director be awarded compensation by the Company for service as an Outside Director with a total
value of more than $750,000 in any given fiscal year, which such amount to include the sum of (i) cash compensation and (ii) the grant
date fair value of equity compensation awarded to the Outside Director, provided, however, that the limitation contained herein will not
apply to the extent an Outside Director has been or becomes an employee of the Company during such fiscal year.

13.    Performance Goals. The granting and/or vesting of Awards may be made subject to the attainment of performance goals
(“Performance Goals”). To the extent that any such Award is intended to be “qualified performance-based compensation” within the
meaning of Section 162(m) of the Code, the Performance Goals must be based solely on one or more of the following criteria: (i)
revenue or net revenue, (ii) cash and/or cash equivalents on hand, (iii) free cash flow, (iv) earnings per share, (v) earnings, (vi) earnings
before interest and taxes, (vii) earnings before interest, taxes and depreciation, (viii) earnings before interest, taxes, depreciation and
amortization, (ix) gross or net margin, (x) gross profit or gross profit dollars, (xi) cash or net cash from operations, (xii) net income,
(xiii) operating cash flow, (xiv) expenses or operating expenses, (xv) operating income, (xvi) profit, (xvii) return on assets,
(xviii) return on equity, (xix) return on capital or return on invested capital, (xx) sales or return on sales, (xxi) revenue growth,
(xxii) total shareholder return, (xxiii) market share, (xiv) customer satisfaction and (xxv) stock price. Any Performance Goals may be
used to measure the performance of the Company or a Subsidiary as a whole or a business unit or division of the Company or a
Subsidiary and may be measured relative to a peer group or index. The Performance Goals may differ from Participant to Participant
and from Award to Award. Any criteria used may be (i) measured in absolute terms, (ii) compared to another company or companies
and/or (iii) measured on a pre-tax or post-tax basis (if applicable). On or prior to the Determination Date, the Administrator will
determine in writing the method for calculating each Performance Goal.

1 4 .    Leaves of Absence/Transfer Between Locations . Unless the Administrator provides otherwise or except as required by
Applicable Laws, vesting of Awards granted hereunder will be suspended during any unpaid leave of absence. A Service Provider
will not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of
the Company or between the Company, its Parent, or any Subsidiary. For purposes of Incentive Stock
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Options, no such leave may exceed ninety (90) days, unless reemployment upon expiration of such leave is guaranteed by statute or
contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then three (3) months
following the ninety-first (91st) day of such leave any Incentive Stock Option held by the Participant will cease to be treated as an
Incentive Stock Option and will be treated for tax purposes as a Nonstatutory Stock Option.

1 5 .    Transferability of Awards . Unless determined otherwise by the Administrator, an Award may not be sold, pledged,
assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may
be exercised, during the lifetime of the Participant, only by the Participant. If the Administrator makes an Award transferable, such
Award will contain such additional terms and conditions as the Administrator deems appropriate (provided that such transfer shall be
for no consideration and shall be for estate planning or similar purposes).

16.    Adjustments; Dissolution or Liquidation; Merger or Change in Control.

( a )    Adjustments. Subject to any required action by the stockholders of the Company, the number of shares of
Common Stock which have been authorized for issuance under the Plan (including the maximum Share amounts with respect to any
Award), the number of Shares covered by each outstanding Award and/or the price per Share covered by each such outstanding
Award, shall be proportionately adjusted for any extraordinary dividend or other extraordinary distribution (whether in the form of
cash, Shares, other securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,
split-up, spin-off, combination or other change in the corporate structure of the Company affecting the Shares such that an adjustment
is appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the
Plan. Such adjustment shall be made by the Administrator, whose determination in that respect shall be final, binding and conclusive.
Notwithstanding the preceding, the number of Shares subject to any Award always shall be a whole number. Except as expressly
provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class,
shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to an Award.

( b )    Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the
Administrator will notify each Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it
has not been previously exercised, an Award will terminate immediately prior to the consummation of such proposed action.

(c)    Change in Control. In the event of a merger or Change in Control, each outstanding Award will be treated as the
Administrator determines, including, without limitation, that each Award be assumed or an equivalent option or right substituted by the
successor or acquiring company or a parent or subsidiary of the successor or acquiring company. The Administrator will not be
required to treat all Awards similarly in the transaction.

Unless otherwise provided in an Award Agreement, in the event that the successor or acquiring company (or its parent)
does not assume or substitute for the Award, the Participant will fully vest in and have the right to exercise all of his or her outstanding
Options and Stock Appreciation Rights, including Shares as to which such Awards would not otherwise be vested or exercisable, all
restrictions
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on Restricted Stock, Restricted Stock Units and Other Stock-Based Awards will lapse, and, with respect to Awards with performance-
based vesting, all Performance Goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels
and all other terms and conditions met. In addition, if an Option or Stock Appreciation Right is not assumed or substituted for in the
event of a Change in Control, the Administrator will notify the Participant in writing or electronically that the Option or Stock
Appreciation Right will be fully vested and exercisable for a period of time determined by the Administrator in its sole discretion, and
the Option or Stock Appreciation Right will terminate immediately prior to such Change in Control to the extent not exercised in full or
terminated earlier (provided that any such non-assumed/non-substituted Option or Stock Appreciation Right that is not fully exercised
as of immediately prior to such Change in Control (x) with an exercise price or base price, as applicable, that is less than the per Share
consideration in such Change in Control will be cancelled in exchange for a payment equal to the excess of the per Share consideration
in such Change in Control over the exercise price or base price, as applicable, of such Award, multiplied by the number of Shares
underlying such Award and (y) with an exercise price or base price, as applicable, equal to or greater than the per Share consideration
in such Change in Control shall be cancelled with no payment due the holder thereof).

For the purposes of this Section 16(c), an Award will be considered assumed if, following the Change in Control, the
Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Change in Control, the
consideration (whether stock, cash, or other securities or property) received in the Change in Control by holders of Common Stock for
each Share held on the effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration
chosen by the holders of a majority of the outstanding Shares); provided, however, that if such consideration received in the Change in
Control is not solely common stock of the successor or acquiring company or its parent, the Administrator may (but shall not be
required to), with the consent of the successor or acquiring company, provide for the consideration to be received upon the exercise of
an Option or Stock Appreciation Right or upon the payout of a Restricted Stock Unit, Performance Unit, Performance Share or Other
Stock-Based Award, for each Share subject to such Award, to be solely common stock of the successor or acquiring company or its
parent equal in fair market value to the per share consideration received by holders of Common Stock in the Change in Control.

Notwithstanding anything in this Section 16(c) to the contrary, an Award that vests, is earned or paid-out upon the
satisfaction of one or more Performance Goals will not be considered assumed if the Company or its successor or acquiror modifies
any of such Performance Goals without the Participant’s consent; provided, however, a modification to such Performance Goals only
to reflect the successor company’s post-Change in Control corporate structure will not be deemed to invalidate an otherwise valid
Award assumption.

Notwithstanding anything in this Section 16, Awards that are considered “non-qualified deferred compensation” within
the meaning of Code Section 409A shall only become vested and settled if such action would not violate Code Section 409A.

(d)    Outside Director Awards . With respect to Awards granted to an Outside Director that are assumed or substituted
for, if on the date of or following such assumption or substitution the Participant’s status as a Director or a director of the successor or
acquiring company, as applicable, is
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terminated other than upon a voluntary resignation by the Participant (unless such resignation is at the request of the successor or
acquirer), then the Participant will fully vest in and have the right to exercise Options and/or Stock Appreciation Rights as to all of the
Shares underlying such Award, including those Shares which would not otherwise be vested or exercisable, all restrictions on
Restricted Stock, Restricted Stock Units and Other Stock-Based Awards will lapse, and, with respect to Performance Units and
Performance Shares, all Performance Goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target
levels and all other terms and conditions met.

17.    Tax Withholding.

(a)    Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof),
the Company will have the power and the right to deduct or withhold, or require a Participant to remit to the Company, an amount
sufficient to satisfy federal, state, local, foreign or other taxes (including the Participant’s FICA obligation) required to be withheld with
respect to such Award (or exercise thereof).

(b)    Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may
specify from time to time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation)
(a) paying cash, (b) electing to have the Company withhold otherwise deliverable cash or Shares having a Fair Market Value equal to
the maximum individual statutory rate for each applicable jurisdiction, (c) delivering to the Company already-owned Shares having a
Fair Market Value equal to the maximum individual statutory rate for each applicable jurisdiction, or (d) selling a sufficient number of
Shares otherwise deliverable to the Participant through such means as the Administrator may determine in its sole discretion (whether
through a broker or otherwise) equal to the maximum individual statutory rate for each applicable jurisdiction. The Fair Market Value
of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld. Notwithstanding
the foregoing, any Participant who is subject to the requirements of Section 16 of the Exchange Act at the time the tax withholding
obligation becomes due, shall satisfy any tax withholding obligation by directing the Company to withhold a number of whole Shares
from those that would otherwise be received upon the exercise of the Option or the vesting of the Shares having a Fair Market Value
(determined as of the date on which the withholding obligation arises) equal to the maximum statutory tax withholding rate for each
applicable jurisdiction.

1 8 .    No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with
respect to continuing the Participant’s relationship as a Service Provider with the Company or any Subsidiary, nor will they interfere in
any way with the Participant’s right or the Company’s or any Subsidiary’s right to terminate such relationship at any time, with or
without cause, to the extent permitted by Applicable Laws.

1 9 .    Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the
determination granting such Award, or such other later date as is determined by the Administrator. Notice of the determination will be
provided to each Participant within a reasonable time after the date of such grant.
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2 0 .    Term of Plan. The Plan will become effective upon its approval by the Company’s stockholders. Unless sooner
terminated under Section 21 of the Plan, the Plan will continue in effect until the 10th anniversary of its adoption by the Board.

21.    Amendment and Termination of the Plan.

(a)    Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.

( b )    Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent
necessary to comply with Applicable Laws.

( c )    Effect of Amendment or Termination . No amendment, alteration, suspension, or termination of the Plan will
impair the rights of any Participant with respect to outstanding Awards, unless mutually agreed otherwise between the Participant and
the Administrator, which agreement must be in writing (which may include e-mail) and signed by the Participant and the Company.
Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it hereunder with respect to Awards
granted under the Plan prior to the date of such termination.

(d)    Repricing. Without the approval of the Company’s stockholders, the Company may not implement a program that
provides for the repricing, replacing or cash buy-back of, out-of-the-money Awards.

22.    Conditions Upon Issuance of Shares.

( a )    Legal Compliance. Shares will not be issued pursuant to an Award unless the issuance and delivery of such
Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect to such
compliance.

( b )    Investment Representations. As a condition to the receipt of Shares in respect of an Award, the Company may
require the person receiving such Shares to represent and warrant at the time of any such receipt that the Shares are being purchased
only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company,
such a representation is required.

2 3 .    Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having
jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares
hereunder, will relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite
authority will not have been obtained.

2 4 .    Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12)
months after the date the Plan is adopted. Such stockholder approval will be obtained in the manner and to the degree required under
Applicable Laws.

25.    Non-U.S. Participants. Without amending the Plan, Awards may be granted to Participants who are foreign nationals or
employed outside the United States or both, on such terms
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and conditions different from those specified in the Plan as may, in the judgment of the Administrator, be necessary or desirable to
further the purposes of the Plan.

26.    Code Section 409A. The Plan and all Awards are intended to comply with, or be exempt from, Code Section 409A and
all regulations, guidance, compliance programs and other interpretative authority thereunder, and shall be interpreted in a manner
consistent therewith. Notwithstanding anything contained herein to the contrary, in the event any Award is subject to Code
Section 409A, the Board may, in its sole discretion and without a Participant’s prior consent, amend the Plan and/or Awards, adopt
policies and procedures, or take any other actions as deemed appropriate by the Board to (i) exempt the Plan and/or any Award from
the application of Code Section 409A, (ii) preserve the intended tax treatment of any such Award or (iii) comply with the requirements
of Code Section 409A. In the event that a Participant is a “specified employee” within the meaning of Code Section 409A, and a
payment or benefit provided for under the Plan would be subject to additional tax under Code Section 409A if such payment or benefit
is paid within six (6) months after such Participant’s separation from service, then such payment or benefit shall not be paid (or
commence) during the six (6) month period immediately following such Participant’s separation from service except as provided in the
immediately following sentence. In such an event, any payments or benefits that would otherwise have been made or provided during
such six (6) month period and which would have incurred such additional tax under Code Section 409A shall instead be paid to the
Participant in a lump-sum cash payment, without interest, on the earlier of (i) the first business day following the six (6) month
anniversary of such Participant’s separation from service or (ii) the tenth business day following such Participant’s death.
Notwithstanding anything contained herein to the contrary, in no event shall the Company or any Subsidiary have any liability or
obligation to any Participant or any other person in the event that the Plan or any Award granted hereunder is not exempt from, or
compliant with, Code Section 409A.

2 7 .    Governing Law. The Plan shall be governed by the laws of the State of Delaware, without reference to principles of
conflicts of laws.

*    *    *    *    *
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Exhibit 10.2

AMKOR TECHNOLOGY, INC.

AMENDED AND RESTATED EXECUTIVE INCENTIVE BONUS PLAN

1 .    Purposes of the Plan. The Plan is intended to increase stockholder value and the success of the Company by motivating
key executives and employees to: (1) perform to the best of their abilities and (2) achieve the Company’s objectives. The Plan’s goals
are to be achieved by providing Participants with incentive awards based on the achievement of goals relating to the performance of
the Company or a subsidiary (or any division or business unit of the Company or a subsidiary), or upon the achievement of individual
performance goals. The Plan is intended to permit the payment of bonuses that may qualify as “performance-based compensation”
under Code Section 162(m).

2.    Definitions.

(a)    “Award” means the opportunity to earn a bonus under the terms of the Plan. Awards under the Plan may be either
Non-Qualified Awards or Qualified Performance-Based Awards. Unless otherwise specifically indicated by the Committee at the time
of grant, all Awards granted to a “covered employee” within the meaning of Code Section 162(m) are intended to be Qualified
Performance-Based Awards.

(b)    “Base Salary” means as to any Performance Period, the Participant’s annualized salary rate on the last day of the
Performance Period. Such Base Salary shall be before both (i) deductions for taxes or benefits, and (ii) deferrals of compensation
pursuant to Company-sponsored plans.

(c)    “Board” means the Board of Directors of the Company.

(d)    “Code” means the Internal Revenue Code of 1986, as amended.

(e)    “Committee” means the Compensation Committee of the Board, or a sub-committee of the Compensation
Committee, which shall, with respect to Qualified Performance-Based Awards, consist solely of two or more members of the Board
who are not employees of the Company and who otherwise qualify as “outside directors” within the meaning of Code Section 162(m).

(f)    “Company” means Amkor Technology, Inc.

(g)    “Determination Date” means the date upon which the Committee determines Performance Goals and Award
opportunities for Participants. With respect to Qualified Performance-Based Awards, the Determination Date shall be the latest possible
date that will not jeopardize an Award’s qualification as a Qualified Performance-Based Award.

(h)    “Maximum Award Amount ” means, with respect to any Qualified Performance-Based Award, the lesser of (i)
$3,000,000 or (ii) 200% of the Participant’s Base Salary.

(i)    “Non-Qualified Award ” means an Award granted under the Plan that is not intended to be a Qualified
Performance-Based Award.
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(j)    “Participant” means an executive officer or other employee of the Company or any of its subsidiaries participating
in the Plan for a Performance Period.

(k)    “Payout Formula” means as to any Performance Period, the formula or payout matrix established by the
Committee pursuant to Section 7 in order to determine the amount of an Award (if any) to be paid to Participants. The formula or
matrix may differ from Participant to Participant.

(l)    “Performance-Based Compensation” means compensation that is intended to qualify as "performance-based
compensation" within the meaning of Code Section 162(m).

(m)    “Performance Goals” means the performance goal(s) (or combined goal(s)) determined by the Committee (in its
discretion) to be applicable to a Participant with respect to an Award. The Performance Goals applicable to any Qualified
Performance-Based Award shall consist of solely one or more of the following measures: (i) revenue or net revenue, (ii) cash and/or
cash equivalents on hand, (iii) free cash flow, (iv) earnings per share, (v) earnings, (vi) earnings before interest and taxes, (vii) earnings
before interest, taxes and depreciation, (viii) earnings before interest, taxes, depreciation and amortization, (ix) gross or net margin, (x)
gross profit or gross profit dollars, (xi) cash or net cash from operations, (xii) net income, (xiii) operating cash flow, (xiv) expenses or
operating expenses, (xv) operating income, (xvi) profit, (xvii) return on assets, (xviii) return on equity, (xix) return on capital or return
on invested capital, (xx) sales or return on sales, (xxi) revenue growth, (xxii) total shareholder return, (xxiii) market share, (xiv)
customer satisfaction and (xxv) stock price. Performance Goals may relate to or measure the performance of the Company or a
subsidiary as a whole or a business unit or division of the Company or a subsidiary and may be measured relative to a peer group or
index. The Performance Goals may differ from Participant to Participant and from Award to Award. Any criteria used may be
(i) measured in absolute terms, (ii) compared to another company or companies and/or (iii) measured on a pre-tax or post-tax basis (if
applicable). On or prior to the Determination Date, the Administrator will determine in writing the method for calculating each
Performance Goal.

(n)    “Performance Period” means any period over which an Award may be earned, as determined by the Committee in
its sole discretion.

(o)    “Plan” means this Executive Incentive Bonus Plan.

(p)    “Qualified Performance-Based Award ” means an Award granted under the Plan that is intended to provide
Performance-Based Compensation.

(q)    “Target Award” means, with respect to an Award, the target amount payable under the Plan to a Participant for the
Performance Period, expressed as a percentage of his or her Base Salary or a specific dollar amount, as determined by the Committee
in accordance with Section 6.

3.    Plan Administration.

(a)    The Committee shall be responsible for the general administration and interpretation of the Plan and for carrying
out its provisions. Subject to the terms of the Plan and the limitations imposed on the Committee under Code Section 162(m), (i) the
Committee may delegate specific administrative tasks to Company employees or others as appropriate for proper administration
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of the Plan and (ii) the Committee shall have such powers as may be necessary to discharge its duties hereunder, including, but not by
way of limitation, the following powers and duties:

(i)    discretionary authority to construe and interpret the terms of the Plan, and to determine eligibility, Awards
and the amount, manner and time of payment of any Awards hereunder;

(ii)    to determine whether an Award will be a Qualified Performance-Based Award or a Non-Qualified
Award (provided, however, that (x) such determination shall be made in writing on or prior to the Determination Date and (y) neither
the grant nor the payment of any Non-Qualified Award shall be made contingent on the failure to earn any Qualified Performance-
Based Award);

(iii)     to prescribe forms and procedures for purposes of Plan participation and distribution of Awards; and

(iv)    to adopt rules, regulations and bylaws and to take such actions as it deems necessary or desirable for the
proper administration of the Plan.

(b)    Any rule or decision by the Committee that is not inconsistent with the provisions of the Plan shall be conclusive
and binding on all persons, and shall be given the maximum deference permitted by law.

4 .    Eligibility. The employees eligible to participate in the Plan for a given Performance Period shall be the Chief Executive
Officer and other select executives and employees of the Company and its subsidiaries who are designated by the Committee in its sole
discretion. No person shall be automatically entitled to participate in the Plan.

5 .    Performance Goal Determination. The Committee, in its sole discretion, shall establish the Performance Goals for each
Participant for the Performance Period. Such Performance Goals shall be set forth in writing on or prior to the Determination Date.

6 .    Target Award Determination . The Committee, in its sole discretion, shall establish a Target Award for each Participant.
Each Target Award shall be set forth in writing on or prior to the Determination Date.

7 .    Determination of Payout Formula or Formulae. On or prior to the Determination Date, the Committee, in its sole
discretion, shall establish a Payout Formula or Formulae for purposes of determining the Award (if any) payable to each Participant.
Each Payout Formula shall (a) be set forth in writing on or prior to the Determination Date, (b) be based on a comparison of actual
performance to the Performance Goals, (c) provide for the payment of a Participant’s Target Award if the Performance Goals for the
Performance Period are achieved and (d) provide for an Award greater than or less than the Participant’s Target Award, depending
upon the extent to which actual performance exceeds or falls below the Performance Goals. Notwithstanding the preceding, in no
event shall a Participant’s Qualified Performance-Based Awards for any fiscal year exceed the Maximum Award Amount.
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8.    Determination of Awards; Award Payment.

(a)    Determination and Certification. After the end of each Performance Period and after receipt of the audit report of
the Company’s financial statements from the Company’s auditors (if satisfaction of the Performance Goals is dependent upon
information contained in the Company’s financial statements), the Committee shall certify in writing (which may be by approval of the
minutes in which the certification was made) the extent to which the Performance Goals applicable to each Participant for the
Performance Period were achieved or exceeded. The Award for each Participant shall be determined by applying the Payout Formula
to the level of actual performance that has been certified by the Committee. Notwithstanding any contrary provision of the Plan, the
Committee, in its sole discretion, may adjust (up or down) the Award otherwise payable to any Participant; provided, however, that the
amount payable in respect of a Qualified Performance-Based Award may only be decreased (and not increased) from the amount that
otherwise would be payable under the Payout Formula.

( b )    Right to Receive Payment. Each Award under the Plan shall be paid solely from the general assets of the
Company. Nothing in this Plan shall be construed to create a trust or to establish or evidence any Participant’s claim of any right to
payment of an Award other than as an unsecured general creditor with respect to any payment to which he or she may be entitled.
Unless otherwise provided in a written employment agreement between a Participant and the Company or a subsidiary, a Participant
must be employed by the Company or a subsidiary through the payment date in order to be eligible to receive an Award payout
hereunder.

(c)    Form of Distributions. The Company shall distribute all Awards to the Participant in cash.

( d )    Timing of Distributions. Subject to Section 8(e) below, the Company shall distribute amounts payable to
Participants as soon as is practicable following the determination and written certification of the Award for a Performance Period, but
no later than March 15th of the year following the year in which the Performance Period ends.

(e)    Deferral. The Committee may defer payment of Awards, or any portion thereof, to Participants as the Committee,
in its discretion, determines to be necessary or desirable to preserve the deductibility of such amounts under Code Section 162(m),
provided that such deferral shall be made only if it does not trigger any tax liability under Code Section 409A. In addition, the
Committee, in its sole discretion, may permit a Participant to defer receipt of the payment of cash that would otherwise be delivered to
a Participant under the Plan. Any such deferral elections shall be subject to such rules and procedures as shall be determined by the
Committee in its sole discretion and must be made in accordance with Code Section 409A.

9 .    Term of Plan. The Plan shall become effective upon its approval by the Company’s stockholders at the 2017 annual
meeting of the Company’s stockholders. Once approved by the Company’s stockholders, the Plan shall continue until terminated under
Section 10 of the Plan.

10.    Amendment and Termination of the Plan. The Committee may amend, modify, suspend or terminate the Plan, in whole or
in part, at any time, including the adoption of amendments deemed necessary or desirable to correct any defect or to supply omitted
data or to reconcile any inconsistency
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in the Plan or in any Award granted hereunder; provided, however, that no amendment, alteration, suspension or discontinuation shall
be made which would (a) impair any Award to Participants made prior to such amendment, modification, suspension or termination,
unless consented to in writing by such Participant or unless the Committee has made a determination that such amendment,
modification, suspension or termination is in the best interests of all persons to whom Awards have theretofore been granted; provided
further, however, that in no event may such an amendment, modification, suspension or termination result in an increase in the amount
of compensation payable pursuant to a Qualified Performance-Based Award or (b) cause compensation that is, or may become,
payable hereunder pursuant to a Qualified Performance-Based Award to fail to qualify as Performance-Based Compensation. To the
extent necessary under applicable law, including Code Section 162(m), Plan amendments shall be subject to stockholder approval. At
no time before the actual distribution of funds to Participants under the Plan shall any Participant accrue any vested interest or right
whatsoever under the Plan.

11.    Adjustments. To the extent that a Performance Goal is based on, or calculated with respect to, the Company’s shares (such
as earnings per share), then in the event of any corporate transaction involving the Company (including, without limitation, any
combination or exchange of the outstanding shares of common stock, stock dividend, stock split, spin-off, split-off, recapitalization,
capital reorganization, liquidation, reclassification of shares of common stock, merger, consolidation, extraordinary cash distribution, or
sale, lease or transfer of substantially all of the assets of the Company), the Committee shall make or provide for such adjustments in
such Performance Goal as the Committee may in good faith determine to be required in order to prevent dilution or enlargement of the
benefits of Participants hereunder (provided that with respect to Qualified Performance-Based Awards, any such adjustment shall be
made in accordance with Code Section 162(m)).

1 2 .    Withholding. Distributions pursuant to the Plan shall be subject to all applicable federal, state and local tax and
withholding requirements. The Company will have the power and the right to deduct or withhold an amount sufficient to satisfy
federal, state, local, foreign or other taxes (including the Participant’s FICA obligation) required to be withheld with respect to any
Award up to the maximum individual statutory rate for each applicable jurisdiction.

1 3 .    At-Will Employment. No statement in the Plan should be construed to grant any Participant an employment contract of
fixed duration or any other contractual rights, nor should the Plan be interpreted as creating an implied or an expressed contract of
employment or any other contractual rights between the Company or a subsidiary and Participants. The employment relationship
between the Company or its subsidiaries and Participants is terminable at-will (unless otherwise provided in a written employment
agreement). This means that a Participant’s employment relationship may be terminated at any time and for any reason or no reason by
the Company, its subsidiaries or the Participant.

14.    Successors. All obligations of the Company under the Plan, with respect to Awards granted hereunder, shall be binding on
any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or otherwise, of all or substantially all of the business or assets of the Company.
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1 5 .     Indemnification.  Each person who is or shall have been a member of the Committee, or of the Board, shall be
indemnified and held harmless by the Company against and from (a) any loss, cost, liability, or expense that may be imposed upon or
reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be
a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or any Award, and
(b) from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in
satisfaction of any judgment in any such claim, action, suit, or proceeding against him or her, provided he or she shall 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 indemnification shall not be exclusive of any other rights of indemnification to which such
persons may be entitled under the Company’s Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or
under any power that the Company may have to indemnify them or hold them harmless.

16.    Nonassignment. The rights of a Participant under the Plan shall not be assignable or transferable by the Participant except
by will or the laws of intestacy.

1 7 .     Governing Law. The Plan shall be governed by the laws of the State of Arizona, without regard to conflicts of law
provisions thereunder.

18.    409A. The Plan and all Awards are intended to comply with, or be exempt from, Code Section 409A and all regulations,
guidance, compliance programs and other interpretative authority thereunder, and shall be interpreted in a manner consistent therewith.
Notwithstanding anything contained herein to the contrary, in the event any Award is subject to Code Section 409A, the Committee
may, in its sole discretion and without a Participant’s consent, amend the Plan and/or Awards, adopt policies and procedures, or take
any other actions as deemed appropriate by the Committee to (i) exempt the Plan and/or any Award from the application of Code
Section 409A, (ii) preserve the intended tax treatment of any such Award or (iii) comply with the requirements of Code Section 409A.
In the event that a Participant is a “specified employee” within the meaning of Code Section 409A, and a payment or benefit provided
for under the Plan would be subject to additional tax under Code Section 409A if such payment or benefit is paid within six (6) months
after such Participant’s separation from service, then such payment or benefit shall not be paid (or commence) during the six (6) month
period immediately following such Participant’s separation from service except as provided in the immediately following sentence. In
such an event, any payments or benefits that would otherwise have been made or provided during such six (6) month period and which
would have incurred such additional tax under Code Section 409A shall instead be paid to the Participant in a lump-sum cash payment,
without interest, on the earlier of (i) the first business day following the six (6) month anniversary of such Participant’s separation from
service or (ii) the tenth business day following such Participant’s death.  Notwithstanding anything contained herein to the contrary, in
no event shall the Company or any subsidiary have any liability or obligation to any Participant or any other person in the event that
the Plan or any Award granted hereunder is not exempt from, or compliant with, Code Section 409A.
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