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ANNEX

EXELON CORPORATION

BOARD OF DIRECTORSDIRECTOR

AUDIT COMMITTEE CHARTER

ORGANIZATION

MEMBERSHIP

THE COMMITTEE SHALLCONSISTOF THREEOR MORE INDEPENDENTDIRECTORSDIRECTORAS DEFINED BYTHE NEW YORK STOCKEXCHANGESEXCHANGE
LISTINGSTANDARDSSTANDARD AND THE BOARDSBOARD CORPORATEGOVERNANCEPRINCIPLESPRINCIPLETHE BOARD OF DIRECTORSDIRECTORUPON THERECOMMENDATION OFTHE

CORPORATEGOVERNANCE COMMITTEEDETERMINESDETERMINE MEMBERSHIPANNUALLYAND MAY CHANGETHEMEMBERSHIPAT OTHERTIMESTIME IN
ADDITION TO SATISFYINGTHE DEFINITION OF INDEPENDENTSET FORTHABOVEEVERY COMMITTEE MEMBER SHALLBE SUBJECTTO THESPECIAL
REQUIREMENTSREQUIREMENTFORAUDIT COMMITTEE SET FORTHIN THE BOARDSBOARD CORPORATEGOVERNANCEPRINCIPLESPRINCIPLEACCORDINGLYEACH MEMBER OF
THECOMMITTEE SHALLBE FINANCIALLYLITERATEOR SHALLBECOME FINANCIALLYLITERATEWITHIN REASONABLEPERIODOF TIME AFTERHIS
OR HERAPPOINTMENTTO THECOMMITTEEAND AT LEASTONE MEMBER OF THE COMMITTEE WILL HAVE ACCOUNTINGOR RELATEDFINANCIAL

MANAGEMENTEXPERTISECOMMITTEE MEMBERSMEMBER MAY NOT RECEIVE ANY DISALLOWEDCOMPENSATIONAND COMMITTEE MEMBERSMEMBER MAY
NOT SERVE ON THE AUDIT COMMITTEESCOMMITTEE OF MORE THANTWO OTHERCOMPANIESCOMPANIE

MEETINGSMEETINGAND RESOURCESRESOURCE

THE COMMITTEE MEETSMEET QUARTERLYOR MORE FREQUENTLYAS CIRCUMSTANCESCIRCUMSTANCE REQUIREREGULARMEETINGSMEETINGARE SCHEDULEDIN
ACCORDANCEWITH THE ANNUAL SCHEDULEAPPROVEDBYTHE BOARD MAJORITYOF THE MEMBERSMEMBER OF THE COMMITTEE SHALLCONSTITUTE

QUORUM FORTHETRANSACTIONOFBUSINESSBUSINES THE SECRETARYOR AN ASSISTANTSECRETARYOF EXELON RECORDSRECORD MINUTESMINUTE APPROVALBY
MAJORITYOF THE MEMBERSMEMBER PRESENTAT MEETINGAT WHICH QUORUM IS PRESENTSHALLCONSTITUTEAPPROVALBYTHECOMMITTEE THE
COMMITTEE MAY ALSOACT BYUNANIMOUSUNANIMOU WRITTENCONSENT WITHOUT MEETINGTHE CHAIRMAN THECEO THE OTHERSENIOR OFFICERSOFFICER
OF THECOMPANYTHE INTERNALAUDITOR AND REPRESENTATIVESREPRESENTATIVEOF THECOMPANYSCOMPANY INDEPENDENTAUDITORSAUDITOR ATTENDMEETINGSMEETINGAT THE
INVITATIONOF THE COMMITTEE THE COMMITTEE SHALLPERIODICALLYMEET SEPARATELYWITH REPRESENTATIVESREPRESENTATIVEOF MANAGEMENTOFTHE

COMPANYTHE COMMITTEE SHALLHAVE THEAUTHORITYTO RETAININDEPENDENTLEGALACCOUNTINGOR OTHERADVISERSADVISER AND MAY REQUEST
ANY OFFICEROR EMPLOYEEOF THECOMPANYOR THECOMPANYSCOMPANY OUTSIDECOUNSELOR INDEPENDENTAUDITORTO ATTEND MEETINGOF THE
COMMITTEE OR TO MEET WITH ANY MEMBERSMEMBER OF OR CONSULTANTSCONSULTANTTO THE COMMITTEE THE COMPANYSHALLPROVIDEFORAPPROPRIATE
FUNDINGAS DETERMINED BYTHECOMMITTEEFORPAYMENTOF COMPENSATIONTO THEINDEPENDENTAUDITORFORTHE PURPOSEOF

RENDERINGOR ISSUINGAN AUDITREPORTOR PERFORMINGOTHERAUDITREVIEW OR ATTESTSERVICESSERVICE FORPAYMENTTO ANY ADVISORSADVISOR

EMPLOYEDBYTHECOMMITTEE AND FORORDINARYADMINISTRATIVEEXPENSESEXPENSE OF THECOMMITTEE NECESSARYOR APPROPRIATEIN CARRYING
OUT ITSDUTIESDUTIE

BASIC FUNCTION AND PURPOSE

THE AUDIT COMMITTEE ASSISTSASSIST THEBOARD OFDIRECTORSDIRECTOR IN FULFILLINGITSRESPONSIBILITYTO OVERSEE AND REVIEW THE INTEGRITY
OF THECOMPANYSCOMPANY FINANCIALSTATEMENTSSTATEMENT THECOMPANYSCOMPANYCOMPLIANCEWITH LEGALAND REGULATORYREQUIREMENTSREQUIREMENT THE

INDEPENDENTAUDITORSAUDITOR QUALIFICATIONSQUALIFICATIONAND INDEPENDENCEAND THEPERFORMANCEOF THECOMPANYSCOMPANY INTERNALAUDIT FUNCTIONAND

INDEPENDENTAUDITORSAUDITOR THE COMMITTEE MUST PREPARETHEREPORTTHATTHESECURITIESSECURITIE AND EXCHANGECOMMISSION RULESRULE REQUIREBE
INCLUDED IN THECOMPANYSCOMPANY ANNUALPROXY STATEMENT THE COMMITTEE ALSOREVIEWSREVIEW AND MAKESMAKE RECOMMENDATIONSRECOMMENDATION TO THEBOARD
ON RISK MANAGEMENTPOLICYIN ADDITIONTHE COMMITTEE OVERSEESOVERSEE AND REVIEWSREVIEW OFFICERSOFFICER AND DIRECTORSDIRECTOR EXPENSESEXPENSE COMPLIANCE
WITH APPROPRIATECOMPANYPOLICIESPOLICIEAND THECODE OF BUSINESSBUSINES CONDUCT
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RESPONSIBILITIESRESPONSIBILITIE

INDEPENDENTAUDITORSAUDITOR AND FINANCIAL REPORTING

THE COMMITTEE SHALL

HAVE THE SOLEAUTHORITYTO APPOINTRETAINOR REPLACETHE INDEPENDENTAUDITORSUBJECTTO SHAREHOLDER
RATIFICATION THE COMMITTEE SHALLBE DIRECTLYRESPONSIBLEFORTHECOMPENSATIONAND OVERSIGHTOFTHE WORK OF THE
INDEPENDENTAUDITORINCLUDINGRESOLVINGDISAGREEMENTSDISAGREEMENTBETWEEN MANAGEMENTAND THE INDEPENDENTAUDITOR

REGARDINGFINANCIAL REPORTINGFORTHE PURPOSEOFPREPARINGOR ISSUINGAN AUDITREPORTOR PERFORMINGOTHERAUDIT
REVIEW OR ATTEST SERVICESSERVICE THE INDEPENDENTAUDITORSHALLREPORTDIRECTLYTO THE COMMITTEE THE COMMITTEE SHALL

PREAPPROVEALLAUDITINGSERVICESSERVICE AND PERMITTEDNONAUDIT SERVICESSERVICE INCLUDINGTHEFEESFEE AND TERMSTERM THEREOFTO BE

PERFORMEDFORTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE BY ITS INDEPENDENTAUDITOR THE COMMITTEE MAY DELEGATE
AUTHORITYTO ONE OR MORE MEMBERSMEMBER TO GRANTPREAPPROVALOF AUDIT AND PERMITTEDNONAUDIT SERVICESSERVICE PROVIDED
THATDECISIONSDECISION TO GRANTPREAPPROVALSPREAPPROVALPURSUANTTO THEDELEGATIONSHALLBE REPORTEDTO THE COMMITTEE AT ITSNEXT

SCHEDULEDMEETING

CONSIDERIN CONSULTATIONWITH THE INDEPENDENTAUDITORAND MANAGEMENTTHEPLANNEDSCOPEOF THE ANNUALAUDIT
OF FINANCIALSTATEMENTSSTATEMENT INCLUDINGREVIEW OF STAFFINGAND COORDINATIONOF AUDIT EFFORTSEFFORTBETWEEN THE

INDEPENDENTAUDITORAND THEINTERNALAUDITOR

REVIEW AND SATISFYITSELFOF THE INDEPENDENCEOF THE INDEPENDENTAUDITORINCLUDINGREVIEW OFANY OUTOF

SCOPESERVICESSERVICE AND RELATEDCOMPENSATIONPROVIDEDTO THE INDEPENDENTAUDITOR TO THATEND THE COMMITTEE
SHALLREQUESTTHATTHE INDEPENDENTAUDITORSUBMIT TO THE COMMITTEE ON AT LEASTAN ANNUALBASISBASI FORMALWRITTEN
STATEMENT DELINEATINGALLRELATIONSHIPSRELATIONSHIPBETWEEN THE AUDITORAND THECOMPANYCONSISTENTWITH INDEPENDENCE
STANDARDSSTANDARD BOARD STANDARDNO THE COMMITTEE IS RESPONSIBLEFORACTIVELYENGAGINGIN DIALOGUEWITH THE

INDEPENDENTAUDITORWITH RESPECTTO ANY DISCLOSEDRELATIONSHIPSRELATIONSHIPOR SERVICESSERVICE THATMAY EFFECTTHEOBJECTIVITYAND

INDEPENDENCEOF THEINDEPENDENTAUDITORAND FORRECOMMENDINGTHATTHE BOARD TAKEAPPROPRIATEACTIONTO

SATISFYITSELFOF THE INDEPENDENTAUDITORSAUDITOR INDEPENDENCETHE COMMITTEE SHALLENSURE THEROTATIONOFTHE LEAD
AUDITPARTNERAND THEREVIEWINGPARTNERAS REQUIREDBYLAW AND REGULATIONAND SHALLSET CLEARHIRINGPOLICIESPOLICIE
AND MONITORTHEHIRINGOF EMPLOYEESEMPLOYEEOR FORMEREMPLOYEESEMPLOYEEOF THE INDEPENDENTAUDITORWHO PARTICIPATEDIN ANY
CAPACITYIN THE AUDIT OF THECOMPANY

REVIEW REPORTFROM THE INDEPENDENTAUDITORAT LEASTANNUALLYREGARDINGTHE INDEPENDENTAUDITORSAUDITOR INTERNAL

QUALITYCONTROLPROCEDURESPROCEDURE ANY MATERIALISSUESISSUE RAISEDBYTHE MOST RECENT INTEMAL QUALITYCONTROLREVIEWOR

PEERREVIEWOR BYTHEPUBLICCOMPANY ACCOUNTINGOVERSIGHTBOARDOR BYANY INQUIRYOR INVESTIGATIONBY
GOVERNMENTALOR PROFESSIONALAUTHORITIESAUTHORITIE WITHIN THEPRECEDINGFIVE YEARSYEAR RESPECTINGONE OR MORE INDEPENDENT
AUDITSAUDIT CARRIEDOUT BYTHEFIRM AND ANY STEPSSTEP TAKENTO DEALWITH SUCH ISSUESISSUE

CONSIDER AND REVIEW WITH THEINDEPENDENTAUDITORAND MANAGEMENT THEADEQUACYOF THECOMPANYSCOMPANY
INTERNALCONTROLSCONTROL THECOMPANYSCOMPANY ANNUALAUDITED FINANCIALSTATEMENTSSTATEMENT AND QUARTERLYFINANCIAL STATEMENTSSTATEMENT AND
RELATEDFOOTNOTESFOOTNOTEINCLUDINGTHESH DISCLOSURESDISCLOSUREUNDER MANAGEMENTSMANAGEMENTDISCUSSION AND ANALYSISANALYSIOF
FINANCIAL CONDITION AND RESULTSRESULT OF OPERATIONSOPERATIONAND RECOMMEND TO THE BOARD WHETHERTHE AUDITED FINANCIAL
STATEMENTSSTATEMENT AND RELATEDFOOTNOTESFOOTNOTE SHOULDBE INCLUDEDIN THECOMPANYSCOMPANY FORM 10K EMERGINGACCOUNTING
STANDARDSSTANDARD AND ISSUESISSUE AFFECTINGTHECOMPANY ANY SIGNIFICANTAND RELATEDFINDINGSFINDINGAND RECOMMENDATIONSRECOMMENDATION OF
THE INDEPENDENTAUDITORTOGETHERWITH MANAGEMENTSMANAGEMENTRESPONSE THE COMMITTEE SHALLDISCUSSDISCUS WITH THE

INDEPENDENTAUDITORTHE AUDITORSAUDITOR JUDGMENTSJUDGMENTABOUTTHEQUALITYNOT JUSTTHEADEQUACYOFTHECOMPANYSCOMPANY
ACCOUNTINGPRINCIPLESPRINCIPLEAS APPLIEDIN ITS FINANCIALSTATEMENTSSTATEMENT THISTHI DISCUSSIONUSUALLYWITH MANAGEMENTPRESENT
WILL INCLUDE SUCHMATTERSMATTER AS CONSISTENCYCLARITYAND COMPLETENESSCOMPLETENESOF THEDISCLOSURESDISCLOSUREAS WELL AS ITEMSITEM HAVING
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SIGNIFICANTIMPACTON THEREPRESENTATIONALFAITHFULNESSFAITHFULNESVERIFIABILITYNEUTRALITYAND CONSISTENCYOFTHE

ACCOUNTINGINFORMATION THE COMMITTEE SHALLALSODISCUSSDISCUS WITH THE INDEPENDENTAUDITORAND MANAGEMENT
SIGNIFICANTFINANCIALREPORTINGISSUESISSUE AND JUDGMENTSJUDGMENTMADE IN CONNECTIONWITH THEPREPARATIONOF THECOMPANYSCOMPANY
FINANCIAL REPORTSREPORTINCLUDINGANY SIGNIFICANTCHANGESCHANGEIN THECOMPANYSCOMPANY SELECTIONOR APPLICATIONOFACCOUNTING
PRINCIPLESPRINCIPLE

DIRECT THEINDEPENDENTAUDITORTO CONDUCTAN SAS 71 INTERIM REVIEW OF QUARTERLYFINANCIAL STATEMENTSSTATEMENT PRIORTO

FILINGOF THEQUARTERLYREPORTON FORM 10Q WITH THE SECURITIESSECURITIE AND EXCHANGECOMMISSION THE INDEPENDENT
AUDITORANDOR FINANCIALMANAGEMENTWILL DISCUSSDISCUS PRIORTO FILINGOF THEQUARTERLYREPORTOR FORM 10Q WITH THE

COMMITTEE OR IN THE EVENT OF THEUNAVAILABILITYOFTHECOMMITTEETHE COMMITTEE CHAIRTHE RESULTSRESULTOF THE SAS
71 REVIEW AND ANY SIGNIFICANTADJUSTMENTSADJUSTMENTACCOUNTINGESTIMATESESTIMATE SIGNIFICANTNEW ACCOUNTINGPOLICIESPOLICIEOR

DISAGREEMENTSDISAGREEMENTWITH MANAGEMENTTHE COMMITTEE SHALLALSODISCUSSDISCUS WITH THE INDEPENDENTAUDITORTHE MATTERSMATTER

REQUIREDTO BE DISCUSSEDBYSAS 61 SAS 71 AND SAS 90 RELATINGTO THE CONDUCTOF THE AUDIT

REVIEW REPORTSREPORTFROM THE INDEPENDENTAUDITORSAUDITOR ON ALLCRITICALACCOUNTINGPOLICIESPOLICIEAND PRACTICESPRACTICEALLALTERNATIVE
TREATMENTSTREATMENT OF FINANCIAL INFORMATIONWITHIN GENERALLYACCEPTEDACCOUNTINGPRINCIPLESPRINCIPLETHATHAVE BEEN DISCUSSED
WITH MANAGEMENTTHERAMIFICATIONSRAMIFICATION OF THE USE OF SUCH ALTERNATIVEDISCLOSURESDISCLOSURE AND TREATMENTSTREATMENT AND THE
TREATMENT PREFERREDBYTHE INDEPENDENTAUDITOR

DISCUSSDISCUS WITH MANAGEMENTTHESH EARNINGSEARNINGPRESSPRES RELEASESRELEASEINCLUDINGTHE USE OF PROFORMA
INFORMATIONAND FINANCIAL INFORMATIONAND EARNINGSEARNINGGUIDANCEPROVIDEDTO INVESTORSINVESTOR AND RATINGAGENCIESAGENCIESUCH
DISCUSSIONSDISCUSSION MAY BE DONE GENERALLYAS TO THETYPESTYPE OF INFORMATIONDISCLOSEDAND THETYPESTYPE OF PRESENTATIONSPRESENTATIONTO BE
MADE AND THE COMMITTEE NEED NOT DISCUSSDISCUS IN ADVANCE EACH EARNINGSEARNINGRELEASEOR EACH INSTANCEIN WHICH THE

COMPANYMAY PROVIDEEARNINGSEARNINGGUIDANCE

REVIEW DISCLOSURESDISCLOSUREBYTHECOMPANYSCOMPANYCEO AND CFO DURINGTHEIRCERTIFICATIONPROCESSPROCES FORTHE FORM 10K AND
FORM 10Q ABOUTANY SIGNIFICANTDEFICIENCIESDEFICIENCIE IN THEDESIGNOR OPERATIONOF INTERNALCONTROLSCONTROLOR MATERIAL
IQM THEREINAND ANY FRAUDINVOLVINGMANAGEMENTOR OTHEREMPLOYEESEMPLOYEEWHO HAVE SIGNIFICANTROLEIN THE

COMPANYSCOMPANY INTERNALCONTROLSCONTROL

10 AT LEASTQUARTERLYAT REGULARLYSCHEDULEDMEETINGOF THECOMMITTEE MEET PRIVATELYWITH THE INDEPENDENT
AUDITORWITHOUTMEMBERSMEMBER OF MANAGEMENTIN ATTENDANCE

INTERNAL AUDITING

THE COMMITTEE SHALL

CONSIDER AND REVIEW WITH MANAGEMENTTHE ANNUALWORK PLANAND PLANNEDACTIVITIESACTIVITIE OF THE INTERNALAUDITORTHE

BUDGETAND STAFFINGFORTHE INTERNALAUDITFUNCTIONTHE CHARTEROF THE INTERNALAUDITORAND THEDEGREEOF

COMPLIANCEOF THE INTERNALAUDIT FUNCTIONWITH THESTANDARDSSTANDARD FORTHE PROFESSIONALPRACTICEOFINTERNALAUDITING
HA THE COMMITTEE SHALLAPPROVETHEHIRINGAND FIRINGOF THE INTERNALAUDITOR

CONSIDER AND REVIEW THE COORDINATIONOF AUDIT EFFORTSEFFORT BETWEENTHE INTERNALAUDIT STAFFAND THE INDEPENDENT
AUDITORTO ENSURE COMPLETENESSCOMPLETENESOF COVERAGEAND EFFICIENTUSE OFAUDIT RESOURCESRESOURCE

CONSIDER AND REVIEW WITH MANAGEMENTAND THEINTERNALAUDITORSIGNIFICANTINTERNALAUDITINGFINDINGSFINDINGAND
RECOMMENDATIONSRECOMMENDATION RELATEDTO THEADEQUACYOF INTERNALCONTROLSCONTROLCOMPLIANCEWITH POLICIESPOLICIEAND PROCEDURESPROCEDUREAND
EFFECTIVEAND EFFICIENTUSE OF COMPANYRESOURCESRESOURCE ALSOCONSIDERAND REVIEW MANAGEMENTSMANAGEMENTRESPONSETO THE
AUDIT RECOMMENDATIONSRECOMMENDATION
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MEET PRIVATELYWITH THE INTERNALAUDITORAS THECOMMITTEE DEEMSDEEM APPROPRIATEAT LEASTQUARTERLYMEET IN
EXECUTIVE SESSIONWITH THE INTERNALAUDITORAT REGULARLYSCHEDULEDMEETINGOFTHE COMMITTEE

RISK MANAGEMENTPOLICY

THE COMMITTEE SHALLDISCUSSDISCUS GUIDELINESGUIDELINEAND POLICIESPOLICIETO GOVERNTHE PROCESSPROCES OF RISK ASSESSMENT AND RISK MANAGEMENTTHE
COMMITTEE SHALLMAKE RECOMMENDATIONSRECOMMENDATION TO THE BOARD ON RISK MANAGEMENTPOLICYTHE RISK OVERSIGHTCOMMITTEE WHICH
OVERSEESOVERSEE MANAGEMENTSMANAGEMENTIMPLEMENTATIONOFTHEGUIDELINESGUIDELINEAND POLICIESPOLICIESHALLREPORTTO THE AUDIT COMMITTEE ANNUALLYOR MORE

FREQUENTLYAS REQUIRED

OFFICERSOFFICER AND DIRECTORSDIRECTOR EXPENSESEXPENSE CODE OFBUSINESSBUSINES CONDUCT AND LEGALAND REGULATORYCOMPLIANCE

THE COMMITTEE SHALL

REVIEW POLICIESPOLICIEAND PROCEDURESPROCEDUREWITH RESPECTTO OFFICERSOFFICER AND DIRECTORSDIRECTOR EXPENSE ACCOUNTSACCOUNT AND PERQUISITESPERQUISITE
INCLUDINGTHEIRUSE OF CORPORATEASSETSASSET AND CONSIDERTHERESULTSRESULT OF AND REVIEWSREVIEW OF OFFICERSOFFICER AND DIRECTORSDIRECTOR

EXPENSESEXPENSE AND PERQUISITESPERQUISITEBYTHE INTERNALAUDITOROR THE INDEPENDENTAUDITOR

REVIEW POLICIESPOLICIEAND PROCEDURESPROCEDUREWITH RESPECTTO PREVENTIONOF ILLEGALPAYMENTSPAYMENT CONFLICTSCONFLICT OFINTERESTOR OTHER

QUESTIONABLEPRACTICESPRACTICEAND CONSIDERTHERESULTSRESULT OF MONITORINGOF COMPLIANCEWITH THE CODE OF BUSINESSBUSINES
CONDUCTPARTICULARLYBYOFFICERSOFFICER AND DIRECTORSDIRECTOR

REVIEW SIGNIFICANTLEGALMATTERSMATTER INCLUDINGTHECOMPANYSCOMPANY COMPLIANCEWITH APPLICABLELAWSLAW AND REGULATIONSREGULATION
REVIEW THECOMPANYSCOMPANY USE OF OUTSIDECOUNSELTO PROVIDELEGALSERVICESSERVICE AND THE FEESFEE FORTHOSESERVICESSERVICE

ESTABLISHPROCEDURESPROCEDUREFORTHERECEIPTRETENTIONAND TREATMENT OFCOMPLAINTSCOMPLAINTRECEIVEDBYTHECOMPANYREGARDING
ACCOUNTINGINTERNALACCOUNTINGCONTROLSCONTROLOR AUDITINGMATTERSMATTER AND THECONFIDENTIALANONYMOUSANONYMOU SUBMISSION BY
EMPLOYEESEMPLOYEEOFCONCERNSCONCERN REGARDINGQUESTIONABLEACCOUNTINGOR AUDITINGMATTERSMATTER

ANNUAL ASSESSMENT OF PERFORMANCE AND CHARTER REVIEW

THE BOARD OF DIRECTORSDIRECTOR SHALLAPPROVE THECHARTERTHE COMMITTEE SHALLANNUALLYASSESSASSES ITSOWN PERFORMANCEAND REVIEW
THEADEQUACYOF ITS CHARTERTHE TEXT OF THECHARTERWILLBE INCLUDEDIN THE PROXY STATEMENT AT LEASTONCE EVERY THREEYEARSYEAR AND
SHALLBE POSTEDON THECOMPANYSCOMPANY WEB SITE

REPORTING RESPONSIBILITY

ALL ACTIONTAKENBYTHE AUDIT COMMITTEE AND ANY ISSUESISSUE THATARISEWITH RESPECTTO THEQUALITYOR INTEGRITYOF THE

COMPANYSCOMPANY FINANCIALSTATEMENTSSTATEMENT THECOMPANYSCOMPANY COMPLIANCEWITH LEGALOR REGULATORYREQUIREMENTSREQUIREMENTTHEPERFORMANCEOR

INDEPENDENCEOF THECOMPANYSCOMPANY INDEPENDENTAUDITORSAUDITOR OR THEPERFORMANCEOF THE INTERNALAUDITFUNCTIONSHALLBE REPORTEDTO
THEBOARD OF DIRECTORSDIRECTOR AT ITSNEXT REGULARLYSCHEDULEDMEETING

THE COMMITTEE SHALLINCLUDE IN THE ANNUALPROXY STATEMENT THEREPORTREQUIREDBYTHERULESRULE OF THE SECURITIESSECURITIE AND
EXCHANGECOMMISSION THISTHI REPORTINCLUDESINCLUDE DISCLOSINGWHETHERTHE COMMITTEE HAS CHARTERTHATHAS BEEN APPROVEDBYTHE
BOARD THE TEXT OF THE CHARTERWILL BE INCLUDED IN THEPROXY STATEMENT EVERYTHREEYEARSYEAR THE COMMITTEESCOMMITTEE REPORTWILL ALSO
DISCLOSEWHETHERTHE DISCUSSIONSDISCUSSION WITH MANAGEMENTTHE INSIDE AND INDEPENDENTAUDITORSAUDITOR TOOKPLACEAND WHETHERBASED ON ITS
REVIEW OFTHE FINANCIAL STATEMENTSSTATEMENT THECOMMITTEE RECOMMENDED TO THE BOARD THATIT INCLUDETHE FINANCIAL STATEMENTSSTATEMENT IN THE
ANNUALREPORTON FORM 10K
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ANNEX

EXELON CORPORATION

2006 LONGTERM INCENTIVE PLAN

INTRODUCTION

11 PURPOSESPURPOSE THE PURPOSESPURPOSE OF THEEXELON CORPORATION2006 LONGTERMINCENTIVE PLAN THISTHI PLAN ARE TO ALIGNTHE
INTERESTSINTERESTOF THECOMPANYSCOMPANY STOCKHOLDERSSTOCKHOLDERAND THERECIPIENTSRECIPIENTOF AWARDSAWARD UNDERTHISTHI PLAN BYINCREASINGTHEPROPRIETARYINTERESTOF
SUCHRECIPIENTSRECIPIENTIN THECOMPANYSCOMPANY GROWTHAND SUCCESSSUCCES II TO ADVANCE THE INTERESTSINTERESTOF THECOMPANYBYATTRACTINGAND RETAINING
OFFICERSOFFICER AND OTHERKEYMANAGEMENTEMPLOYEESEMPLOYEEAND III TO MOTIVATE SUCHPERSONSPERSON TO ACT IN THELONGTERMBESTINTERESTSINTEREST OF THE

COMPANYAND ITSSTOCKHOLDERSSTOCKHOLDER

12 CERTAIN DEFINITIONSDEFINITION

AFFILIATE SHALLMEAN ANY PERSONINCLUDING SUBSIDIARYTHATDIRECTLYOR INDIRECTLYCONTROLSCONTROLIS CONTROLLEDBY OR IS

UNDERCOMMON CONTROLWITH THECOMPANYFOR PURPOSESPURPOSE OFTHISTHI DEFINITION THE TERM CONTROL WITH RESPECTTO ANY PERSON
MEANSMEAN THEPOWER TO DIRECTOR CAUSE THEDIRECTIONOF MANAGEMENTOR POLICIESPOLICIEOF SUCHPERSONDIRECTLYOR INDIRECTLYWHETHER

THROUGHTHEOWNERSHIPOF VOTINGSECURITIESSECURITIE BYCONTRACTOR OTHERWISE

AGREEMENTSHALLMEAN THE WRITTENAGREEMENTEVIDENCINGAN AWARDHEREUNDERBETWEEN THECOMPANYAND THERECIPIENT
OF SUCHAWARD

BENEFICIALOWNER SHALLMEAN SUCHTERM AS DEFINED IN RULE 13D3 UNDER THEEXCHANGEACT

BOARD SHALLMEAN THEBOARD OF DIRECTORSDIRECTOR OF THECOMPANY

CAUSE SHALLMEAN WITH RESPECTTO AN EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOF

EMPLOYMENTIS GOVERNEDBY AN INDIVIDUAL CHANGEIN CONTROLAGREEMENTTHEMEANINGOF SUCH TERM SPECIFIEDIN SUCH

AGREEMENT WITH RESPECTTO AN EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOF EMPLOYMENTIS

GOVERNEDBYTHEEXELON CORPORATIONSENIOR MANAGEMENTSEVERANCEPLAN OR ANY OTHEREXECUTIVE SEVERANCE PLANAS IN EFFECT
FROM TIME TO TIME THEMEANINGOFSUCH TERM SPECIFIEDIN SUCHPLANOR WITH RESPECTTO ANY OTHEREMPLOYEETHEMEANINGOF
SUCHTERM SPECIFIEDIN THE EXELON CORPORATIONSEVERANCEBENEFIT PLAN AS AMENDED FROM TIME TO TIME OR ANY SUCCESSOR PLAN
THERETOREGARDLESSREGARDLESOF WHETHERSUCHEMPLOYEEIS ELIGIBLETO PARTICIPATEIN SUCH PLAN

CHANGEIN CONTROL SHALLHAVE THEMEANINGSET FORTHIN SECTION58

CODE SHALLMEAN THE INTERNALREVENUE CODE OF 1986 AS AMENDED

COMMITTEE SHALLMEAN THECOMMITTEE DESIGNATEDBYTHEBOARDCONSISTINGOF TWO OR MORE MEMBERSMEMBER OFTHEBOARD
EACH OF WHOM MAY BE NONEMPLOYEEDIRECTOR WITHIN THEMEANINGOF RULE UNDERTHEEXCHANGEACT II AN

OUTSIDE DIRECTOR WITHIN THEMEANINGOF SECTION 162M OFTHE CODE AND III INDEPENDENTWITHIN THEMEANINGOF THERULESRULE
OF THENEW YORK STOCKEXCHANGEOR IF THECOMMON STOCK IS NOT LISTEDON THE NEW YORK STOCKEXCHANGEWITHIN THE

MEANINGOF THERULESRULE OF THEPRINCIPALNATIONALSTOCKEXCHANGEON WHICH THE COMMON STOCK IS THENTRADED

COMMON STOCK SHALLMEAN THECOMMON STOCKWITHOUTPARVALUEOFTHECOMPANY

COMPANY SHALLMEAN EXELON CORPORATIONPENNSYLVANIACORPORATIONOR ANY SUCCESSOR THERETO

COMPANYPLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION 58BI

CORPORATETRANSACTION SHALLHAVE THEMEANINGSET FORTHIN SECTION58A
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DISABILITY SHALLHAVE THEMEANINGSPECIFIEDIN ANY LONGTERM DISABILITYPLANMAINTAINED BYTHECOMPANYIN WHICH THE
EMPLOYEEIS ELIGIBLETO PARTICIPATEPROVIDEDTHAT DISABILITYSHALLNOT BE DEEMED TO HAVE OCCURREDUNTILTHECOMPANYHAS
TERMINATEDSUCHEMPLOYEESEMPLOYEEEMPLOYMENTIN COIMECTION WITH SUCH DISABILITYAND THEEMPLOYEEHAS COMMENCED THERECEIPTOF
LONGTERMDISABILITYBENEFITSBENEFIT UNDERSUCH PLANIF AN EMPLOYEEIS NOT ELIGIBLETO PARTICIPATEIN LONGTERMDISABILITYPLAN
MAINTAINED BYTHECOMPANYTHENDISABILITYSHALLMEAN TERMINATIONOF SUCHEMPLOYEESEMPLOYEEEMPLOYMENTBYTHECOMPANYDUE
TO THE INABILITYOF SUCHEMPLOYEETO PERFORMTHE ESSENTIALFUNCTIONSFUNCTION SUCH EMPLOYEESEMPLOYEEPOSITIONWITH OR WITHOUTREASONABLE
ACCOMMODATIONFOR CONTINUOUSCONTINUOU PERIODOF AT LEASTTWELVEMONTHSMONTH AS DETERMINEDSOLELYBYTHE COMMITTEE

EXCHANGEACT SHALLMEAN THESECURITIESSECURITIE EXCHANGEACT OF 1934 AS AMENDED

FAIR MARKET VALUE SHALLMEAN THECLOSINGTRANSACTIONPRICEOF SHAREOF COMMON STOCK AS REPORTEDON THENEW
YORK STOCKEXCHANGEON THE DATEAS OF WHICH SUCH VALUE IS BEINGDETERMINEDOR IF THE COMMON STOCK IS NOT LISTEDON THE
NEW YORK STOCKEXCHANGETHECLOSINGTRANSACTIONPRICEOF SHAREOF COMMON STOCK ON THEPRINCIPALNATIONALSTOCK
EXCHANGEON WHICH THECOMMON STOCK IS TRADEDON THE DATEAS OF WHICH SUCHVALUE IS BEINGDETERMINEDOR IF THERESHALLBE
NO REPORTEDTRANSACTIONSTRANSACTIONFORSUCHDATEON THE NEXT PRECEDINGDATE FORWHICH TRANSACTIONSTRANSACTIONWERE REPORTEDPROVIDEDHOWEVER
THATIF THE COMMON STOCK IS NOT LISTEDON NATIONALSTOCKEXCHANGEOR IF FAIR MARKET VALUE FORANY DATECANNOT BE SO

DETERMINEDFAIR MARKET VALUE SHALLBE DETERMINEDBYTHE COMMITTEE BYWHATEVERMEANSMEAN OR METHOD AS THECOMMITTEE IN THE
GOODFAITHEXERCISEOF ITS DISCRETIONSHALLAT SUCH TIME DEEM APPROPRIATE

FREESTANDINGSAR SHALLMEAN AN SAR WHICH IS NOT GRANTEDIN TANDEM WITH OR BYREFERENCETO AN OPTIONWHICH
ENTITLESENTITLE THEHOLDERTHEREOFTO RECEIVEUPON EXERCISESHARESSHARE OF COMMON STOCKWHICH MAY BE RESTRICTEDSTOCK CASHOR
COMBINATION THEREOFWITH AN AGGREGATEVALUEEQUALTO THE EXCESSEXCES OF THE FAIR MARKET VALUE OF ONE SHAREOF COMMON STOCK ON
THE DATEOF EXERCISEOVER THE BASE PRICEOF SUCHSAR MULTIPLIEDBYTHE NUMBER OF SUCH SARSSAR WHICH ARE EXERCISED

GOOD REASON SHALLMEAN WITH RESPECTTO AN EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOF
EMPLOYMENTIS GOVERNEDBY AN INDIVIDUAL CHANGEIN CONTROLAGREEMENTTHEMEANINGOF SUCHTERM SPECIFIEDIN SUCH
AGREEMENT OR WITH RESPECTTO EMPLOYEEWHOSE ENTITLEMENTTO SEVERANCE BENEFITSBENEFIT UPON TERMINATIONOFEMPLOYMENTIS

GOVERNEDBYTHEEXELON CORPORATIONSENIOR MANAGEMENTSEVERANCEPLAN OR ANY OTHEREXECUTIVE SEVERANCE PLANAS IN EFFECT
FROMTIME TO TIME THEMEANINGOF SUCH TERM SPECIFIEDIN SUCH PLAN

INCENTIVE STOCK OPTION SHALLMEAN AN OPTIONTO PURCHASESHARESSHARE OF COMMON STOCKTHATMEETSMEET THEREQUIREMENTSREQUIREMENTOF
SECTION422 OF THECODE OR ANY SUCCESSOR PROVISIONWHICH IS INTENDEDBYTHE COMMITTEE TO CONSTITUTEAN INCENTIVE STOCK
OPTION

INCUMBENT BOARD SHALLHAVE THEMEANINGSET FORTHIN SECTION58BII

MATURE SHARESSHARE SHALLMEAN PREVIOUSLYACQUIREDSHARESSHARE OF COMMON STOCKFORWHICH THE HOLDERTHEREOFHAS GOODTITLE
FREEAND CLEAROF ALLLIENSLIEN AND ENCUMBRANCESENCUMBRANCEAND WHICH SUCHHOLDEREITHER HAS HELD FORAT LEASTSIX MONTHSMONTH OR SUCHSHORTER
PERIODOF TIME AS THE COMMITTEE MAY PERMITPROVIDEDTHATSUCH SHORTERPERIODWILL NOT REQUIRETHECOMPANYTO RECOGNIZEAN
INCREASEDCOMPENSATIONEXPENSEUNDER APPLICABLEACCOUNTINGPRINCIPLESPRINCIPLEOR HAS PURCHASEDON THE OPEN MARKET

NONQUALIFIEDSTOCK OPTION SHALLMEAN AN OPTIONTO PURCHASESHARESSHARE OF COMMON STOCK WHICH IS NOT AN INCENTIVE
STOCK OPTION

PERFORMANCEMEASURESMEASURE SHALLMEAN THE CRITERIAAND OBJECTIVESOBJECTIVEESTABLISHEDBYTHECOMMITTEEWHICH SHALLBE SATISFIED
OR MET AS CONDITIONTO THEGRANTOR EXERCISABILITYOF ALLOR PORTIONOF AN OPTIONOR SAR OR DURINGTHEAPPLICABLE
RESTRICTIONPERIOD OR PERFORMANCEPERIOD AS CONDITIONTO THE
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VESTINGOF THEHOLDERSHOLDER INTERESTIN THE CASE OF RESTRICTEDSTOCKAWARD OF THE SHARESSHARE OF COMMON STOCKSUBJECTTO SUCH
AWARDOR IN THECASE OF RESTRICTEDSTOCKUNIT AWARD OR PERFORMANCEUNIT AWARD TO THEHOLDERSHOLDER RECEIPTOFTHE SHARESSHARE OF
COMMON STOCK SUBJECTTO SUCHAWARD OR OFPAYMENTWITH RESPECTTO SUCH AWARD TO THE EXTENT NECESSARYFORAN AWARDTO BE

QUALIFIEDPERFORMANCEBASEDCOMPENSATIONUNDERSECTION 162M OF THECODE AND THEREGULATIONSREGULATIONTHEREUNDERSUCH CRITERIA
AND OBJECTIVESOBJECTIVESHALLINCLUDE ONE OR MORE OF THEFOLLOWINGMEASURESMEASURE EACH OF WHICH MAY BE BASED ON ABSOLUTESTANDARDSSTANDARD OR

PEER INDUSTRYGROUPCOMPARATIVESCOMPARATIVEAND MAY BE APPLIEDAT VARIOUSVARIOU ORGANIZATIONALLEVELSLEVEL EG CORPORATEBUSINESSBUSINES UNIT
DIVISION CUMULATIVE SHAREHOLDERVALUE ADDED SVA CUSTOMER SATISFACTION REVENUE PRIMARYOR FULLYDILUTED
EARNINGSEARNINGPER SHAREOF COMMON STOCK NET INCOME TOTALSHAREHOLDERRETURN EARNINGSEARNINGBEFOREINTERESTTAXESTAXE EBIT

CASHFLOW INCLUDINGOPERATINGCASHFLOWSFLOW FREECASHFLOWDISCOUNTEDCASHFLOWRETURN ON INVESTMENTAND CASHFLOWIN
EXCESSEXCES OF COST OF CAPITALOR ANY COMBINATION THEREOF ECONOMIC VALUE ADDED10 RETURN ON EQUITY11 RETURN ON CAPITAL
12 RETURN ON ASSETSASSET 13 NET OPERATINGPROFITSPROFITAFTERTAXESTAXE 14 STOCKPRICEINCREASE15 RETURN ON SALESSALE 16 DEBT TO EQUITY
RATIO17 PAYOUTRATIO18 ASSET TURNOVER19 RATIOOF SHAREPRICETO BOOK VALUE OF SHARESSHARE 20 PRICEEARNINGSPRICEEARNINGRATIO
21 EMPLOYEESATISFACTION22 DIVERSITY23 MARKETSHARE24 OPERATINGINCOME 25 PRETAXINCOME 26 SAFETY
27 DIVERSIFICATIONOF BUSINESSBUSINES OPPORTUNITIESOPPORTUNITIE28 EXPENSERATIOSRATIO 29 TOTALEXPENDITURESEXPENDITURE30 COMPLETIONOFKEYPROJECTSPROJECT
31 DIVIDEND PAYOUTAS PERCENTAGEOF NET INCOME 32 EARNINGSEARNINGBEFOREINTERESTTAXESTAXE DEPRECIATIONAND AMORTIZATION

EBITDA OR 33 ANY INDIVIDUAL PERFORMANCEOBJECTIVEWHICH IS MEASURED SOLELYIN TERMSTERM OF QUANTITATIVETARGETSTARGETRELATEDTO

THECOMPANYANY SUBSIDIARYOR THECOMPANYSCOMPANY OR SUBSIDIARYSSUBSIDIARYBUSINESSBUSINES SUCH INDIVIDUAL PERFORMANCEMEASURESMEASURE RELATEDTO

THECOMPANY SUBSIDIARYOR THECOMPANYSCOMPANYOR SUBSIDIARYSSUBSIDIARYBUSINESSBUSINES MAY INCLUDE PRODUCTIONRELATEDFACTORSFACTOR SUCH AS

GENERATINGCAPACITYFACTORPERFORMANCEAGAINSTTHEINPO INDEX GENERATINGEQUIVALENTAVAILABILITYHEAT RATESRATE AND PRODUCTION
COST TRANSMISSIONAND DISTRIBUTIONRELATEDFACTORSFACTOR SUCHAS CUSTOMER SATISFACTIONRELIABILITYBASEDON OUTAGEFREQUENCY
AND DURATIONAND COST CUSTOMER SERVICERELATEDFACTORSFACTORSUCH AS CUSTOMER SATISFACTIONSERVICELEVELSLEVEL AND RESPONSIVENESSRESPONSIVENES
AND BAD DEBT COLLECTIONSCOLLECTIONOR LOSSESLOSSE AND RELATIVEPERFORMANCEAGAINSTOTHERSIMILAR COMPANIESCOMPANIEIN TARGETEDAREASAREA THE
MEASURESMEASURE MAY BE WEIGHTEDDIFFERENTLYFORHOLDERSHOLDER OF AWARDSAWARD BASED ON THEIRMANAGEMENTLEVELAND THE EXTENT TO WHICH THEIR

RESPONSIBILITIESRESPONSIBILITIEARE PRIMARILYCORPORATEOR BUSINESSBUSINES UNITRELATEDAND MAY BE BASED IN WHOLE OR IN PARTON THEPERFONNANCEOF
THECOMPANY SUBSIDIARYDIVISION ANDOR OTHEROPERATIONALUNIT UNDERONE OR MORE OF SUCHMEASURESMEASURE IN THE SOLEDISCRETION
OF THECOMMITTEE BUTSUBJECTTO SECTION 162M OF THECODE THECOMMITTEE MAY AMEND OR ADJUSTTHE PERFORMANCEMEASURESMEASURE
OR OTHERTERMSTERM AND CONDITIONSCONDITION OF AN OUTSTANDINGAWARDIN RECOGNITIONOF UNUSUALOR NONRECURRINGEVENTSEVENT AFFECTINGTHE

COMPANYOR ITS FINANCIAL STATEMENTSSTATEMENT OR CHANGESCHANGEIN LAW OR ACCOUNTINGPRINCIPLESPRINCIPLE

PERFORMANCEOPTION SHALLMEAN AN INCENTIVE STOCKOPTIONOR NONQUALIFIEDSTOCKOPTIONTHEGRANTOFWHICH OR THE

EXERCISABILITYOF ALLOR PORTIONOF WHICH IS CONTINGENTUPON THE ATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN

SPECIFIEDPERFORMANCEPERIOD

PERFORMANCEPERIOD SHALLMEAN ANY PERIODDESIGNATEDBYTHE COMMITTEE DURINGWHICH THEPERFORMANCEMEASURESMEASURE
APPLICABLETO AN AWARDSHALLBE MEASURED AND THE CONDITIONSCONDITION TO VESTINGAPPLICABLETO AN AWARDSHALLREMAIN IN EFFECT

PERFORMANCESHARE AWARD SHALLMEAN RESTRICTEDSTOCKAWARD OR RESTRICTEDSTOCKUNIT AWARD THEVESTINGOF
WHICH IS SUBJECTTO THE ATTAINMENTOFSPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN SPECIFIEDPERFORMANCEPERIOD

PERFORMANCEUNIT SHALLMEAN RIGHTTO RECEIVECONTINGENTUPON THE ATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE
WITHIN SPECIFIEDPERFORMANCEPERIOD AND THEEXPIRATIONOF ANY APPLICABLERESTRICTIONPERIOD SPECIFIEDCASHAMOUNT OR IN
LIEU THEREOFSHARESSHARE OF COMMON STOCKHAVING FAIR MARKET VALUE EQUALTO SUCHCASH AMOUNT

PERFORMANCEUNIT AWARD SHALLMEAN AN AWARDOFPERFORMANCEUNITSUNIT UNDERTHISTHI PLAN

H3

HTTPWWWLQLH 10935700010474690501 10A2 159061 Z424B3 8252005



PAGE433 OF454

PERSON SHALLMEAN ANY INDIVIDUALSOLEPROPRIETORSHIPPARTNERSHIPJOINTVENTURE LIMITED LIABILITYCOMPANY TRUST
UNINCORPORATEDORGANIZATIONASSOCIATIONCORPORATIONINSTITUTIONPUBLICBENEFIT CORPORATIONENTITYOR GOVERNMENT
INSTRUMENTALITYDIVISION AGENCY BODYOR DEPARTMENT

PLAN SHALLHAVE THEMEANINGSET FORTHIN SECTION 11

PRIOR PLAN SHALLMEAN THEEXELON LONGTERMINCENTIVE PLAN AS AMENDED AND RESTATEDEFFECTIVEJANUARY28 2002

RESTRICTED STOCK SHALLMEAN SHARESSHARE OF COMMON STOCKWHICH ARE SUBJECTTO RESTRICTIONPERIOD AND WHICH MAY IN
ADDITION THERETOBE SUBJECTTO THE ATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN SPECIFIEDPERFORMANCEPERIOD

RESTRICTED STOCKAWARD SHALLMEAN AN AWARDOF RESTRICTEDSTOCKUNDERTHISTHI PLAN

RESTRICTED STOCK UNIT SHALLMEAN RIGHTTO RECEIVEONE SHAREOFCOMMON STOCKOR IN LIEU THEREOFTHEFAIR MARKET
VALUE OF SUCH SHAREOF COMMON STOCKIN CASHWHICH SHALLBE CONTINGENTUPON THEEXPIRATIONOF SPECIFIEDRESTRICTION
PERIOD AND WHICH MAY IN ADDITION THERETOBE CONTINGENTUPON THE ATTAINMENTOF SPECIFIEDPERFORMANCEMEASURESMEASURE WITHIN
SPECIFIEDPERFORMANCEPERIOD

RESTRICTED STOCK UNIT AWARD SHALLMEAN AN AWARDOFRESTRICTEDSTOCKUNITSUNIT UNDER THISTHI PLAN

RESTRICTION PERIOD SHALLMEAN ANY PERIODDESIGNATEDBYTHE COMMITTEE DURINGWHICH THECOMMON STOCKSUBJECT
TO RESTRICTEDSTOCKAWARD MAY NOT BE SOLDTRANSFERREDASSIGNEDPLEDGEDHYPOTHECATEDOR OTHERWISEENCUMBERED OR

DISPOSEDOF EXCEPTAS PROVIDEDIN THISTHI PLAN OR THEAGREEMENTRELATINGTO SUCHAWARDOR II THE CONDITIONSCONDITION TO VESTING
APPLICABLETO RESTRICTEDSTOCKUNIT AWARD SHALLREMAIN IN EFFECT

RESTRICTIVE COVENANT SHALLHAVE THEMEANINGSET FORTHIN SECTION23G

RETIREMENT SHALLMEAN THE RETIREMENTOF HOLDEROF AN AWARDFROM EMPLOYMENTWITH THECOMPANYON OR AFTER

ATTAININGTHEMINIMUM AGE SPECIFIEDFOREARLYOR NORMALRETIREMENTIN ANY THENEFFECTIVEQUALIFIEDDEFINED BENEFIT RETIREMENT
PLANOF THECOMPANYIN WHICH SUCH HOLDERIS PARTICIPANTPROVIDEDTHATSUCHHOLDERHAS ALSOATTAINEDAGE 50 AND COMPLETED
AT LEASTTEN YEARSYEAR OF SERVICEWITH THECOMPANYAND THE SUBSIDIARIESSUBSIDIARIE FOR PURPOSESPURPOSE OF THISTHI DEFINITIONTHEHOLDERSHOLDER AGE AND
SERVICESHALLBE DETERMINED TAKINGINTO ACCOUNT ANY DEEMED AGE OR SERVICEAWARDEDTO THE HOLDERFORBENEFITACCRUALPURPOSESPURPOSE
UNDERANY NONQUALIFIEDDEFINED BENEFITRETIREMENTPLANOFTHECOMPANYIN WHICH THEHOLDERIS PARTICIPANT

SAR SHALLMEAN STOCKAPPRECIATIONRIGHTWHICH MAY BE FREESTANDINGSAR OR TANDEM SAR

SEC PERSON SHALLMEAN ANY PERSONAS SUCH TERM IS USEDIN RULE UNDERTHEEXCHANGEACT OR GROUPAS SUCH
TERM IS DEFINED IN SECTIONSSECTION 3A9 AND 13D3 OF THEEXCHANGEACT OTHERTHAN THECOMPANYOR AN AFFILIATEOR II ANY
EMPLOYEEBENEFITPLANOR ANY RELATEDTRUSTOF THECOMPANYOR ANY OF ITS AFFILIATESAFFILIATE

STOCK AWARD SHALLMEAN RESTRICTEDSTOCKAWARD OR RESTRICTEDSTOCKUNIT AWARD INCLUDINGANY SUCH AWARD
WHICH IS GRANTEDAS PERFORMANCESHAREAWARD

SUBSIDIARY SHALLMEAN ANY CORPORATIONLIMITED LIABILITYCOMPANY PARTNERSHIPJOINTVENTURE OR SIMILAR ENTITYIN WHICH
THECOMPANYOWNSOWN DIRECTLYOR INDIRECTLYAN EQUITYINTERESTPOSSESSINGMORE THAN50 OF THE COMBINED VOTINGPOWER OFTHE
TOTALOUTSTANDINGEQUITYINTERESTSINTEREST OF SUCHENTITY

TANDEM SAR SHALLMEAN AN SAR WHICH IS GRANTEDIN TANDEM WITH OR BYREFERENCETO AN OPTIONINCLUDING
NONQUALIFIEDSTOCK OPTIONGRANTEDPRIORTO THE DATEOF GRANTOFTHESAR WHICH ENTITLESENTITLE THEHOLDERTHEREOFTO RECEIVEUPON
EXERCISEOF SUCH SAR AND SURRENDERFORCANCELLATIONOF ALLOR PORTIONOF SUCH OPTIONSHARESSHARE OF COMMON STOCKWHICH MAY
BE RESTRICTEDSTOCK CASHOR
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COMBINATION THEREOFWITH AN AGGREGATEVALUEEQUALTO THE EXCESSEXCES OF THE FAIR MARKET VALUE OF ONE SHAREOFCOMMON STOCK ON

THE DATEOF EXERCISEOVER THE BASE PRICEOF SUCHSAR MULTIPLIEDBYTHENUMBER OF SHARESSHARE OF COMMON STOCK SUBJECTTO SUCH

OPTIONOR PORTIONTHEREOFWHICH IS SURRENDERED

TAX DATE SHALLHAVE THEMEANINGSET FORTHIN SECTION 55

TEN PERCENTHOLDER SHALLHAVE THEMEANINGSET FORTHIN SECTION21A

20 OWNER SHALLHAVE THEMEANINGSET FORTHIN SECTION

VOTINGSECURITIESSECURITIE SHALLMEAN WITH RESPECTTO CORPORATIONSECURITIESSECURITIE OF SUCH CORPORATIONTHATARE ENTITLEDTO VOTE

GENERALLYIN THE ELECTIONOF DIRECTORSDIRECTOROF SUCH CORPORATION

13 ADMINISTRATION THISTHI PLAN SHALLBE ADMINISTEREDBYTHECOMMITTEE ANY ONE OR COMBINATION OFTHEFOLLOWING
AWARDSAWARD MAY BE MADE UNDERTHISTHI PLAN TO ELIGIBLEPERSONSPERSON OPTIONSOPTIONTO PURCHASESHARESSHARE OF COMMON STOCKIN THEFORM OF
INCENTIVE STOCKOPTIONSOPTIONOR NONQUALIFIEDSTOCKOPTIONSOPTIONWHICH MAY INCLUDE PERFORMANCEOPTIONSOPTION II SARSSAR IN THE FORM OF
TANDEM SARSSAR OR FREESTANDINGSARSSAR III STOCKAWARDSAWARD IN THEFORM OF RESTRICTEDSTOCK OR RESTRICTEDSTOCKUNITSUNIT WHICH
MAY INCLUDEPERFORMANCESHAREAWARDSAWARD AND IV PERFORMANCEUNITSUNIT THE COMMITTEE SHALLSUBJECTTO THETERMSTERM OF THISTHI PLAN
SELECTELIGIBLEPERSONSPERSON FORPARTICIPATIONIN THISTHI PLAN AND DETERMINETHEFORMAMOUNT AND TIMINGOF EACH AWARD TO SUCH PERSONSPERSON
AND IF APPLICABLETHE NUMBER OF SHARESSHARE OF COMMON STOCKTHE NUMBER OFSARSSAR THENUMBER OFRESTRICTEDSTOCKUNITSUNIT AND
THE NUMBER OFPERFORMANCEUNITSUNIT SUBJECTTO SUCH AN AWARDTHE EXERCISEPRICEOR BASE PRICEASSOCIATEDWITH THEAWARDTHE
TIME AND CONDITIONSCONDITION OF EXERCISEOR SETTLEMENTOF THE AWARDAND ALLOTHERTERMSTERM AND CONDITIONSCONDITION OF THEAWARDINCLUDINGWITHOUT

LIMITATIONTHEFORM OF THEAGREEMENTEVIDENCINGTHE AWARD THE COMMITTEE MAY IN ITS SOLEDISCRETIONAND FORANY REASON AT

ANY TIME SUBJECTTO THEREQUIREMENTSREQUIREMENTOF SECTION 162M OFTHE CODE AND REGULATIONSREGULATIONTHEREUNDERIN THE CASE OF AN AWARD
INTENDED TO BE QUALIFIEDPERFORMANCEBASEDCOMPENSATIONTAKEACTIONSUCH THAT ANY OR ALLOUTSTANDINGOPTIONSOPTIONAND SARSSAR
SHALLBECOME EXERCISABLEIN PARTOR IN FULLII ALLOR PORTIONOF THERESTRICTIONPERIOD APPLICABLETO ANY OUTSTANDING
RESTRICTEDSTOCK OR RESTRICTEDSTOCKUNITSUNIT SHALLLAPSEIII ALLOR PORTIONOFTHE PERFORMANCEPERIOD APPLICABLETO ANY
OUTSTANDINGPERFORMANCESHAREAWARD OR PERFORMANCEUNITSUNIT SHALLLAPSEAND IV THE PERFORMANCEMEASURESMEASURE IF ANY
APPLICABLETO ANY OUTSTANDINGAWARDSHALLBE DEEMED TO BE SATISFIEDAT THETARGETOR ANY OTHERLEVEL THE COMMITTEE SHALL
SUBJECTTO THETERMSTERM OF THISTHI PLAN INTERPRETTHISTHI PLAN AND THEAPPLICATIONTHEREOFESTABLISHRULESRULE AND REGULATIONSREGULATIONIT DEEMSDEEM

NECESSARYOR DESIRABLEFORTHE ADMINISTRATIONOF THISTHI PLAN AND MAY IMPOSEINCIDENTALTO THEGRANTOF AN AWARDCONDITIONSCONDITION WITH

RESPECTTO THEAWARDSUCH AS LIMITINGCOMPETITIVEEMPLOYMENTOR OTHERACTIVITIESACTIVITIE ALL SUCH INTERPRETATIONSINTERPRETATIONRULESRULE REGULATIONSREGULATION
AND CONDITIONSCONDITION SHALLBE CONCLUSIVEAND BINDINGON ALLPARTIESPARTIE

THE COMMITTEE MAY DELEGATESOME OR ALLOFITS POWER AND AUTHORITYHEREUNDERTO THE BOARD OR SUBJECTTO APPLICABLELAW
TO THECHIEF EXECUTIVE OFFICER OR OTHEROFFICEROFTHECOMPANYAS THECOMMITTEE DEEMSDEEM APPROPRIATEPROVIDEDHOWEVERTHAT

THE COMMITTEE MAY NOT DELEGATEITSPOWER AND AUTHORITYTO THE BOARD OR THECHIEF EXECUTIVE OFFICEROR OTHEROFFICEROF THE

COMPANYWITH REGARDTO THEGRANTOF AN AWARDTO ANY PERSONWHO IS COVERED EMPLOYEEWITHIN THEMEANINGOF SECTION 162
OF THE CODE OR WHO IN THECOMMITTEESCOMMITTEE JUDGMENTIS LIKELYTO BE COVEREDEMPLOYEEAT THETIME DURINGTHEPERIODAN

AWARDHEREUNDERTO SUCHEMPLOYEEWOULDBE OUTSTANDINGII THE COMMITTEE MAY NOT DELEGATEITSPOWER AND AUTHORITYTO THE
CHIEF EXECUTIVE OFFICEROR OTHEROFFICEROF THECOMPANYWITH REGARDTO THE SELECTIONFORPARTICIPATIONIN THISTHI PLAN OF AN

OFFICEROR OTHERPERSONSUBJECTTO SECTION 16 OF THEEXCHANGEACT OR WHOSE TITLEWITH THECOMPANYIS EXECUTIVE VICE

PRESIDENTOR HIGHEROR DECISIONSDECISION CONCERNINGTHETIMINGPRICINGOR AMOUNT OF AN AWARD TO SUCH AN OFFICEROR OTHERPERSONAND

III THE AWARDSAWARD GRANTEDBYTHECHIEF EXECUTIVE OFFICERPURSUANTTO SUCHDELEGATIONSHALLNOT EXCEED THE LIMITSLIMIT SET FORTHIN
SECTION 16D AND 16E

NO MEMBER OFTHE BOARD OR COMMITTEEAND NEITHERTHE CHIEF EXECUTIVE OFFICERNOR ANY OTHEROFFICERTO WHOM THE
COMMITTEE DELEGATESDELEGATEANY OF ITS POWERAND AUTHORITYHEREUNDERSHALLBE LIABLEFOR
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ANY ACT OMISSION INTERPRETATIONCONSTRUCTIONOR DETERMINATIONMADE IN CONNECTIONWITH THISTHI PLAN IN GOODFAITHAND THE
MEMBERSMEMBER OFTHE BOARD AND THE COMMITTEE AND THE CHIEF EXECUTIVE OFFICEROR OTHEROFFICERSHALLBE ENTITLEDTO INDEMNIFICATION
AND REIMBURSEMENTBYTHECOMPANYIN RESPECTOF ANY CLAIM LOSSLOS DAMAGEOR EXPENSE INCLUDINGATTORNEYSATTORNEYFEESFEE ARISING
THEREFROMTO THE FULLEXTENT PERMITTEDBYLAW EXCEPTAS OTHERWISEMAY BE PROVIDEDIN THECOMPANYSCOMPANY ARTICLESARTICLE OF
INCORPORATIONANDOR BYLAWSBYLAW AND UNDERANY DIRECTORSDIRECTOR AND OFFICERSOFFICER LIABILITYINSURANCETHATMAY BE IN EFFECTFROMTIME TO
TIME

MAJORITYOF THE COMMITTEE SHALLCONSTITUTE QUORUM THE ACTSACT OFTHE COMMITTEE SHALLBE EITHER ACTSACT OF MAJORITY
OFTHE MEMBERSMEMBER OF THE COMMITTEE PRESENTAT ANY MEETINGAT WHICH QUORUM IS PRESENTOR II ACTSACT APPROVEDIN WRITINGBYALL
OF THE MEMBERSMEMBER OF THECOMMITTEE WITHOUT MEETING

14 ELIGIBILITY PARTICIPANTSPARTICIPANTIN THISTHI PLAN SHALLCONSISTOF SUCH OFFICERSOFFICER AND OTHERKEYMANAGEMENTEMPLOYEESEMPLOYEEAND PERSONSPERSON
EXPECTEDTO BECOME OFFICERSOFFICER AND OTHERKEYMANAGEMENTEMPLOYEESEMPLOYEEOFTHECOMPANYAND ITS SUBSIDIARIESSUBSIDIARIE AS THE COMMITTEE IN
ITS SOLEDISCRETIONMAY SELECTFROM TIME TO TIME THE COMMITTEESCOMMITTEE SELECTIONOF PERSONTO PARTICIPATETHISTHI PLAN AT ANY TIME
SHALLNOT REQUIRETHE COMMITTEE TO SELECTSUCH PERSONTO PARTICIPATEIN THISTHI PLAN AT ANY OTHERTIME FOR PURPOSESPURPOSE OF THISTHI PLAN
REFERENCESREFERENCETO EMPLOYMENTBYTHECOMPANYSHALLALSOMEAN EMPLOYMENTBY SUBSIDIARY

15 SHARESSHARE AVAILABLE SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 TWENTYFOURMILLION 24000000 SHARESSHARE OF
COMMON STOCKSHALLBE AVAILABLEUNDERTHISTHI PLAN INCREASEDBYTHE NUMBER OF SHARESSHARE OF COMMON STOCKWHICH AS OFTHE
EFFECTIVEDATEOFTHISTHI PLAN REMAIN AVAILABLE FORFUTUREAWARDSAWARD UNDER THEPRIORPLAN AND REDUCEDBYTHE SUM OF THEAGGREGATE
NUMBER OF SHARESSHARE OF COMMON STOCKWHICH BECOME SUBJECTTO OUTSTANDINGOPTIONSOPTIONOUTSTANDINGFREESTANDINGSARSSAR AND
OUTSTANDINGSTOCKAWARDSAWARD AND DELIVEREDUPON THESETTLEMENTOFPERFORMANCEUNITSUNIT TO THE EXTENT THATSHARESSHARE OFCOMMON
STOCKSUBJECTTO AN OUTSTANDINGOPTIONSAR OR STOCKAWARDGRANTEDUNDERTHEPLAN OR THEPRIORPLAN ARE NOT ISSUED OR
DELIVEREDBY REASON OF THEEXPIRATIONTERMINATIONCANCELLATIONOR FORFEITUREOFSUCH AWARDEXCLUDINGSHARESSHARE SUBJECTTO AN

OPTIONCANCELLEDUPON SETTLEMENTIN SHARESSHARE OF RELATEDTANDEM SAR OR SHARESSHARE SUBJECTTO TANDEM SAR CANCELLEDUPON
EXERCISEOF RELATEDOPTIONOR II THE SETTLEMENTOF SUCHAWARDIN CASHTHENSUCH SHARESSHARE OF COMMON STOCKSHALLAGAINBE
AVAILABLEUNDERTHISTHI PLAN SHARESSHARE OF COMMON STOCKTO BE DELIVEREDUNDERTHISTHI PLAN SHALLBE MADE AVAILABLEFROM AUTHORIZED
AND UNISSUED SHARESSHARE OF COMMON STOCKOR AUTHORIZEDAND ISSUED SHARESSHARE OF COMMON STOCKREACQUIREDAND HELD AS TREASURY
SHARESSHARE OR OTHERWISEOR COMBINATION THEREOF

16 AWARD LIMITSLIMIT

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 THEAGGREGATENUMBER OF SHARESSHARE OF COMMON STOCK
AVAILABLEUNDERTHISTHI PLAN FORALLSTOCKAWARDSAWARD GRANTEDPURSUANTTO ARTICLE AND PERFORMANCEUNIT AWARDSAWARD GRANTED
PURSUANTTO ARTICLE SHALLNOT EXCEED EIGHTMILLION 8000000 SHARESSHARE INCREASEDBYTHENUMBER OF SHARESSHARE OF
COMMON STOCKWHICH AS OF THEEFFECTIVEDATE OFTHISTHI PLAN REMAIN AVAILABLEFORFUTUREAWARDSAWARD OFRESTRICTEDSTOCK
PERFORMANCESHARESSHARE PERFORMANCEUNITSUNIT AND PHANTOMSTOCKUNDERTHE PRIORPLAN

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 NO INDIVIDUAL MAY BE GRANTEDAWARDSAWARD UNDERTHEPLAN
DURINGANY CALENDARYEARTHATIN THEAGGREGATEMAY BE SETTLEDBYDELIVERYOF MORE THAN TWO MILLION 2000000
SHARESSHARE OF COMMON STOCK IN ADDITIONWITH RESPECTTO AWARDSAWARD THE VALUE OF WHICH IS BASED ON THEFAIR MARKET VALUE OF
COMMON STOCKAND THATMAY BE SETTLEDIN CASHIN WHOLE OR IN PARTNO INDIVIDUAL MAY BE PAIDDURINGANY CALENDAR
YEARCASHAMOUNTSAMOUNT RELATINGTO SUCH AWARDSAWARD THATEXCEED THEGREATEROFTHE FAIR MARKET VALUE OF THE NUMBER OF SHARESSHARE OF
COMMON STOCKSET FORTHIN THEPRECEDINGSENTENCE EITHERAT THE DATEOF GRANTOR AT THE DATEOF SETTLEMENTTHISTHI
SECTION 16B SETSSET FORTHTWO SEPARATELIMITATIONSLIMITATIONSO THATAWARDSAWARD THATMAY BE SETTLEDSOLELYBYDELIVERYOF COMMON
STOCKWILL NOT OPERATETO REDUCETHE AMOUNT OR VALUE OFCASHONLYAWARDSAWARD AND VICE VERSA NEVERTHELESSNEVERTHELESAWARDSAWARD THAT
MAY BE SETTLEDIN COMMON STOCK OR CASHMUST NOT EXCEED EITHERLIMITATION

H6

CJATAQQ1H 10935700010474690501 10A2 159061 Z424B3 8252005



PAGE436 OF 454

WITH RESPECTTO AWARDSAWARD THE VALUE OF WHICH IS NOT BASED ON THEFAIR MARKET VALUE OF COMMON STOCKNO

INDIVIDUAL MAY RECEIVE DURINGANY CALENDARYEARCASHOR SHARESSHARE OF COMMON STOCKWITH FAIR MARKET VALUE AT THE
DATEOF SETTLEMENTTHATIN THE AGGREGATEEXCEEDSEXCEED FIVE MILLION DOLLARSDOLLAR 5000000

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 THENUMBER OF SHARESSHARE OFCOMMON STOCK SUBJECTTO OPTIONSOPTION
AND SARSSAR GRANTEDIN ANY SINGLEYEARBYTHE CHIEF EXECUTIVE OFFICERPURSUANTTO DELEGATIONBYTHECOMMITTEE IN
ACCORDANCEWITH SECTION 13 OFTHISTHI PLAN SHALLNOT EXCEED 1200000 IN THEAGGREGATEOR 40000 WITH RESPECTTO ANY
INDIVIDUAL EMPLOYEE

SUBJECTTO ADJUSTMENTAS PROVIDEDIN SECTION57 THENUMBER OF SHARESSHARE OFCOMMON STOCK SUBJECTTO STOCK
AWARDSAWARD AND PERFORMANCEUNITSUNIT GRANTEDIN ANY SINGLEYEARBYTHE CHIEF EXECUTIVE OFFICERPURSUANTTO DELEGATIONBY
THE COMMITTEE IN ACCORDANCEWITH SECTION 13 OF THISTHI PLAN SHALLNOT EXCEED 600000 IN THEAGGREGATEOR 20000 WITH

RESPECTTO ANY INDIVIDUAL EMPLOYEE

II STOCK OPTIONSOPTION AND STOCK APPRECIATION RIGHTSRIGHT

21 STOCK OPTIONSOPTION THE COMMITTEE MAY IN ITSDISCRETIONGRANTOPTIONSOPTIONTO PURCHASESHARESSHARE OF COMMON STOCKTO SUCH
ELIGIBLEPERSONSPERSON AS MAY BE SELECTEDBYTHECOMMITTEE EACH OPTIONOR PORTIONTHEREOFTHATIS NOT AN INCENTIVE STOCK OPTION
SHALLBE NONQUALIFIEDSTOCKOPTIONEACH OPTIONSHALLBE GRANTEDWITHIN 10 YEARSYEAR OF THEEFFECTIVEDATEOF THISTHI PLAN TO THE
EXTENT THATTHEAGGREGATEFAIR MARKET VALUE DETERMINEDAS OFTHE DATEOF GRANTOF SHARESSHARE OF COMMON STOCKWITH RESPECTTO

WHICH OPTIONSOPTIONDESIGNATEDAS INCENTIVE STOCKOPTIONSOPTIONARE EXERCISABLEFORTHE FIRSTTIME BY PARTICIPANTDURINGANY CALENDAR

YEARUNDERTHISTHI PLAN OR ANY OTHERPLANOF THECOMPANYOR ANY PARENTOR SUBSIDIARYEXCEEDSEXCEED THE AMOUNT CURRENTLY
100000 ESTABLISHEDBYTHECODE SUCHOPTIONSOPTIONSHALLCONSTITUTENONQUALIFIEDSTOCKOPTIONSOPTION

OPTIONSOPTIONSHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND CONDITIONSCONDITION AND SHALLCONTAINSUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION
NOT INCONSISTENTWITH THETERMSTERM OF THISTHI PLAN AS THECOMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSHARESSHARE AND PURCHASE PRICE THE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO AN OPTIONAND
THEPURCHASEPRICEPER SHAREOF COMMON STOCKPURCHASABLEUPON EXERCISEOF THEOPTIONSHALLBE DETERMINEDBYTHE
COMMITTEEPROVIDEDHOWEVERTHATTHEPURCHASEPRICEPERSHAREOF COMMON STOCKPURCHASABLEUPON EXERCISEOF
NONQUALIFIEDSTOCKOPTIONOR AN INCENTIVE STOCKOPTIONSHALLNOT BE LESSLES THAN100 OF THE FAIR MARKET VALUE OF
SHAREOF COMMON STOCK ON THE DATEOF GRANTOF SUCH OPTIONPROVIDEDFURTHER THATIF AN INCENTIVE STOCK OPTIONSHALL
BE GRANTEDTO ANY PERSONWHO AT THE TIME SUCH OPTIONIS GRANTEDOWNSOWN CAPITALSTOCKPOSSESSINGMORE THAN 10 PERCENT
OFTHE TOTALCOMBINED VOTINGPOWER OFALLCLASSESCLASSE OF CAPITALSTOCKOF THECOMPANYOR OF ANY PARENTOR SUBSIDIARY
TEN PERCENT HOLDER THEPURCHASEPRICEPER SHAREOF COMMON STOCK SHALLNOT BE LESSLES THANTHEPRICECURRENTLY
110 OF FAIR MARKET VALUE REQUIREDBYTHECODE IN ORDERTO CONSTITUTEAN INCENTIVE STOCKOPTION

OPTIONPERIOD AND EXERCISABILITYTHE PERIODDURINGWHICH AN OPTIONMAY BE EXERCISEDSHALLBE
DETERMINEDBYTHECOMMITTEEPROVIDEDHOWEVERTHATNO OPTIONSHALLBE EXERCISEDLATERTHAN10 YEARSYEAR AFTERITSDATEOF

GRANTPROVIDEDFURTHER THATIF AN INCENTIVE STOCK OPTIONSHALLBE GRANTEDTO TEN PERCENTHOLDERSUCHOPTIONSHALL
NOT BE EXERCISEDLATERTHANFIVE YEARSYEAR AFTERITS DATEOF GRANTTHE COMMITTEE MAY IN ITS DISCRETIONDETERMINE THATAN

OPTIONIS TO BE GRANTEDAS PERFORMANCEOPTIONAND MAY ESTABLISHAN APPLICABLEPERFORMANCEPERIOD AND PERFORMANCE
MEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS CONDITIONTO THEGRANTOFSUCH OPTIONOR TO THEEXERCISABILITYOF ALLOR

PORTIONOF SUCH OPTIONTHE COMMITTEE SHALLDETERMINE WHETHERAN OPTIONSHALLBECOME EXERCISABLEIN CUMULATIVE OR

NONCUMULATIVE INSTALLMENTSINSTALLMENT AND IN PARTOR IN FULLAT ANY TIME AN EXERCISABLEOPTIONOR PORTIONTHEREOFMAY BE
EXERCISEDONLYWITH RESPECTTO WHOLE SHARESSHARE OFCOMMON STOCK
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METHOD OFEXERCISE AN OPTIONMAY BE EXERCISED BYGIVINGWRITTENNOTICETO THECOMPANYSPECIFYING
THE NUMBER OF WHOLE SHARESSHARE OF COMMON STOCKTO BE PURCHASEDAND ACCOMPANYINGSUCHNOTICEWITH PAYMENTTHEREFOR
IN FULLAND WITHOUTANY EXTENSIONOFCREDITEITHER IN CASH BYDELIVERYEITHERACTUALDELIVERYOR BYATTESTATION
PROCEDURESPROCEDUREESTABLISHEDBYTHECOMPANYOF MATURE SHARESSHARE HAVING FAIR MARKET VALUE DETERMINED AS OFTHE DATEOF
EXERCISEEQUALTO THEAGGREGATEPURCHASEPRICEPAYABLEBYREASON OF SUCHEXERCISE AUTHORIZINGTHECOMPANYTO
WITHHOLDWHOLE SHARESSHARE OF COMMON STOCKWHICH WOULD OTHERWISEBE DELIVEREDHAVINGAN AGGREGATEFAIR MARKET
VALUE DETERMINED AS OF THE DATEOF EXERCISEEQUALTO THE AMOUNT NECESSARYTO SATISFYSUCH OBLIGATIONPROVIDEDTHAT
THE COMMITTEE DETERMINESDETERMINE THATSUCH WITHHOLDINGOF SHARESSHARE DOESDOE NOT CAUSE THECOMPANYTO RECOGNIZEAN INCREASED
COMPENSATIONEXPENSE UNDERAPPLICABLEACCOUNTINGPRINCIPLESPRINCIPLE EXCEPTAS MAY BE PROHIBITEDBYAPPLICABLELAW IN
CASHBY BROKERDEALERACCEPTABLETO THECOMPANYTO WHOM THEOPTIONEEHAS SUBMITTED AN IRREVOCABLENOTICEOF
EXERCISEOR COMBINATION OF AND IN EACH CASE TO THE EXTENT SET FORTHIN THEAGREEMENTRELATINGTO THE
OPTIONII IF APPLICABLEBYSURRENDERINGTO THECOMPANYANY TANDEM SARSSAR WHICH ARE CANCELLEDBYREASON OF THE
EXERCISEOF THEOPTIONAND III BYEXECUTINGSUCHDOCUMENTSDOCUMENT AS THECOMPANYMAY REASONABLYREQUESTANY FRACTIONOF

SHAREOF COMMON STOCKWHICH WOULDBE REQUIREDTO PAY SUCHPURCHASEPRICESHALLBE DISREGARDEDAND THEREMAINING
AMOUNT DUE SHALLBE PAIDIN CASHBYTHEOPTIONEENO SHARESSHARE OF COMMON STOCK SHALLBE ISSUEDAND NO CERTIFICATE
REPRESENTINGCOMMON STOCK SHALLBE DELIVEREDUNTILTHE FULLPURCHASEPRICETHEREFORAND ANY WITHHOLDINGTAXESTAXE
THEREONAS DESCRIBEDIN SECTION 55 HAVE BEEN PAID

22 STOCKAPPRECIATIONRIGHTSRIGHT THE CON MAY IN ITS DISCRETIONGRANTSARSSAR TO SUCH ELIGIBLEPERSONSPERSON AS MAY BE
SELECTEDBYTHE COMMITTEE THE AGREEMENTRELATINGTO AN SAR SHALLSPECIFYWHETHERTHE SAR IS TANDEM SAR OR FREE
STANDINGSAR

SARSSAR SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND CONDITIONSCONDITION AND SHALLCONTAINSUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT
INCONSISTENTWITH THE TERMSTERM OF THISTHI PLAN AS THECOMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSARSSAR AND BASE PRICE THE NUMBER OF SARSSAR SUBJECTTO AN AWARDSHALLBE DETERMINEDBYTHE
COMMITTEE ANY TANDEM SAR RELATEDTO AN INCENTIVE STOCKOPTIONSHALLBE GRANTEDAT THE SAME TIME THATSUCH
INCENTIVE STOCKOPTIONIS GRANTEDTHE BASE PRICEOF TANDEM SAR SHALLBE THEPURCHASEPRICEPERSHAREOFCOMMON
STOCKOF THE RELATEDOPTIONTHE BASE PRICEOF FREESTANDINGSAR SHALLBE DETERMINEDBYTHECOMMITTEEPROVIDED
HOWEVERTHATSUCH BASE PRICESHALLNOT BE LESSLES THAN 100 OF THEFAIR MARKET VALUE OF SHAREOFCOMMON STOCK ON
THE DATEOF GRANTOF SUCH SAR

EXERCISE PERIOD AND EXERCISABILITYTHE AGREEMENTRELATINGTO AN AWARDOFSARSSAR SHALLSPECIFYWHETHER
SUCHAWARDMAY BE SETTLEDIN SHARESSHARE OF COMMON STOCK INCLUDINGSHARESSHARE OF RESTRICTEDSTOCK OR CASH OR

COMBINATION THEREOFTHE PERIODFORTHE EXERCISEOF AN SAR SHALLBE DETERMINEDBYTHECOMMITTEEPROVIDED
HOWEVERTHATNO SAR SHALLBE EXERCISEDLATERTHAN 10 YEARSYEAR AFTERITS DATEOF GRANTANDFQURTHE THATNO
TANDEM SAR SHALLBE EXERCISEDLATERTHANTHEEXPIRATIONCANCELLATIONFORFEITUREOR OTHERTERMINATIONOF THE RELATED
OPTIONTHE COMMITTEE MAY IN ITS DISCRETIONESTABLISHPERFORMANCEMEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS

CONDITIONTO THEGRANTOF AN SAR OR TO THEEXERCISABILITYOFALLOR PORTIONOF AN SAR THE COMMITTEE SHALLDETERMINE
WHETHERAN SAR MAY BE EXERCISEDIN CUMULATIVE OR NONCUMULATIVE INSTALLMENTSINSTALLMENT AND IN PARTOR IN FULLAT ANY TIME AN
EXERCISABLESAR OR PORTIONTHEREOFMAY BE EXERCISEDIN THE CASE OF TANDEM SAR ONLYWITH RESPECTTO WHOLE
SHARESSHARE OF COMMON STOCKAND IN THE CASE OF FREESTANDINGSAR ONLYWITH RESPECTTO WHOLE NUMBER OF SARSSAR IF
AN SAR IS EXERCISEDFORSHARESSHARE OF RESTRICTEDSTOCK CERTIFICATEOR CERTIFICATESCERTIFICATEREPRESENTINGSUCHRESTRICTEDSTOCKSHALL
BE ISSUEDIN ACCORDANCEWITH SECTION32C OR SUCHSHARESSHARE SHALLBE TRANSFERREDTO THEHOLDERIN BOOK ENTRYFORM WITH
RESTRICTIONSRESTRICTIONON THESHARESSHARE DULYNOTEDAND THEHOLDEROF SUCH RESTRICTEDSTOCKSHALLHAVE SUCHRIGHTSRIGHTOF STOCKHOLDER
OF THECOMPANYAS DETERMINEDPURSUANTTO
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SECTION 32D PRIORTO THE EXERCISEOF AN SAR FORSHARESSHARE OF COMMON STOCKINCLUDINGRESTRICTEDSTOCKTHE HOLDEROF
SUCH SAR SHALLHAVE NO RIGHTSRIGHTAS LDQ OF THECOMPANYWITH RESPECTTO THE SHARESSHARE OF COMMON STOCKSUBJECT
TO SUCH SAR

METHOD OFEXERCISE TANDEM SAR MAY BE EXERCISED BYGIVINGWRITTENNOTICETO THECOMPANY
SPECIFYINGTHENUMBER OF WHOLE SARSSAR WHICH ARE BEINGEXERCISEDII BYSURRENDERINGTO THECOMPANYANY OPTIONSOPTION
WHICH ARE CANCELLEDBYREASON OF THEEXERCISEOF THETANDEM SAR AND III BYEXECUTINGSUCHDOCUMENTSDOCUMENT AS THE

COMPANYMAY REASONABLYREQUEST FREESTANDINGSAR MAY BE EXERCISED BYGIVINGWRITTENNOTICETO THE
COMPANYSPECIFYINGTHEWHOLE NUMBER OF SARSSAR WHICH ARE BEINGEXERCISEDAND BYEXECUTINGSUCHDOCUMENTSDOCUMENT AS
THECOMPANYMAY REASONABLYREQUEST

23 TERMINATION OFEMPLOYMENT

RETIREMENT OR DISABILITY SUBJECTTO SECTIONSSECTION 23E AND 23G BELOW AND UNLESSUNLES OTHERWISESPECIFIEDIN THE
AGREEMENTRELATINGTO AN OPTIONOR SAR AS THECASE MAY BE IF THECOMPANYCEASESCEASE TO EMPLOYTHE HOLDEROF AN OPTIONOR
SAR BY REASON OF SUCHHOLDERSHOLDER RETIREMENT OR DISABILITYEACHOPTIONAND SAR HELD BYSUCHHOLDERSHALLBE FULLYEXERCISABLE
AND MAY THEREAFTERBE EXERCISEDBYSUCHHOLDEROR SUCH HOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSONUNTILAND INCLUDING
THE EARLIERTO OCCUR OF THEDATE WHICH IS FIVE YEARSYEAR AFTERTHEEFFECTIVEDATEOF SUCHHOLDERSHOLDER TERMINATIONOFEMPLOYMENTAND
II THEEXPIRATIONDATE OFTHE TERM OF SUCHOPTIONOR SAR

DEATH UNLESSUNLES OTHERWISESPECIFIEDIN THEAGREEMENTRELATINGTO AN OPTIONOR SAR AS THECASE MAY BE IF THE
COMPANYCEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR BYREASON OF SUCHHOLDERSHOLDER DEATHEACH OPTIONAND SAR HELD BY
SUCH HOLDERSHALLBE FULLYEXERCISABLEAND MAY THEREAFTERBE EXERCISEDBYSUCHHOLDERSHOLDER EXECUTOR ADMINISTRATORLEGAL
REPRESENTATIVEBENEFICIARYOR SIMILAR PERSONUNTILAND INCLUDINGTHE EARLIERTO OCCUR OF THE DATEWHICH IS THREEYEARSYEAR AFTER
THE DATEOFDEATH AND II THEEXPIRATIONDATEOFTHE TERM OF SUCH OPTIONOR SAR

CAUSE IF THECOMPANYCEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR DUE TO TERMINATIONOF EMPLOYMENTBY
THECOMPANYFORCAUSE EACH OPTIONAND SAR HELD BYSUCHHOLDERSHALLBE CANCELLEDAND CEASE TO BE EXERCISABLEAS OF THE
EARLIERTO OCCUR OF THE EFFECTIVEDATEOF SUCH TERMINATIONOF EMPLOYMENTAND II THE DATEON WHICH THE HOLDERFIRSTENGAGED
IN CONDUCTGIVINGRISE TO TERMINATIONFORCAUSE AND THECOMPANYTHEREAFTERMAY REQUIRETHEREPAYMENTOF ANY AMOUNTSAMOUNT

RECEIVEDBYSUCH HOLDERIN CONNECTIONWITH AN EXERCISEOF SUCHOPTIONOR SAR FOLLOWINGSUCH CANCELLATIONDATE

OTHER TERMINATION SUBJECTTO SECTIONSSECTION 23E AND 23G BELOW AND UNLESSUNLES OTHERWISESPECIFIEDIN THE
AGREEMENTRELATINGTO AN OPTIONOR SAR AS THE CASE MAY BE IF THECOMPANYCEASESCEASE TO EMPLOYTHE HOLDEROF AN OPTIONOR

SAR FORANY REASON OTHERTHAN AS DESCRIBEDIN SECTION23A THROUGHSECTION23C THENEACH OPTIONAND SAR HELD BYSUCH
HOLDERSHALLBE EXERCISABLEONLYTO THE EXTENT THATSUCHOPTIONOR SAR IS EXERCISABLEON THE EFFECTIVEDATEOF SUCH HOLDERSHOLDER
TERMINATIONOF EMPLOYMENTAND MAY THEREAFTERBE EXERCISEDBYSUCHHOLDEROR SUCH HOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR
PERSONUNTILAND INCLUDINGTHE EARLIERTO OCCUR OF THE DATEWHICH IS 90 DAYSDAY AFTERTHEEFFECTIVEDATEOF SUCHHOLDERSHOLDER
TERMINATIONOF EMPLOYMENTAND II THEEXPIRATIONDATEOF THE TERM OF SUCHOPTIONOR SAR

DEATH FOLLOWINGTERMINATION OFEMPLOYMENTUNLESSUNLES OTHERWISESPECIFIEDIN THEAGREEMENTRELATINGTO AN OPTION
OR SAR AS THE CASE MAY BE IF THE HOLDEROF AN OPTIONOR SAR DIESDIE DURINGTHEAPPLICABLEPOSTTERMINATIONEXERCISEPERIOD
DESCRIBEDIN SECTION 23D EACHOPTIONAND SAR HELD BYSUCH HOLDERSHALLBE EXERCISABLEONLYTO THE EXTENT THATSUCH OPTION
OR SAR AS THE CASE MAY BE IS EXERCISABLEON THE DATEOF SUCH HOLDERSHOLDER DEATH AND MAY THEREAFTERBE EXERCISEDBYTHE HOLDERSHOLDER
EXECUTORADMINISTRATORLEGALREPRESENTATIVEBENEFICIARYOR SIMILAR PERSONUNTILAND INCLUDINGTHEEARLIERTO OCCUR
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OF THEDATE WHICH IS ONE YEARAFTERTHE DATEOFDEATH AND II THEEXPIRATIONDATEOF THE TERM OF SUCH OPTIONOR SAR

BREACH OFRESTRICTIVECOVENANT NOTWITHSTANDINGSECTIONSSECTION 23A THROUGH IF THEHOLDEROFAN OPTIONOR SAR
BREACHESBREACHE HIS OR HEROBLIGATIONSOBLIGATIONTO THECOMPANYOR ANY OF ITS AFFILIATESAFFILIATE UNDER NONCOMPETITIONNONSOLICITATION
CONFIDENTIALITYINTELLECTUALPROPERTYOR OTHERRESTRICTIVECOVENANT RESTRICTIVE COVENANT EACH OPTIONAND SAR HELD BY
SUCH HOLDERSHALLBE CANCELLEDAND CEASE TO BE EXERCISABLEAS OF THEDATEON WHICH THEHOLDERFIRSTBREACHEDSUCHRESTRICTIVE
COVENANTAND THECOMPANYTHEREAFTERMAY REQUIRETHEREPAYMENTOF ANY AMOUNTSAMOUNT RECEIVED BYSUCHHOLDERIN CONNECTIONWITH
AN EXERCISEOF SUCH OPTIONOR SAR FOLLOWINGSUCH CANCELLATIONDATE

CERTAIN TERMINATIONSTERMINATION AFTERCHANGEIN CONTROL UNLESSUNLES OTHERWISESPECIFIEDIN AND SUBJECTTO ALLCONDITIONSCONDITION SET
FORTHIN THEAGREEMENTRELATINGTO AN OPTIONOR SAR AS THE CASE MAY BE OR ANY INDIVIDUAL CHANGEIN CONTROLAGREEMENTOR
SEVERANCE PLANAND NOTWITHSTANDINGANY OTHERPROVISIONOF THISTHI SECTION 23 IF WITHIN 24 MONTHSMONTH FOLLOWINGCHANGEIN
CONTROLTHECOMPANYCEASESCEASE TO EMPLOYTHEHOLDEROF AN OPTIONOR SAR DUE TO TERMINATIONOF EMPLOYMENT BYTHE
COMPANYOTHERTHANFORCAUSE OR II WITH RESPECTTO HOLDERWHOSEPOSITIONIS AT LEASTSALARYBAND 09 OR ITSEQUIVALENT
BYTHEHOLDERFORGOOD REASON SUCH HOLDERSHOLDER OUTSTANDINGOPTIONSOPTIONSHALLIMMEDIATELYBECOME FULLYEXERCISABLEAND MAY
THEREAFTERBE EXERCISEDBYSUCHHOLDEROR SUCHHOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSONUNTILAND INCLUDINGTHEEARLIER
TO OCCUR OF THE DATEWHICH IS FIVE YEARSYEAR AFTERTHE EFFECTIVEDATEOF SUCHHOLDERSHOLDER TERMINATIONOF EMPLOYMENTAND THE
EXPIRATIONDATEOF THE TERM OF SUCHOPTIONOR SAR

24 NO REPRICING NOTWITHSTANDINGANYTHINGIN THISTHI PLAN TO THECONTRARYAND SUBJECTTO SECTION 57 WITHOUTTHEAPPROVAL
OF THESTOCKHOLDERSSTOCKHOLDEROF THECOMPANYTHE COMMITTEE WILL NOT AMEND OR REPLACEANY PREVIOUSLYGRANTEDOPTIONOR SAR IN
TRANSACTIONTHATCONSTITUTESCONSTITUTE REPRICINGAS SUCHTERM IS USED IN SECTION 03 OFTHE LISTED COMPANYMANUAL OF THENEW
YORK STOCKEXCHANGE

STOCK AWARDSAWARD

31 STOCKAWARDSAWARD THE COMMITTEE MAY IN ITSDISCRETIONGRANTSTOCKAWARDSAWARD TO SUCHELIGIBLEPERSONSPERSON AS MAY BE SELECTED
BYTHECOMMITTEE THE AGREEMENTRELATINGTO STOCKAWARD SHALLSPECIFYWHETHERTHE STOCKAWARD IS RESTRICTEDSTOCK
AWARD OR RESTRICTEDSTOCKUNIT AWARD THE COMMITTEE MAY IN ITS DISCRETIONDETERMINETHAT RESTRICTEDSTOCKAWARD OR

RESTRICTEDSTOCKUNIT AWARD IS TO BE GRANTEDAS PERFORMANCESHAREAWARD AND MAY ESTABLISHAN APPLICABLEPERFORMANCE
PERIOD AND PERFORMANCEMEASURESMEASURE WHICH SHALLBE SATISFIEDOR MET AS CONDITIONTO THEGRANTOR VESTINGOF ALLOR PORTIONOF
SUCH AWARD

32 TERMSTERM OFRESTRICTEDSTOCKAWARDSAWARD RESTRICTEDSTOCKAWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND CONDITIONSCONDITION
AND SHALLBE SUBJECTTO SUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT INCONSISTENTWITH THE TERMSTERM OF THISTHI PLAN AS THE COMMITTEE
SHALLDEEM ADVISABLE

NUMBER OFSHARESSHARE AND OTHERTERMSTERM THE NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO RESTRICTEDSTOCK
AWARD AND THE RESTRICTIONPERIOD AND PERFORMANCEMEASURESMEASURE IF ANY APPLICABLETO RESTRICTEDSTOCKAWARD SHALLBE
DETERMINEDBYTHE COMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO RESTRICTEDSTOCKAWARD SHALLPROVIDEIN THE MANNER

DETERMINEDBYTHECOMMITTEE IN ITSDISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOF THISTHI PLAN FORTHEVESTINGOF THE SHARESSHARE OF
COMMON STOCKSUBJECTTO SUCHAWARD IF THEHOLDEROF SUCH AWARDREMAINSREMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THE
COMPANYDURINGTHESPECIFIEDRESTRICTIONPERIOD AND II IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCE
MEASURESMEASURE ARE SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIODAND FORTHE FORFEITUREOF THE SHARESSHARE OF COMMON STOCK
SUBJECTTO SUCH AWARD IF THEHOLDEROF SUCH AWARDDOESDOE NOT REMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THE
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COMPANYDURINGTHESPECIFIEDRESTRICTIONPERIOD OR IN THECASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCE
MEASURESMEASURE ARE NOT SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIOD

STOCKISSUANCE DURINGTHERESTRICTIONPERIODTHE SHARESSHARE OF RESTRICTEDSTOCKSHALLBE HELD BY CUSTODIANIN BOOK
ENTRYFORM WITH RESTRICTIONSRESTRICTIONON SUCH SHARESSHARE DULYNOTEDOR ALTERNATIVELYCERTIFICATEOR CERTIFICATESCERTIFICATEREPRESENTINGRESTRICTED
STOCKAWARD SHALLBE REGISTEREDIN THEHOLDERSHOLDER NAME AND MAY BEAR LEGENDIN ADDITION TO ANY LEGENDWHICH MAY BE REQUIRED
PURSUANTTO SECTION56 INDICATINGTHATTHEOWNERSHIPOF THESHARESSHARE OF COMMON STOCKREPRESENTEDBYSUCHCERTIFICATEIS

SUBJECTTO THERESTRICTIONSRESTRICTIONTERMSTERM AND CONDITIONSCONDITION OF THISTHI PLAN AND THEAGREEMENTRELATINGTO THE RESTRICTEDSTOCKAWARD ALL
SUCH CERTIFICATESCERTIFICATESHALLBE DEPOSITEDWITH THECOMPANYTOGETHERWITH STOCKPOWERSPOWER OR OTHERINSTRUMENTSINSTRUMENT OF ASSIGNMENT
INCLUDINGPOWER OF ATTORNEYEACH ENDORSEDIN BLANK WITH GUARANTEEOF SIGNATUREIF DEEMED NECESSARYOR APPROPRIATE
WHICH WOULDPERMITTRANSFERTO THECOMPANYOF ALLOR PORTIONOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO THE RESTRICTED
STOCKAWARD IN THE EVENT SUCH AWARD IS FORFEITEDIN WHOLE OR IN PARTUPONTERMINATIONOF ANY APPLICABLERESTRICTIONPERIOD
AND THE SATISFACTIONOR ATTAINMENTOF APPLICABLEPERFORMANCEMEASURESMEASURE SUBJECTTO THESH RIGHTTO REQUIREPAYMENTOF

ANY TAXESTAXE IN ACCORDANCEWITH SECTION55 THERESTRICTIONSRESTRICTIONSHALLBE REMOVED FROMTHEREQUISITENUMBER OF ANY SHARESSHARE OF
COMMON STOCKTHATARE HELD IN BOOK ENTRYFORM AND ALLCERTIFICATESCERTIFICATEEVIDENCINGOWNERSHIPOF THEREQUISITENUMBER OF SHARESSHARE
OFCOMMON STOCK SHALLBE DELIVEREDTO THE HOLDEROF SUCH AWARD

RIGHTSRIGHTWITH RESPECTTO RESTRICTEDSTOCKAWARDSAWARD UNLESSUNLES OTHERWISESET FORTHIN THEAGREEMENTRELATINGTO

RESTRICTEDSTOCKAWARD AND SUBJECTTO THETERMSTERM AND CONDITIONSCONDITION OF RESTRICTEDSTOCKAWARD THE HOLDEROF SUCHAWARDSHALL
HAVE ALLRIGHTSRIGHTAS STOCKHOLDEROF THECOMPANYINCLUDINGBUT NOT LIMITED TO VOTINGRIGHTSRIGHTTHERIGHTTO RECEIVEDIVIDENDSDIVIDEND AND
THERIGHTTO PARTICIPATEIN ANY CAPITALADJUSTMENTAPPLICABLETO ALLHOLDERSHOLDER OF COMMON STOCKPROVIDEDHOWEVERTHAT
DISTRIBUTIONWITH RESPECTTO SHARESSHARE OF COMMON STOCKOTHERTHAN REGULARCASHDIVIDEND SHALLBE DEPOSITEDWITH THE

COMPANYAND SHALLBE SUBJECTTO THE SAME RESTRICTIONSRESTRICTIONAS THESHARESSHARE OF COMMON STOCK WITH RESPECTTO WHICH SUCHDISTRIBUTION
WAS MADE

33 TERMSTERM OFRESTRICTEDSTOCK UNIT AWARDSAWARD RESTRICTEDSTOCKUNIT AWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND
CONDITIONSCONDITION AND SHALLCONTAINSUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT INCONSISTENTWITH THETERMSTERM OF THISTHI PLAN AS THE
COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFSHARESSHARE AND OTHER TERMSTERM THE NUMBER OF SHARESSHARE OF COMMON STOCK SUBJECTTO RESTRICTEDSTOCKUNIT
AWARD AND THE RESTRICTIONPERIOD AND PERFORMANCEMEASURESMEASURE IF ANY APPLICABLETO RESTRICTEDSTOCKUNIT AWARD SHALLBE
DETERMINEDBYTHE COMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO RESTRICTEDSTOCKUNIT AWARD SHALLPROVIDEIN THEMANNER

DETERMINEDBYTHECOMMITTEE IN ITSDISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOF THISTHI PLAN FORTHEVESTINGOF SUCHRESTRICTED
STOCKUNIT AWARD IF THE HOLDEROF SUCHAWARDREMAINSREMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THECOMPANYDURINGTHE
SPECIFIEDRESTRICTIONPERIOD AND II IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCEMEASURESMEASURE ARE

SATISFIEDOR MET DURINGSPECIFIEDPERFORMANCEPERIODAND FORTHE FORFEITUREOF THE SHARESSHARE OF COMMON STOCKSUBJECTTO SUCH
AWARD IF THEHOLDEROF SUCH AWARDDOESDOE NOT REMAIN CONTINUOUSLYIN THEEMPLOYMENTOF THECOMPANYDURINGTHESPECIFIED
RESTRICTIONPERIOD OR IN THE CASE OF PERFORMANCESHAREAWARD IF SPECIFIEDPERFORMANCEMEASURESMEASURE ARE NOT SATISFIEDOR

MET DURINGSPECIFIEDPERFORMANCEPERIOD

SETTLEMENTOFVESTED RESTRICTEDSTOCKUNIT AWARDSAWARD THE AGREEMENTRELATINGTO RESTRICTEDSTOCKUNIT AWARD
SHALLSPECIFY WHETHERSUCH AWARDMAY BE SETTLEDIN SHARESSHARE OF COMMON STOCKINCLUDINGRESTRICTEDSTOCKOR CASHOR

COMBINATION THEREOFAND II WHETHERTHEHOLDERTHEREOFSHALLBE ENTITLEDTO RECEIVEON CURRENT OR DEFERREDBASISBASI DIVIDEND
EQUIVALENTSEQUIVALENTAND IF DETERMINED BYTHECOMMITTEE INTERESTON OR THEDEEMED REINVESTMENTOF ANY DEFERREDDIVIDEND
EQUIVALENTSEQUIVALENTWITH RESPECTTO THE NUMBER OF SHARESSHARE OF COMMON STOCK SUBJECTTO SUCHAWARD PRIORTO THE SETTLEMENTOF
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RESTRICTEDSTOCKUNIT AWARD THE HOLDEROF SUCH AWARDSHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROFTHECOMPANYWITH RESPECTTO

THE SHARESSHARE OF COMMON STOCK SUBJECTTO SUCHAWARD

34 TERMINATION OFEMPLOYMENT ALL OFTHE TERMSTERM RELATINGTO THE SATISFACTIONOFPERFORMANCEMEASURESMEASURE AND THE
TERMINATIONOF THERESTRICTIONPERIOD OR PERFORMANCEPERIOD RELATINGTO STOCKAWARD OR ANY FORFEITUREAND CANCELLATIONOF
SUCH AWARDUPON TERMINATIONOF EMPLOYMENTWITH THECOMPANYOF THE HOLDEROF SUCH AWARDWHETHERBY REASON OF

DISABILITYRETIREMENTDEATHOR ANY OTHERREASON SHALLBE DETERMINEDBYTHECOMMITTEE AND SET FORTHIN THEAPPLICABLEAWARD

AGREEMENT

PERFORMANCE UNIT AWARDSAWARD

41 PERFORMANCEUNIT AWARDSAWARD THE COMMITTEE MAY IN ITS DISCRETIONGRANTPERFORMANCEUNIT AWARDSAWARD TO SUCH ELIGIBLE
PERSONSPERSON AS MAY BE SELECTEDBYTHECOMMITTEE

42 TERMSTERM OFPERFORMANCEUNIT AWARDSAWARD PERFORMANCEUNIT AWARDSAWARD SHALLBE SUBJECTTO THEFOLLOWINGTERMSTERM AND
CONDITIONSCONDITION AND SHALLBE SUBJECTTO SUCH ADDITIONALTERMSTERM AND CONDITIONSCONDITION NOT INCONSISTENTWITH THE TERMSTERM OF THISTHI PLAN AS THE
COMMITTEE SHALLDEEM ADVISABLE

NUMBER OFPERFORMANCEUNITSUNIT AND PERFORMANCEMEASURESMEASURE THE NUMBER OF PERFORMANCEUNITSUNIT SUBJECTTO

PERFORMANCEUNIT AWARD AND THEPERFORMANCEMEASURESMEASURE AND PERFORMANCEPERIOD APPLICABLETO PERFORMANCEUNIT AWARD
SHALLBE DETERMINEDBYTHE COMMITTEE

VESTINGAND FORFEITURETHE AGREEMENTRELATINGTO PERFORMANCEUNIT AWARD SHALLPROVIDEIN THE MANNER

DETERMINEDBYTHECOMMITTEE IN ITSDISCRETIONAND SUBJECTTO THEPROVISIONSPROVISIONOF THISTHI PLAN FORTHEVESTINGOF SUCHPERFORMANCE
UNIT AWARD IF THESPECIFIEDPERFORMANCEMEASURESMEASURE ARE SATISFIEDOR MET DURINGTHESPECIFIEDPERFORMANCEPERIOD AND FORTHE
FORFEITUREOF SUCH AWARD IF THESPECIFIEDPERFORMANCEMEASURESMEASURE ARE NOT SATISFIEDOR MET DURINGTHESPECIFIEDPERFORMANCE
PERIOD

SETTLEMENTOFVESTEDPERFORMANCEUNIT AWARDSAWARD THE AGREEMENTRELATINGTO PERFORMANCEUNIT AWARD SHALL

SPECIFYWHETHERSUCH AWARDMAY BE SETTLEDIN SHARESSHARE OF COMMON STOCK INCLUDINGSHARESSHARE OFRESTRICTEDSTOCKOR CASHOR

COMBINATION THEREOFIF PERFORMANCEUNIT AWARD IS SETTLEDIN SHARESSHARE OF RESTRICTEDSTOCKSUCH SHARESSHARE OF RESTRICTEDSTOCK
SHALLBE ISSUED TO THEHOLDERIN BOOK ENTRYFORM OR CERTIFICATEOR CERTIFICATESCERTIFICATEREPRESENTINGSUCH RESTRICTEDSTOCKSHALLBE
ISSUEDIN ACCORDANCEWITH SECTION 32C AND THEHOLDEROF SUCHRESTRICTEDSTOCK SHALLHAVE SUCHRIGHTSRIGHTAS STOCKHOLDEROF THE

COMPANYAS DETERMINEDPURSUANTTO SECTION32D PRIORTO THESETTLEMENTOF PERFORMANCEUNIT AWARD IN SHARESSHARE OF
COMMON STOCKINCLUDINGRESTRICTEDSTOCKTHE HOLDEROF SUCHAWARDSHALLHAVE NO RIGHTSRIGHTAS STOCKHOLDEROF THECOMPANY

43 TERMINATION OFEMPLOYMENT ALL OFTHE TERMSTERM RELATINGTO THE SATISFACTIONOF PERFORMANCEMEASURESMEASURE AND THE
TERMINATIONOF THEPERFORMANCEPERIOD RELATINGTO PERFORMANCEUNIT AWARD OR ANY FORFEITUREAND CANCELLATIONOF SUCH
AWARDUPON TERMINATIONOF EMPLOYMENTWITH THECOMPANYOFTHE HOLDEROF SUCH AWARDWHETHERBY REASON OF DISABILITY
RETIREMENTDEATHOR ANY OTHERREASON SHALLBE DETERMINEDBYTHE COMMITTEE AND SET FORTHIN THEAPPLICABLEAWARD

AGREEMENT

GENERAL

51 EFFECTIVEDATE AND TERM OFAN THISTHI PLAN SHALLBE SUBMITTEDTO THESTOCKHOLDERSSTOCKHOLDEROF THECOMPANYFORAPPROVALAT THE

COMPANYSCOMPANY 2005 ANNUALMEETINGOFSTOCKHOLDERSSTOCKHOLDERAND IF APPROVEDBYTHE AFFIRMATIVEVOTE OF MAJORITYOF THE SHARESSHARE OF
COMMON STOCKPRESENTIN PERSONOR REPRESENTEDBYPROXY AT SUCH ANNUALMEETINGOF STOCKHOLDERSSTOCKHOLDERSHALLBECOME EFFECTIVEAS

OF JANUARY2006 THISTHI PLAN SHALLTERMINATEFIVE YEARSYEAR AFTERITSEFFECTIVEDATEUNLESSUNLES TERMINATEDEARLIERBYTHE
COMMITTEE TERMINATION OF THISTHI PLAN SHALLNOT AFFECTTHETERMSTERM OR CONDITIONSCONDITION OF ANY AWARDGRANTEDPRIORTO TERMINATION

AWARDSAWARD HEREUNDERMAY BE MADE AT ANY TIME PRIORTO THE TERMINATIONOF THISTHI PLAN PROVIDEDTHATNO AWARDMAY BE MADE
LATERTHANFIVE YEARSYEAR AFTERTHE EFFECTIVEDATE OFTHISTHI PLAN IN THE EVENT THATTHISTHI
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PLAN IS NOT APPROVEDBYTHE STOCKHOLDERSSTOCKHOLDEROFTHECOMPANYTHISTHI PLAN AND ANY AWARDSAWARD HEREUNDERSHALLBE VOID AND OF NO FORCEOR

EFFECT

52 AMENDMENTSAMENDMENT THE COMMITTEE MAY AMEND THISTHI PLAN AS IT SHALLDEEM ADVISABLESUBJECTTO ANY REQUIREMENTOF
STOCKHOLDERAPPROVALREQUIREDBYAPPLICABLELAW RULEOR REGULATIONINCLUDINGSECTION 162M OF THE CODE AND ANY RULEOF THE
NEW YORK STOCKEXCHANGEOR IF THECOMMON STOCK IS NOT LISTEDON THE NEW YORK STOCKEXCHANGEANY RULEOF THEPRINCIPAL
NATIONALSTOCKEXCHANGEON WHICH THE COMMON STOCK IS THENTRADEDPROVIDEDHOWEVERTHATNO AMENDMENT MAY IMPAIRTHE
RIGHTSRIGHTOF HOLDEROFAN OUTSTANDINGAWARDWITHOUTTHE CONSENT OF SUCHHOLDER

53 AGREEMENTEACH AWARDUNDERTHISTHI PLAN SHALLBE EVIDENCED BY AN AGREEMENTSETTINGFORTHTHETERMSTERM AND CONDITIONSCONDITION
APPLICABLETO SUCH AWARD NO AWARDSHALLBE VALID UNTILAN AGREEMENTIS EXECUTEDBYTHECOMPANYAND THERECIPIENTOF SUCH
AWARDAND UPON EXECUTIONBYEACHPARTYAND DELIVERYOFTHEAGREEMENTTO THECOMPANYWITHIN THE TIME PERIODSPECIFIEDBY
THECOMPANYSUCHAWARD SHALLBE EFFECTIVEAS OF THEEFFECTIVEDATESET FORTHIN THEAGREEMENT

54 NONTRANSFERABILITYNO AWARDSHALLBE TRANSFERABLEOTHERTHANBYWILL THE LAWSLAW OF DESCENTAND DISTRIBUTIONOR

PURSUANTTO BENEFICIARYDESIGNATIONPROCEDURESPROCEDUREAPPROVEDBYTHECOMPANYOR TO THEEXTENT EXPRESSLYPERMITTEDIN THE
AGREEMENTRELATINGTO SUCH AWARDTO THE HOLDERSHOLDER FAMILYMEMBERSMEMBER TRUST OR ENTITYESTABLISHEDBYTHE HOLDERFORESTATE

PLANNINGPURPOSESPURPOSE OR CHARITABLEORGANIZATIONDESIGNATEDBYTHEHOLDEREXCEPTTO THE EXTENT PERMITTEDBYTHEFOREGOING
SENTENCE OR THEAGREEMENTRELATINGTO AN AWARDEACH AWARDMAY BE EXERCISEDOR SETTLEDDURINGTHE HOLDERSHOLDER LIFETIME ONLYBY
THEHOLDEROR THEHOLDERSHOLDER LEGALREPRESENTATIVEOR SIMILAR PERSON EXCEPTAS PERMITTEDBYTHE SECONDPRECEDINGSENTENCE NO

AWARDMAY BE SOLDTRANSFENEDASSIGNEDPLEDGEDHYPOTHECATEDENCUMBERED OR OTHERWISEDISPOSEDOF WHETHERBYOPERATION
OFLAW OR OTHERWISEOR BE SUBJECTTO EXECUTIONATTACHMENTOR SIMILAR PROCESSPROCES UPONANY ATTEMPTTO SO SELLTRANSFERASSIGN
PLEDGEHYPOTHECATEENCUMBER OR OTHERWISEDISPOSEOFANY AWARDSUCHAWARDAND ALLRIGHTSRIGHTTHEREUNDERSHALLIMMEDIATELY
BECOME NULL AND VOID

55 TAX WITHHOLDINGTHE COMPANYSHALLHAVE THERIGHTTO REQUIREPRIORTO THEISSUANCEOR DELIVERYOF ANY SHARESSHARE OF
COMMON STOCK OR THEPAYMENTOF ANY CASHPURSUANTTO AN AWARDMADE HEREUNDERPAYMENTBYTHE HOLDEROF SUCH AWARDOF

ANY FEDERALSTATELOCALOR OTHERTAXESTAXE WHICH MAY BE REQUIREDTO BE WITHHELDOR PAIDIN CONNECTIONWITH SUCH AWARD AN

AGREEMENTMAY PROVIDETHAT THECOMPANYSHALLWITHHOLDWHOLE SHARESSHARE OF COMMON STOCKWHICH WOULDOTHERWISEBE
DELIVEREDTO HOLDERHAVINGAN AGGREGATEFAIR MARKET VALUE DETERMINEDAS OF THEDATE THEOBLIGATIONTO WITHHOLD OR PAY
TAXESTAXE ARISESARISE IN CONNECTIONWITH AN AWARDTHE TAX DATE OR WITHHOLDAN AMOUNT OFCASH WHICH WOULDOTHERWISEBE PAYABLE
TO HOLDERIN THE AMOUNT NECESSARYTO SATISFYANY SUCHOBLIGATIONOR II THE HOLDERMAY SATISFYANY SUCH OBLIGATIONBYANY OF
THEFOLLOWINGMEANSMEAN CASH PAYMENT TO THECOMPANY DELIVERYEITHERACTUALDELIVERYOR BYATTESTATIONPROCEDURESPROCEDURE
ESTABLISHEDBYTHECOMPANYTO THECOMPANYOF PREVIOUSLYOWNED WHOLE SHARESSHARE OFCOMMON STOCKHAVINGAN AGGREGATEFAIR
MARKET VALUE DETERMINEDAS OFTHE TAX DATE EQUALTO THE AMOUNT NECESSARYTO SATISFYANY SUCH OBLIGATION AUTHORIZING
THECOMPANYTO WITHHOLDWHOLE SHARESSHARE OF COMMON STOCK WHICH WOULD OTHERWISEBE DELIVEREDHAVINGAN AGGREGATEFAIR
MARKET VALUE DETERMINED AS OFTHE TAX DATE OR WITHHOLDAN AMOUNT OF CASHWHICH WOULDOTHERWISEBE PAYABLETO HOLDER
EQUALTO THE AMOUNT NECESSARYTO SATISFYANY SUCHOBLIGATION IN THE CASE OF THE EXERCISEOF AN OPTIONAND EXCEPTAS MAY BE
PROHIBITEDBYAPPLICABLELAW CASHPAYMENTBY BROKERDEALERACCEPTABLETO THECOMPANYTO WHOM THEOPTIONEEHAS
SUBMITTED AN IRREVOCABLENOTICEOF EXERCISEOR ANY COMBINATION OF AND IN EACH CASE TO THEEXTENT SET FORTHIN
THEAGREEMENTRELATINGTO THEAWARD SHARESSHARE OF COMMON STOCKTO BE DELIVEREDOR WITHHELDMAY NOT HAVE AN AGGREGATEFAIR
MARKET VALUE IN EXCESSEXCES OF THE AMOUNT DETERMINEDBYAPPLYINGTHE MINIMUM STATUTORYWITHHOLDINGRATE ANY FRACTIONOF
SHAREOF COMMON STOCKWHICH WOULDBE REQUIREDTO SATISFYSUCH AN OBLIGATIONSHALLBE DISREGARDEDAND THEREMAININGAMOUNT
DUE SHALLBE PAIDIN CASHBYTHE HOLDER
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56 RESTRICTIONSRESTRICTION ON SHARESSHARE EACH AWARDMADE HEREUNDERSHALLBE SUBJECTTO THEREQUIREMENTTHATIF AT ANY TIME THE
COMPANYDETERMINESDETERMINE THATTHELISTINGREGISTRATIONOR QUALIFICATIONOF THESHARESSHARE OFCOMMON STOCK SUBJECTTO SUCH AWARDUPON
ANY SECURITIESSECURITIE EXCHANGEOR UNDER ANY LAW OR THE CONSENT OR APPROVALOFANY GOVERNMENTALBODYOR THETAKINGOF ANY OTHER
ACTION IS NECESSARYOR DESIRABLEAS CONDITIONOF OR IN IME WITH THEDELIVERYOF SHARESSHARE THEREUNDERSUCH SHARESSHARE SHALL
NOT BE DELIVEREDUNLESSUNLES SUCHLISTINGREGISTRATIONQUALIFICATIONCONSENT APPROVALOR OTHERACTIONSHALLHAVE BEEN EFFECTEDOR

OBTAINEDFREEOF ANY CONDITIONSCONDITION NOT ACCEPTABLETO THECOMPANYTHE COMPANYMAY REQUIRETHATCERTIFICATESCERTIFICATEEVIDENCINGSHARESSHARE
OF COMMON STOCK DELIVEREDPURSUANTTO ANY AWARDMADE HEREUNDERBEAR LEGENDINDICATINGTHATTHESALETRANSFEROR OTHER
DISPOSITIONTHEREOFBYTHE HOLDERIS PROHIBITEDEXCEPTIN COMPLIANCEWITH THE SECURITIESSECURITIE ACT OF 1933 AS AMENDEDAND THE
RULESRULE AND REGULATIONSREGULATIONTHEREUNDER

57 ADJUSTMENT IN THE EVENT ANY STOCKSPLITSTOCKDIVIDEND RECAPITALIZATIONREORGANIZATIONMERGER CONSOLIDATION
COMBINATIONEXCHANGEOF SHARESSHARE LIQUIDATIONSPINOFFOR OTHERSIMILAR CHANGEIN CAPITALIZATIONOR EVENT OR ANY DISTRIBUTIONTO
HOLDERSHOLDER OF COMMON STOCKOTHERTHAN REGULARCASHDIVIDENDOCCURSOCCUR ON OR AFTERTHE DATETHISTHI PLAN IS APPROVEDBYTHE
STOCKHOLDERSSTOCKHOLDEROF THECOMPANYTHE NUMBER AND CLASSCLAS OF SECURITIESSECURITIE AVAILABLEFORALLAWARDSAWARD UNDER THISTHI PLAN THE NUMBER AND
CLASSCLAS OF SECURITIESSECURITIE AVAILABLEFORSTOCKAWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD GRANTEDUNDERTHISTHI PLAN THEMAXIMUM NUMBER
OF SECURITIESSECURITIE WITH RESPECTTO WHICH AWARDSAWARD MAY BE GRANTEDDURINGANY YEAR TO ANY ONE PERSON THE MAXIMUM NUMBER OF SHARESSHARE
SUBJECTTO AWARDSAWARD GRANTEDDURINGANY YEARBYTHECHIEF EXECUTIVE OFFICERTHENUMBER AND CLASSCLAS OF SECURITIESSECURITIE SUBJECTTO EACH
OUTSTANDINGOPTIONAND THEPURCHASEPRICEPER SECURITYAND THE TERMSTERM OF EACHOUTSTANDINGSAR RESTRICTEDSTOCKAWARD
RESTRICTEDSTOCK UNIT AWARD PERFORMANCESHAREAWARD AND PERFORMANCEUNIT AWARD INCLUDINGTHE NUMBER AND CLASSCLAS OF
SECURITIESSECURITIE SUBJECTTHERETOMAY BE APPROPRIATELYADJUSTEDBYTHECOMMITTEESUCH ADJUSTMENTSADJUSTMENTTO BE MADE IN THE CASE OF
OUTSTANDINGOPTIONSOPTIONAND SARSSAR WITHOUTAN INCREASEIN THEAGGREGATEPURCHASEPRICEOR BASE PRICETHE DECISION OF THE
COMMITTEE REGARDINGANY SUCH ADJUSTMENTSHALLBE FINALBINDINGAND CONCLUSIVE IF ANY SUCH ADJUSTMENTWOULDRESULTIN
FRACTIONALSECURITYBEING AVAILABLE UNDERTHISTHI PLAN SUCHFRACTIONALSECURITYSHALLBE DISREGARDEDOR SUBJECTTO AN AWARD
UNDERTHISTHI PLAN THECOMPANYSHALLPAY THE HOLDEROF SUCHAWARDIN CONNECTIONWITH THE FIRSTVESTINGEXERCISEOR SETTLEMENT
OF SUCHAWARDIN WHOLE OR IN PARTOCCURRINGAFTERSUCH ADJUSTMENTAN AMOUNT IN CASHDETERMINED BYMULTIPLYINGTHE
FRACTIONOF SUCH SECURITYROUNDEDTO THE NEAREST HUNDREDTHBY II THE EXCESSEXCES IF ANY OF THE FAIR MARKET VALUE ON THE
VESTINGEXERCISEOR SETTLEMENTDATEOVER THE EXERCISEOR BASE PRICEIF ANY OF SUCHAWARD

IN ADDITION TO AND NOT IN LIMITATION OFSECTION 57A UPON AND SUBJECTTO THE CONSUMMATION OF THEMERGER
CONTEMPLATEDBY AND AS SUCH TERM IS DEFINED UNDERTHEAGREEMENTAND PLAN OF MERGERBETWEEN THECOMPANYAND PUBLIC
SERVICEENTERPRISEGROUPINCORPORATEDDATEDAS OF DECEMBER 20 2004 AS THEREAFTERAMENDEDTHENUMBER OF SHARESSHARE OF
COMMON STOCKTHENAVAILABLEFORALLAWARDSAWARD UNDERTHISTHI PLAN OTHERTHANINCENTIVE STOCK OPTIONSOPTION THE NUMBER OF SHARESSHARE OF
COMMON STOCKTHENAVAILABLEFORSTOCKAWARDSAWARD AND PERFORMANCEUNIT AWARDSAWARD GRANTEDUNDER THISTHI PLAN AND THEMAXIMUM
NUMBER OF SHARESSHARE OF COMMON STOCKSUBJECTTO AWARDSAWARD GRANTEDDURINGANY YEAR BYTHE CHIEF EXECUTIVE OFFICER SHALLBE
INCREASEDBYMULTIPLYINGEACHSUCH NUMBER BY FRACTIONTHE NUMERATOR OFWHICH IS THE NUMBER OF SHARESSHARE OF COMMON STOCK
ISSUEDAND OUTSTANDINGIMMEDIATELYFOLLOWINGTHECONSUMMATION OFTHEMERGERAND THEDENOMINATOROF WHICH IS THE NUMBER
OF SHARESSHARE OF COMMON STOCK ISSUEDAND OUTSTANDINGIMMEDIATELYPRIORTO THE CONSUMMATION OF THEMERGER

58 CORPORATETRANSACTIONSTRANSACTIONCHANGEIN CONTROL

IF THECOMPANYSHALLBE PARTYTO REORGANIZATIONMERGER OR CONSOLIDATIONOR SALEOR OTHERDISPOSITIONOF MORE
THAN50 OF THEOPERATINGASSETSASSET OF THECOMPANYDETERMINEDON CONSOLIDATEDBASISBASI OTHERTHANIN CONNECTIONWITH SALE
LEASEBACKOR OTHERARRANGEMENTRESULTINGIN THE CONTINUEDUTILIZATIONOF SUCH ASSETSASSET OR THEOPERATINGPRODUCTSPRODUCTOF SUCHASSETSASSET

CORPORATETRANSACTION THE
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