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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

May 20, 2010

Date of Report (date of earliest event reported)

INTEVAC, INC.

(Exact name of Registrant as specified in its @nart

State of Delaware 0-26946

(State or other jurisdiction (Commission File Number)
of incorporation or organizatiol

3560 Bassett Street
Santa Clara, CA 95054
(Address of principal executive offices)

(408) 986-9888
(Registrant’s telephone number, including area rode

N/A
(Former name or former address if changed sin¢edasrt)

94-3125814
(IRS Employer
Identification Number

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Ridetld under the Exchange Act (17 CFR 240.13e-4(c))




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

At Intevac, Inc.’s (“Intevac”) Meeting of Stockh@ds (“Annual Meeting”) held on May 20, 2010, Intelsastockholders, upon the
recommendation of Intevac’s board of directors,rappd an amendment to the Intevac 2004 Equity liveRlan (as amended, the “Plaid)
increase the number of shares of common stockwedéor issuance thereunder by 500,000 shares.

A brief summary of the Plan is included as pafPadposal Two in Intevac’s definitive proxy staterniled with the Securities and Exchange
Commission on April 5, 2010. The summary of thenRlantained in the proxy statement is qualifiechhy subject to the full text of the Plan,
which is attached as an exhibit to this filing.

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

The matters voted upon at Intevac’s Annual fihgeheld on May 20, 2010 and the results of sumting are set forth below:

Abstentions
Affirmative Negative Votes and Broker
Votes \Votes Withheld Non-Votes
Proposal 1:Election of Director:

Norman H. Pont 18,386,31 N/A 67,63 2,275,46!
Kevin Fairbairn 18,418,55 N/A 35,39 2,275,46!
David S. Dury 18,124,22 N/A 329,72t 2,275,46!
Stanley J. Hill 18,122,12 N/A 331,82t 2,275,46!
Robert Lemo: 18,175,37 N/A 278,58( 2,275,46!
Ping Yang 18,363,87 N/A 90,07t 2,275,46!

All director nominees were duly electe
Abstentions
Affirmative Negative Votes and Broker
\Votes \Votes Withheld Non-Votes

Proposal 2:Proposal to approve an amendment to the Intevag¢ 200
Equity Incentive Plan to increase the number ofesheeserved for
issuance thereunder by 500,000 sh 15,898,85 1,834,57 — 2,995,99;

Proposal 2 was approved.

Abstentions
Affirmative Negative Votes and Broker
Votes Votes Withheld Non-Votes
Proposal 3:Ratification of Grant Thornton LLP as independeumbljx
accountants for the fiscal year ending Decembe310 20,398,69 318,07¢ — 12,64¢

Proposal 3 was approved.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits

Exhibit Description
10.1 2004 Equity Incentive Plan, as ameni




Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

INTEVAC, INC.

Date: May 21, 2010 /sl JEFFREY ANDRESON
Jeffrey Andresor
Executive Vice President, Finance and Administrg
Chief Financial Officer, Treasurer and Secret




Exhibit 10.1

INTEVAC, INC.
2004 EQUITY INCENTIVE PLAN
AS AMENDED, FEBRUARY 2010

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

» to attract and retain the best available persoimmgdositions of substantial responsibili
» to provide additional incentive to Employees, Dioes and Consultants, a
e to promote the success of the Com(’s business

The Plan permits the grant of Incentit@c® Options, Nonstatutory Stock Options, Restdc®ock, Stock Appreciation Rights,
Performance Units and Performance Shares.

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

(a) “ Administratot means the Board or any of its Committees aslv@ladministering the Plan, in accordance with 8$actiof the
Plan.

(b) “ Affiliated SAR” means a SAR that is granted in connection witblated Option, and which automatically will be desl to be
exercised at the same time that the related Oierercised.

(c) “ Applicable Laws means the requirements relating to the admirtismaof equity-based awards under U.S. state catpdaws,
U.S. federal and state securities laws, the Cadestock exchange or quotation system on whictCinamon Stock is listed or quoted and
the applicable laws of any foreign country or jdiiion where Awards are, or will be, granted unither Plan.

(d) “ Award’ means, individually or collectively, a grant umdiee Plan of Options, SARs, Restricted Stock, ¢terénce Units or
Performance Shares.

(e) “ Award Agreemeritmeans the written or electronic agreement sefimnty the terms and provisions applicable to eaalard
granted under the Plan. The Award Agreement isestithp the terms and conditions of the Plan.

(f) “ Awarded Stock means the Common Stock subject to an Award.
(9) “ Board means the Board of Directors of the Company.

(h) “Change in Contrélmeans the occurrence of any of the following ésen
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(i) Any “person” (as such term idsn Sections 13(d) and 14(d) of the Exchange Betpmes the “beneficial owner” (as defined
in Rule 13d-3 of the Exchange Act), directly orinedtly, of securities of the Company represenfiftg percent (50%) or more of the total
voting power represented by the Company’s thenawdéng voting securities; or

(i) The consummation of the salalmposition by the Company of all or substantiallyof the Company’s assets;

(iii) A change in the compositiontb& Board occurring within a two-year period, assult of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Dioes” means directors who either (A) are Direc@sf the effective date of the Plan, or
(B) are elected, or nominated for election, toBloard with the affirmative votes of at least a migyoof the Incumbent Directors at the time
such election or nomination (but will not include iadividual whose election or nomination is in nention with an actual or threatened
proxy contest relating to the election of directirshe Company); or

(iv) The consummation of a mergecansolidation of the Company with any other cogpion, other than a merger or consolidation
which would result in the voting securities of thempany outstanding immediately prior thereto aaritig to represent (either by remaining
outstanding or by being converted into voting siiesr of the surviving entity or its parent) atdeéifty percent (50%) of the total voting
power represented by the voting securities of thm@any or such surviving entity or its parent autsing immediately after such merger or
consolidation.

(i) “.Cod€ means the Internal Revenue Code of 1986, as apterdhy reference to a section of the Code herdirber a reference to
any successor or amended section of the Code.

() “ Committe€ means a committee of Directors appointed by tbarB in accordance with Section 4 of the Plan.
(k) “ Common Stockmeans the common stock of the Company, or ircdee of Performance Units, the cash equivalenettier
() “Company means Intevac, Inc., a California corporationaay successor thereto.

(m) “_Consultaritmeans any natural person, including an advisugaged by the Company or a Parent or Subsidiamrder services
to such entity.

(n) “ Cost of Sales as a Percentage [&sSaneans as to any Performance Period, the Compawogisof sales stated as a percentage of
sales, determined in accordance with generallygedeaccounting principles.

(o) “ Director’ means a member of the Board.
(p) “ Disability” means total and permanent disability as defimefdction 22(e)(3) of the Code.
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(q) “ Earnings Per Shdreneans as to any Performance Period, the Compa&gfit After Tax, divided by a weighted averagenier
of common shares outstanding and dilutive commarivatent shares deemed outstanding, determinedciordance with generally accepted
accounting principles.

(n) “ Employeé means any person, including Officers and Dirextemployed by the Company or any Parent or Subygidif the
Company. Neither service as a Director nor payroéatdirector’s fee by the Company will be suffiti¢o constitute “employment” by the
Company.

(s) “ Exchange Ac¢tmeans the Securities Exchange Act of 1934, asdetk

(t) “ Exchange Prografrmeans a program under which (i) outstanding Awaark surrendered or cancelled in exchange for dsvair
the same type (which may have lower exercise pdaoesdifferent terms), Awards of a different typad/or cash, and/or (ii) the exercise p

of an outstanding Award is reduced. The terms amdlitions of any Exchange Program will be determibg the Administrator in its sole
discretion.

(u) “ Fair Market ValuBmeans, as of any date, the value of Common Sdet&rmined as follows:

(i) If the Common Stock is listed any established stock exchange or a national mayiséem, including without limitation the
Nasdaq National Market or The Nasdagq SmallCap Mark&éhe Nasdaq Stock Market, its Fair Market Vahil be the closing sales pric
for such stock (or the closing bid, if no saleseveaported) as quoted on such exchange or systeheatay of determination, as reported in
The Wall Sreet Journal or such other source as the Administrator deenebiel

(ii) If the Common Stock is reguiaguoted by a recognized securities dealer buhgefirices are not reported, the Fair Market
Value of a Share of Common Stock will be the meatvben the high bid and low asked prices for the@on Stock on the day of
determination, as reported Time Wall Street Journal or such other source as the Administrator deenebiel or

(iii) In the absence of an estatdizimarket for the Common Stock, the Fair Marketueakill be determined in good faith by the
Administrator.

(v) “ Fiscal Yeat means the fiscal year of the Company.

(w) “_Free Cash Floivmeans as to any Performance Period, the Compaaytsngs before interest, taxes, depreciation and
amortization (EBITDA), determined in accordancehwgenerally accepted accounting principles.

(x) “ Freestanding SARmeans a SAR that is granted independently of@ptfon.
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(y) “Incentive Stock Opticghmeans an Option intended to qualify as an incergiwek option within the meaning of Section 422haf
Code and the regulations promulgated thereunder.

(2) “Inside Directat means a Director who is an Employee.

(aa) “ Marketing and Sales ExpensesRsraentage of Salésneans as to any Performance Period, the Compangitketing and sal
expenses stated as a percentage of sales, detérimiaecordance with generally accepted accoumtimgiples.

(bb) “ Net Income as a Percentage ofsSaleeans as to any Performance Period, the Compaey’sicome stated as a percentage of
sales, determined in accordance with generallygedeaccounting principles.

(cc) “ Nonstatutory Stock Optidmeans an Option that by its terms does not qualifis not intended to qualify as an Incentivec8to
Option.

(dd) “ Officer’ means a person who is an officer of the Compaitlfimthe meaning of Section 16 of the Exchange akut the rules
and regulations promulgated thereunder.

(ee) “ Operating Margihmeans as to any Performance Period, the Compaey’sperating income divided by Revenues, detexchin
in accordance with generally accepted accountimgimes.

(ff) “ Option” means a stock option granted pursuant to the.Plan

(gg) “ Outside Directdrmeans a Director who is not an Employee.

(hh) “ Parerntmeans a “parent corporation,” whether now or héter existing, as defined in Section 424(e) ofCroele.
(i) “ Participant means a Service Provider who holds an outstandimgrd granted under the Plan.

(jj)) “ Performance Goataneans the goal(s) (or combined goal(s)) deterthinethe Committee (in its discretion) to be apgdhie to a
Participant with respect to an Award. As determibgdhe Committee, the Performance Goals applicabdan Award may provide for a
targeted level or levels of achievement using amaare of the following measures: (a) Cost of Sakes Percentage of Sales, (b) Earnings
Per Share, (c) Free Cash Flow, (d) Marketing adds¥axpenses as a Percentage of Sales, (e) Nebénas a Percentage of Sales,

(f) Operating Margin, (g) Revenue, (h) Total Shatdber Return and (i) Working Capital. The PerformaGoals may differ from Participant
to Participant and from Award to Award. Any critetised may be measured, as applicable, (i) in atestdrms, (i) in relative terms
(including, but not limited to, passage of time /mcgainst another company or companies), (iiipger-share basis, (iv) against the
performance of the Company as a whole or a segai¢he Company and/or (v) on a pre-tax or afterdasis. Prior to the latest possible date
that will not jeopardize an Award’s qualification gerformance-based compensationtler Section 162(m) of the Code, the Committed
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determine whether any element(s) or item(s) stelhbluded in or excluded from the calculation o #erformance Goal with respect to any
Participants.

(kk) “ Performance Periddneans the time period of any Fiscal Year or soclger period as determined by the Committee indte
discretion during which the performance objectinesst be met.

(I “ Performance Shatfeneans an Award granted to a Participant pursta8ection 10.

(mm) “ Performance Uritmeans an Award granted to a Participant purstea8ection 10.

(nn) “ Period of Restrictidhmeans the period during which the transfer off8haf Restricted Stock are subject to restrictams
therefore, the Shares are subject to a substaistiadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencatioér events as determined by the Administrator.

(oo0) “ Plarf means this 2004 Equity Incentive Plan.

(pp) “ Profit After TaX means as to any Performance Period, the Compamydsne after taxes, determined in accordance with
generally accepted accounting principles.

(qq) “ Restricted Stockmeans shares of Common Stock issued pursuanRasticted Stock award under Section 8 of the Btan
issued pursuant to the early exercise of an Option.

(rr) “Revenu& means as to any Performance Period, the Compaey'sevenues generated from third parties, deterthin
accordance with generally accepted accounting iples

(ss) “ Rule 168 " means Rule 16b-3 of the Exchange Act or any sssmeto Rule 1613; as in effect when discretion is being exerc
with respect to the Plan.

(tt) “_ Section 16(5) means Section 16(b) of the Exchange Act.
(uu) “ Service Providémeans an Employee, Director or Consultant.
(vv) “ Sharé means a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

(ww) “ Stock Appreciation Rigfitor “ SAR " means an Award, granted alone or in connectidh amn Option, that pursuant to
Section 9 is designated as a SAR.

(xx) “ Subsidiary means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fjhef Code.
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(vy) “ Tandem SARmeans a SAR that is granted in connection witblated Option, the exercise of which will requinefeiture of
the right to purchase an equal number of Sharesaruhd related Option (and when a Share is purchaisder the Option, the SAR will be
canceled to the same extent).

(zz) “ Total Shareholder Returmeans as to any Performance Period, the totatréthange in share price plus reinvestment of any
dividends) of a Share.

(aaa) “ Unvested Awartishall mean Options or Restricted Stock that @revgranted to an individual in connection withisuc
individual’'s position as an Employee and (ii) ati# subject to vesting or lapsing of Company reghase rights or similar restrictions.

(bbb) “ Working Capitdl means the Company’s current assets minus culiedsilities, determined in accordance with gengrall
accepted accounting principles.

3. Stock Subject to the Plan

(a) Stock Subject to the PlaBubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares thatmay
optioned and sold under the Plan is 3,900,000 Stauvs (a) the number of shares which have beemnves but not issued under the
Company’s 1995 Stock Option/Stock Issuance Plam“@B95 Plan”) as of the effective date of the Pkard (b) any Shares returned to the
1995 Plan as a result of termination of optionsepurchase of Shares issued under such plan, vatmaximum number of Shares to be
added to the Plan pursuant to clauses (a) andj(f@l ¢o 1,500,000 Shares. The Shares may be azgldobut unissued, or reacquired
Common Stock. Shares shall not be deemed to hareibsued pursuant to the Plan with respect tgaryon of an Award that is settled in
cash. Upon payment in Shares pursuant to the ereotian SAR, the number of Shares available suaisce under the Plan shall be reduced
only by the number of Shares actually issued if gayment. If the exercise price of an Option il fiy tender to the Company, or
attestation to the ownership, of Shares owned &y#rticipant, the number of Shares availablesfswance under the Plan shall be reduce
the gross number of Shares for which the Optiaxescised. Notwithstanding anything to the conttayein, the total number of Shares
subject to Awards other than Options or SARs theriengranted at per Share exercise prices equélot bf Fair Market Value per Share on
the grant date may not exceed 20% of the Sharesvegsfor issuance under the Plan.

(b) Lapsed Awarddf an Award expires or becomes unexercisableawuittinaving been exercised in full, or is surrendgrersuant to
an Exchange Program, or, with respect to OptioestiiRted Stock, Performance Shares or Performidnits, is forfeited back to or
repurchased by the Company, the unpurchased Sfoarkes Awards other than Options and SARs, théefted or repurchased Shares) which
were subject thereto shall become available farr&ugrant or sale under the Plan (unless the Rlanidiminated). With respect to SARs, only
Shares actually issued pursuant to an SAR shalkceebe available under the Plan; all remainingr&under SARs shall remain available
for future grant or sale under the Plan (unles$the has terminated). However, Shares that havalacbeen issued under the Plan under
any Award shall not be returned to the Plan andl sbabecome available for future distribution @ndhe Plan, except that if unvested Shares
of Restricted Stock, Performance Shares or Perfocen&nits are repurchased by the Company or afeitied to the Company, such Shares
shall become available
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for future grant under the Plan. To the extent ara@l under the Plan is paid out in cash rather ghack, such cash payment shall not result
in reducing the number of Shares available fordase under the Plan.

4. Administration of the Plan

(a) Procedure

(i) _Multiple Administrative BodieDifferent Committees with respect to differenbigps of Service Providers may administer the

Plan.

(ii) _Section 162(m)To the extent that the Administrator determinie¢e be desirable to qualify Options granted hedeuras
“performance-based compensatianthin the meaning of Section 162(m) of the Cothe, Plan will be administered by a Committee of tw
more “outside directors” within the meaning of Sect162(m) of the Code.

(iii) _Rule 1618 . To the extent desirable to qualify transactioesehnder as exempt under Rule Bslthe transactions contempla
hereunder will be structured to satisfy the requiats for exemption under Rule 16b-3.

(iv)_Other AdministrationOther than as provided above, the Plan will baiatstered by (A) the Board or (B) a Committee, gthi
committee will be constituted to satisfy Applicallaws.

(b)_ Powers of the AdministratoBubject to the provisions of the Plan, and indase of a Committee, subject to the specific dutie
delegated by the Board to such Committee, the Adhtnéttor will have the authority, in its discretion

(i) to determine the Fair Market Ve

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

(iii) to determine the number of 8#mato be covered by each Award granted hereunder;
(iv) to approve forms of agreememntudse under the Plan;

(v) to determine the terms and ctods, not inconsistent with the terms of the Ptarany Award granted hereunder. Such terms
and conditions include, but are not limited to, &xercise price, the time or times when Awards bagxercised (which may be based on
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any resioaotor limitation regarding any Award or the
Shares relating thereto, based in each case orfattons as the Administrator will determine;

(vi) to institute an Exchange Progra




(vii) to construe and interpret teems of the Plan and Awards granted pursuantedtan;

(viii) to prescribe, amend and radaiules and regulations relating to the Planudicig rules and regulations relating to sub-plans
established for the purpose of satisfying appliedbteign laws and/or qualifying for preferred tesatment under applicable foreign laws;

(ix) to modify or amend each Awasdlfject to Section 17(c) of the Plan), including dliscretionary authority to extend the post-
termination exercisability period of Awards londkan is otherwise provided for in the Plan;

(x) to allow Participants to satisfithholding tax obligations by electing to have Bompany withhold from the Shares or cash to
be issued upon exercise or vesting of an Awardrthatber of Shares or cash having a Fair Market&/afyual to the minimum amount
required to be withheld. The Fair Market Value o &hares to be withheld will be determined ondate that the amount of tax to be
withheld is to be determined. All elections by atR#ant to have Shares or cash withheld for phigpose will be made in such form and
under such conditions as the Administrator may deeoessary or advisable;

(xi) to authorize any person to exemn behalf of the Company any instrument reguioeeffect the grant of an Award previously
granted by the Administrator;

(xii) to allow a Participant to detbe receipt of the payment of cash or the dejivérShares that would otherwise be due to such
Participant under an Award;

(xiii) to make all other determira@ts deemed necessary or advisable for administdraglan.

(c) Exchange ProgramNotwithstanding anything in this Plan to the cant, the Administrator shall not have the autlyordt institute
an Exchange Program without the consent of theebloéders.

(d)_Effect of Administratés Decision The Administratois decisions, determinations and interpretationkbeiffinal and binding on &
Participants and any other holders of Awards.

5. Eligibility . Nonstatutory Stock Options, Restricted Stockctppreciation Rights, Performance Units and Rentnce Shares may
be granted to Service Providers. Incentive Stockadp may be granted only to Employees.

6. Limitations

(a) Each Option will be designated in Aveard Agreement as either an Incentive Stock Optioa Nonstatutory Stock Option.
However, notwithstanding such designation, to ttterg that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timehwy Participant during any calendar year (undeplahs of the Company and any Parent or
Subsidiary) exceeds $100,000, such Options witrégted as Nonstatutory Stock Options. For purpof#ss Section 6(a), Incentive Stock
Options will be taken
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into account in the order in which they were grdnfehe Fair Market Value of the Shares will be defaed as of the time the Option with
respect to such Shares is granted.

(b) The following limitations will applio grants of Options and Stock Appreciation Righith an exercise price equal to or exceeding
100% of Fair Market Value on the grant date:

(i) No Service Provider will be gted, in any Fiscal Year, Options or SARs to purehasre than 200,000 Shares.

(i) In connection with his or heiitial service, a Service Provider may be grantetidds or SARs to purchase up to an additional
300,000 Shares, which will not count against thetlset forth in Section 6(b)(i) above.

(i) The foregoing limitations wible adjusted proportionately in connection with ahgnge in the Company’s capitalization as
described in Section 13.

(iv) If an Option or SAR is cancellan the same Fiscal Year in which it was grantgtidr than in connection with a transaction
described in Section 13), the cancelled OptionAR Svill be counted against the limits set forthsimbsections (i) and (ii) above. For this
purpose, if the exercise price of an Option is oedl) the transaction will be treated as a canaaflaif the Option and the grant of a new
Option.

7. Stock Options

(a) Term of OptionThe term of each Option will be stated in the AdvAgreement. In the case of an Incentive Stockddpthe term
will be ten (10) years from the date of grant aztsghorter term as may be provided in the Awarde@grent. Moreover, in the case of an
Incentive Stock Option granted to a Participant ydtdhe time the Incentive Stock Option is granteens stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any PaseSubsidiary, the term of the Incentive
Stock Option will be five (5) years from the dafegoant or such shorter term as may be providetérAward Agreement.

(b) Option Exercise Price and Considerati

(i) _Exercise PriceThe per share exercise price for the Shares isslbied pursuant to exercise of an Option will ednined by
the Administrator, subject to the following:

(2) In the case of an Incen@teck Option

a) granted to an Employé®, at the time the Incentive Stock Option is ¢ednowns stock representing more than ten
percent (10%) of the voting power of all classestotk of the Company or any Parent or Subsidiheyper Share exercise price will be no
less than 110% of the Fair Market Value per Sharthe date of grant.
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b) granted to any Emplogéeer than an Employee described in paragrapimf@agdiately above, the per Share exercise price
will be no less than 100% of the Fair Market Vahae Share on the date of grant.

(2) In the case of a Nonstatutstock Option, the per Share exercise price bdldetermined by the Administrator. In the case of
a Nonstatutory Stock Option intended to qualify@erformance-based compensation” within the meaningection 162(m) of the Code, the
per Share exercise price will be no less than 1008be Fair Market Value per Share on the daterafg

(3) Notwithstanding the foregmj Incentive Stock Options may be granted witeaS$hare exercise price of less than 100% of
the Fair Market Value per Share on the date oftgrarsuant to a merger or other corporate transacti

(i) _Waiting Period and Exerciset€a At the time an Option is granted, the Adminigiratill fix the period within which the
Option may be exercised and will determine any @@t that must be satisfied before the Option t@exercised.

(iif) _Form of ConsideratiariThe Administrator will determine the acceptaldeni of consideration for exercising an Option,
including the method of payment. In the case ofnaentive Stock Option, the Administrator will daténe the acceptable form of
consideration at the time of grant. Such considmmahay consist entirely of: (1) cash; (2) che®); fromissory note; (4) other Shares,
provided Shares acquired directly or indirectlynfrthe Company, (A) have been owned by the Partitipad not subject to substantial risl
forfeiture for more than six months on the datswfender, and (B) have a Fair Market Value ordtite of surrender equal to the aggregate
exercise price of the Shares as to which said @ptiti be exercised; (5) consideration receivedhy Company under a cashless exercise
program implemented by the Company in connectidh thie Plan; (6) a reduction in the amount of aoynPany liability to the Participant,
including any liability attributable to the Parpeint’s participation in any Company-sponsored detecompensation program or
arrangement; (7) any combination of the foregoireghrads of payment; or (8) such other consideratimhmethod of payment for the
issuance of Shares to the extent permitted by Aable Laws.

(c) Exercise of Option

(i) _Procedure for Exercise; Rigassa StockholderAny Option granted hereunder will be exercisameording to the terms of the
Plan and at such times and under such conditiodstasmined by the Administrator and set forthhi@a Award Agreement. An Option may
not be exercised for a fraction of a Share.

An Option will be deemed exsed when the Company receives: (x) written or sd@dt notice of exercise (in accordance with
the Award Agreement) from the person entitled tereise the Option, and (y) full payment for the i@sawith respect to which the Option is
exercised. Full payment may consist of any conatitar and method of payment authorized by the Adstrisor and permitted by the Award
Agreement and the Plan. Shares issued upon exefcseOption will be issued in the name of thetiegrant or, if requested by the
Participant, in the name of the Participant andohiser spouse. Until the Shares are issued (as

-10-




evidenced by the appropriate entry on the bookkefCompany or of a duly authorized transfer agétie Company), no right to vote or
receive dividends or any other rights as a stoaérolvill exist with respect to the Awarded Stock&twithstanding the exercise of the Option.
The Company will issue (or cause to be issued) Siares promptly after the Option is exercisedaljostment will be made for a dividend
or other right for which the record date is priottihe date the Shares are issued, except as pdavidection 13 of the Plan.

Exercising an Option in anyrmer will decrease the number of Shares thereavi@itable, both for purposes of the Plan and for
sale under the Option, by the number of Shares asich the Option is exercised.

(d)_Termination of Relationship as a $@r\Provider. If a Participant ceases to be a Service Provather than upon the Participant’s
death or Disability, the Participant may exercigedr her Option within such period of time aspgdified in the Award Agreement to the
extent that the Option is vested on the date ofiiteation (but in no event later than the expiratiithe term of such Option as set forth in the
Award Agreement). In the absence of a specifie@ timthe Award Agreement, the Option will remaireeisable for three (3) months
following the Participant’s termination. Unless etiise provided by the Administrator, if on theelaf termination the Participant is not
vested as to his or her entire Option, the Sharesred by the unvested portion of the Option vellert to the Plan. If after termination the
Participant does not exercise his or her Optiohiwithe time specified by the Administrator, thetiop will terminate, and the Shares
covered by such Option will revert to the Plan.

(e) Disability of Participantf a Participant ceases to be a Service Proadex result of the ParticipastDisability, the Participant m:
exercise his or her Option within such period pfdias is specified in the Award Agreement to thterexthe Option is vested on the date of
termination (but in no event later than the exjprapf the term of such Option as set forth in Aveard Agreement). In the absence of a
specified time in the Award Agreement, the Optidh remain exercisable for twelve (12) months faling the Participant’s termination.
Unless otherwise provided by the Administratonrifthe date of termination the Participant is redted as to his or her entire Option, the
Shares covered by the unvested portion of the @ptith revert to the Plan. If after termination tRarticipant does not exercise his or her
Option within the time specified herein, the Optigitl terminate, and the Shares covered by sucho@ptill revert to the Plan.

(f) Death of Participantf a Participant dies while a Service Providag Option may be exercised following the Partictjsadeath
within such period of time as is specified in theakd Agreement to the extent that the Option idadksn the date of death (but in no event
may the option be exercised later than the expimadf the term of such Option as set forth in thveafd Agreement), by the Participant’s
designated beneficiary, provided such beneficiay een designated prior to Participant’'s deathform acceptable to the Administrator. If
no such beneficiary has been designated by thearit, then such Option may be exercised by #regnal representative of the
Participant’s estate or by the person(s) to whaenQption is transferred pursuant to the Particiganitl or in accordance with the laws of
descent and distribution. In the absence of a ipddime in the Award Agreement, the Option wélmnain exercisable for twelve (12) mon
following Participant’s death. Unless otherwisevided by the Administrator, if at the time of de&trticipant is not vested as to his or her
entire Option, the Shares covered by the unvesigibp of the Option will immediately revert to tian. If the
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Option is not so exercised within the time spedifierein, the Option will terminate, and the Shamsgered by such Option will revert to the
Plan.

(g)_Buyout ProvisionsThe Administrator may at any time offer to buyt far a payment in cash or Shares an Option preWograntec
based on such terms and conditions as the Adnatostshall establish and communicate to the Ppditiat the time that such offer is made.

8. Restricted Stock

(a) Grant of Restricted Stoc&ubject to the terms and provisions of the Rlae Administrator, at any time and from time todinmay
grant Shares of Restricted Stock to Service Progitesuch amounts as the Administrator, in ite stiscretion, will determine provided that
during any Fiscal Year, no Service Provider shadkive more than 125,000 Shares of Restricted ®ooépt that such Service Provider may
receive up to an additional 175,000 Shares of Réstir Stock in the fiscal year of the Company irialithis or her service as a Service
Provider first commences.

(b)_Restricted Stock Agreemeiftach Award of Restricted Stock will be evidenbgcan Award Agreement that will specify the Period
of Restriction, the number of Shares granted, aistl sther terms and conditions as the Administramoits sole discretion, will determine.
Unless the Administrator determines otherwise, &haf Restricted Stock will be held by the Compasyescrow agent until the restrictions
on such Shares have lapsed.

(c)_Transferability Except as provided in this Section 8, Shareseasftiitted Stock may not be sold, transferred, mddgssigned, or
otherwise alienated or hypothecated until the drtieapplicable Period of Restriction.

(d)_Other RestrictionsThe Administrator, in its sole discretion, maypmse such other restrictions on Shares of Reddri8teck as it
may deem advisable or appropriate.

(i) _General Restriction¥he Administrator may set restrictions based uperachievement of specific performance objectives
(Company-wide, departmental, or individual), appliite federal or state securities laws, or any dthsis determined by the Committee in its
discretion.

(i) _Section 162(m) Performance tReSons. For purposes of qualifying grants of RestrictéacE as “performance-based
compensation” under Section 162(m) of the Code(Ctbmittee, in its discretion, may set restrictibased upon the achievement of
Performance Goals. The Performance Goals shaktideyshe Committee on or before the latest datmissible to enable the Restricted
Stock to qualify as “performance-based compensatioder Section 162(m) of the Code. In grantingtReted Stock which is intended to
qualify under Section 162(m) of the Code, the Cottemishall follow any procedures determined byaitf time to time to be necessary or
appropriate to ensure qualification of the Restdcbtock under Section 162(m) of the Code (e.gletermining the Performance Goals).

(e) Removal of RestrictionExcept as otherwise provided in this Sectiont&r8s of Restricted Stock covered by each Resiriteck
grant made under the Plan will be released fromogsas soon as practicable after the last dayeoP#riod of Restriction. The
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Administrator, in its discretion, may accelerate time at which any restrictions will lapse or benoved.

(f)_Voting Rights During the Period of Restriction, Service Prov&dieolding Shares of Restricted Stock granted meleumay
exercise full voting rights with respect to thodefes, unless the Administrator determines otherwis

(g)_Dividends and Other DistributionBuring the Period of Restriction, Service Provideolding Shares of Restricted Stock will be
entitled to receive all dividends and other disttibns paid with respect to such Shares unlesswibe provided in the Award Agreement. If
any such dividends or distributions are paid inr8hathe Shares will be subject to the same résticon transferability and forfeitability as
the Shares of Restricted Stock with respect to wttiey were paid.

(h)_Return of Restricted Stock to Compa@n the date set forth in the Award Agreement,Rkstricted Stock for which restrictions
have not lapsed will revert to the Company andragali become available for grant under the Plan.

9. Stock Appreciation Rights

(a) Grant of SARsSubject to the terms and conditions of the PAaBAR may be granted to Service Providers at amg &ind from
time to time as will be determined by the Admirastrr, in its sole discretion. The Administrator ngagnt Affiliated SARs, Freestanding
SARs, Tandem SARs, or any combination thereof.

(b) Number of Share§’he Administrator will have complete discretiandetermine the number of SARs granted to any 8ervi
Provider, subject to the limits set forth in Sect

(c)_Exercise Price and Other Terrfifie Administrator, subject to the provisionstod Plan, will have complete discretion to determine
the terms and conditions of SARs granted undePthg; provided, however, that no SAR may havema t@rmore than ten (10) years from
the date of grant. However, the exercise priceasfdem or Affiliated SARs will equal the exercisé&prof the related Option.

(d) Exercise of Tandem SARSandem SARs may be exercised for all or parhef3hares subject to the related Option upon the
surrender of the right to exercise the equivalemtipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisableth/¥espect to a Tandem SAR granted in connectidim &an Incentive Stock Option: (a) the
Tandem SAR will expire no later than the expiratirthe underlying Incentive Stock Option; (b) treue of the payout with respect to the
Tandem SAR will be for no more than one hundredger(100%) of the difference between the exengigz of the underlying Incentive
Stock Option and the Fair Market Value of the Shaubject to the underlying Incentive Stock Opadtthe time the Tandem SAR is
exercised; and (c) the Tandem SAR will be exerd¢ésahly when the Fair Market Value of the Shardgext to the Incentive Stock Option
exceeds the Exercise Price of the Incentive Stquiio®.
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(e) Exercise of Affiliated SARAN Affiliated SAR will be deemed to be exerciggabn the exercise of the related Option. The deeme
exercise of an Affiliated SAR will not necessitateeduction in the number of Shares subject tadlated Option.

(f)_Exercise of Freestanding SARFeestanding SARs will be exercisable on suahdeand conditions as the Administrator, in its sole
discretion, will determine.

(9) SAR AgreementEach SAR grant will be evidenced by an Award A&gnent that will specify the exercise price, thenterf the
SAR, the conditions of exercise, and such othenseand conditions as the Administrator, in its sbéeretion, will determine.

(h)_Expiration of SARSANn SAR granted under the Plan will expire upom date determined by the Administrator, in its sbéeretion
and set forth in the Award Agreement. Notwithstagdihe foregoing, the rules of Sections 7(d), ae 7(f) also will apply to SARs.

(i) Payment of SAR AmountUpon exercise of an SAR, a Participant will b&tksd to receive payment from the Company in an
amount determined by multiplying:

(i) The difference between the Raairket Value of a Share on the date of exercise thesexercise price; times
(ii) The number of Shares with restge which the SAR is exercised.

At the discretion of the Administrator, theypgent upon SAR exercise may be in cash, in Shdreguwvalent value, or in some
combination thereof.

(1)) Buyout ProvisionsThe Administrator may at any time offer to buyt @ar a payment in cash or Shares a Stock Applieai&ight
previously granted based on such terms and condiis the Administrator shall establish and compataito the Participant at the time that
such offer is made.

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Shar8sbject to the terms and conditions of the FRarformance Units and Performance Shares may
be granted to Service Providers at any time ana time to time, as will be determined by the Adrsirator, in its sole discretion. The
Administrator will have complete discretion in deténing the number of Performance Units and Peréoroe Shares granted to each Service
Provider, provided that during any Fiscal Year,n@)Service Provider shall receive PerformancedJmitving an initial value greater than
$750,000, except that such Service Provider magivederformance Units in the fiscal year of thenPany in which his or her service as an
Employee first commences with an initial value meager than $750,000, and (b) no Service Providalt seceive more than 125,000
Performance Shares, except that such Service Rrovidy receive up to an additional 175,000 Perfogaghares in the fiscal year of the
Company in which his or her service as a ServicwiBer first commences. The Administrator will has@mplete discretion in determining
the conditions that must be satisfied.
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(b)_Value of Performance Units/Shar&sch Performance Unit will have an initial vathat is established by the Administrator on or
before the date of grant. Each Performance Shdréavie an initial value equal to the Fair Marketlie of a Share on the date of grant.

(c)_Performance Objectives and Other Berirhe Administrator will set performance objectiwests discretion which, depending on
the extent to which they are met, will determine tlumber or value of Performance Units/Shareswiibibe paid out to the Service Provide
Each Award of Performance Units/Shares will be enied by an Award Agreement that will specify tleeférmance Period, and such other
terms and conditions as the Administrator, in die gliscretion, will determine. The Administratoaynset performance objectives based upon
the achievement of Company-wide, divisional, oiivittlial goals, applicable federal or state se@sitaws, or any other basis determined by
the Administrator in its discretion.

(d)_Section 162(m) Performance Objectiviesr purposes of qualifying grants of Performadods and/or Performance Shares as
“performance-based compensation” under Sectionipaf the Code, the Committee, in its discretiomyndetermine that the performance
objectives applicable to Performance Units andéfdPmance Shares shall be based on the achievahBetformance Goals. The
Performance Goals shall be set by the Committear efore the latest date permissible to enabl®#réormance Units and/or Performance
Shares to qualify as “performance-based compemsatimder Section 162(m) of the Code. In granting@enance Units and/or Performance
Shares which are intended to qualify under Secdt&(m) of the Code, the Committee shall follow @ngcedures determined by it from time
to time to be necessary or appropriate to ensuaéfigation of the Performance Units and/or Perfanoe Shares under Section 162(m) of the
Code (e.g., in determining the Performance Goals).

(e) Earning of Performance Units/Sharfer the applicable Performance Period has entiedholder of Performance Units/Shares
will be entitled to receive a payout of the numbEPerformance Units/Shares earned by the Partitipger the Performance Period, to be
determined as a function of the extent to whichdfveesponding performance objectives have beeiewth After the grant of a Performat
Unit/Share, the Administrator, in its sole disapetimay reduce or waive any performance objecfimesuch Performance Unit/Share.

(f)_Form and Timing of Payment of Perfamae Units/SharesPayment of earned Performance Units/Shares withbde as soon as
practicable after the expiration of the applicabéformance Period. The Administrator, in its sh&eretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whiabe an aggregate Fair Market Value equal to theevat the earned Performance
Units/Shares at the close of the applicable Peidiona Period) or in a combination thereof.

(g)_Cancellation of Performance Unitsi®isaOn the date set forth in the Award Agreementyaélarned or unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Leaves of Absencé&nless the Administrator provides otherwise, ngsbf Awards granted hereunder will be suspendethd any
unpaid leave of absence, such that vesting shadlecen the first day of any unpaid leave of absandeshall only recommence upon retur
active service. A Service Provider will not ceas®é an Employee in the case of (i) any leave of
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absence approved by the Company or (ii) transfetwden locations of the Company or between the @ompts Parent, or any Subsidiary.
For purposes of Incentive Stock Options, no sualidenay exceed ninety (90) days, unless reemplolyapem expiration of such leave is
guaranteed by statute or contract. If reemploymenhn expiration of a leave of absence approvedé&yompany is not so guaranteed, then
three months following the 91st day of such leawe lacentive Stock Option held by the Participaiit @ease to be treated as an Incentive
Stock Option and will be treated for tax purposea &lonstatutory Stock Option.

12. Transferability of AwardsUnless determined otherwise by the AdministraaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmeaother than by will or by the laws of descendistribution and may be exercised,
during the lifetime of the Participant, only by tRarticipant. If the Administrator makes an Awaahsferable, such Award will contain such
additional terms and conditions as the Administrdems appropriate.

13. Adjustments; Dissolution or Liquidatiar;Change in Contral

(a) AdjustmentsSubject to any required action by the sharehsldéthe Company, the number of Shares covereddtly eutstanding
Award, the number of Shares which have been autdfior issuance under the Plan but as to whichwards have yet been granted or
which have been returned to the Plan upon caniellat expiration of an Award and the number of i8eas well as the price per share of
Common Stock covered by each such outstanding Aamaddhe 162(m) annual share issuance limits uBdetion 3, 6, 8(a), 9(b) and 10(a)
shall be proportionately adjusted for any increaséecrease in the number of issued Shares regfilim a stock split, reverse stock split,
stock dividend, combination or reclassificatiortteé Common Stock, or any other increase or deciagbe number of issued Shares effe
without receipt of consideration by the Companyvted, however, that conversion of any convert#geurities of the Company shall not
deemed to have been “effected without receipt obimteration.” Such adjustment shall be made byBtberd, whose determination in that
respect shall be final, binding and conclusive.dpt@s expressly provided herein, no issuancedgZtmpany of shares of stock of any cl
or securities convertible into shares of stockrof elass, shall affect, and no adjustment by redsereof shall be made with respect to, the
number or price of Shares subject to an Award.

(b) Dissolution or Liquidationin the event of the proposed dissolution or lilggion of the Company, the Administrator will ngtéact
Participant as soon as practicable prior to thectiffe date of such proposed transaction. The Adtnator in its discretion may provide for a
Participant to have the right to exercise his ar@ption or SAR until ten (10) days prior to sudinsaction as to all of the Awarded Stock
covered thereby, including Shares as to which tivar8l would not otherwise be exercisable. In addjttbe Administrator may provide that
any Company repurchase option or forfeiture rigipglicable to any Award shall lapse 100%, and dngtAward vesting shall accelerate
100%, provided the proposed dissolution or liquatatakes place at the time and in the manner aguitted. To the extent it has not been
previously exercised (with respect to Options aARS) or vested (with respect to other Awards), avafd will terminate immediately prior
to the consummation of such proposed action.

(c)_Change in Control
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(i) _Stock Options and SARB the event of a Change in Control, each outBtenOption and SAR shall be assumed or an
equivalent option or SAR substituted by the suamessrporation or a Parent or Subsidiary of thecegsor corporation. In the event that the
successor corporation refuses to assume or subdtiuthe Option or SAR, the Participant shallyfwlest in and have the right to exercise the
Option or SAR as to all of the Awarded Stock, imthg Shares as to which it would not otherwise égted or exercisable. If an Option or
SAR becomes fully vested and exercisable in lieassumption or substitution in the event of a CleangControl, the Administrator shall
notify the Participant in writing or electronicalfigat the Option or SAR shall be fully vested ardreisable for a period of fifteen (15) days
from the date of such notice, and the Option or SARI terminate upon the expiration of such perteat the purposes of this paragraph, the
Option or SAR shall be considered assumed if, ¥alhg the Change in Control, the option or stockrapjation right confers the right to
purchase or receive, for each Share of Awardedk&tolbject to the Option or SAR immediately prioiGbange in Control, the consideration
(whether stock, cash, or other securities or pitgpeeceived in the Change in Control by holder€ommon Stock for each Share held on
effective date of the transaction (and if holdeesevoffered a choice of consideration, the typeoofsideration chosen by the holders of a
majority of the outstanding Shares); provided, haavethat if such consideration received in thergfgain Control is not solely common
stock of the successor corporation or its ParaetAdministrator may, with the consent of the sssoe corporation, provide for the
consideration to be received upon the exercisheftption or SAR, for each Share of Awarded Stat}ext to the Option or SAR, to be
solely common stock of the successor corporatidtsd?arent equal in fair market value to the pers consideration received by holders of
Common Stock in the Change in Control. Notwithstaganything herein to the contrary, an Award tregts, is earned or paid-out upon the
satisfaction of one or more performance goals mdgtlbe considered assumed if the Company or itsessor modifies any of such
performance goals without the Participant’s congemavided, however, a modification to such perfanoe goals only to reflect the successor
corporation’s post-Change in Control corporatecttme will not be deemed to invalidate an otherwiakd Award assumption.

(ii) _Restricted Stock, Performargteares and Performance Units the event of a Change in Control, each outBtanRestricted
Stock, Performance Share and Performance Unit agleaitlbe assumed or an equivalent Restricted SRmtformance Share and
Performance Unit award substituted by the successporation or a Parent or Subsidiary of the sss@ecorporation. In the event that the
successor corporation refuses to assume or subdtiuthe Restricted Stock, Performance ShareedioAmance Unit award, the Participant
shall fully vest in the Restricted Stock, Performashare or Performance Unit including as to Shiamewith respect to Performance Units,
the cash equivalent thereof) which would not otheevbe vested. For the purposes of this parageaBlestricted Stock, Performance Share
and Performance Unit award shall be consideredhasgiif, following the Change in Control, the awaahfers the right to purchase or
receive, for each Share (or with respect to Pedmce Units, the cash equivalent thereof) subjetttdadAward immediately prior to the
Change in Control, the consideration (whether stoakh, or other securities or property) receivethé Change in Control by holders of
Common Stock for each Share held on the effectate df the transaction (and if holders were offexethoice of consideration, the type of
consideration chosen by the holders of a majofiith® outstanding Shares); provided, however, ifraaich consideration received in the
Change in Control is not solely common stock ofghiecessor corporation or its Parent, the Admigistrmay, with the consent of the
successor corporation, provide for the considematidbe received, for each Share
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and each unit/right to acquire a Share subjedtécdward, to be solely common stock of the sucaessiporation or its Parent equal in fair
market value to the per share consideration reddiyenolders of Common Stock in the Change in Gdniotwithstanding anything herein
to the contrary, an Award that vests, is earngobdia-out upon the satisfaction of one or more parénce goals will not be considered
assumed if the Company or its successor modifigofauch performance goals without the Particijgacinsent; provided, however, a
modification to such performance goals only togetfithe successor corporation’s post-Change inrGloctrporate structure will not be
deemed to invalidate an otherwise valid Award agsion.

14. No Effect on Employment or Serviddeither the Plan nor any Award will confer upoRarticipant any right with respect to
continuing the Participant’s relationship as a ®erProvider with the Company, nor will they intené in any way with the Participant’s right
or the Company’s right to terminate such relatigmst any time, with or without cause, to the exfggrmitted by Applicable Laws.

15. Date of GrantThe date of grant of an Award will be, for allrpases, the date on which the Administrator makesietermination
granting such Award, or such other later date agisrmined by the Administrator. Notice of theedatination will be provided to each
Participant within a reasonable time after the dédtguch grant.

16. _Term of PlanSubject to Section 20 of the Plan, the Plan baliome effective upon its adoption by the Boardiilltcontinue in effec
for a term of ten (10) years unless terminatedaerarhder Section 17 of the Plan.

17. Amendment and Termination of the Plan

(a) Amendment and Terminatiohhe Board may at any time amend, alter, suspetetiminate the Plan.

(b)_Stockholder ApprovallThe Company will obtain stockholder approval oy &lan amendment to the extent necessary andabkssir
to comply with Applicable Laws.

(c)_Effect of Amendment or TerminatioNo amendment, alteration, suspension or ternginaif the Plan will impair the rights of any
Participant, unless mutually agreed otherwise betvtbe Participant and the Administrator, whicheagnent must be in writing and signec
the Participant and the Company. Termination ofRRlam will not affect the Administrator’s abilitp £xercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

18. Conditions Upon Issuance of Shares

(a) Legal ComplianceShares will not be issued pursuant to the exeisin Award unless the exercise of such Awardthadssuanc
and delivery of such Shares will comply with Apjlite Laws and will be further subject to the appi@f counsel for the Company with
respect to such compliance.

(b)_Investment Representatiodss a condition to the exercise of an Award, tleenpany may require the person exercising such A
to represent and warrant at the time of any
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such exercise that the Shares are being purchasetbo investment and without any present intemtio sell or distribute such Shares if, in
the opinion of counsel for the Company, such agsgmtation is required.

19. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeSthereunder, will relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsigauthority will not have been obtained.

20. _Stockholder ApprovalThe Plan will be subject to approval by the stadlers of the Company within twelve (12) montheiathe
date the Plan is adopted. Such stockholder appvalldle obtained in the manner and to the degeegired under Applicable Laws.
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