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

On May 9, 2013, our shareholders voted to approgeCt H. Robinson Worldwide, Inc. 2013 Equity Intbem Plan (the “2013 Plan”). (See
also Item 5.07 below.) The 2013 Plan provideslierdrant of stock option awards, SAR awards, i&etiistock awards, stock unit awards
and other stock-based awards to eligible recipiditdess terminated earlier, the 2013 Plan wilinigate on May 9, 2023. This summary of
the 2013 Plan is qualified in its entirety by refiece to the full text of the 2013 Plan, a copy bfah is attached as Exhibit 10.1 and
incorporated by reference herein. A more detailedrmary of the 2013 Plan can also be found in ooxystatement for the 2013 Annual
Meeting of Shareholders, which was filed with thee&ities and Exchange Commission on March 22, 2013

Item 5.07 Submission of the Matters to a Vote of 8arity Holders

The C.H. Robinson Worldwide, Inc. (the “Companyd13 Annual Meeting of Shareholders was held on ®12913 in Eden Prairie,
Minnesota. The number of outstanding shares oretterd date for the 2013 Annual Meeting was 159224 At the 2013 Annual Meeting,
138,117,213 shares, or approximately 86.7 perdathiecoutstanding shares, were represented in persby proxy. At the 2013 Annual
Meeting of Shareholders, the shareholders of thefgamy: (1) elected each of the four director nomnget forth below to serve one-year
terms, expiring at the 2014 Annual Meeting of Shalders; (2) approved, on a non-binding advisorsidahe compensation of the
Company’s Named Executive Officers; (3) approved@ompanys 2013 Equity Incentive Plan; and (4) ratified &ppointment of Deloitte
Touche LLP as the Company’s independent registeubtic accounting firm for the fiscal year endingd@mber 31, 2013. The results of the
matters voted upon by the shareholders are asvsillo

Number of Share

Broker
For Against Abstain Non-Vote
Election of Directors
Scott P. Anderso 108,314,89 4,242,411 670,51: 24,889,38
Mary J. Steele Guilfoili 110,813,54 1,738,77. 675,51 24,889,38
Jodee A. Kozlal 110,790,47 1,766,48 670,87: 24,889,38
Rebecca Koening Rolo 107,113,82 5,443,99. 670,011 24,889,38

In addition, the terms of office of the followingrélctors continued after the meeting: Robert EzrilWwayne M. Fortun, and Brian P. Short
serve in the class whose term expires in 2014; &t MacLennan, James B. Stake, and John P. Wiskoit in the class whose term
expires in 2015.

Approval, on a non-binding basis, of the compensadif the

Compan’s Named Executive Office 108,325,34 4,098,39i 804,080 24,889,38
Approval of the Compar's 2013 Equity Incentive Ple 101,174,43 11,078,87 974,52.  24,889,38
Ratification of the appointment of Deloitte & TowechLP as the

Compan’s independent registered public accounting- 135,969,27 1,445,58!  702,35( —

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

10.1 C. H. Robinson Worldwide, Inc. 2013 Equity Inceeti®lan
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Exhibit 10.1

C.H. ROBINSON WORLDWIDE, INC.
2013 EQUITY INCENTIVE PLAN

1. Purpose The purpose of the C.H. Robinson Worldwide, R®13 Equity Incentive Plan (the “Plan”) is to attrand retain the best
available personnel for positions of responsibilityh the Company, to provide additional incentiteshem and align their interests with
those of the Company’s stockholders, and to thepebsnote the Company’s long-term business success.

2. Definitions. In this Plan, the following definitions will appl
(a) “Affiliate” means any entity that is a Subsidiar Parent of the Company.

(b) “Agreement” means the written or electronicesgnent or notice containing the terms and conditapplicable to each Award
granted under the Plan. An Agreement is subjettteéderms and conditions of the Plan.

(c) “Award” means the grant of a compensatory awander the Plan in the form of an Option, Stock Aggiation Right,
Restricted Stock, Stock Unit, or an Other Stockdsb&ward.

(d) “Board” means the Board of Directors of the Qamy.

(e) “Cause” means what the term is expressly ddfinenean in a then-effective written agreemerdi@iging an Agreement)
between a Participant and the Company or any Afélior in the absence of any such then-effectivesament or definition, a
Participant’s (i) embezzlement or misappropriattbiCompany funds or property, (ii) failure to comphs determined by the Company,
with any applicable confidentiality, noncompetitiondata security agreement or obligation, or {é@ijure to comply, as determined by
the Company, with any applicable Management-Empoygreement, Sales Employee Agreement or otheeaget containing post-
employment restrictions.

(f) “Change in Control” means any one of the foliog:

(1) An Exchange Act Person becomes the benefigiako (within the meaning of Rule 13d-3 under theltange Act) of
securities of the Company representing more th&a 60the combined voting power of the Company’'sitbatstanding Voting
Securities, except that the following will not cthge a Change in Control:

(A) any acquisition of securities of the CompanyanyExchange Act Person directly or indirectly frima Company
for the purpose of providing financing to the Comga

(B) any formation of a Group consisting solely ehkeficial owners of the Company’s Voting Securitigsof the
effective date of this Plan; or

(C) any repurchase or other acquisition by the Gaomgpof its Voting Securities that causes any Exgkaiict Person
to become the beneficial owner of more than 50%h@fCompany’s Voting Securities.

If, however, an Exchange Act Person or Group refazd in clause (A), (B) or (C) above acquires bier@fownership of additional
Company Voting Securities after initially becomitig beneficial owner of more than 50% of the coratliimoting power of the Company’s
Voting Securities by one of the means describatidse clauses, then a Change in Control will bengekto have occurred.

(2) Individuals who are Continuing Directors cefmeany reason to constitute a majority of the merskof the Board.

(3) The consummation of a Corporate Transactioraslimmediately following such Corporate Transawt(i) all or
substantially all of the Persons who were the heiabwners of the Company’s Voting Securities igdtately prior to such
Corporate Transaction beneficially own, directlyiratirectly, at least 60% of the combined votingveo of the then outstanding
Voting Securities of the surviving or acquiring igntor its Parent) resulting from such Corporatarisaction in substantially the
same proportions as their ownership, immediatalyr po such Corporate Transaction, of the CompaNkgtng Securities, or
(ii) at least 60% of the directors of the surviviogacquiring entity (or its Parent) are Continubigectors.



Notwithstanding the foregoing, to the extent that Award constitutes a deferral of compensatiorjestitio Code Section 409A, and if
that Award provides for a change in the time onfaf payment upon a Change in Control, then no Gaam Control shall be deemed to h
occurred upon an event described in this Sectifrud(ess the event would also constitute a chamgevnership or effective control of, or a
change in the ownership of a substantial portiothefassets of, the Company under Code Section.409A

(g) “Code” means the Internal Revenue Code of 188@mended and in effect from time to time, aed#gulations promulgated
thereunder.

(h) “Committee” means two or more Nd&mployee Directors designated by the Board to adhteinthe Plan under Section 3, e
member of which shall be (i) an independent dinewatithin the meaning of the rules and regulatiohthe NASDAQ Stock Market,
(ii) a non-employee director within the meaningzaichange Act Rule 16b-3, and (iii) an outside dweéor purposes of Code
Section 162(m). The Committee shall be the Compgams&ommittee of the Board unless otherwise sty the Board.

(i) “Company” means C.H. Robinson Worldwide, IrecDelaware corporation, or any successor thereto.

() “Continuing Director” means an individual (A)he is, as of the effective date of the Plan, aatimeof the Company, or
(B) who becomes a director of the Company afteeffective date hereof and whose initial electimnnomination for election by the
Company’s stockholders, was approved by at leastjarity of the then Continuing Directors, but exdihg for purposes of this clause
(B) any such individual whose initial assumptioroffice occurs as a result of an actual or threedegiection contest.

(k) “Corporate Transaction” means (i) a sale oeotlisposition of all or substantially all of thesats of the Company, or (ii) a
merger, consolidation, statutory share exchanggnuitar transaction involving the Company, regasdlef whether the Company is the
surviving corporation.

() “Disability” means (A) any permanent and todgability under any long-term disability plan asligy of the Company or its
Affiliates that covers the Participant, or (B)lifetre is no such long-term disability plan or paolittgtal and permanent disability” within
the meaning Code Section 22(e)(3).

(m) “Employee” means an employee of the CompargnoAffiliate.
(n) “Exchange Act” means the Securities ExchangeoAd934, as amended and in effect from timerteeti

(o) “Exchange Act Person” means any natural persotity or Group other than (i) the Company or &uwpsidiary; (ii) any
employee benefit plan (or related trust) sponsoremaintained by the Company or any Affiliate;)(&n underwriter temporarily
holding securities in connection with a registepetilic offering of such securities; or (iv) an éntivhose Voting Securities are
beneficially owned by the beneficial owners of @@mpany’s Voting Securities in substantially thensgproportions as their beneficial
ownership of the Company’s Voting Securities.

(p) “Fair Market Value” means the fair market vabfea Share determined as follows:

(1) If the Shares are readily tradable on an estadyd securities market (as determined under Cedto® 409A), then Fair
Market Value will be the closing sales price fd8lzare on the principal securities market on whi¢tades on the date for which it
is being determined, or if no sale of Shares oetlion that date, on the next preceding date onhadigale of Shares occurred, as
reported inThe Wall Street Journal or such other source as the Committee deems reliabl

(2) If the Shares are not then readily tradablamestablished securities market (as determinedru@ade Section 409A),
then Fair Market Value will be determined by then@wittee as the result of a reasonable applicati@reasonable valuation
method that satisfies the requirements of Codei@ed09A.

(q) “Full Value Award” means an Award other than@ption or Stock Appreciation Right.

(r) “Good Reason” means what the term is expredsfined to mean in a then-effective written agreetnfiecluding an
Agreement) between a Participant and the CompaappAffiliate, or in the absence of any such tlefective agreement or definitic
any of the following acts by the Company or theilfsife to which the Participant provides Servicel avhich occur without the
Participant’s consent: (i) a material diminutiortle Participant’s authority, duties or respondibs; (ii) requiring the Participant to be
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based or to regularly perform Services at any lopahat is in excess of 50 miles from the printipaation at which the Participant
previously provided Services; or (iii) a materietiuction in the Participarst’base salary or other material adverse chandpeialément
of compensation provided to Participant (other taaaduction or change applied generally to alirsadl employees of the Company).
Notwithstanding the foregoing, Good Reason shallex@t unless the Participant shall have firsivted written notice to the Compa
of the occurrence of one or more of the conditionder clauses (i) through (iii) of this paragrapthim 90 days of the conditiog'initial
occurrence, and such condition is not fully remedig the Company within 30 days after the Compamteipt of written notice from
you.

(s) “Grant Date” means the date on which the Comemiapproves the grant of an Award under the Rlasiich later date as may
be specified by the Committee on the date the Cdtaenapproves the Award.

(t) “Group” means two or more persons acting aardnership, limited partnership, syndicate or otjrewup for the purpose of
acquiring, holding or disposing of securities af thompany.

(u) “Non-Employee Director” means a member of tlwmil who is not an Employee.

(v) “Option” means a right granted under the Plaparchase a specified number of Shares at a smabpifice. An “Incentive

Stock Option” or “ISO” means any Option designa#sdsuch and granted in accordance with the reqaitesof Code Section 422. A
“Non-Qualified Stock Option” means an Option othgan an Incentive Stock Option.

(w) “Other Stock-Based Award” means an Award dédsatiin Section 11 of this Plan.
(x) “Parent” means a “parent corporation,” as dediin Code Section 424(e).
(y) “Participant” means a person to whom an Awardrihas been made in accordance with the Plan.

(z) “Performance-Based Compensatioméans an Award to a person who is, or is deterntiyettie Committee to likely become
“covered employee” (as defined in Code Section A§@)) and that is intended to constitute “perfoncerbased compensation” within
the meaning of Section 162(m)(4)(C) of the Code.

(aa) “Plan” means this C.H. Robinson Worldwide,. 2@13 Equity Incentive Plan, as amended and gceffom time to time.

(bb) “Prior Plan” means the C.H. Robinson Worldwitte. 1997 Omnibus Stock Plan, as amended anateesas of the effective
date of this Plan.

(cc) “Restricted Stock” means Shares issued targciant that are subject to such restrictiongransfer, forfeiture conditions
and other restrictions or limitations as may befegh in this Plan and the applicable Agreement.

(dd) “Service” means the provision of services WRaaticipant to the Company or any Affiliate in a®grvice Provider capacity. A
Service Provider’s Service shall be deemed to eweinated either upon an actual cessation of giogiservices or upon the entity for
which the Service Provider provides services cegisirbe an Affiliate. Except as otherwise providethis Plan or any Agreement,
Service shall not be deemed terminated in the ab§eany approved leave of absence; (i) trars@nong the Company and any
Affiliates in any Service Provider capacity; oii)(&ny change in status so long as the individealains in the service of the Compan
any Affiliate in any Service Provider capacity.

(ee) “Service Provider” means an Employee, a Nompleyee Director, or any consultant or advisor wha inatural person and
who provides services (other than in connectiof{ijta capital-raising transaction or (ii) prommgfior maintaining a market in
Company securities) to the Company or any Affiliate

(ff) “Share” means a share of Stock.
(9g) “Stock” means the common stock, $0.10 parejaifi the Company.

(hh) “Stock Appreciation Right” or “SAR” means thight to receive, in cash and/or Shares as deteqdriy the Committee, an
amount equal to the appreciation in value of aifipdcnumber of Shares between the Grant Date®fSAR and its exercise date.

(i) “Stock Unit” means a right to receive, in cashd/or Shares as determined by the CommittedsalieMarket Value of one or
more Shares, subject to such restrictions on teanf&rfeiture conditions and other restrictiondinitations as may be set forth in this
Plan and the applicable Agreement.



(i) “Subsidiary” means a “subsidiary corporatioas defined in Code Section 424(f), of the Company.

(kk) “Substitute Award” means an Award granted ugomassumption of, or in substitution or exchafogeoutstanding awards
granted by a company or other entity acquired byGbmpany or any Affiliate or with which the Comgaor any Affiliate combines.

(I “Voting Securities” of an entity means the standing equity securities entitled to vote gemgiinlthe election of directors of
such entity.

3. Administration of the Plan

(a) Administration The authority to control and manage the operatamd administration of the Plan shall be vestetién
Committee in accordance with this Section 3.

(b) Scope of Authority Subject to the terms of the Plan, the Committesl $iave the authority, in its discretion, to takeh
actions as it deems necessary or advisable to &terithe Plan, including:

(1) determining the Service Providers to whom Awgandl be granted, the timing of each such Awaha, types of Awards
and the number of Shares or amount of cash cousredch Award, the terms, conditions, performamiter@, restrictions and
other provisions of Awards, and the manner in whigbards are paid or settled,;

(2) cancelling or suspending an Award, acceleratiegvesting or extending the exercise period ohaard, or otherwise
amending the terms and conditions of any outstandlimard, subject to the requirements of Sectiomd,8(5(d) and 15(e);

(3) establishing, amending or rescinding ruleschmiaister the Plan, interpreting the Plan and amail or Agreement mau
under the Plan, correcting any defect or omissioreconciling any inconsistency in the Plan and Amgard or Agreement, and
making all other determinations necessary or delgiror the administration of the Plan; and

(4) taking such actions as are described in Se@fohwith respect to Awards to foreign Serviceviders.

(c) Awards to Foreign Service ProviderEhe Committee may grant Awards to Service Pragideéno are foreign nationals, who
are located outside of the United States or whaateompensated from a payroll maintained in thédd States, or who are otherwise
subject to (or could cause the Company to be sutgietegal or regulatory requirements of countoesside of the United States, on
such terms and conditions different from those gigekin the Plan as may, in the judgment of ther@dttee, be necessary or desirable
to comply with applicable foreign laws and regulstequirements and to promote achievement of thipgses of the Plan. In
connection therewith, the Committee may establisth subplans and modify exercise procedures arat 8fan rules and procedures to
the extent such actions are deemed necessaryimatidesand may take any other action that it deadvisable to obtain local regulat
approvals or to comply with any necessary localegomental regulatory exemptions.

(d) Acts of the Committee; Delegatior majority of the members of the Committee shkalhstitute a quorum for any meeting of
the Committee, and any act of a majority of the mbers present at any meeting at which a quorumeisgmt or any act unanimously
approved in writing by all members of the Commitséall be the act of the Committee. Any such aotibthe Committee shall be valid
and effective even if the members of the Committiete time of such action are later determinedmbive satisfied all of the criteria
for membership in clauses (i), (ii) and (iii) ofGien 2(h). To the extent not inconsistent with laggble law or stock exchange rules, the
Committee may delegate all or any portion of itdatity under the Plan to any one or more of itsrmbers or, as to Awards to
Participants who are not subject to Section 1#efEixchange Act, to one or more directors or exeeutfficers of the Company. The
Committee may also delegate non-discretionary aidtnattive responsibilities in connection with thiafto such other persons as it
deems advisable.

(e) Einality of Decisions The Committee’s interpretation of the Plan andmf Award or Agreement made under the Plan and all
related decisions or resolutions of the Board am@ittee shall be final and binding on all parti@ggwan interest therein.

4



(f) Indemnification. Each person who is or has been a member of then@itee or of the Board, and any other person torwkhe
Committee delegates authority under the penultimatgence of Section 3(d), shall be indemnifiedhgyCompany, to the maximum
extent permitted by law, against liabilities angenses imposed upon or reasonably incurred byergon in connection with or
resulting from any claims against such person bgoa of the performance of the individual's dutiesler the Plan. This right to
indemnification is conditioned upon such personvigiong the Company an opportunity, at the CompargXpense, to handle and def
the claims before such person undertakes to hamtflelefend them on such person’s own behalf. Tmepaay will not be required to
indemnify any person for any amount paid in setdatrof a claim unless the Company has first comseimt writing to the settlement.
The foregoing right of indemnification shall not &eclusive of any other rights of indemnificatianvhich such person or persons may
be entitled under the Company’s Certificate of hpovation or Bylaws, as a matter of law, or otheevi

4. Shares Available Under the Plan

(a) Maximum Shares AvailableSubject to Section 4(b) and to adjustment asigealvin Section 12(a), the number of Shares that
may be the subject of Awards and issued under e $hall be 3,400,000, plus any Shares of ComntockSemaining available for
future grants under the Prior Plan on the effedfia of this Plan. No more than 80 percent otaked Shares available for issuance
under the Plan as provided in the previous senténceding the unused Shares carried over fronPtter Plan, may be the subject of
Full Value Awards. After the effective date of tAkn, no additional awards may be granted undePtize Plan. Shares issued under
the Plan may come from authorized and unissuecestmartreasury shares. In determining the numb&hafes to be counted against
Plan’s share reserve in connection with any Awtre following rules shall apply:

(1) Where the number of Shares subject to an Avgvdriable on the Grant Date, the number of Shiarée counted agair
the share reserve prior to the settlement of tharévghall be the maximum number of Shares thaddoellreceived under that
particular Award.

(2) Where two or more types of Awards are granted Participant in tandem with each other, suchttieexercise of one
type of Award with respect to a number of Sharexebs at least an equal number of Shares of thex,dthe number of Shares to
be counted against the share reserve shall bardpesk number of Shares that would be counted sighia share reserve under
either of the Awards.

(3) Substitute Awards shall not be counted agdhesshare reserve, nor shall they reduce the Shatberized for grant to a
Participant in any calendar year.

(b) Effect of Forfeitures and Other Action&ny Shares subject to an Award, or to an awaamtgd under the Prior Plan that is
outstanding on the effective date of this PlanRadr Plan Award”), that is forfeited, terminatedexpires or is settled for cash shall, to
the extent of such forfeiture, termination, expomator cash settlement, become available for fufweards under this Plan, and the total
number of Shares available for grant under Seek{ap shall be correspondingly increased. The fdalhgwShares shall not, however,
become available for future Awards or increasentimaber of Shares available for grant under Seet{ar (i) Shares tendered by the
Participant or withheld by the Company in paymefthe purchase price of a stock option issued uttdsiPlan or the Prior Plan,

(ii) Shares tendered by the Participant or withisldhe Company to satisfy any tax withholding ghtion with respect to any awards
under this Plan or the Prior Plan, (iii) Sharesurepased by the Company with proceeds received fhenexercise of a stock option
issued under this Plan or the Prior Plan, andhgres subject to a stock option or stock appieaiaights award issued under this Plan
or the Prior Plan that are not issued in conneditiith the stock settlement of that award uponxsreise.

(c) Effect of Plans Operated by Acquired Companiés company acquired by the Company or any Slignsi or with which the
Company or any Subsidiary combines has sharesabl@iinder a pre-existing plan approved by stodédrsland not adopted in
contemplation of such acquisition or combinatidrg shares available for grant pursuant to the tefrasch pre-existing plan (as
adjusted, to the extent appropriate, using the @xgé ratio or other adjustment or valuation ratifbomula used in such acquisition or
combination to determine the consideration paytbtbe holders of common stock of the entitiesyptrtsuch acquisition or
combination) may be used for Awards under the Blahshall not reduce the Shares authorized fort giraater the Plan. Awards using
such available shares shall not be made afterateeadvards or grants could have been made undegrthe of the pre-existing plan,
absent the acquisition or combination, and shail ba made to individuals who were not Employeeblon-Employee Directors prior
to such acquisition or combination.




(d) No Fractional SharedJnless otherwise determined by the Committeenthmber of Shares subject to an Award shall always
be a whole number. No fractional Shares may bedsnder the Plan, but the Committee may, in &srdtion, either pay cash in lieu
any fractional Share in settlement of an Awardlonieate any fractional Share.

(e) Individual Option and SAR LimitThe aggregate number of Shares subject to Opdindér Stock Appreciation Rights
granted during any calendar year to any one Ppatitishall not exceed 500,000 Shares, subjecftstatent as provided in Section 12

().
5. Eligibility . Participation in the Plan is limited to Servia®¥ders. Incentive Stock Options may only be gedrtbo Employees.

6. General Terms of Awards

(a) Award AgreementExcept for any Award that involves only the imrizgd issuance of unrestricted Shares, each Awanit s
evidenced by an Agreement setting forth the nurob&hares subject to the Award together with subleraterms and conditions
applicable to the Award (and not inconsistent wilith Plan) as determined by the Committee. An Awara Participant may be made
singly or in combination with any form of Award. Bwypes of Awards may be made in tandem with ediclrsuch that the exercise of
one type of Award with respect to a number of Shaeeluces the number of Shares subject to thedefatvard by at least an equal
amount.

(b) Vesting and TermEach Agreement shall set forth the period uhgélapplicable Award is scheduled to expire (whichllsnot
be more than ten years from the Grant Date), agdipplicable performance period. The Committee prayide in an Agreement for
such vesting conditions as it may determine, stlgethe following limitations:

(1) A Full Value Award that vests solely as theutesf the passage of time and continued ServicthbyParticipant shall be
subject to a vesting period of not less than tlyesas from the applicable Grant Date (but perngtpno rata vesting over such
vesting period); and

(2) A Full Value Award whose vesting is subjecthe satisfaction of performance goals over a perémce period shall be
subject to a performance period of not less thanyaar.

The minimum vesting periods specified in clausgsafid (2) above will not, however, apply: (i) to Awls made in payment of or
exchange for other earned compensation (includamfppmance-based Awards); (i) upon a Change int@gr{iii) to termination of Service
due to death or Disability; (iv) to a Substitute & that does not reduce the vesting period oatterd being replaced; and (v) to Awards
involving an aggregate number of Shares not in €xoé 5% of the number of Shares available for Alsamder Section 4(a).

(c) Transferability. Except as provided in this Section 6(c), and pké@ an Award that involves only the immediatsuance of
unrestricted Shares, (i) during the lifetime ofatkipant, only the Participant or the Participsugtuardian or legal representative may
exercise an Option or SAR, or receive payment vagpect to any other Award; and (ii) no Award maysbld, assigned, transferred,
exchanged or encumbered other than by will ordleslof descent and distribution. Any attempteddfi@mnin violation of this Section 6
(c) shall be of no effect and unenforceable agdiressCompany or any Affiliate. The Committee magwikever, provide in an Agreeme
or otherwise that an Award (other than an Incenfiteck Option) may be transferred pursuant to diftechdomestic relations order or
may be transferable by gift to any “family membés$ defined in General Instruction A(5) to Forn8 8nder the Securities Act of 19:
of the Participant. Any Award held by a transfesball continue to be subject to the same termsanditions that were applicable to
that Award immediately before the transfer ther@&of. purposes of any provision of the Plan relatagotice to a Participant or to
acceleration or termination of an Award upon thatder termination of employment of a Participding references to “Participant”
shall mean the original grantee of an Award andamgttransferee.

(d) Designation of BeneficiaryTo the extent permitted by the Committee, a Bigant may designate a beneficiary or
beneficiaries to exercise any Award or receiveyarmnt under any Award payable on or after the Eipgint’'s death. Any such
designation shall be on a form approved by the Cittmenand shall be effective upon its receipt lyy @ompany.
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(e) Termination of ServiceUnless otherwise provided in an Agreement, amjestito Section 12 of this Plan, if a Participant’
Service with the Company and all of its Affiliatesminates, the following provisions shall apply &@ll cases subject to the scheduled
expiration of an Option or Stock Appreciation Rigig applicable):

(1) Upon termination of Service for Cause, or cartdluring a post-termination exercise period thatila constitute Cause,
all unexercised Options and SARs and all unvestetioms of any other outstanding Awards shall bmadiately forfeited withot
consideration.

(2) Upon termination of Service for any other ragsal unvested and unexercisable portions of angtanding Awards sh
be immediately forfeited without consideration.

(3) Upon termination of Service for any reason pothan Cause, death or Disability, the currentlgted and exercisable
portions of Options and SARs may be exercised fograod of three months after the date of suchiteation. However, if a
Participant thereafter dies during such three-mgsetiind, the vested and exercisable portions opons and SARs may be
exercised for a period of one year after the dageioch termination.

(4) Upon termination of Service due to death oraDility, the currently vested and exercisable jpodiof Options and SARs
may be exercised for a period of one year afted#tie of such termination.

(f) Rights as Stockholdemo Participant shall have any rights as a stoltldravith respect to any Shares covered by an Award
unless and until the date the Participant becotreealder of record of the Shares, if any, to whieh Award relates.

(9) Performancd3ased Awards Any Award may be granted as a performance-baseardif the Committee establishes one or
more measures of corporate, business unit or iddatiperformance which must be attained, and thieymeance period over which the
specified performance is to be attained, as a tiond the vesting, exercisability, lapse of riesions and/or settlement in cash or
Shares of such Award. In connection with any suafasl, the Committee shall determine the extenth@lvperformance goals have
been attained and other applicable terms and dondihave been satisfied, and the degree to wtasting, exercisability, lapse of
restrictions and/or settlement in cash or Sharesiclh Award has been earned. Any performance-basadd that is intended by the
Committee to qualify as Performance-Based Compimsahall additionally be subject to the requiretsesf Section 17 of this Plan.
Except as provided in Section 17 with respect tddP@mance-Based Compensation, the Committee slsallreave the authority to
provide, in an Agreement or otherwise, for the rfiodiion of a performance period and/or an adjusiinoe waiver of the achievement
of performance goals upon the occurrence of cegaémts, which may include a Change in ControlpgpGrate Transaction, a
recapitalization, a change in the accounting pcastbf the Company, or the Participant’s deathisallity.

(h) Dividends and Dividend Equivalentslo dividends, dividend equivalents or distribn8awill be paid with respect to Shares
subject to an Option or SAR. Any dividends or digitions, other than regular cash dividends, thaipaid with respect to Shares that
are subject to the unvested portion of a Restritedk Award will be subject to the same restritsi@s the Shares to which such
dividends or distributions relate. In its discretibhe Committee may provide in an Award Agreeniena Stock Unit Award or an
Other Stock-Based Award that the Participant welldmtitled to receive dividend equivalents on thigsuor other Share equivalents
subject to the Award based on dividends actualtfatted on outstanding Shares. The terms of angeid equivalents will be as set
forth in the applicable Agreement, including thrediand form of payment and whether such dividendvatents will be credited with
interest or deemed to be reinvested in additiondaswr Share equivalents. The Committee may sidigcretion, provide in an
Agreement for restrictions on dividends and dividlequivalents in addition to those specified irs thection 6(h).

(i) Deferrals of Full Value AwardsThe Committee may, in its discretion, permiteguire the deferral by a Participant of the
issuance of Shares or payment of cash in settleaiemy Full Value Award, subject to such termsyditions, rules and procedures &
may establish or prescribe for such purpose angsuturther to compliance with the applicable regments of Code Section 409A.
The terms, conditions, rules and procedures forsaich deferral shall be set forth in writing in tleéevant Agreement or in such other
agreement, plan or other document as the Comnmitegedetermine, including the Robinson Companies
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Nonqualified Deferred Compensation Plan, as amefttied'NQDC Plan”), or some combination of suchulments. The terms,
conditions, rules and procedures for any such dafehall address, to the extent relevant, mattech as: (i) the permissible time(s) and
form(s) of payment of deferred amounts; (ii) therte of any deferral elections by a Participantfoarty deferral required by the
Company; and (iii) the crediting of interest oridiend equivalents on deferred amounts. To the egtahany such deferral is effected
in accordance with the NQDC Plan, the stock unigslited to the NQDC Plan account of a Participaativoe deemed Stock Units for
purposes of this Plan, and if settled in Sharesh Shares shall be drawn from and charged aghief®lan’s share reserve.

7. Stock Option Awards

(a) Type and Exercise Pric&he Agreement pursuant to which an Option is géshall specify whether the Option is an
Incentive Stock Option or a Non-Qualified Stock iOpt The exercise price at which each Share subjeah Option may be purchased
shall be determined by the Committee and set farthe Agreement, and shall not be less than tlireMrrket Value of a Share on the
Grant Date, except in the case of Substitute Awéaithe extent consistent with Code Section 409A).

(b) Payment of Exercise Pricdhe purchase price of the Shares with respaghtch an Option is exercised shall be payable in
full at the time of exercise, which may includethe extent permitted by the Committee, paymentuacbroker-assisted sale and
remittance program acceptable to the Committee.plinehase price may be paid in cash or in suchr otla@ner as the Committee may
permit, including by withholding Shares otherwissuable to the Participant upon exercise of théo®ir by delivery to the Company
of Shares (by actual delivery or attestation) alyeawned by the Participant (in each case, sucheShaving a Fair Market Value as of
the date the Option is exercised equal to the mselprice of the Shares being purchased).

(c) Exercisability and ExpirationEach Option shall be exercisable in whole ordrt pn the terms provided in the Agreement. No
Option shall be exercisable at any time afterdgteesluled expiration. When an Option is no long@&reisable, it shall be deemed to h
terminated.

(d) Incentive Stock Options

(1) An Option will constitute an Incentive Stock @m only if the Participant receiving the Optianan Employee, and only
to the extent that (i) it is so designated in thplizable Agreement and (ii) the aggregate Fairkdb¥alue (determined as of the
Option’s Grant Date) of the Shares with respect to whiclemtive Stock Options held by the Participant fiexcome exercisable
any calendar year (under the Plan and all othersppdthe Company and its Affiliates) does not ext§100,000 or such other
amount specified by the Code. To the extent andDjranted to a Participant exceeds this limit,Qipéion shall be treated as a
Non-Qualified Stock Option. The maximum number b&fes that may be issued upon the exercise of imeeBtock Options
shall be the total number of Shares in the Pldmésesreserve as specified in the first sentensection 4(a), subject to adjustment
as provided in Section 12(a)

(2) No Participant may receive an Incentive Stogiti@h under the Plan if, immediately after the grafnsuch Award, the
Participant would own (after application of theasicontained in Code Section 424(d)) Shares pasgessre than 10% of the
total combined voting power of all classes of stotkhe Company or an Affiliate, unless (i) theioptprice for that Incentive
Stock Option is at least 110% of the Fair Markelui¢aof the Shares subject to that Incentive Stopkdd on the Grant Date and
(ii) that Option will expire no later than five yeaafter its Grant Date.

(3) For purposes of continued Service by a Paditipvho has been granted an Incentive Stock Optimapproved leave of
absence may exceed three months unless reemploymemexpiration of such leave is provided by s&atr contract. If
reemployment is not so provided, then on the datmenths following the first day of such leaveydncentive Stock Option he
by the Participant shall cease to be treated &scaemtive Stock Option and shall be treated forpasposes as a Non-Qualified
Stock Option.

(4) If an Incentive Stock Option is exercised after expiration of the exercise periods that ajp@iypurposes of Code
Section 422, such Option shall thereafter be tceatea Non-Qualified Stock Option.
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(5) The Agreement covering an Incentive Stock Qpsiball contain such other terms and provisionsttt@Committee
determines necessary to qualify the Option as eenitive Stock Option.

8. Stock Appreciation Rights

(a) Nature of Award An Award of Stock Appreciation Rights shall béct to such terms and conditions as are deterdrige
the Committee, and shall provide a Participantritet to receive upon exercise of the SAR Awardalh portion of the excess of (i) 1
Fair Market Value as of the date of exercise of3A&R Award of the number of Shares as to whichSA& Award is being exercised,
over (ii) the aggregate exercise price for such lmemof Shares. The per Share exercise price foS&#® Award shall be determined by
the Committee and set forth in the applicable Agreet, and shall not be less than the Fair Markété/af a Share on the Grant Date,
except in the case of Substitute Awards (to therextonsistent with Code Section 409A).

(b) Exercise of SAR Each Stock Appreciation Right may be exercisablehole or in part at the times, on the terms ianithe
manner provided in the Agreement. No SAR shallxera@sable at any time after its scheduled exgirativhen a SAR Right is no
longer exercisable, it shall be deemed to haveiteted. Upon exercise of a SAR, payment to thei¢haaint shall be made at such time
or times as shall be provided in the Agreemenhéform of cash, Shares or a combination of cadhSirares as determined by the
Committee. The Agreement may provide for a limitatupon the amount or percentage of the total afgifen on which payment
(whether in cash and/or Shares) may be made ievéiet of the exercise of a SAR.

9. Restricted Stock Awards

(a) Vesting and Consideratiorshares subject to a Restricted Stock Award $teadlubject to vesting conditions, and the
corresponding lapse or waiver of forfeiture comti and other restrictions, based on such factat®acurring over such period of til
as the Committee may determine in its discretidre Tommittee may provide whether any considerattbar than Services must be
received by the Company or any Affiliate as a ctiodiprecedent to the grant of a Restricted Stoalar, and may correspondingly
provide for Company repurchase rights if such aolditl consideration has been required and somi of @ Restricted Stock Award
does not vest.

(b) Shares Subject to Restricted Stock Awardavested Shares subject to a Restricted Stockd\slzall be evidenced by a book-
entry in the name of the Participant with the Compmtransfer agent. Any such book-entry shall bigject to transfer restrictions and
accompanied by corresponding stop transfer instmugt Upon the vesting of Shares of Restricted iSsml the corresponding lapse of
the restrictions and forfeiture conditions, theresponding transfer restrictions will be removemhfrthe book-entry evidencing such
Shares. Such vested Shares may, however, remgetstdadditional restrictions as provided in S&ttl8(c). Except as otherwise
provided in the Plan or an applicable Agreementi¢tvimay include a waiver by the Participant of tigit to vote or receive any
dividend or distribution with respect to Sharesektricted Stock), a Participant with a Restri&¢ack Award shall have all the rights
of a stockholder with respect to the Shares of fiésti Stock subject thereto.

10. Stock Unit Awards

(a) Vesting and Consideratio\ Stock Unit Award shall be subject to vestingnditions, and the corresponding lapse or waivt
forfeiture conditions and other restrictions, basaduch factors and occurring over such peridithué as the Committee may deterrr
in its discretion. The Committee may provide whetligy consideration other than Services must beived by the Company or any
Affiliate as a condition precedent to the settletrafra Stock Unit Award.

(b) Payment of Award Following the vesting of a Stock Unit Award, sattent of the Award and payment to the Particisuail
be made at such time or times in the form of c8élares (which may themselves be considered Resti&tock under the Plan subject
to restrictions on transfer and forfeiture condipor a combination of cash and Shares as detedniy the Committee. If the Stock
Unit Award is not by its terms exempt from the riegments of Code Section 409A, then the applicAlgleeement shall contain terms
and conditions intended to avoid adverse tax caregees specified in Code Section 409A.
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11. Other StoclBased Awards The Committee may from time to time grant Shames other Awards that are valued by reference to
and/or payable in whole or in part in Shares utiderlan. The Committee, in its sole discretiom/lstetermine the terms and conditions of
such Awards, which shall be consistent with thexteand purposes of the Plan. The Committee maig sole discretion, direct the Compe
to issue Shares subject to restrictive legendsoastidp transfer instructions that are consistetit the terms and conditions of the Award to
which the Shares relate.

12. Changes in Capitalization, Corporate Transasti@hange in Control

(a) Adjustments for Changes in Capitalizatidn the event of any equity restructuring (wittfie meaning of FASB ASC Topic
718—Sock Compensation , or any successor provision) that causes thehzee value of Shares to change, such as a stoicled;
stock split, spinoff, rights offering or recapitadtion through an extraordinary dividend, the Cotterishall make such adjustments
deems equitable and appropriate to (i) the aggeaganber and kind of Shares or other securitieg@sr reserved for issuance under
the Plan, (ii) the number and kind of Shares oeo#fecurities subject to outstanding Awards, i@ exercise price of outstanding
Options and SARs, and (iv) any maximum limitatipnsscribed by the Plan with respect to certaingygfeAwards or the grants to
individuals of certain types of Awards. In the evehany other change in corporate capitalizatinoluding a merger, consolidation,
reorganization, or partial or complete liquidatmfithe Company, such equitable adjustments destiibthe foregoing sentence may be
made as determined to be appropriate and equitgtilee Committee to prevent dilution or enlargenmaights of Participants. In
either case, any such adjustment shall be conéuwsid binding for all purposes of the Plan. No stiipent shall be made pursuant to
this Section 12(a) in connection with the conversibany convertible securities of the Companyinaa manner that would cause
Incentive Stock Options to violate Section 422(bjhe Code or cause an Award to be subject to agvaix consequences under
Section 409A of the Code.

(b) Change in Control Consequencénless otherwise provided by the Committee (impplicable Agreement), upon a Change
in Control any outstanding Option and SAR Awardalisbecome fully vested and exercisable and angtanting Full Value Awards
shall fully vest and deliver.

(c) Dissolution or Liguidation Unless otherwise provided by the Committee (irmpplicable Agreement or otherwise at the time
of the event), if the stockholders of the Compappgrave the complete dissolution or liquidation leé Company, all outstanding Awa
shall vest and become fully exercisable, and wiilninate immediately prior to the consummationrof auch proposed action. The
Committee will notify each Participant as soon eecpcable of such accelerated vesting and exdiititysand pending termination.

13. Plan Participation and Service Provider Staistus as a Service Provider shall not be coedtas a commitment that any Award
will be made under the Plan to that Service Provideo eligible Service Providers generally. Nathin the Plan or in any Agreement or
related documents shall confer upon any Servicei@oor Participant any right to continued Serwidéh the Company or any Affiliate, nor
shall it interfere with or limit in any way any hgof the Company or any Affiliate to terminate fherson’s Service at any time with or
without Cause or change such person’s compensatiber, benefits, job responsibilities or title.

14. Tax Withholding The Company or any Affiliate, as applicable, shale the right to (i) withhold from any cash pamhunder the
Plan or any other compensation owed to a Particigammount sufficient to cover any required witldiy taxes related to the grant, vesti
exercise or settlement of an Award, and (ii) reguairParticipant or other person receiving Shardgthe Plan to pay a cash amount
sufficient to cover any required withholding taeefore actual receipt of those Shares. In liedlafraany part of a cash payment from a
person receiving Shares under the Plan, the Comanitiay permit the individual to cover all or anytpd the required withholdings (up to
the Participant’s minimum required tax withholdirage) through a reduction in the number of Shaediseled or through a delivery (either
actually or by attestation) to the Company of Skdreld by the Participant or other person, in ease valued in the same manner as used in
computing the withholding taxes under applicablesla

15. Effective Date, Duration, Amendment and Terniomaof the Plan

(a) Effective Date The Plan shall become effective on the datedpjgroved by the Company’s stockholders, whichl el
considered the date of its adoption for purposegedsury Regulation §1.422- 2(b)(2)(i). No Awasthall be made under the Plan prior
to its effective date. If the Company’s stockhotdsil to approve the Plan within 12 months ofdpgproval by the Board, the Plan shall
be of no further force or effect.
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(b) Duration of the PlanThe Plan shall remain in effect until all Shasebject to it shall be distributed, all Awards haxpired o
terminated, the Plan is terminated pursuant toi@ed6(c), or the tenth anniversary of the effextilate of the Plan, whichever occurs
first (the “Termination Date”)Any Award made before the Termination Date may mctieeyond the Termination Date and will conti
to be subject to the terms of the Plan and thei@gige Agreement, and the authority of the Commaitieovided for hereunder with
respect to the Plan and any Awards, and the atyhafrthe Board of Directors of the Company to achéire Plan, shall extend beyond
the Termination Date.

(c) Amendment and Termination of the Plarhe Board may at any time terminate, suspendnana the Plan. The Company
shall submit any amendment of the Plan to its stolders for approval only to the extent requirecabplicable laws or regulations or
the rules of any securities exchange on which trerés may then be listed. No termination, suspansioamendment of the Plan may
materially impair the rights of any Participant ena@ previously granted Award without the Partigifgconsent, unless such action is
necessary to comply with applicable law or stockhange rules.

(d) Amendment of AwardsSubject to Section 15(e), the Committee may terigdly amend the terms of any Agreement
previously granted, except that no such amendmagtmaterially impair the rights of any Participander the applicable Award
without the Participant’s consent, unless such aimemt is necessary to comply with applicable laagls exchange rules or any
compensation recovery policy as provided in Secti®fi)(2).

(e) No Option or Stock Appreciation Right Repricingxcept as provided in Section 12(a), no OptioBAR Award granted und
the Plan may be (i) amended to decrease the eggnice thereof, (ii) cancelled in conjunction witie grant of any new Option or S/
Award with a lower exercise price, (iii) cancell@dexchange for cash, other property or the gréang Full Value Award at a time
when the exercise price of the Option or SAR Awiargreater than the current Fair market Value $hare, or (iv) otherwise subject to
any action that would be treated under accountitegras a “repricing” of such Option or SAR Awaud)ess such action is approved by
the Company’s stockholders.

16. Substitute AwardsThe Committee may also grant Awards under tha Rigubstitution for, or in connection with thesasiption
of, existing awards granted or issued by anothgraration and assumed or otherwise agreed to hedea for by the Company pursuant to
or by reason of a transaction involving a mergensolidation, acquisition of property or stock, &eion, reorganization or liquidation to
which the Company or an Affiliate is a party. Tlkems and conditions of the Substitute Awards may fram the terms and conditions set
forth in the Plan to the extent that the Boarchattime of the grant may deem appropriate to comfam whole or in part, to the provisions of
the awards in substitution for which they are gednt

17. Performance8ased Compensation

(a) Designation of Awardslf the Committee determines at the time a FulugaAward is granted to a Participant that such
Participant is, or may likely be, a “covered empeYfor purposes of Code Section 162(m) as of titeaf the tax year in which the
Company would ordinarily claim a tax deduction eannection with such Award, then the Committee mayidle that this Section 17
will be applicable to such Award, which shall bensidlered Performance-Based Compensation.

(b) Compliance with Code Section 162(nt) an Award is subject to this Section 17, thee fapsing of restrictions thereon and
distribution of cash, Shares or other property pans thereto, as applicable, shall be subjectéathievement over the applicable
performance period of one or more performance duaded on one or more of the performance measpeetfisd in Section 17(d). The
Committee will select the applicable performanceasuee(s) and specify the performance goal(s) bas¢dose performance measures
for any performance period, specify in terms obbjective formula or standard the method for catinfy the amount payable to a
Participant if the performance goal(s) are satisfand certify the degree to which applicable penfince goals have been satisfied and
any amount that vests and is payable in conneutithan Award subject to this Section 17, all withihe time periods prescribed by :
consistent with the other requirements of Codei®edt62(m). In specifying the performance goalsliapple to any performance
period, the Committee may provide that one or nofjectively determinable adjustments shall be nade
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the performance measures on which the performapais gre based, which may include adjustmentsatbald cause such measures to
be considered “non-GAAP financial measures” witthie meaning of Rule 101 under Regulation G prontaltjy the Securities and
Exchange Commission. The Committee may also agprébrmance measures for a performance periocetestent permitted by Code
Section 162(m) in connection with an event describeSection 12(a) to prevent the dilution or egéanent of a Participarstrights witt
respect to Performance-Based Compensation. The @teammay adjust downward, but not upward, any amhdetermined to be
otherwise payable in connection with such an Awatee Committee may also provide, in an Agreemermtioerwise, that the
achievement of specified performance goals in cotimre with an Award subject to this Section 17 nbaywaived upon the death or
Disability of the Participant or under any othecaimstance with respect to which the existenceudt possible waiver will not cause
the Award to fail to qualify as “performance-basednpensation” under Code Section 162(m).

(c) Limitations. Subject to adjustment as provided in Section)l #f@ maximum number of Shares that may be thesubf Full
Value Awards of Performance-Based Compensationatteatlenominated in Shares or Share equivalentthahdre granted to any
Participant during any calendar year shall not edd&00,000 Shares. The maximum amount payableresghect to any Full Value
Awards that are denominated other than in Shar&hare equivalents and that are granted to anyart&ipant during any calendar
year shall not exceed $10,000,000.

(d) Performance Measure&or purposes of any Full Value Award consideredd®mance-Based Compensation subject to this
Section 17, the performance measures to be utifhatl be limited to one or a combination of twawre of the following: sales
values; volume; revenue; income from operationssakes; net earnings; earnings before one or widrgerest expense, interest
income, taxes, depreciation, amortization or ineentompensation expense; profitability as measbyeckturn ratios (including, but r
limited to, return on assets, return on equityymebn costs, return on invested or average cagringloyed and return on net sales) or by
the degree to which any of the foregoing earningasures exceed a percentage of revenue or netcadadlow; market share; marg
(including, but not limited to, one or more of gspsperating and net earnings margins); stock peicenomic value; cumulative total
return to shareholders; asset quality; non-perfiognaissets; operating assets; improvement in anatéat of expense levels or cost
savings; and improvement in or attainment of wagldapital levels. Any performance goal based onasrmaore of the foregoing
performance measures may be expressed in absolotenss, on a per share basis (basic or diluted),gaswth rate or change from
preceding periods, or as a comparison to the pagoce of specified companies or other external oreasand may relate to one or
combination of corporate, group, unit, divisionfilidite or individual performance.

18. Other Provisions

(a) Unfunded PlanThe Plan shall be unfunded and the Company sbalbe required to segregate any assets that neydime
be represented by Awards under the Plan. Neitlee€thmpany, its Affiliates, the Committee, nor theaBl shall be deemed to be a
trustee of any amounts to be paid under the Plashadl anything contained in the Plan or any actaken pursuant to its provisions
create or be construed to create a fiduciary miahip between the Company and/or its Affiliatew] a Participant. To the extent any
person has or acquires a right to receive a paymemnnection with an Award under the Plan, tight shall be no greater than the
right of an unsecured general creditor of the Campa

(b) Limits of Liability . Except as may be required by law, neither the @om nor any member of the Board or of the Committe
nor any other person participating (including gaptation pursuant to a delegation of authority urfsiection 3(c) of the Plan) in any
determination of any question under the Plan, dihéninterpretation, administration or applicatafrthe Plan, shall have any liability to
any party for any action taken, or not taken, indyéaith under the Plan.

(c) Compliance with Applicable Legal Requiremeni$o Shares distributable pursuant to the Plan bleaksued and delivered
unless the issuance of the Shares complies witipalicable legal requirements, including compl@mgth the provisions of applicable
state and federal securities laws, and the reqeintsrof any securities exchanges on which the Coyip&hares may, at the time, be
listed. During any period in which the offering aisduance of Shares under the Plan is not registarder federal or state securities
laws, Participants shall acknowledge that theyaauiring Shares under the Plan for investmentgaep and not for resale, and that
Shares may not be transferred except pursuant éffective registration statement under, or an gpt@n from the registration
requirements of, such securities laws. Stock éeatiés evidencing Shares issued under the Plaatbatbject to such securities law
restrictions shall bear an appropriate restricidggnd.
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(d) Other Benefit and Compensation Prograflayments and other benefits received by a Raatitiunder an Award made
pursuant to the Plan shall not be deemed a parfafrticipant’s regular, recurring compensatiorpimposes of the termination,
indemnity or severance pay laws of any countrytatesand shall not be included in, nor have angotfbn, the determination of bene
under any other employee benefit plan, contrasirailar arrangement provided by the Company or filid#e unless expressly so
provided by such other plan, contract or arrangénuerunless the Committee expressly determingsatm&ward or portion of an
Award should be included to accurately reflect cetitiye compensation practices or to recognize éimafward has been made in lieu
of a portion of competitive cash compensation.

(e) Governing Law To the extent that federal laws do not otherwisatrol, the Plan and all determinations made artidras
taken pursuant to the Plan shall be governed biathe of the State of Delaware without regard sacitnflicts-of-law principles and
shall be construed accordingly.

(f) Severability. If any provision of the Plan shall be held illegainvalid for any reason, the illegality or irlidity shall not affec
the remaining parts of the Plan, and the Plan &igatlonstrued and enforced as if the illegal oalidvprovision had not been included.

(g) Code Section 409Alt is intended that (i) all Awards of Options, Béand Restricted Stock under the Plan will novige for
the deferral of compensation within the meanin@ofle Section 409A and thereby be exempt from Cedédh 409A, and (ii) all otht
Awards under the Plan will either not provide foe tdeferral of compensation within the meaning o€ Section 409A, or will comply
with the requirements of Code Section 409A, and Wsahall be structured and the Plan administemedraerpreted in accordance
with this intent. The Plan and any Agreement mayiéterally amended by the Company in any madeemed necessary or
advisable by the Committee or Board in order tormaén such exemption from or compliance with Codet®n 409A, and any such
amendment shall conclusively be presumed to bessacgto comply with applicable law. Notwithstarglamything to the contrary in
the Plan or any Agreement, with respect to any Althat constitutes a deferral of compensation stibpeCode Section 409A:

() If any amount is payable under such Award upd@rmination of Service, a termination of Serwidkk be deemed to ha
occurred only at such time as the Participant Rpemenced a “separation from service” as such isrdefined for purposes of
Code Section 409A,;

(2) If any amount shall be payable with respeany such Award as a result of a Participant’s “saf@n from service” at
such time as the Participant is a “specified emgddwwithin the meaning of Code Section 409A, therpayment shall be made,
except as permitted under Code Section 409A, poitine first business day after the earlier of{@ date that is six months after
the Participant’s separation from service or (i Participant’s death. Unless the Committee haptad a specified employee
identification policy as contemplated by Code Setd09A, specified employees will be identifiedaitcordance with the default
provisions specified under Code Section 409A.

None of the Company, the Board, the Committee ngradher person involved with the administratiorttd$é Plan shall in any way be
responsible for ensuring the exemption of any Aweath, or compliance by any Award with, the requoients of Code Section 409A. By
accepting an Award under this Plan, each Partitipeknowledges that the Company has no duty ogatitin to design or administer the
Plan or Awards granted thereunder in a mannemti@tnizes a Participant’s tax liabilities, includithe avoidance of any additional tax
liabilities under Code Section 409A.

(h) Rule 16B3. It is intended that the Plan and all Awards gedmiursuant to it shall be administered by the Cataenso as to
permit the Plan and Awards to comply with ExchaAgéeRule 16b-3. If any provision of the Plan oraasfy Award would otherwise
frustrate or conflict with the intent expressedhis Section 18(h), that provision to the exterggible shall be interpreted and deemed
amended in the manner determined by the Committees $o avoid the conflict. To the extent of anyaéing irreconcilable conflict
with this intent, the provision shall be deemedivas applied to Participants subject to Sectionfiie Exchange Act to the extent
permitted by law and in the manner deemed advidaptee Committee.
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(i) Eorfeiture and Compensation Recovery

(1) The Committee may specify in an Agreement thatParticipant’s rights, payments, and benefith waspect to an
Award will be subject to reduction, cancellatiootféiture or recovery by the Company upon the aesnee of certain specified
events, in addition to any otherwise applicableingsor performance conditions of an Award. Sucargs may include
termination of Service for Cause; violation of angterial Company or Affiliate policy; breach of mmmpetition, non-solicitation
or confidentiality provisions that apply to the t#@pant; a determination that the payment of tlveafd was based on an incorrect
determination that financial or other criteria weret or other conduct by the Participant that tsighental to the business or
reputation of the Company or its Affiliates.

(2) Awards and any compensation associated thdremdty be made subject to forfeiture, recovery leyGompany or other
action pursuant to any compensation recovery paliypted by the Board or the Committee at any tingduding in response to
the requirements of Section 10D of the Exchangeafidtany implementing rules and regulations thedeuror as otherwise
required by law. Any Agreement may be unilaterallgended by the Committee to comply with any suchpsnsation recovery
policy.
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