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

Guess?, Inc. (the “Company”) held its annual meeting of shareholders on June 30, 2016 (the “Annual Meeting”). At the Annual
Meeting, the Company’s shareholders approved an amended and restated Guess?, Inc. Non-Employee Directors’ Compensation Plan
(formerly, the Guess?, Inc. 2006 Non-Employee Directors’ Stock Grant and Stock Option Plan and referred to herein as the “Director
Plan”). The amended and restated Director Plan includes the following amendments:

»  Extension of Plan Term. The Company’s authority to grant new awards under the Director Plan has been extended until
June 30, 2026.

*  Decrease in Aggregate Share Limit. The number of shares of the Company’s common stock that may be delivered
pursuant to all awards granted under the Director Plan has been reduced by 150,000 shares, from 2,000,000 shares to
1,850,000 shares.

*  Flexibility to Structure Compensation Arrangements. The Director Plan provides the Company’s Board of Directors (the
“Board”) with the authority to change the amount, timing, and other terms of the awards granted under the Director Plan
and also authorizes the Board to structure cash compensation arrangements for non-employee directors under the Director
Plan, in each case subject to certain limits set forth in the Director Plan.

The foregoing description of the amended provisions of the Director Plan does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Director Plan, as amended and restated, which is attached hereto as Exhibit 10.1 and
incorporated herein by reference.

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

On June 30, 2016, the Company held its Annual Meeting. As of May 6, 2016, the record date for the Annual Meeting (the
“Record Date”), there was a total of 84,325,296 shares of common stock of the Company outstanding and eligible to vote. At the
Annual Meeting, 78,096,415 shares were represented in person or by proxy and, therefore, a quorum was present.

At the Annual Meeting, the shareholders of the Company voted on the following matters:
* The election of three directors to serve on the Company’s Board of Directors. Anthony Chidoni, Joseph Gromek and Paul
Marciano were nominated to serve for three-year terms and until their successors are duly elected and qualified.

* The approval of the amendment and restatement of the Guess?, Inc. Non-Employee Directors’ Compensation Plan.

* The ratification of the appointment of Emnst & Young LLP as the Company’s independent auditor for the fiscal year ending
January 28, 2017.

* A shareholder proposal regarding shareholder approval of future severance arrangements with senior executives.

* A shareholder proposal regarding adoption of a proxy access bylaw for shareholders.
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The results of the voting were as follows:

. With respect to the election of three directors to serve on the Company’s Board of Directors as described above:

Nominee Votes For Votes Withheld Broker Non-Votes
Anthony Chidoni 59,471,505 15,870,009 2,754,901
Joseph Gromek 63,494,527 11,846,987 2,754,901
Paul Marciano 70,190,992 5,150,522 2,754,901

Based on the votes set forth above, each of the director nominees was duly elected.

. With respect to the approval of the amendment and restatement of the Guess?, Inc. Non-Employee Directors’ Compensation Plan:

Votes For Votes Against Votes Abstaining Broker Non-Votes
74,246,860 1,069,009 25,645 2,754,901

Based on the votes set forth above, the amendment and restatement of the Guess?, Inc. Non-Employee Directors’ Compensation
Plan was duly approved.

3. With respect to the ratification of the appointment of Emst & Young LLP as the Company’s independent auditor for the fiscal year

ending January 28, 2017:

Votes For Votes Against Votes Abstaining Broker Non-Votes
77,704,276 388,581 3,558 —

Based on the votes set forth above, the appointment of Ernst & Young LLP as the Company’s independent auditor for the fiscal
year ending January 28, 2017 was duly ratified.

. With respect to the shareholder proposal regarding shareholder approval of future severance arrangements with senior executives:

Votes For Votes Against Votes Abstaining Broker Non-Votes
22,882,918 52,409,150 49,446 2,754,901

Based on the votes set forth above, the shareholder proposal regarding shareholder approval of future severance arrangements with
senior executives was not approved.

. With respect to the shareholder proposal regarding the adoption of a proxy access bylaw for shareholders:

Votes For Votes Against Votes Abstaining Broker Non-Votes
33,967,897 41,297,188 76,429 2,754,901



Based on the votes set forth above, the shareholder proposal regarding the adoption of a proxy access bylaw for shareholders was
not approved.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
10.1 Guess?, Inc. Non-Employee Directors’ Compensation Plan.
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EXHIBIT 10.1

GUESS?, INC.

NON-EMPLOYEE DIRECTORS’
COMPENSATION PLAN

(As Amended and Restated Effective May 20, 2016)
1. Establishment; Purpose of the Plan.

The Company hereby amends and restates the Plan effective as of the Shareholder Approval Date.(!) The purpose of the Plan is
to enable the Company to attract and retain members of the Board who are not employed by the Company or one of its Subsidiaries
and to compensate them for their service on the Board and committees of the Board.

2. Definitions.
For purposes of the Plan, the following terms shall be defined as set forth below:

“Affiliate” and “Associate” have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under the
Exchange Act.

“Award” means any award of Restricted Stock authorized by and granted under the Plan.

“Award Agreement” means a written document issued by the Company to a Participant setting forth the terms and conditions of
an Award that has been granted under the Plan.

“Beneficial Owner” has the meaning ascribed to such term in Rule 13d-3 promulgated under the Exchange Act.
“Board” means the Board of Directors of the Company.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and any successor thereto.
“Combined Voting Power” means the combined voting power of the Company’s then outstanding voting securities.

“Common Stock” means the Common Stock of the Company, par value $.01 per share.

(1) The Company maintained the Guess?, Inc. 1996 Non-Employee Directors’ Stock Grant and Stock Option Plan (as Amended and Restated Effective

June 20, 2005), which was originally adopted as the Guess?, Inc. 1996 Non-Employee Directors’ Stock Option Plan on July 30, 1996. Effective May 9, 2006,
the Company amended and restated such plan in its entirety as the Guess?, Inc. 2006 Non-Employee Directors’ Stock Grant and Stock Option Plan (the “2006
Plan”). The 2006 Plan was approved by the Company’s stockholders on May 9, 2006, was amended on July 5, 2006, amended and restated effective as of
September 28,2007, amended effective as of December 17,2007, and amended and restated effective as of September 13,2010.



“Company” means Guess?, Inc., a Delaware corporation, or any successor organization.

“Eligible Director” means a person who is a member of the Board and who is not an employee of the Company or one of its
Subsidiaries.

“Eligibility Date” means the first business day of each of the Company’s fiscal years, commencing with the first fiscal year that
commences in 2017, while the Plan is in effect.

“Exchange Act’ means the Securities Exchange Act of 1934, as amended.

“Fair Market Value” means, on any given date, the closing price of the shares of Common Stock, as reported on the New York
Stock Exchange for such date or, if Common Stock was not traded on such date, on the next preceding day on which Common Stock
was traded; provided that if the Common Stock is not then traded on the New York Stock Exchange, Fair Market Value means the fair
market value thereof as of the relevant date of determination as determined in accordance with a valuation methodology approved by
the Board.

“Parent” means any corporation which is a “parent corporation” within the meaning of Section 424(e) of the Code with respect
to the Surviving Entity (as defined in Section 8(b)).

“Participant” means an Eligible Director who has been granted an Award under the Plan.
“Person” means any person or “group” within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act.

“Plan” means the Guess?, Inc. Non-Employee Directors’ Compensation Plan (formerly the Guess?, Inc. 2006 Non-Employee
Director’ Stock Grant and Stock Option Plan), as amended from time to time.

“Restricted Stock” means an Award of shares of Common Stock granted pursuant to the Plan. Except as expressly provided
herein or in the applicable Award Agreement, the term “Restricted Stock™ shall include any Award of restricted stock units granted
pursuant to Section 5 of the Plan.

“Shareholder Approval Date” means the date the Company’s shareholders approve this amendment and restatement of the
Plan.

“Subsidiary” means (i) any corporation which is a “subsidiary corporation” within the meaning of Section 424(f) of the Code
with respect to the Company or (ii) any other corporation or other entity in which the Company, directly or indirectly, has an equity or
similar interest and which the Board designates as a Subsidiary for purposes of the Plan.

Except where otherwise indicated by the context, any masculine terminology used herein shall also include the feminine and
vice versa, and the definition of any term herein in the singular shall also include the plural and vice versa.



3. Shares Subject to the Plan.

Except as provided in Section 8, the aggregate number of shares of Common Stock that may be issued under the Plan is
1,850,000 shares. Such shares may include authorized but unissued shares of Common Stock, treasury shares or a combination of
both. In the event the number of shares of Common Stock issued under the Plan and the number of shares of Common Stock subject to
outstanding Awards equals the maximum number of shares of Common Stock authorized under the Plan, no further Awards shall be
made under the Plan unless the Plan is amended or additional shares of Common Stock become available for further Awards under the
Plan. Shares of Common Stock that are subject to stock options under the prior version(s) of the Plan that terminate, expire or are
canceled without having been exercised, and any shares of Common Stock subject to a Restricted Stock Award that are forfeited,
cancelled, or for any other reason do not vest shall again be available for subsequent Awards under the Plan. Shares that are exchanged
by a Participant or withheld by the Company as full or partial payment in connection with any stock option or Award granted under
the Plan, as well as any shares exchanged by a Participant or withheld by the Company or one of its Subsidiaries to satisfy the tax
withholding obligations related to any stock option or Award granted under the Plan, shall not be available for subsequent Awards
under the Plan.

4. Administration of the Plan.

(a) Administration. The Plan shall be administered by the Board. Subject to the express limits of the Plan, the Board is
authorized to:
(1) establish the terms and conditions of Awards granted and to be granted under the Plan;
(ii) establish the terms and conditions of any cash compensation to be paid under the Plan;
(iii) adopt, revise and repeal such administrative rules, guidelines and practices governing the Plan as it shall

from time to time deem advisable;

(iv) interpret the terms and provisions of the Plan and any Award issued under the Plan (and any agreements
relating thereto), and otherwise settle all claims and disputes arising under the Plan; and

V) otherwise supervise the administration of the Plan.

() Currently, the aggregate share limit under the Plan is 2,000,000 shares of Common Stock. The aggregate share limit 02,000,000 shares of Common Stock
consists of (a) the 500,000 shares of Common Stock that were initially approved for issuance under the Plan upon its original adoption by the Board on

July 30, 1996, plus (b) an additional 500,000 shares of Common Stock that were approved for issuance under the Plan by the Company’s shareholders at the
2006 Annual Meeting of Shareholders, with that sum adjusted to 2,000,000 shares to reflect the Company’s two-for-one stock split effected in the form ofa
100% stock dividend in 2007. If shareholders approve this amended and restated version of the Plan, the aggregate share limit under the Plan will be reduced
from 2,000,000 shares to 1,850,000 shares of Common Stock.



Delegation to a Committee. The Board may delegate to a committee of the Board any or all of its authority for
administration of the Plan and, if such delegation occurs, all references to the Board in the Plan shall be deemed references to the
committee to the extent provided in the resolution establishing the committee or otherwise provided by the Board.

(©) Board Actions. Any action taken by, or inaction of, the Company, any Subsidiary, the Board, or any Board
committee relating or pursuant to the Plan and within its authority hereunder or under applicable law shall be within the absolute
discretion of that entity or body and shall be conclusive and binding upon all persons. Neither the Board nor any Board committee, nor
any member thereof or person acting at the direction thereof, shall be liable for any act, omission, interpretation, construction or
determination made in good faith in connection with the Plan (or any Award made or compensation provided under this Plan), and all
such persons shall be entitled to indemnification and reimbursement by the Company in respect of any claim, loss, damage or expense
(including, without limitation, attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by law and/or under any
directors and officers liability insurance coverage that may be in effect from time to time. In making any determination or in taking or
not taking any action under the Plan, the Board or a committee of the Board, as the case may be, may obtain and may rely upon the
advice of experts, including employees and professional advisors to the Company. No director, officer or agent of the Company shall
be liable for any such action or determination taken or made or omitted in good faith.

5. Restricted Stock Grants

(a) Annual Award Grants. On each Eligibility Date, each Eligible Director who (unless otherwise determined by the
Board) has not been an employee of the Company or any Subsidiary at any time during the immediately preceding 12 months shall
automatically (without requiring any further action by the Board) be granted a Restricted Stock Award for a number of restricted shares
of Common Stock equal to a Dollar amount approved by the Board divided by the Fair Market Value of a share of Common Stock on
the date of grant. In the absence of a different determination by the Board in advance of the applicable Eligibility Date, such Dollar
amount shall be $180,000. The Board has the authority to change the timing of the Restricted Stock Award grants, and the grant date
Dollar value of the Restricted Stock Awards, from time to time (including, without limitation, the authority to provide for an initial
Restricted Stock Award to an Eligible Director who is first appointed or elected to the Board or to make discretionary grants of
Restricted Stock Awards to one or more Eligible Directors, in such amounts as the Board may determine) and may provide for one or
more Restricted Stock Awards to be granted in the form of restricted stock units that will be payable upon vesting in an equal number
of shares of Common Stock (in lieu of delivering restricted shares of Common Stock at the time of grant of the award); provided,
however, that the aggregate Fair Market Value (determined as of the applicable date(s) of grant) of shares of Common Stock subject to
Restricted Stock Awards granted under the Plan to any one individual in any one calendar year shall not exceed $275,000. The limits
of this preceding sentence do not apply to, and shall be determined without taking into account, any award granted under any other
equity incentive plan or authority of the Company or any of its Subsidiaries to an individual who, on the grant date of the award,
served as an officer, employee or consultant of the Company or one of its Subsidiaries, provided that the award was granted to such
individual in his or her capacity as an officer, employee or consultant. Furthermore, the limits of this Section 5(a) apply on an
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individual basis and not on an aggregate basis to all Eligible Directors as a group.

(b) Restricted Stock Awards. Stock certificates or book entries evidencing shares of restricted stock subject to a
Restricted Stock Award pending the lapse of the restrictions shall bear a legend or notation making appropriate reference to the
restrictions imposed hereunder and, if so provided by the Board, (if in certificate form) shall be held by the Company or by a third
party designated by the Board until the restrictions on such shares shall have lapsed and the shares shall have vested in accordance with
the provisions of the Award and the provisions hereof. Restricted Stock Awards will be evidenced by an Award Agreement containing
such terms and conditions which are not inconsistent with the terms of the Plan. In the event of any conflict between the Plan and any
such Award Agreement, the Plan shall govern, and the Award Agreement shall be interpreted to minimize or eliminate any such
conflict or inconsistency.

(©) Vesting. Each Restricted Stock Award granted under this Section 5 shall become vested as to 100% of the total
number of shares of Common Stock subject thereto upon the first to occur of (i) the first anniversary of the date of grant or (ii) a
termination of service on the Board if such Eligible Director has completed a full term of service and he or she does not stand for re-
election at the completion of such term. The Board has the authority to change such vesting provisions from time to time and may
provide that any particular Award will be vested immediately after grant. Promptly after the vesting date and satisfaction of all
applicable restrictions, the Company shall, as applicable, either remove the notations on any shares issued in book entry form that have
met such conditions or deliver to the Participant holding the Award (to the extent that the certificate(s) had not previously been
delivered) a certificate or certificates evidencing the number of the shares of Common Stock as to which the restrictions have lapsed.
Book entries shall be made, or certificates shall be delivered, as applicable, evidencing vested shares (and any other amounts
geliverable in respect thereof shall be delivered and paid) only to the Participant or his or her personal representative, as the case may

e.

(d) Transfer Restrictions. Prior to the time that they have become vested, neither the restricted shares comprising any
Restricted Stock Award, nor any interest therein, amount payable in respect thereof, or Restricted Property (as defined in Section 5(e)),
may be sold, assigned, transferred, pledged or otherwise disposed of, alienated or encumbered, either voluntarily or involuntarily. The
transfer restrictions in the preceding sentence shall not apply to (i) transfers to the Company, (ii) the designation of a beneficiary to
receive benefits in the event of the Eligible Director’s death, or if the Eligible Director has died, transfers to the Eligible Director’s
beneficiary, or, in the absence of a validly designated beneficiary, transfers by will or the laws of descent and distribution.

(e) Voting; Dividends. After the applicable date of grant of a Restricted Stock Award, the Participant holding the
Restricted Stock Award shall have voting rights and dividend rights with respect to the shares of Common Stock subject to the award.
Any securities or other property receivable in respect of the shares subject to the award as a result of any dividend or other distribution
(other than cash dividends), conversion or exchange of or with respect to the shares (“Restricted Property”) will be subject to the
restrictions set forth in the Plan to the same extent as the shares to which such securities or other property relate and shall be held and
accumulated for the benefit of the Participant, but subject to such risks. The Participant’s voting
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and dividend rights shall terminate immediately as to any shares that are forfeited back to the Company in accordance with
Section 5(f).

Effect of a Termination of Service. If a Participant ceases to be a member of the Board for any reason, any shares
subject to the Participant’s Restricted Stock Award that are not fully vested and free from restriction as of the Participant’s termination
of service (and do not vest in connection with such termination of service) shall thereupon be forfeited and returned to the Company.

g Awards to Certain Non-U.S. Participants. As to any Award granted pursuant to Section 5(a) to a Participant who at
the time of grant is resident outside of the United States, the Board may, to the extent it determines necessary or advisable in the
circumstances, provide that such Award shall be made in the form of restricted stock units that will be payable upon vesting in an equal
number of shares of Common Stock (in lieu of delivering restricted shares of Common Stock at the time of grant of the award). The
Participant shall have no voting or other rights as a stockholder of the Company with respect to such restricted stock units until such
time as shares of Common Stock are actually issued to and held of record by the Participant; provided, however, that the Board may
provide in the Award Agreement for the Participant to hold dividend equivalent rights in respect of any outstanding and unpaid
restricted stock units.

6. Cash Compensation.

The Board is authorized under the Plan to structure cash compensation arrangements for Eligible Directors for their service on
the Board and Board committees. Such compensation arrangements may include, without limitation, Board retainers, retainers for
service on committees of the Board, meeting fees, fees for service as a chair of the Board or a committee of the Board, and fees for
service as a lead independent director. The Board has the authority to determine the terms and conditions of those cash compensation
arrangements from time to time; provided, however, that the aggregate cash compensation paid to an Eligible Director in any one fiscal
year of the Company under the authority of the Plan shall not exceed $125,000. The limits of this preceding sentence do not apply to,
and shall be determined without taking into account, the following: (i) any compensation or benefits granted, provided, paid or payable
under any other plan or authority of the Company or any of its Subsidiaries, (ii) any compensation or benefits granted, provided, paid
or payable for service to the Company or any of its Subsidiaries in any other capacity (such as, without limitation, as an officer,
employee, or consultant), and (iii) any amount payable with respect to any period prior to the Company’s fiscal year 2017.
Furthermore, the limits of this Section 6 apply on an individual basis and not on an aggregate basis to all Eligible Directors as a group.

7. Amendment and Termination.

The Board may amend, alter, suspend or terminate the Plan in whole or in part at any time and from time to time. Shareholder
approval for an amendment shall be required only to the extent required by applicable law; provided, however, that shareholder
approval shall be required for any amendment that would increase the aggregate limit provided in Section 3 on the number of shares
that may be issued under the Plan (other than pursuant to an adjustment made under Section 8(a) of the Plan), the annual limit provided
in Section 5(a) on the value of Awards



that may be granted to any Eligible Director under the Plan or the annual limit provided in Section 6 on the cash compensation that
may be paid to any Eligible Director under the Plan. The Board may amend the terms of any Award theretofore granted, prospectively
or retroactively, but no such amendment shall impair the rights of any Participant without the Participant’s consent. Notwithstanding
any provision herein to the contrary, the Board shall have broad authority to amend the Plan or any Award to take into account
changes in applicable tax laws, securities laws, accounting rules and other applicable state and federal laws.

8. Changes in Capital Structure.

(a) In the event of any change in the outstanding Common Stock by reason of a stock dividend, recapitalization,
reorganization, merger, consolidation, stock split, reverse stock split, combination or exchange of shares or an extraordinary dividend,
(1) such proportionate adjustments as may be necessary (in the form determined by the Board in its sole discretion) to reflect such
change shall be made to prevent dilution or enlargement of the rights of Participants under the Plan with respect to the aggregate
number of shares of Common Stock for which awards in respect thereof may be granted under the Plan, the number of shares of
Common Stock covered by each outstanding Award, and the exercise price of each outstanding option granted under the Plan and
(i1) the Board may make such other adjustments, consistent with the foregoing, as it deems appropriate in its sole discretion.

In the event of a Change in Control of the Company, all shares subject to Restricted Stock Awards then outstanding
under the Plan shall vest 100% free of restrictions as of the date of the Change in Control.

A “Change in Control” shall be deemed to have occurred when (A) any Person (other than (x) the Company, any Subsidiary
of the Company, any employee benefit plan of the Company or of any Subsidiary of the Company, or any person or entity organized,
appointed or established by the Company or any Subsidiary of the Company for or pursuant to the terms of any such plan or
(y) Maurice Marciano or Paul Marciano, the members of their families, their respective estates, spouses, heirs and any trust of which
any one or more of the foregoing are the trustors, the trustees and/or the beneficiaries, or any other entity controlled by one or more of
them (collectively such persons, estates, trusts, and entities referred to in this clause (y), the “Permitted Holders”)), alone or together
with its Affiliates and Associates (collectively, an “Acquiring Person’), shall become the Beneficial Owner of both (i) thirty-five
percent (35%) or more of the then outstanding shares of Common Stock or the Combined Voting Power of the Company (except
pursuant to an offer for all outstanding shares of Common Stock at a price and upon such terms and conditions as a majority of the
Continuing Directors determine to be in the best interests of the Company and its shareholders (other than an Acquiring Person on
whose behalf the offer is being made)) and (ii) more shares of Common Stock or more Combined Voting Power of the Company than
are at such time Beneficially Owned by the Permitted Holders, (B) during any period of two consecutive years, individuals who at the
beginning of such period constitute the Board, and any new director (other than a director who is a representative or nominee of an
Acquiring Person) whose election by the Board or nomination for election by the Company’s shareholders was approved by a vote of
at least a majority of the directors then still in office who either were directors at the beginning of the period or whose election or
nomination for election was previously so approved (collectively, the “Continuing



Directors™), cease for any reason to constitute a majority of the Board, (C) there is a merger or consolidation of the Company with any
other corporation, other than a merger or consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving corporation following any such merger or consolidation (the “Surviving Entity”’) or any Parent of such Surviving Entity) at
least 80% of the Combined Voting Power of the Company, such Surviving Entity or the Parent of such Surviving Entity outstanding
immediately after such merger or consolidation, or (D) there is a complete liquidation or dissolution of the Company or all or
substantially all of the Company’s assets are sold; provided, however, that a Change in Control shall not be deemed to have occurred in
the event of (x) a sale or conveyance in which the Company continues as a holding company of an entity or entities that conduct all or
substantially all of the business or businesses formerly conducted by the Company or (y) any transaction undertaken for the purpose of
incorporating the Company under the laws of another jurisdiction, if such transaction does not materially affect the beneficial
ownership of the Company’s capital stock.

9. Unfunded Status of the Plan.

The Plan is unfunded. Nothing contained herein shall give any such Participant any rights that are greater than those of a
general creditor of the Company. In its sole discretion, the Board may authorize the creation of trusts or other arrangements to meet the
obligations created under the Plan to deliver Common Stock or payments in lieu thereof with respect to awards hereunder.

10.  Effective Date and Term of the Plan.

This amendment and restatement of the Plan is effective immediately upon the Shareholder Approval Date. Awards granted
under the Plan prior to the Shareholder Approval Date shall be governed by the provisions of the version of the Plan in effect on the
date of grant of the Award. Awards granted under the Plan on or after the Shareholder Approval Date shall be subject to the terms and
conditions set forth herein and any applicable amendment hereof.

The Plan shall continue in effect until the earlier of (a) ten years from the Shareholder Approval Date or (b) the termination of
the Plan by action of the Board. No Awards shall be granted pursuant to the Plan on or after such termination date, but Awards granted
prior to such date (and the authority of the Board with respect thereto, including the authority to amend such Awards) shall remain
outstanding in accordance with their applicable terms and conditions and the terms and conditions of the Plan. The Board shall have
the right to suspend or terminate the Plan at any time except with respect to any Awards then outstanding.

11. General Provisions.

(a) Representations by Participants. The Board may require each Participant to represent to and agree with the
Company in writing that the Participant is acquiring the shares of Common Stock without a view to distribution or other disposition
thereof. Such shares may include any legend or notation, as applicable, that the Company deems appropriate to reflect any restrictions
on transfer.



Continuance of Service Required. The vesting schedule applicable to an Award requires continued service through
each applicable vesting date as a condition to the vesting of the Award and the rights and benefits under the Plan. Service for only a
portion of a vesting period, even if substantial, will not entitle the award recipient to any proportionate vesting or avoid or mitigate a
termination of rights and benefits upon or following a termination of services as provided in Section 5(f). Nothing contained in the Plan
constitutes a service commitment by the Company, confers upon any Award recipient any right to remain in service to the Company,
interferes in any way with the right of the Company at any time to terminate such service, or affects the right of the Company or any
affiliate to increase or decrease the recipient’s other compensation.

(c) No Restrictions on Adoption of Other Compensation Arrangements. Nothing contained in the Plan shall prevent the
Board from adopting other or additional compensation arrangements (subject to shareholder approval, if such approval is required) and
such arrangements may be either generally applicable or applicable only in specific cases. Without limiting the generality of the
preceding sentence, nothing in the Plan limits the authority conferred under any other equity incentive plan of the Company.

(d) No Right to Re-Election. The adoption of the Plan shall not interfere in any way with the right of the Company to
terminate its relationship with any of its directors at any time.

(e) No Stockholder Rights. Except as otherwise expressly authorized by the Board or the Plan: (a) a Participant shall not
be entitled to any privilege of stock ownership as to any shares of Common Stock not actually delivered to and held of record by the
Participant, and (b) no adjustment will be made for dividends or other rights as a stockholder for which a record date is prior to such
date of delivery.

Tax Withholding. No later than the date as of which an amount first becomes includable in the gross income of the
Participant for applicable income tax purposes with respect to any Award or cash compensation provided under the Plan, the
Participant shall pay to the Company or make arrangements satisfactory to the Board regarding the payment of any applicable taxes of
any kind required by law to be withheld with respect to such amount. Unless otherwise determined by the Board, in accordance with
rules and procedures established by the Board, the required withholding obligations with respect to an Award may be settled with
Common Stock, including Common Stock that is part of the Award that gives rise to the withholding requirement or Common Stock
that is payable in connection with such Award. The obligation of the Company under the Plan shall be conditional upon such payment
or arrangements and the Company shall, to the extent permitted by law, have the right to deduct any such taxes (with respect to an
Award or cash compensation) from any payment of any kind (including, without limitation, cash compensation) otherwise due to the
Participant.

(2) Applicable Law. The Plan shall be governed by and subject to the laws of the State of Delaware (without giving
effect to conflicts of law principles) and to all applicable laws and to the approvals by any governmental or regulatory agency as may
be required.

(h) Severability. If any provision of the Plan shall be held illegal or invalid for any reason, such illegality or invalidity
shall not affect the remaining provisions of the Plan, but the



Plan shall be construed and enforced as if such illegal or invalid provision had never been included herein.

(1) Compliance with Rule 16b-3. The Plan is intended to comply with Rule 16b-3 under the Exchange Act or its
successors under the Exchange Act and the Board shall interpret and administer the provisions of the Plan or any Award Agreement in
a manner consistent therewith.

() Expenses. All expenses and costs in connection with the administration of the Plan shall be borne by the Company.

(k) Headings. The headings of sections herein are included for convenience of reference and shall not affect the
meaning of any of the provisions of the Plan.
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