SEVENTH AMENDED AND RESTATED
KENSEY NASH CORPORATION
EMPLOYEE INCENTIVE COMPENSATION PLAN

ARTICLE |
ESTABLISHMENT

1.1 PurposeThe Seventh Amended and Restated Kensey Nasho@tgm Employee Incentive
Compensation Plan (the “Planwhich amends and restates the Sixth AmendedRewtiated Kensey Nash
Corporation Employee Incentive Compensation Plam((fPrior Plaf), is hereby established by Kensey Nash
Corporation (“*Compariy. The purpose of the Plan is to promote the di/dirsancial objectives of the
Company and its stockholders by motivating thoseqres selected to participate in the Plan to aehiavy-
term growth in stockholder equity in the Compang ag retaining the association of those individ wel®
are instrumental in achieving this growth. The R&intended to qualify certain compensation awaideler
the Plan for tax deductibility under Section 162@hXhe Code (as defined herein) to the extent eégem
appropriate by the Committee (as defined hereing Flan and the grant of awards hereunder aresstpre
conditioned upon the Plan's approval by the stocldrs of the Company. If such approval is not otedj
then this Plan and all Awards (as defined heregmg¢hinder shall be null and void ab initio with resto all
Awards granted on or after the Effective Date @&ed below). The Plan is adopted (and accordijribly
Prior Plan is amended and restated), subject tkistdder approval, effective as of December 10 82@i0e
“Effective Date), and the Plan’s terms shall govern Awards grdrtereunder (including all prior versions
hereof) before, on or after the Effective Date.

ARTICLE I
DEFINITIONS

As used in the Plan, in addition to terms definisgwhere in the Plan, the following terms shallénéhe
meanings set forth below:

2.1 “Affiliate” means a corporation or other entity (i) contrdlley or under common control with the
Company (as defined in Section 414(b) or (c) ofGloele) and which, in the case of grants of StockdDp
and Stock Appreciation Rights would, together wlith Company, be classified as the “service recipias
defined under Section 409A of the Code) with respea Participant.

2.2 "Agreemeritor “Award Agreemertmeans, individually or collectively, any agreermentered into
pursuant to the Plan pursuant to which an Awagtasted to a Participant.

2.3 “Award’ means any Option, SAR, Restricted Stock, Stodke®Stock-Based Award, Performance
Award or Cash Incentive Award, together with anyeotright or interest granted to a Participant urtbe
Plan.

2.4 “Beneficiary means the person, persons, trust or trusts wiaelk been designated by a Participant in
his or her most recent written beneficiary desigmafiled with the Committee to receive the bersedpecified
under the Plan upon such Participant's death whioch Awards or other rights are transferred if amthe
extent permitted hereunder. If, upon a Particigasiath, there is no designated Beneficiary origagy
designated Beneficiary, then the term Beneficiaeans the Participant's Representative.

2.5 “Board of Directorsor “Board’ means the Board of Directors of the Company.

2.6 “Cash Incentive Awatdneans a conditional right granted to a Participeatler Section 9.3(c) hereof
to receive a cash payment, unless otherwise detediy the Committee, after the end of a specifexibd.




2.7 “Causk shall mean, for purposes of whether and whenrtidfznt has incurred a Termination of
Service for Cause, any act or omission which parthié Company to terminate the written agreement or
arrangement between the Participant and the CompaayAffiliate for “cause” as defined in suchegment
or arrangement, or in the event there is no suckeagent or arrangement or the agreement or arrargem
does not define the term “cause” or a substangglyivalent term, then Cause shall mean (a) aryr &&ilure
to act deemed to constitute cause under the Corgpestgblished practices, policies or guidelingdiegble
to the Participant or (b) the Participant's aairmission which constitutes gross misconduct wispeet to the
Company or an Affiliate in any material respect]irding, without limitation, an act or omissionariminal
nature, the result of which is detrimental to thieiests of the Company or an Affiliate, or condoctthe
omission of conduct, which constitutes a mateniaibh of a duty the Participant owes to the Compaay
Affiliate.

2.8 “Change in Controland “Change in Control Pritbave the meanings set forth in Sections 11.2 and
11.3, respectively.

2.9 “Code or “Internal Revenue Codeneans the Internal Revenue Code of 1986, as aedenideasury
regulations (including proposed regulations) thedsr and any other effective guidance thereundat, a
includes any subsequent Internal Revenue Code.

2.10 “Commissiolimeans the Securities and Exchange Commissionyos@ccessor agency.

2.11 “"Committe& means the Compensation Committee of the Boasiioh other Board committee as
may be designated by the Board to administer the;Provided, however, that the Committee shalbexi
solely of two or more directors, each of whom fsliginterested person” within the meaning of Rub 13
under the Exchange Act and each of whom is alsoatside director” under Section 162(m) of the Code

2.12 “Common Stockmeans the shares of the $0.01 par value comnoek sf the Company, whether
presently or hereafter issued, and any other sioskcurity resulting from adjustment thereof ascdbed
hereinafter or the common stock of any successitiet@ompany which is designated for the purposkeof
Plan.

2.13 “Companymeans Kensey Nash Corporation, a Delaware cotiparand includes any successor or
assignee corporation or corporations into whichGbenpany may be merged, changed or consolidatgd; an
corporation for whose securities the securitiethefCompany shall be exchanged; and any assignare of
successor to substantially all of the assets oCimapany.

2.14 “Covered Employéeneans a Participant who is a “covered employatiimthe meaning of Section
162(m) of the Code.

2.15 “Disability’ means a mental or physical illness that entithesParticipant to receive benefits under
the long-term disability plan of the Company ordfiliate, or if the Participant is not covered bych a plan
or the Participant is not an employee of the Comgauan Affiliate, a mental or physical illnessthenders a
Participant totally and permanently incapable afgrening the Participant's duties for the Compangio
Affiliate. Notwithstanding the foregoing, a Disabjlshall not qualify under this Plan if it is thesult of (i) a
willfully self-inflicted injury or willfully self-induced sickness; or (ii) an injury or disease emtéd, suffered,
or incurred while participating in a criminal offem The determination of Disability shall be magete
Committee. The determination of Disability for pages of this Plan shall not be construed to belarission
of disability for any other purpose.

2.16 “Effective Dattmeans December 10, 2008.



2.17 “Exchange Altmeans the Securities Exchange Act of 1934, asndet and the rules and
regulations promulgated thereunder.

2.18 “Fair Market Valuemeans the value determined on the basis of thd {gith determination of the
Committee, without regard to whether the CommorciSie restricted or represents a minority interest,
pursuant to the applicable method described below:

(a) if the Common Stock is listed on a nationalusities exchange or quoted on NASDAQ), the closing
price of the Common Stock on the relevant dateif@ych date is not a business day or a day on
which quotations are reported, then on the immeljigireceding date on which quotations were
reported), as reported by the principal nationahexge on which such shares are traded (in the case
of an exchange) or by NASDAQ, as the case may be;

(b) if the Common Stock is not listed on a natl@eturities exchange or quoted on NASDAQ, but is
actively traded in the over-the-counter marketaberage of the closing bid and asked prices for th
Common Stock on the relevant date (or, if such @datet a business day or a day on which quotations
are reported, then on the immediately preceding alatvhich quotations were reported), or the most
recent preceding date for which such quotationsegerted; and

(c) if, on the relevant date, the Common Stocloispublicly traded or reported as described iro(#lp)
above, the value determined in good faith by them@dtee in accordance with Section 409A of the
Code.

2.19 “Grant Datémeans the date as of which an Award is grantedyaunt to the Plan.

2.20 “Incentive Stock Optidrmeans any Stock Option intended to be and detgdras an “incentive
stock option” within the meaning of Section 422t Code.

2.21 “NASDAQ’ means The Nasdaq Stock Market, including the idgg8lobal Select Market (or any
successor thereto).

2.22 "Nonqualified Stock Optidrmeans an Option to purchase Common Stock in tmegany granted
under the Plan, the taxation of which is pursuargéction 83 of the Code.

2.23 “Option Periotimeans the period during which an Option shaltkercisable in accordance with the
related Agreement and Article VI.

2.24 "Option Pricémeans the price at which the Common Stock mayusehased under an Option as
provided in Section 6.3(b).

2.25 “Other Stock-Based Awardsieans Awards granted to a Participant under 8&e&i2 hereof.

2.26 “Participaritmeans a person who satisfies the eligibility déods of Article V and to whom an
Award has been granted by the Committee underltie 8nd in the event a Representative is appoioted
Participant or another person becomes a Representttien the term “Participant” shall mean such
Representative. The term shall also include atoushe benefit of the Participant, a partnershiinterest of
which was held by or for the benefit of the Papidgit, the Participant's parents, spouse or desatnaet a
custodian under a uniform gifts to minors act orilsir statute for the benefit of the Participadéscendants,
to which an Award has been assigned or transfamddo the extent permitted by the Committee aadPthn.
Notwithstanding the foregoing, the term “Terminataf Service” shall mean the Termination of Serattne
person to whom the Award was originally granted.



2.27 "Performance Awafdneans a right, granted to a Participant undeti®@e®.3 hereof, to receive
Awards based upon performance criteria specifietheyCommittee.

2.28 "Plari means the Seventh Amended and Restated Kensdy@@poration Employee Incentive
Compensation Plan, as herein set forth and as maynended from time to time.

2.29 “Prior Plaiimeans the Sixth Amended and Restated Kensey Glagioration Employee Incentive
Compensation Plan.

2.30 “Representativemeans (a) the person or entity acting as the w@wecor administrator of a
Participant's estate pursuant to the last will maament of a Participant or pursuant to the lafvbhe
jurisdiction in which the Participant had the Rapéant's primary residence at the date of the Ejpaint's
death; (b) the person or entity acting as the gaardr temporary guardian of a Participant; (c)pkeson or
entity which is the Beneficiary of the Participapion or following the Participant’s death; or (dy@erson to
whom an Option has been permissibly transferredyiged that only one of the foregoing shall be the
Representative at any point in time as determimetbuapplicable law and recognized by the Committee

2.31 “Restricted Sto¢kmeans Common Stock granted to a Participant uSéetion 8.1 hereof that is
subject to certain restrictions and to a risk ofefbure.

2.32 “Retiremerit means the Participant's Termination of Servicerahttaining either the normal
retirement age or the early retirement age as el@fin the principal (as determined by the Commijittax-
qualified plan of the Company or an Affiliate, lifet Participant is covered by such a plan, or iRbsdicipant
is not covered by such a plan or such a plan dogsave an applicable definition of retirement @gen age
65, or age 55 with the accrual of 10 years of sepnas determined by the Committee.

2.33 “Rule 16b-3and “Rule 16a-1(c)(3)mean Rule 16b-3 and Rule 16a-1(c)(3), as frone tiotime in
effect and applicable to the Plan and Participatsnulgated by the Securities and Exchange Conioniss
under Section 16 of the Exchange Act.

2.34 “Securities A¢tmeans the Securities Act of 1933, as amended,tl@dules and regulations
promulgated thereunder.

2.35 “Stock Appreciation Righbr “SAR” means a right granted under Article VII.

2.36 “Stock Optioh or “Option” means a right granted to a Participant underi@e@.1 hereof to
purchase Common Stock or other Awards at a spdgifice during specified time periods.

2.37 “Strike Priceéshall have the meaning set forth in Section 7.3(b

2.38 “Termination of Servi¢emeans the occurrence of any act or event, whetlesuant to an
employment agreement or otherwise, that actualbffectively causes or results in the person'sicgator
whatever reason, to be an officer, independentraciar, director or employee of the Company orrof a
Affiliate, or to be an officer, independent contag¢director or employee of any entity that presdervices
to the Company or an Affiliate, including, withdirhitation, death, Disability, dismissal, severaratehe
election of the Participant, Retirement, or seveeaas a result of the discontinuance, liquidatgaie or
transfer by the Company or its Affiliates of alldimesses owned or operated by the Company orfitises.
With respect to any person who is not an employigk wespect to the Company or an Affiliate of the
Company, the Agreement shall establish what aavent shall constitute a Termination of Service for
purposes of the Plan. A transfer of employment ftoenCompany to an Affiliate, or from an Affiliate the
Company, shall not be a Termination of Serviceesslexpressly determined by the Committee. A
Termination of Service shall occur for an employd® is employed by an Affiliate of the companytigt
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Affiliate shall cease to be an Affiliate and thetizdgpant shall notimmediately thereafter becomemployee
of the Company or an Affiliate of the Company. @@mmittee shall have the discretion to determineman
Participant, who terminates service as an empldyeecontinues to provide services in the capaufity
consultant or non-employee director, has incurrégraination of Service.

ARTICLE 111
ADMINISTRATION

3.1 Committee Structure and Authorifihe Plan shall be administered by the Commii@majority of
the Committee shall constitute a quorum at any imgé¢tereof (including by telephone conference) tined
acts of a majority of the members present, or apfgoved in writing by the entire Committee withaut
meeting, shall be the acts of the Committee foppses of this Plan. The Committee may authorizeaeyor
more of its members or an officer of the Companyexecute and deliver documents on behalf of the
Committee. A member of the Committee shall not eiserany discretion respecting himself or hersedfar
the Plan. The Board shall have the authority toonamreplace or fill any vacancy of any memberhaf t
Committee upon notice to the Committee and thetdtemember. Any member of the Committee may resign
upon notice to the Board. The Committee may allaatong one or more of its members, or may delégate
one or more of its agents, such duties and redpititiss as it determines.

Subject to and consistent with the provisions efftan, the Committee shall have full power andi@nity
and sole discretion as follows:

(a) to select those persons to whom Awards maydreted from time to time;

(b) to determine whether, when and to what extemls or any combination thereof are to be granted
hereunder;

(c) to determine the number of shares of CommorkSto be covered by each stock-based Award
granted hereunder,

(d) to determine the terms and conditions of anyAgranted hereunder (including, but not limited t
the Option Price, the Option Period, any exercisstriction or limitation and any exercise
acceleration, forfeiture or waiver regarding anyakdy any shares of Common Stock relating thereto,
any applicable performance criteria and the satiigfia of any such criteria);

(e) to adjust the terms and conditions, at any tim&om time to time, of any Award, subject to the
limitations of Section 12.1;

() to determine under what circumstances an Awaag be settled in cash or Common Stock;

(g) to provide for the forms of Agreements to biéiagtd in connection with the Plan;

(h) to determine whether a Participant has a Diigabi a Retirement;

(i) to determine what securities law requiremengsagplicable to the Plan, Awards and the issuahce
shares of Common Stock under the Plan and to eeqlié Participant that appropriate action be taken

with respect to such requirements;

() to cancel, with the consent of the Participanas otherwise provided in the Plan or an Agregmen
outstanding Awards;



(k) tointerpret and make final determinations wihpect to the remaining number of shares of Cammo
Stock available under this Plan;

() to require, as a condition of the exercise mffavard or the issuance or transfer of a certiéiaaft
Common Stock, the withholding from a Participanthef amount of any Federal, state or local taxes
as may be necessary in order for the Company déffdiate to obtain a deduction or as may be
otherwise required by law;

(m) to determine whether and with what effect aiBigant has incurred a Termination of Servieg.
whether Termination of Service was for Cause);

(n) to determine whether the Company or any oteesgn has a right or obligation to purchase Common
Stock from a Participant and, if so, the terms emditions on which such Common Stock is to be
purchased;

(o) to determine the restrictions or limitations thie transfer of any Award and any Common Stock
underlying an Award;

(p) to determine whether an Award is to be adjysteddified or purchased, or is to become fully
exercisable, under the Plan or the terms of an égent;

(q) to determine the permissible methods of Awatereise and payment, including cashless exercise
arrangements;

() to adopt, amend and rescind such rules andatgps as, in its opinion, may be advisable in the
administration of the Plan; and

(s) to appoint and compensate agents, counsetpasidr other specialists to aid it in the discleawbits
duties.

The Committee shall have the authority to adder and repeal such administrative rules, guidsland
practices governing the Plan (including, withoutitation, rules and procedures applicable to anyrls
constituting deferred compensation under Code &ed9A and any applicable terms and definitionthas
Committee determines appropriate) as it shall, ftiome to time, deem advisable, to interpret thenteand
provisions of the Plan and any Award issued unttdePian (and any Agreement) and to otherwise siggerv
the administration of the Plan. The Committee'scped and procedures may differ with respect to isa
granted at different times or to different Partiigs.

Any determination made by the Committee pursuatitd provisions of the Plan shall be made inoks s
discretion and, in the case of any determinatitatirgy to an Award, may be made at the time offfamt of
the Award or, unless in contravention of any exptean of the Plan or an Agreement, at any timeetifeer.
All decisions made by the Committee pursuant tqtte@isions of the Plan shall be final and bindamgall
persons, including the Company and Participantsdétermination shall be subjectde novo review if
challenged in court.

ARTICLE IV
STOCK SUBJECT TO PLAN

4.1 Number of ShareSubject to the adjustment as provided under &gdt6, the aggregate number of
shares of Common Stock which may be delivered utigdPlan shall not exceed the sum of (a) sevedriedn
thousand (700,000), plus (b) the number of remgisirares of Common Stock available for Awards utiaer
Prior Plan as of the Effective Daieg(, shares not subject to outstanding Awards unaePttor Plan and not
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delivered out of the shares reserved thereund@fthe 700,000 shares of Common Stock availableund
subsection (a) above, only 100,000 of such shaagdx@used for share-based Awards other than Gyaich
Stock Appreciation Rights (“Full Value Awarfysand the other 600,000 such shares must be ustdively
for share-based Awards consisting of Options andkSappreciation Rights. Of the shares of CommimtiS
available under subsection (b) above, no such sishad! be allowed to be used for Full Value Awardder
the Plan. Shares of Common Stock available fdribigion pursuant to Awards under the Plan maysixin

in whole or in part, of authorized and unissuedehar treasury shares.

4.2 Release of ShareSubject to the terms of this Section 4.2, if ahgres of Common Stock that are
subject to any Award (including Awards made untierRrior Plan or its predecessor amended andedstat
plans) cease to be subject to an Award or areifedfeor if any Award is settled in cash or othesvi
terminates without issuance of shares of CommonkSteing made to the Participant, such share$en t
discretion of the Committee, may again be avail&drldistribution in connection with Awards undeetPlan;
provided, however, that any such shares of Common Stock resultorg the forfeiture of a Full Value Award
(as described in Section 4.1) shall be realloctieéuture grants of Full Value Awards under tharRl A
number of shares equal to the greater of each sf@emmon Stock delivered upon exercise of a SAR a
the number of shares of Common Stock underlying 84&R (whether the distribution is made in cashreh
of Common Stock or a combination of cash and slei@smmon Stock) shall reduce the number of abkgla
shares of Common Stock under the Plan by one ékgsbther than a SAR that, by its terms, from afitet
the Grant Date thereof is payable only in casktiith case the number of such available sharebraitdie
reduced. Any shares (whether or not restrictedyahmon Stock that the Company receives in connectio
with the exercise or payment of an Award, includimng satisfaction of any tax withholding obligatiahall
not again be available for Awards under the Plan.

4.3 Restrictions on Shareshares of Common Stock issued as or in conjumetith an Award shall be
subject to the terms and conditions specified heaed to such other terms, conditions and resiristas the
Committee in its discretion may determine or previd an Award Agreement. The Company shall not be
required to issue or deliver any certificates faares of Common Stock, cash or other property poi¢j the
listing of such shares on any stock exchange or DG (or other public market) on which the Common
Stock may then be listed (or regularly traded),tfie completion of any registration or qualificetiof such
shares under Federal or state law, or any rulimggulation of any government body which the Cortesit
determines to be necessary or advisable, anth@igatisfaction of any applicable withholding ghtion . The
Company may cause any certificate for any sha@oafimon Stock to be delivered to be properly mavkigu
a legend or other notation reflecting the limitasmn transfer of such Common Stock as providédsrPlan
or as the Committee may otherwise require. The Cittegrmay require any person exercising an Award to
make such representations and furnish such infe@mas it may consider appropriate in connectich e
issuance or delivery of the shares of Common Stocmpliance with applicable law or otherwise.di@nal
shares shall not be delivered, but shall be rounddde next lower whole number of shares.

4.4 Stockholder Right®No person shall have any rights of a stockhaddeo shares of Common Stock
subject to an Award until, after proper exerciséhef Award or other action required, such sharali Bave
been recorded on the Company's official stockhotdeords as having been issued or transferred. Upon
exercise or payment of the Award or any portiomebg& subject to other applicable provisions offten, the
Company will have thirty (30) days in which to issine shares, and the Participant will not be déckat a
stockholder for any purpose whatsoever prior th $sguance. No adjustment shall be made for cagtedids
or other rights for which the record date is ptothe date such shares are recorded as issuaahsietred in
the Company's official stockholder records, ex@spprovided herein or in an Agreement.

4.5 Best Efforts To RegisteThe Company will use its reasonable best effrteegister under the
Securities Act the Common Stock delivered or detitsée pursuant to Awards on Commission Form S-8 if
available to the Company for this purpose (or aregessor or alternate form that is substantiaitylar to that
form to the extent available to effect such regigtn), in accordance with the rules and regulat@gmverning
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such forms, as soon after stockholder approvdlePlian as the Committee, in its sole discretiball seem
such registration appropriate. The Company will ilseeasonable best efforts to cause the redwtrat
statement to become effective and will file sugpements and amendments to the registration statiess
may be necessary to keep the registration stateimefiiect until the earliest of (a) one year faliag the
expiration of the Option Period of the last Optiomstanding, (b) the date the Company is no lomger
reporting company under the Exchange Act and (e)dhte all Participants have disposed of all shares
delivered pursuant to any Award. The Company mdgydthe foregoing obligation if the Committee
reasonably determines that any such registratiaridwoaterially and adversely affect the Compamyeréests

or if there is no material benefit to Participants.

4.6 Adjustmentsin the event of any Company stock dividend, steulik, combination or exchange of
shares, recapitalization or other change in thigatatructure of the Company, corporate separatiaivision
of the Company (including, but not limited to, ditspp, spin-off, split-off or distribution to Congmy
stockholders other than a normal cash dividend®, lsathe Company of all or a substantial portidrit®
assets (measured on either a stand-alone or coateali basis), reorganization, rights offering, diglaor
complete liquidation, or any other corporate tratisa, Company stock offering or event involvingth
Company and having an effect similar to any offthiegoing, then the Committee shall adjust or stutet as
the case may be, the number of shares of Commak Stailable for Awards under the Plan, the nunaber
shares of Common Stock covered by outstanding Asyding exercise price per share of outstanding dsyar
the limitations set forth in Section 5.2 and parfance conditions and any other characteristicyog of the
Awards as the Committee shall deem necessary oopygate to reflect equitably the effects of subamges
to the Participants; provided, however, that then@ittee may limit any such adjustment so as to taithe
deductibility of the Awards under Code Section 16P¢r to continue to maintain an exemption for avefd
under Code Section 409 or to prevent a violatio€ofle Section 409A with respect to any Award. Any
fractional shares resulting from such adjustmeatl d¥e eliminated by rounding to the next lower \eho
number of shares with appropriate payment for $tachiional shares as shall reasonably be deterrbyéde
Committee.

ARTICLEV
ELIGIBILITY

5.1 Eligibility. Except as herein provided, the persons who bbadligible to participate in the Plan and
be granted Awards shall be those persons who agetaiis, officers, employees and consultants of the
Company or any Affiliate of the Company, who shmlin a position, in the opinion of the Committee,
make contributions to the growth, management, ptiote and success of the Company and its Affiliaffs
those persons described in the preceding sentir@c€pmmittee may, from time to time, select pesgorbe
granted Awards and shall determine the terms amditons with respect thereto. In making any such
selection and in determining the form of the Awdlg Committee may give consideration to the pésson
functions and responsibilities, the person's cbatibns to the Company and its Affiliates, the eabf the
individual's service to the Company and its Afféia and such other factors deemed relevant by the
Committee.

5.2 Per-Person Award LimitationsSubject to adjustment under Section 4.6, themmam number of
shares of Common Stock that may be covered by ®ptkbns, Stock Appreciation Rights, Restrictedc8to
Other Stock Based Awards and other Awards thapayable in Shares, in the aggregate, granted toraay
Participant during any three consecutive fiscatyehthe Company shall be 1,000,000 shares of Gmmm
Stock. In addition, the maximum aggregate amouat thay be paid out as Cash Incentive Awards to a
Participant or other cash Awards in any fiscal yafahe Company shall be $1,000,000.

ARTICLE VI
STOCK OPTIONS




6.1 GeneralThe Committee shall have authority to grant StOgkions under the Plan at any time or
from time to time. Stock Options may be grantedhalor in addition to other Awards and may be either
Incentive Stock Options or Nonqualified Stock OptioA Stock Option shall entitle the Participaniceive
shares of Common Stock upon exercise of such Quidrject to the Participant's satisfaction in @flany
conditions, restrictions or limitations imposedaiccordance with the Plan or an Agreement (the tarmds
provisions of which may differ from other Agreem&nincluding, without limitation, payment of theptn
Price.

6.2 Grant and Exercis&€he grant of a Stock Option shall occur as ofdhe the Committee determines.
Each Option granted under this Plan shall be edeeérby an Agreement, in a form approved by the
Committee, which shall embody the terms and cammiitiof such Option and which shall be subject ¢o th
express terms and conditions set forth in the Faoh Agreement shall become effective upon exaciny
the Participant to the extent that such execusorequired, or otherwise on the Grant Date of ttoelS
Option; provided, however, any such execution gialin any way impact the Grant Date or Optiorc®of
the Stock Option. Only a person who is a commondawloyee of the Company, any “parent corporatin”
the Company or a “subsidiary” of the Company (ahgerms are defined in Section 424 of the Codéhen
Grant Date shall be eligible to be granted an @piibich is intended to be and is an Incentive S@pkion.

To the extent that any Stock Option is not desigghats an Incentive Stock Option or even if so deday
does not qualify as an Incentive Stock Optiomdtkconstitute a Nonqualified Stock Option. Anyidpin the
Plan to the contrary notwithstanding, no term a #lan relating to Incentive Stock Options shall be
interpreted, amended or altered, nor shall anyetisn or authority granted under the Plan be és@dg so as

to disqualify the Plan under Section 422 of the €od without the consent of the Participant addcto
disqualify any Incentive Stock Option under suchtida 422.

6.3 Terms and Condition§$tock Options shall be subject to such terms @ndlitions as shall be
determined by the Committee, including the follogvin

(a) Option PeriodThe Option Period of each Stock Option shalliked by the Committee; provided
that no Stock Option shall be exercisable more tear(10) years after the Grant Date of the Stock
Option. In the case of an Incentive Stock Opticenged to an individual who owns more than ten
percent (10%) of the combined voting power of kkses of stock of the Company, a corporation
which is a “parent corporation” of the Company oy é&subsidiary” of the Company (each as defined
in Section 424 of the Code), the Option Periodistalexceed five (5) years from the Grant Date. No
Option which is intended to be an Incentive Stogiti@h shall be granted more than ten (10) years
from the date the Plan is adopted by the Compatheadate the Plan is approved by the stockholders
of the Company, whichever is earlier.

(b) Option Price The Option Price per share of the Common Stockhmsable under a Stock Option
shall be determined by the Committee; provided,dwas, that the Option Price per share shall be not
less than the Fair Market Value per share on tlaa@ate of the Option. If such Option is intended
to qualify as an Incentive Stock Option and is ggdrio an individual who owns or who is deemed to
own stock possessing more than ten percent (10%)eofombined voting power of all classes of
stock of the Company, a corporation which is a éparcorporation” of the Company or any
“subsidiary” of the Company (each as defined int®aci24 of the Code), the Option Price per share
shall not be less than one hundred ten percengg1dd such Fair Market Value per share on the
Grant Date of the Option.

(c) Exercisability Subject to Section 11.1, Stock Options shallxeF@sable at such time or times and
subject to such terms and conditions as shall bermeed by the Committee. If the Committee
provides that any Stock Option is exercisable amlystallments, the Committee may at any time
waive such installment exercise provisions, in wtalin part. In addition, the Committee may at any
time accelerate the exercisability of any Stocki@ptlf the Committee intends that an Option be an
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Incentive Stock Option, the Committee may, in isecktion, provide that the aggregate Fair Market
Value (determined at the Grant Date) of the Com®imck as to which such Incentive Stock Option
which is exercisable for the first time during asafendar year shall not exceed $100,000.

(d) Method of ExerciseSubject to the provisions of this Article VI, arfficipant may exercise Stock
Options, in whole or in part, at any time during tBption Period by the Participant's giving written
notice of exercise on a form provided by the Cortewitif available) to the Company specifying the
number of shares of Common Stock subject to thekSdption to be purchased. Such notice shall be
accompanied by payment in full of the purchaseeduiccash or check or such other form of payment
as the Committee may accept. If approved by ther@ittee, payment in full or in part may also be
made (i) by delivering Common Stock already owngdhle Participant having a total Fair Market
Value on the date of such delivery equal to theddgd®rice; (ii) by authorizing the Company to ratai
shares of Common Stock which would otherwise baaisie upon exercise of the Option having a
total Fair Market Value on the date of delivery algo the Option Price; (iii) by the delivery ofsta
or the extension of credit by a broker-dealer tomtihe Participant has submitted a notice of egerci
or otherwise indicated an intent to exercise anddfin accordance with Part 220, Chapter Il, Title
12 of the Code of Federal Regulations, so-calledlitess” exercise); or (iv) by any combination of
the foregoing. If payment of the Option Price d@nqualified Stock Option is made in whole or in
partin the form of Restricted Stock, the numbestafres of Common Stock to be received upon such
exercise that is equal to the number of sharegsfrRted Stock used for payment of the OptionePric
shall be subject to the same forfeiture provisionshich such Restricted Stock was subject, unless
otherwise determined by the Committee. In the o&ae Incentive Stock Option, the right to make a
payment in the form of already owned shares of Com&tock of the same class as the Common
Stock subject to the Stock Option may be authorardd at the time the Stock Option is granted. No
shares of Common Stock shall be issued until fayhpent therefor, as determined by the Committee,
has been made. Subject to any forfeiture provigisaiamay apply if a Stock Option is exercised gsin
Restricted Stock, a Participant shall have alhefrights of a stockholder of the Company holdirey t
class of Common Stock that is subject to such SBytion (including, if applicable, the right to ot
the shares and the right to receive dividends) vhe®articipant has given written notice of exsci
has paid in full the Option Price for such sharessuch shares have been recorded on the Company's
official stockholder records as having been issuramiansferred.

(e) Non-transferability of Option€Except as provided herein or in an AgreementStock Option or
interest therein shall be transferable by the Eipeint other than by will or by the laws of descamd
distribution, and all Stock Options shall be exsmbie during the Participant's lifetime only by the
Participant. Notwithstanding the foregoing, unledBerwise not permitted by the Plan or an
Agreement, Nonqualified Stock Options may be tramefl, without consideration, to a Permitted
Transferee. For this purpose, a “Permitted Tramsfen respect of any Participant means any
member of the Immediate Family of such Participaty trust of which all of the primary
beneficiaries are such Participant or members ©bhiher Immediate Family, or any partnership,
limited liability company, corporation or and sianilentity of which all of the partners, members or
stockholders are such Participant or members obhieer Immediate Family; and the “Immediate
Family’ of a Participant means the Participant's spodiganer spouse, children, stepchildren,
grandchildren, parents, stepparents, siblingsdparents, nieces and nephews, mother-in-law, father
in-law, son-in-law, daughter-in-law, brother-in-lagr sister-in-law, including adoptive relationship
Such transferred Award may be exercised by suaniRed Transferee in accordance with the terms
of such Award.

6.4 Termination by Reason of Deatinless otherwise provided in an Agreement orrd@teed by the
Committee, if a Participant incurs a Terminatioisefvice due to death, any unexpired and unexdrSiseck
Option held by such Participant shall thereaftefullg exercisable for a period of one (1) yeargach other
period or no period as the Committee may specifyril the expiration of the Option Period, whigke
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period is the shorter. To the extent that suchlkS@gtions are not exercised at the end of such(bngear
period, the Options shall be immediately cancedied forfeited to the Company.

6.5 Termination by Reason of Disabilitynless otherwise provided in an Agreement orrdgtesd by
the Committee, if a Participant incurs a Terminataf Service due to a Disability, any unexpired and
unexercised Stock Option held by such Participhall shereafter be fully exercisable by the Papaeit for
the one (1) year period (or such other period opanod as the Committee may specify) immediately
following the date of such Termination of Servigeuatil the expiration of the Option Period, whigke
period is shorter, and the Participant's deathngtteme following such Termination of Service due t
Disability shall not affect the foregoing. In theeat of Termination of Service by reason of Disailf an
Incentive Stock Option is exercised after the eatjon of the exercise periods that apply for puegsosf
Section 422 of the Code, such Stock Option wilt¢laéer be treated as a Nonqualified Stock Option.

6.6 Other TerminatiariJnless otherwise provided in an Agreement orrdgteed by the Committee, if a
Participant incurs a Termination of Service whigh Retirement, or the Termination of Serviceuslimtary
on the part of the Participant (but is not due ¢atti or Disability or with Cause), (a) any unvesitdck
Option (or portion thereof) held by such Participstmall thereupon terminate, and (b) any Stock dpgor
portion thereof) that is vested as of the dateiohsTermination of Service shall be exercisabléfelesser of
the ninety (90) day period commencing with the ddé®uch Termination of Service or until the expoa of
the applicable Option Period. Unless otherwiseigexVin an Agreement or determined by the Commjiiftee
Participant incurs a Termination of Service whigleither (a) voluntary on the part of the Partinigand is
not a Retirement) or (b) with Cause, the Optiorlldbaminate immediately. The death or Disabilitiyeo
Participant after a Termination of Service otheenpsovided herein shall not extend the time peedito
exercise an Option.

ARTICLE VII
STOCK APPRECIATION RIGHTS

7.1 GeneralThe Committee shall have authority to grant S#pfreciation Rights under the Plan at any
time or from time to time. Subject to the Participa satisfaction in full of any conditions, restions or
limitations imposed in accordance with the PlaaroAgreement, a Stock Appreciation Right shalltierttie
Participant to surrender to the Company the Stqaréciation Right and to be paid therefor in shafeke
Common Stock, cash or a combination thereof asmhprevided, the amount described in Section 7.3(b)

7.2 GrantStock Appreciation Rights may be granted in coofion with all or part of any Stock Option
granted under the Plan, in which case the exewdisthe Stock Appreciation Right shall require the
cancellation of a corresponding portion of the 8ption, and the exercise of a Stock Option stesllilt in
the cancellation of a corresponding portion ofSteck Appreciation Right. Such rights may be grduoiay at
the time of grant of such Stock Option. A Stock Agpation Right may also be granted on a standediasis.
The grant of a Stock Appreciation Right shall ocasrof the date the Committee determines. EactkStoc
Appreciation Right granted under this Plan shakbtidenced by an Agreement, which shall embodtetitmas
and conditions of such Stock Appreciation Right arnich shall be subject to the terms and conditgets
forth in this Plan.

7.3 Terms and ConditionStock Appreciation Rights shall be subject tohstezms and conditions as
shall be determined by the Committee, includingfthlewing:

(a) Period and Exercis&he term of a Stock Appreciation Right shall beblished by the Committee in
accordance with this Section 7.3(a). If grantedcamjunction with a Stock Option, the Stock
Appreciation Right shall have a term which is tame as the Option Period and shall be exercisable
only at such time or times and to the extent tHated Stock Option would be exercisable in
accordance with the provisions of Article VI; prded, however, that the term of the Stock
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(b)

()

(d)

()

Appreciation Right shall not exceed five years fitbie Grant Date of such Stock Appreciation Right.
A Stock Appreciation Right which is granted onanst-alone basis shall be for such period and shall
be exercisable at such times and to the extentgedin an Agreement; provided, however, that the
term of the Stock Appreciation Right shall not eectdive years from the Grant Date of such Stock
Appreciation Right. Stock Appreciation Rights shmdlexercised by the Participant’s giving written
notice of exercise on a form provided by the Cortewitif available) to the Company specifying the
portion of the Stock Appreciation Right to be exszd.

Amount Upon the exercise of a Stock Appreciation Righhted in conjunction with a Stock Option,
a Participant shall be entitled to receive an arhdurcash, shares of Common Stock or both as
determined by the Committee or as otherwise pegthitt an Agreement equal to the product of the
excess of the Fair Market Value per share of Com8tounk on the date of exercise over the Option
Price per share of Common Stock specified in theted Agreement multiplied by the number of
shares in respect of which the Stock AppreciatiighRis exercised; provided, however, that the
Option Price may not be less than the Fair Marladti® per share of Common Stock on the Grant
Date of the Stock Appreciation Right. In the caka Stock Appreciation Right granted on a stand-
alone basis, the Agreement shall specify the paresprice of Common Stock to be used as the
baseline measure for the value of a Stock Appiieci®ight (the “Strike Pric®; provided, however,
that the Strike Price may not be less than theMaiket Value per share of Common Stock on the
Grant Date of the Stock Appreciation Right. Theoant payable, if any, upon exercise of a Stock
Appreciation Right shall be equal to the produdhefexcess of the per share Fair Market Value of
the Common Stock on the date of exercise overehslpare Strike Price multiplied by the number of
shares subject to the Stock Appreciation Rightdpexercised.

Non-transferability of Stock Appreciation RighExcept as provided herein or in an Agreement, no
Stock Appreciation Rights or interest therein shaltransferable by the Participant other thanitdy w
or by the laws of descent and distribution, andsadick Appreciation Rights shall be exercisable
during the Participant's lifetime only by the Papant.

Termination A Stock Appreciation Right shall terminate atlsuine as a Stock Option would
terminate under the Plan, unless otherwise provided Agreement or determined by the Committee.

Incentive Stock OptiorA Stock Appreciation Right granted in tandem vaithincentive Stock Option
shall not be exercisable unless the Fair Markeu® af the Common Stock on the date of exercise
exceeds the Option Price. In no event shall anyuateaid with respect to shares of Common Stock
pursuant to the Stock Appreciation Right exceeddifference between the aggregate Fair Market
Value of such shares on the date of exercise an@(ion Price with respect thereto.

ARTICLE VIII
RESTRICTED STOCK

8.1 GeneralThe Committee shall have authority to grant Retstl Stock under the Plan at any time or

from time to time. Shares of Restricted Stock meyatvarded either alone or in addition to other Alsar
granted under the Plan. The Committee shall detertthie persons to whom and the time or times attwhi
grants of Restricted Stock will be awarded, the beinof shares of Restricted Stock to be awardeohyo
Participant, the time or times within which such@wds may be subject to forfeiture and any othenseand
conditions of the Awards. Each Award shall be aonéid by, and be subject to the terms of, an Agreeéme
The Committee may condition the grant of Restric3aock upon the attainment of specified performance
goals by the Participant or by the Company or dilidéte (including a division or department of tBempany

or an Affiliate) for or within which the Participais primarily employed or upon such other factarsriteria
(such as length of tenure) as the Committee skadrohine. The provisions of Restricted Stock Awaresd

not be the same with respect to any Participant.
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8.2 Awards and CertificateBlotwithstanding the limitations on issuance dirgls of Common Stock
otherwise provided in the Plan, each Participactivéng an Award of Restricted Stock shall be issae
certificate in respect of such shares of Restri€tiedk. Such certificate shall be registered imémae of such
Participant and shall bear an appropriate legefedrieg to the terms, conditions, and restrictiapplicable to
such Award as determined by the Committee. The Gidesmimay require that the certificates evidensimgh
shares be held in custody by the Company untilréisérictions thereon shall have lapsed and thag as
condition of any Award of Restricted Stock, thetRgrant shall have delivered a stock power, enetbig
blank, relating to the Common Stock covered by swgslard.

8.3 Terms and Condition§hares of Restricted Stock shall be subject ¢ofthiowing terms and
conditions:

(a) Limitations on TransferabilitySubject to the provisions of the Plan and thee&grent, during a
period set by the Committee commencing with the dasuch Award (the “Restriction Period”),
the Participant shall not be permitted to selligagdransfer, pledge or otherwise encumber any
interest in shares of Restricted Stock.

(b) Rights Except as otherwise provided in an Award Agredirtae Participant shall not have any
voting rights or rights to receive any dividendshwiespect to shares subject to a Restricted Stock
Award during the Restriction Period.

(c) AccelerationBased on service, performance by the Participdny the Company or an Affiliate,
including any division or department for which articipant is employed, or such other factors
or criteria as the Committee may determine, the @iitee may provide for the lapse of
restrictions in installments and may acceleratevirgting of all or any part of any Award and
waive the restrictions for all or any part of sutlard.

(d) Forfeiture Unless otherwise provided in an Agreement orrddteed by the Committee, if the
Participant incurs a Termination of Service durihg Restriction Period due to death or
Disability, the restrictions shall lapse and thetieipant shall be fully vested in shares subject t
the Restricted Stock Award. Unless otherwise predith an Agreement or as determined by the
Committee, upon a Participant's Termination of ®erfor any reason during the Restriction
Period other than death or Disability, all sharfdRestricted Stock still subject to restrictionlsha
be forfeited by the Participant, except the Conarithall have the discretion to waive in whole
or in part any or all remaining restrictions widspect to any or all of such Participant's shares o
Restricted Stock.

(e) Delivery If and when the Restriction Period expires withayrior forfeiture of the Restricted
Stock subject to such Restriction Period, unlegdmeetificates for such shares shall be delivered
to the Participant.

ARTICLE IX
OTHER AWARDS

9.1 Bonus Stock and Awards In Lieu of Obligatiomhe Committee is authorized to grant Common
Stock as a bonus, or to grant Common Stock or étherds in lieu of Company obligations to pay cash
deliver other property under other plans or comptg arrangements, provided that, (a) in the cdise
Participants subject to Section 16 of the Exchaaethe amount of such grants remains within tiserdtion
of the Committee to the extent necessary to ertbateacquisition of Common Stock or other Awards ar
exempt from liability under Section 16(b) of thedBange Act and (b) if and to the extent any suclars
constitute deferred compensation within the meaofr@@ode Section 409A, the Committee shall appghsu
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terms to the Award so as to either permit the Avtarcbmply with, or be exempt from, Code SectioBA40
Common Stock or Awards granted hereunder shallibgst to such other terms as shall be determipgueb
Committee.

9.2 Other Stock-Based Awardeghe Committee is authorized, subject to limitasiander applicable law
to grant to Participants such other Awards that beagienominated or payable in, valued in whole pait by
reference to, or otherwise based on, or relateddoymon Stock, as deemed by the Committee to tsistent
with the purposes of the Plan, including, withaonifation, convertible or exchangeable debt seiegtibther
rights convertible or exchangeable into Commoni§tagrchase rights for Common Stock, Awards withiea
and payment contingent upon performance of the @ompr any other factors designated by the Comitte
and Awards valued by reference to the book valuEmfhmon Stock or the value of securities of, or the
performance of, specified subsidiaries. Notwithdtag anything in this Section 9.2 to the contrédrgnd to
the extent any such Awards constitute deferred emsation within the meaning of Code Section 4084, t
Committee shall apply such terms to the Award g0 agher permit the Award to comply with, or bempt
from, Code Section 409A The Committee shall alseehthe authority to determine any other terms and
conditions of such Awards as it deems appropriatenmon Stock delivered pursuant to an Award in the
nature of a purchase right granted under this &e6tR shall be purchased for such consideratimhpaid for
at such times, by such methods, and in such fanuisiding, without limitation, cash, Common Stookher
Awards, or other property, as the Committee shatkionine. Cash awards, as an element of or supptéme
any other Award under the Plan, may also be grgmiesuiant to this Section 9.2.

9.3 Performance Awards

@) Performance Condition¥he right of a Participant to exercise or receiygrant or
settlement of any Award, and its timing, may bejsctto performance conditions specified by
the Committee. The Committee may use businessiardad other measures of performance it
deems appropriate in establishing any performaagditions, and may exercise its discretion to
reduce or increase the amounts payable under ararddsubject to performance conditions,
except as limited under Sections 9.4(b) and 9 Héceof in the case of a Performance Award
intended to qualify under Code Section 162(m).

(b) Performance Awards Granted to Designated Cdvengployeeslf the Committee
determines that a Performance Award to be grantagherson the Committee regards as likely to
be a Covered Employee should qualify as “perforragmased compensation” for purposes of
Code Section 162(m), the grant and/or settlemesuicii Performance Award shall be contingent
upon achievement of preestablished performance goa other terms set forth in this Section
9.3(b).

() Performance Goals Generalljjhe performance goals for such Performance Awsindd
consist of one or more business criteria and atadglevel or levels of performance with
respect to such criteria, as specified by the Cdtasconsistent with this Section 9.3(b).
Performance goals shall be objective and shallraibe meet the requirements of Code
Section 162(m), including the requirement thati¢vel or levels of performance targeted by
the Committee result in the performance goals béBgostantially uncertain.” The
Committee may determine that more than one perfocamaoal must be achieved as a
condition to settlement of such Performance AwaRkxformance goals may differ for
Performance Awards granted to any one Participatt different Participants.

(ii) Business CriteriaOne or more of the following business criteria ttoe Company, on a
consolidated basis, and/or for specified subsielsaor business units of the Company (except
with respect to the total stockholder return andhiegs per share criteria), shall be used
exclusively by the Committee in establishing perfance goals for such Performance
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Awards to the extent that such Awards are intertdesitisfy the exception for “qualified
performance-based compensation” under Code Selidfm): (1) total stockholder return;
(2) such total stockholder return as compared tal teturn (on a comparable basis) of a
publicly available index such as, but not limitedthe Standard & Poor's 500 or the Nasdag-
U.S. Index; (3) netincome or loss (either in thgragate or on a per-share basis); (4) pre-tax
earnings (either in the aggregate or on a per-dhasis); (5) EBITDA or earnings before
interest expense, taxes, depreciation and amastizéictual and adjusted and either in the
aggregate or on a per-share basis); or (6) pregarating earnings after interest expense and
before bonuses, service fees, and extraordinayemial items (either in the aggregate or on a
per-share basis); (7) operating margin; (8) opegatiofit; (9) earnings per share; (10) return
on equity; (11) return on capital; (12) return omndstment; (13) operating income before
payment of executive bonuses; (14) working capfi®) pro forma net income, excluding
equity compensation expense; (16) pro forma easnipgr share, excluding equity
compensation expense; (17) cash flow (either inattpgregate or on a per-share basis);
(18) free cash flow (either in the aggregate oaquer-share basis); (19) gross revenues;
(20) reductions in expense levels; (21) operating @aintenance cost management and
employee productivity; (22) net economic value;)(@&nomic value added; (24) aggregate
product unit and pricing targets; (25) strategisibass criteria, consisting of one or more
objectives based on meeting specified revenue,ehahiare, market penetration, geographic
business expansion goals, objectively identifiejgat milestones, production volume levels,
cost targets and goals related to acquisitionsvasttures; (26) achievement of objectives
relating to diversity and/or employee turnover;)(&6&ults of customer satisfaction surveys;
and/or (28) debt ratings, debt leverage and debicge The foregoing business criteria shall
also be exclusively used in establishing perforraaymals for Cash Incentive Awards granted
under Section 9.3(c) hereof to the extent that selards are intended to satisfy the
exception for “qualified performance-based compgosaunder Code Section 162(m).

(iii) Performance Period: Timing For Establishingerfdrmance Goals Achievement of
performance goals in respect of Performance Awstidl be measured over such periods as
may be specified by the Committee. Performancesggiadll be established on or before the
dates that are required or permitted for “perforoeabased compensation” under Code
Section 162(m).

(iv) Settlement of Performance Awards; Other TerGettlement of Performance Awards may be
in cash or Common Stock, or other Awards, or ottv@perty, in the discretion of the
Committee. The Committee may, in its discretiorduee the amount of a settlement
otherwise to be made in connection with such Perdmice Awards, but may not exercise
discretion to increase any such amount payablesipect of a Performance Award subject to
this Section 9.3(b) that is intended to satisfyaReeption under Code Section 162(m) for
performance-based compensation. The Committee spedlify the circumstances in the
Award Agreement under which such Performance Awahddl be forfeited or paid in the
event of a Termination of Service or a Change int€ prior to the end of a performance
period or settlement of Performance Awards, andragrms relating to such Performance
Awards.

(c) Cash Incentive Awards Granted to Designatede@m/ EmployeesThe Committee may grant
Cash Incentive Awards to Participants, includingsthdesignated by the Committee as likely to
be Covered Employees, which Awards shall represeanditional right to receive a paymentin
cash, unless otherwise determined by the Commitfes,the end of a specified calendar year or
calendar quarter or other period specified by tben@ittee, in accordance with this Section
9.3(c).
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(i) Cash Incentive Awardlrhe Cash Incentive Award for Participants that@ommittee regards
as likely to be regarded as Covered Employees dimlbased on achievement of a
performance goal or goals based on one or moigedbiisiness criteria set forth in Section
9.3(b) and, for any other Participant, may be baseduch criteria or any other criteria as
specified by the Committee. The Committee may $p#toé amount of the individual Cash
Incentive Award as a percentage of any such busitrésria, a percentage thereof in excess
of a threshold amount, or another amount which nmestdbear a strictly mathematical
relationship to such relationship criteria. The @uittee may establish a Cash Incentive
Award pool that includes Participants the Commitéggrds likely to be regarded as Covered
Employees, which shall be an unfunded pool, forppses of measuring Company
performance in connection with Cash Incentive Awaithe amount of the Cash Incentive
Award pool shall be based upon the achievemenpeffarmance goal or goals based on one
or more of the business criteria set forth in $&cf.3(b) hereof in the given performance
period, as specified by the Committee. The Committ@y specify the amount of the Cash
Incentive Award pool as a percentage of any of furdiness criteria, a percentage thereof in
excess of a threshold amount, or as another amebith need not bear a strictly
mathematical relationship to such business criteria

(ii) Potential Cash Incentive AwardNot later than the date required or permitteddomlified
performance-based compensation” under Code Sedi{m), the Committee shall
determine the Participants who will potentially ee® Cash Incentive Awards for the
specified year, quarter or other period, eithén@isidual Cash Incentive Awards or out of an
Cash Incentive Award pool established by such dhateapplicable performance goal or
goals, and the amount or method for determinin@gtheunt of the individual Cash Incentive
Award or the amount of such Participant's portibthe Cash Incentive Award pool or the
individual Cash Incentive Award.

(iii) Payout of Cash Incentive Awardafter the end of the specified year, quartertbeoperiod,
as the case may be, the Committee shall deterimérenbount, if any, of potential individual
Cash Incentive Award otherwise payable to a Ppditi, the Cash Incentive Award pool and
the maximum amount of potential Cash Incentive Alngayable to each Participant in the
Cash Incentive Award pool. The Committee may,drdiscretion, determine that the amount
payable to any Participant as a final Cash Inceriiward shall be increased or reduced from
the amount of his or her potential Cash Incentiweafd, including a determination to make
no final Award whatsoever, but may not exercisergigon to increase any such amount in
the case of a Cash Incentive Award intended toifyual the exception for “performance-
based compensation” under Code Section 162(m). Chmittee shall specify the
circumstances in which a Cash Incentive Award dbealpaid or forfeited in the event of
Termination of Service by the Participant or a QGjeim Control prior to the end of the period
for measuring performance or the payout of suchh@asentive Award, and other terms
relating to such Cash Incentive Award in accordawitie the Plan. Upon the completion of
the measuring period and the determination of itjet to payment and the amount, the
Committee shall direct the Committee to make paymehich shall occur no later than the
later of (A) the fifteenth day of the third montillbwing the end of the Participant’s taxable
year in which the Participant earned the Cash linceeAward or (B) the fifteenth day of the
third month following the end of the Company’s thbeayear in which the Participant earned
the Cash Incentive Award.

(d) Written DeterminationsAll determinations by the Committee as to thealgisgshment of
performance goals and the potential Performancerdsvar Cash Incentive Awards related to
such performance goals and as to the achievemeetfaffmance goals relating to such Awards,
the amount of any Cash Incentive Award pool andatheunt of final Cash Incentive Awards,
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shall be made in writing in the case of any Awartémded to qualify under Code Section 162(m).
The Committee may not delegate any responsibéigting to such Performance Awards or Cash
Incentive Awards.

ARTICLE X
PROVISIONSAPPLICABLE TO STOCK ACQUIRED UNDER THE PLAN

10.1 Transfer of SharelSxcept as otherwise provided in the Plan or areément, Participant may at any
time make a transfer of shares of Common Stochkwedg@ursuant to the exercise of an Award to higpiz,
spouse or descendants, to any trust for the beridfie foregoing or to a partnership the interestghich are
principally for the foregoing or to a custodian ené uniform gifts to minors act or similar statfwe the
benefit of any of the Participant's descendanty.tfansfer of shares received pursuant to the eeof an
Award shall not be permitted or valid unless antil time transferee agrees to be bound by the pangsof
this Plan, and any provision respecting Common KStowder the applicable Agreement, provided that
“Termination of Service” shall continue to refertt® Termination of Service of the Participant.

10.2 Limited Transfer During Offerindn the event there is an effective registratimbesnent under the
Securities Act pursuant to which shares of CommtonkSshall be offered for sale in an underwrittéfening,
a Participant identified for “lock-up” by the un@eiters managing the registered public offereringlnot,
during the period requested by the underwritersagig the registered public offering, effect anpljsale
or distribution of shares received directly or editly pursuant to an exercise of an Award.

10.3 Committee DiscretiorThe Committee may in its sole discretion includleany Agreement an
obligation that the Company purchase a Participah#ires of Common Stock received upon the exerfcise
Award (including the purchase of any unexercisedafs which have not expired), or may obligate a
Participant to sell shares of Common Stock to thegany, upon such terms and conditions as the Cibeemi
may determine and set forth in an Agreement. Tloeigions of this Article X shall be construed by th
Committee in its sole discretion, and shall be sciftp such other terms and conditions as the Ctigemhay
from time to time determine. Notwithstanding angysion herein to the contrary, the Company maynupo
determination by the Committee assign its rightuochase shares of Common Stock under this Atxicle
whereupon the assignee of such right shall havhaeltights, duties and obligations of the Compuartij
respect to purchase of the shares of Common Stock.

10.4 No Company Obligatiodone of the Company, an Affiliate or the Comnatshall have any duty or
obligation to disclose affirmatively to a recordbmneficial holder of Common Stock or an Award, andh
holder shall have no right to be advised of, anienia information regarding the Company or anyilisite at
any time prior to, upon or in connection with rgxeir the exercise of an Award or the Company'shase of
Common Stock or an Award from such holder in acancg with the terms hereof.

ARTICLE Xl
CHANGE IN CONTROL PROVISIONS

11.1 Impact of EventNotwithstanding any other provision of the Plartte contrary, unless otherwise
provided in an Agreement, in the event of a Chandeontrol (as defined in Section 11.2):

(&) Any Stock Appreciation Rights and Stock Optionsstanding as of the date of such Change in
Control and not then exercisable shall become flgrcisable to the full extent of the original
grant;

(b) The restrictions applicable to any Restrictemtk or other Award shall lapse, and such Restticte

Stock or other Award shall become free of all ieBtms and become fully vested and
transferable to the full extent of the originalmfra
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(c) The performance goals and other conditions wgpect to any outstanding Performance Award
or Cash Incentive Award shall be deemed to have batisfied in full, and such Award shall be
fully distributable, if and to the extent providbyg the Committee in the Agreement relating to
such Award or otherwise, notwithstanding that theafd may not be fully deductible to the
Company under Section 162(m) of the Code.

11.2 Definition of Change in Contrdfor purposes of the Plan, a “Change in Controdillanean the
happening of any of the following events:

(& An acquisition of at least fifty percent (50%y any individual, entity or group (within the
meaning of Section 13(d)(3) or 14(d)(2) of the Exupe Act) (a “Person”) of the beneficial
ownership (within the meaning of Rule 13d-3 pronadgl under the Exchange Act) of the then
outstanding shares of common stock of the Compdrey “Outstanding Company Common
Stock”) or the combined voting power of the thetstanding voting securities of the Company
entitled to vote generally in the election of dims (the “Outstanding Company Voting
Securities”); or

(b) The approval by the stockholders of the Compafing reorganization, merger, consolidation,
complete liquidation or dissolution of the Compattg sale or disposition of all or substantially
all of the assets of the Company or similar corfmtia@nsaction (in each case referred to in this
Section 11.2 as a “Corporate Transaction”) omifsummation of such Corporate Transaction is
subject, at the time of such approval by stockhslde the consent of any government or
governmental agency, the obtaining of such conthier explicitly or implicitly); or

(c) A change in the composition of the Board sinett the individuals who, as of the Effective Date,
constitute the Board (such Board shall be heranaéferred to as the “Incumbent Board”) cease
for any reason to constitute at least a majoritshefBoard; provided, however, for purposes of
this Section 11.2(c), that any individual who beesra member of the Board whose election, or
nomination for election by the Company's stockhddevas approved by a vote of at least a
majority of those individuals who are members ef Board and who were also members of the
Incumbent Board (or deemed to be such pursuahiggtoviso) shall be considered as though
such individual were a member of the Incumbent Bphut, provided, further, that any such
individual whose initial assumption of office ocswas a result of either an actual or threatened
election contest (as such terms are used in Rale 14f Regulation 14A promulgated under the
Exchange Act) or other actual or threatened satioih of proxies or consents by or on behalf of a
Person other than the Board shall not be so comsldes a member of the Incumbent Board.

Notwithstanding the foregoing provisions of thiccen, the following shall be excluded from the etge
described in (a) and (b) above: (i) any acquisitigror consummation of a Corporate Transaction thith
Company, an Affiliate or an employee benefit planrélated trust) sponsored or maintained by theizmy

or an Affiliate, (ii) the acquisition by or consuration of a Corporate Transaction with any Persoo wh
beneficially owned, immediately prior to such agifion or Corporate Transaction, directly or indthg fifty
percent (50%) or more of the Outstanding Companyi@on Stock or Outstanding Company Voting
Securities, or (iii) any acquisition or Corporat@aisaction, if more than a majority of the benefioivnership
of the entity resulting from the acquisition or @orate Transaction is held by Persons who heldgheficial
ownership of the Outstanding Company Voting Semsribefore the acquisition or Corporate Transaction

11.3 Special Treatment In the Event of a Changgontrol In order to maintain the Participant’s rights
upon the occurrence of any event satisfying thaniieih of “Change in Control” with respect to award,
the Committee, as constituted before such event, imés sole discretion, as to any such Awarthegiat the
time the Award is made hereunder or any time tHiemgeaake any one or more of the following actions
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(i) make such adjustment to any such Award thestanting as the Committee deems appropriate tectefl
such Change in Control; or (ii) cause any such Awen outstanding to be assumed, or new rights
substituted therefore, by the acquiring or sungvémtity after such Change in Control. Additiogiaih the
event of any Change in Control with respect to @iand SARs, the Committee, as constituted bstare
Change in Control, may, in its sole discretion épt@as may be otherwise provided in the Award Agerd):

(a) cancel any outstanding unexercised Option®A&sIwhether or not vested) that have a per shpti®©
Price or Strike Price (as applicable) which is tgethan the Change in Control Price (as defindovide or

(b) cancel any outstanding unexercised Option#AdtsSwhether or not vested) that have a per shpti®©
Price or Strike Price (as applicable) which is thss or equal to the Change in Control Price gharge for a
cash payment of an amount equal to (x) the difieedretween the Change in Control Price and theo®pti
Price or Strike Price, multiplied by (y) the totalmber of shares of Common Stock underlying sudfo@pr
SAR that are vested and exercisable at the timbieiChange in Control. The Committee may, in its
discretion, include such further provisions andtitions in any Award Agreement as it may deemrdéte.
The “Change in Control Price” means the lower o€ per share Fair Market Value of the CommougiSis

of the date of the Change in Control, or (ii) thie@ paid per share of Common Stock as part dféimsaction
which constitutes the Change in Control

ARTICLE XII
MISCELLANEOUS

12.1 _Amendments and Terminatidie Board may amend, alter or discontinue the &iany time, but
no amendment, alteration or discontinuation slethiade which would impair the rights of a Partinipander
a Stock Option, Stock Appreciation Right or Restdlc Stock Award theretofore granted without the
Participant's consent, except such an amendmerg tna@duse the Plan to qualify for the exemptiaviged
by Rule 16b-3 or made to comply with an exemptiamf, or prevent a violation of, Section 409A of the
Code. In addition, no such amendment shall be mattieut the approval of the Company's stockholders
the extent such approval is required by law, agesdmor the rule of any stock exchange or NASDAQ(ber
public market) on which the Common Stock is listedregularly traded).

The Committee may amend the Plan at any time gealihat (a) no amendment shall impair the rights o
any Participant under any Award theretofore gramtidldlout the Participant's consent, and (b) anyrameent
shall be subject to the approval or rejection efBoard.

The Committee may amend the terms of any Awanttwer Award theretofore granted, prospectively or
retroactively, but no such amendment shall impaér tights of any Participant without the Particifgn
consent. Notwithstanding anything in the Plarh® ¢ontrary, neither the Board nor the Committdehei
permitted to (i) amend an Option to reduce its @pRrice, (ii) cancel an Option and re-grant aniddptith a
lower Option Price than the original Option Pridetlee cancelled Option, or (iii) take any otheriact
(whether in the form of an amendment, cancellatioreplacement grant) that has the effect of remyian
Option.

Subject to the above provisions, the Board shalehauthority to amend the Plan to take into actoun
changes in law and tax and accounting rules, dsasether developments, and to grant Awards wdpitify
for beneficial treatment under such rules withaackholder approval.

12.2 Stand-Alone, Additional, Tandem, and Sub&ifwards Awards granted under the Plan may, in
the discretion of the Committee, be granted eitlane or in addition to, in tandem with, or in stitbsion or
exchange for, any other Award or any award graateter another plan of the Company, any subsiddry,
any business entity to be acquired by the Compaaysabsidiary, or any other right of a Particigantceive
payment from the Company or any subsidiary. Suditiadal, tandem, and substitute or exchange Awards
may be granted at any time. If an Award is graimeslibstitution or exchange for another Award oca@lythe
Committee shall require the surrender of such oMward or award in consideration for the grantwf hew
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Award. In addition, Awards may be granted in lidicash compensation, including in lieu of cash antsu
payable under other plans of the Company or angidiaoy, in which the Fair Market Value of Common
Stock subject to the Award is equivalent in valoiéhte cash compensation, or in which the exerdise p
grant price or purchase price of the Award in thture of a right that may be exercised is equ#ied-air
Market Value of the underlying Common Stock minhe value of the cash compensation surrendered.
Notwithstanding the foregoing, no grant or substtumade pursuant to this Section 12.2 shall bdentathe
extent that such grant or substitution would vi®laection 409A of the Code or prevent the Plaméwaard
from qualifying for exemption under Section 409Atloé Code.

12.3 Form and Timing of Payment Under Awar8abject to the terms of the Plan and any apdkcab
Agreement, payments to be made by the CompanyAiffiiate upon the exercise of an Award or settsrh
of an Award may be made in such form(s) as the Citteenshall determine, including, without limitatio
cash, Common Stock, other Awards or other propartgh, may be made in a single payment or transfier or
installments, as specified in the applicable Awagteement. The settlement of any Award may be
accelerated, and cash paid in lieu of Common Stocknnection with such settlement, in the disoretf the
Committee or upon occurrence of one or more sgeciivents (in addition to a Change in Control). An
Award may provide, without limitation, for the pagnt or crediting of reasonable interest on instafitn
payments. Notwithstanding the foregoing, no fomtiming of payment made pursuant to this Sectia:3 1
shall be made to the extent that such form or tinohpayment would violate Section 409A of the Code
prevent the Plan or an Award from qualifying foemption under Section 409A of the Code.

12.4 Status of Awards Under Code Section 162{fhe Committee has the discretion to determine
whether Awards granted to persons who are Covemgudyees within the meaning of Code Section 162(m)
shall constitute “qualified performance-based congp#ion” satisfying the requirements of Code Sectio
162(m). Accordingly, to the extent that the Comedttintends for an Award to constitute qualified
performance-based compensation under Code Seé&fm}, the provisions of the Plan shall be intetgatén
a manner consistent with Code Section 162(m).yaovision of the Plan or any agreement relatinguch
an Award does not comply or is inconsistent with thquirements of Code Section 162(m), such pavisi
shall be construed or deemed amended to the eneéeptsary to conform to such requirements.

12.5 Unfunded Status of Plan; Limits on Transfiitgb It is intended that the Plan be an “unfunded”
plan for incentive compensation. The Committee maghorize the creation of domestic trusts or other
arrangements to meet the obligations created uhdePlan to deliver Common Stock or make payments;
provided, that, unless the Committee otherwiserdetes, the existence of such trusts or other geamrents
is consistent with the “unfunded” status of therPlBinless otherwise provided in this Plan or in an
Agreement, no Award shall be subject to the claohdarticipants’ creditors and no Award may be
transferred, assigned, alienated or encumberedyinvay other than by will or the laws of descend an
distribution or to a Representative upon the deathe Participant.

12.6 Section 409A of the Code

(a) To the extent applicable and notwithstandingather provision of this Plan, this Plan and Avgard
hereunder shall be administered, operated andpietexd in accordance with Section 409A of the Code;
provided, however, in the event that the Committetermines that any amounts payable hereunder enay b
taxable to a Participant under Section 409A of @uele prior to the payment and/or delivery to such
Participant of such amount, the Company may (aptslach amendments to the Plan and related Awadd, a
appropriate policies and procedures, including atmants and policies with retroactive effect, tha t
Committee determines necessary or appropriategepre the intended tax treatment of the beneéitsged
by the Plan and Awards hereunder and/or (b) takle sther actions as the Committee determines reagass
appropriate to comply with or exempt the Plan andiwards from the requirements of Section 409Ahef t
Code. The Company and its Affiliates make no guaesito any person or entity regarding the taxrireat
of Awards or payments made under the Plan, andjithstanding the above provisions and any agreearent
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understanding to the contrary, if any Award, payteem other amounts due to a Participant (or hiseor
Beneficiaries, as applicable) results in, or cairsasy manner, the application of an acceleratediditional
tax, fine or penalty under Section 409A of the Codetherwise to be imposed, then the Participarhié or
her Beneficiaries, as applicable) shall be soialyi¢ for the payment of, and the Company and fisi#es
shall have no obligation or liability to pay orméurse (either directly or otherwise) the Partinig@r his or
her Beneficiaries, as applicable) for, any suchitamil taxes, fines or penalties.

(b) Notwithstanding anything to the contrary in tRkn, if a Participant is considered a “specified
employee” (as defined in Treasury Regulation Sactid09A-1(i)) as of the date such Participant inau
“separation from service” (as defined in as defimetreasury Regulation Section 1.409A-1(h)), noahaly if
and to the extent it constitutes deferred compé@nrsathall be paid or provided before the dateithsix (6)
months after such Participant's separation fromicg or upon his or her death, if earlier) (thee'Sicted
Period”). Any deferred compensation owed to thei€pant during the Restricted Period, and for athi
payment is not otherwise provided, may be accuradlay the Company and paid to such Participanhen t
first business day after the end of the RestriBtedod as specified in the Award Agreement. Thedoing
restriction on the payment of deferred compensationunts to the Participant during the Restrictexdioe
shall not apply to the payment of employment taxes.

12.7 General Provisions

(a) RepresentatioiThe Committee may require each person purchasirggeiving shares pursuant to an
Award, as a condition to such purchase or rec@ptepresent to and agree with the Company in
writing that such person is acquiring the sharaghaut a view to the distribution thereof and as to
other matters deemed necessary by the Committpetify the issuance of such shares for exemption
from Federal and state securities law registragguirements. The certificates for such shares may
include any legend which the Committee deems apjatepto reflect any restrictions on transfer.

(b) No Additional ObligationNothing contained in the Plan shall prevent thenGany or an Affiliate
from adopting other or additional compensationregeaments for its employees.

(c) Withholding No later than the date as of which an amount fiecomes includible in the gross
income of the Participant for Federal income tasppaes with respect to any Award, the Participant
shall pay to the Company (or other entity idendifiey the Committee), or make arrangements
satisfactory to the Company or other entity idéeditby the Committee regarding the payment of, any
Federal, state, local or foreign taxes of any kiaxlired by law to be withheld with respect to such
amount required in order for the Company or anliafé to obtain a current deduction. If the
Participant disposes of shares of Common Stockiamtjpursuant to an Incentive Stock Option in
any transaction considered to be a disqualifyiaggaction under the Code, the Participant must give
the Committee written notice of such dispositiod #e Company shall have the right to deduct any
taxes required by law to be withheld from any antswtherwise payable to the Participant. Unless
otherwise determined by the Committee or providedn Agreement or otherwise, withholding
obligations may be settled with Common Stock, idislg Common Stock that is part of the Award
that gives rise to the withholding requirement.e Tibligations of the Company under the Plan shall
be conditional on such payment or arrangementstte@€ompany and its Affiliates shall, to the
extent permitted by law, have the right to dedugt such taxes from any payment otherwise due to
the Participant.

(d) ReinvestmentThe reinvestment of dividends in additional Ret#d Stock at the time of any

dividend payment shall be permissible only if stiffnt shares of Common Stock are available under
the Plan for such reinvestment (taking into accaliah outstanding Options and other Awards).
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(e) RepresentationThe Committee shall establish such procedureg deems appropriate for a
Participant to designate a Representative to whagn aanounts payable in the event of the
Participant's death are to be paid.

(H Controlling Law The Plan and all Awards made and actions takeretimder shall be governed by
and construed in accordance with the laws of tlageSif Delaware (other than its law respecting
choice of law). The Plan shall be construed to dgmyth all applicable law and, to the extent
possible, to avoid liability to the Company, anilidte or a Participant, including, without limiiab,
liability under Section 16(b) of the Exchange Act.

(g) Offset If and to the extent that the additional tax undede Section 409A would not be imposed,
any amounts owed to the Company or an Affiliatéh@yParticipant of whatever nature may be offset
by the Company from the value of any shares of ComBtock, cash or other thing of value under
this Plan or an Agreement to be transferred té*#micipant, and no shares of Common Stock, cash
or other thing of value under this Plan or an Agreant shall be transferred unless and until all
disputes between the Company and the Participardg haen fully and finally resolved and the
Participant has waived all claims to such agalmstGompany or an Affiliate.

(h) Fail SafeWith respect to persons subject to Section tB@Exchange Act, transactions under this
Plan are intended to comply with all applicableditions of Rule 16b-3. To the extent any action by
the Committee fails to so comply, it shall be degmell and void, to the extent permitted by law and
deemed advisable by the Committee.

12.8 Mitigation of Excise Taxf any payment or right accruing to a Participandler this Plan (without
the application of this Section 12.8), either alond¢ogether with other payments or rights accrumthe
Participant from the Company or an Affiliate (“TbRayments”), would constitute a “parachute payrh@st
defined in Section 280G of the Code and regulatibeseunder), such payment or right shall be ratitacthe
largest amount or greatest right that will resulo portion of the amount payable or right acguinder the
Plan being subject to an excise tax under Sec889 4f the Code or being disallowed as a deductiater
Section 280G of the Code. The determination of ivreainy reduction in the rights or payments unlisr t
Plan is to apply shall be made by the Committegird faith after consultation with the Participaartd such
determination shall be conclusive and binding @Rhbrticipant. The Participant shall cooperat@wddaith
with the Committee in making such determination praviding the necessary information for this plego
Notwithstanding the foregoing, in the event a Rayéint is a party to a written agreement with tbenany or
an Affiliate that provides for more favorable tmeant for the Participant regarding Section 280@GeCode,
including, but not limited to, the right to recei@gross-up payment for the excise tax under Sed899 of
the Code, such agreement shall be controlling.

12.9 No Rights with Respect to Continuance of Emymlent Nothing contained herein or in an
Agreement shall be deemed to alter the relatiorisbtiween the Company or an Affiliate and a Pardigipor
the contractual relationship between a Participadtthe Company or an Affiliate if there is a veriticontract
regarding such relationship. Nothing contained ineoein an Agreement shall be construed to cautstia
contract of employment between the Company or ditiaké and a Participant. The Company or an Adfidi
and each of the Participants continue to haveigfin to terminate the employment or service refedfap at
any time for any reason, except as provided inisienrcontract. The Company or an Affiliate shall/e no
obligation to retain the Participant in its emptyservice as a result of this Plan. There shatidimference
as to the length of employment or service herefy the Company or an Affiliate reserves the sagtesito
terminate the Participant's employment or servioexdsted prior to the individual's becoming aiEigant in,
or receiving an Award under, this Plan.

12.10 Awards in Substitution for Awards Granted@iper CorporationsAwards (including cash in
respect of fractional shares) may be granted uth@d?lan from time to time in substitution for adaheld by
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employees, directors or service providers of otlhgporations who are about to become officersctiirs or
employees of the Company or an Affiliate as thaultesf a merger or consolidation of the employing
corporation with the Company or an Affiliate, oetacquisition by the Company or an Affiliate of Hssets of
the employing corporation, or the acquisition bg tbompany or Affiliate of the stock of the emplayin
corporation, as the result of which it becomessigiated employer under the Plan. The terms aruiitemrs
of the Awards so granted may vary from the ternts@mditions set forth in this Plan at the timewéh grant
as the majority of the members of the Committee desm appropriate to conform, in whole or in parthe
provisions of the awards in substitution for whilthy are granted. Notwithstanding the foregoimggrant or
substitution made pursuant to this Section 12.Hll fle made to the extent that such grant or sulisth
would violate Section 409A of the Code or prevémat Plan or an Award from qualifying for an exemptio
under Section 409A of the Code.

12.11 Procedure for AdoptioAny Affiliate of the Company may, by resolutiohsuch Affiliate's board
of directors, with the consent of the Board of Bices and subject to such conditions as may beseghby
the Board of Directors, adopt the Plan for the ffienéits employees as of the date specified i loard
resolution.

12.12 Procedure for Withdrawahny Affiliate which has adopted the Plan may,rbgolution of the
board of directors of such Affiliate, with the cems$ of the Board of Directors and subject to sumiddions
as may be imposed by the Board of Directors, teatwiits adoption of the Plan.

12.13 Delaylf at the time a Participant incurs a Terminatdiservice (other than due to Cause) or if at
the time of a Change in Control, the Participarsubject to “short-swing” liability under Sectiol bf the
Exchange Act, any exercise period provided for utigePlan or an Agreement shall, to the extentssary
to avoid the imposition of liability, be suspendaud delayed during the period the Participant wdndd
subject to such liability, but not more than sixrftonths and one (1) day and not to exceed th@@ptriod,
or the period for exercise of a Stock Appreciaftight as provided in the Agreement, whichever .
The Company shall have the right to suspend oydeig time period described in the Plan or an Agesd if
the Committee shall determine that the action naagtitute a violation of any law or result in liityiunder
any law to the Company, an Affiliate or a stocklevldf the Company until such time as the actionired or
permitted shall not constitute a violation of lawresult in liability to the Company, an Affiliater a
stockholder of the Company.

12.14 HeadingsThe headings contained in the Plan are for reter@urposes only and shall not affect
the meaning or interpretation of this Plan.

12.15 Severabilityif any provision of the Plan shall for any reaberheld to be invalid or unenforceable,
such invalidity or unenforceability shall not aff@my other provision hereby, and this Plan steaidnstrued
as if such invalid or unenforceable provision wengtted.

12.16 _Successors and Assighke Plan shall inure to the benefit of and belinig upon each successor
and assign of the Company. All obligations impagpdn a Participant, and all rights granted to the@any
hereunder, shall be binding upon the Participhetts, legal representatives, successors and pedragsigns.

12.17 Entire Agreementhe Plan and each Agreement constitute the egieement with respect to the
subject matter hereof and thereof, provided thaélhénevent of any inconsistency between the Plantiza
Agreement, the terms and conditions of the Plafi sbatrol.
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Executed on this 10th day of December, 2008.

KENSEY NASH CORPORATION

By:

Title: President and CEO
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