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Item 5.02(e).  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The Interpublic Group 2014 Performance Incentive Plan

On May 22, 2014, at the annual meeting of shareholders of The Interpublic Group of Companies, Inc. (“IPG,” “Interpublic” or the “Company”), Interpublic’s
shareholders approved The Interpublic Group 2014 Performance Incentive Plan (the “Plan”). The Company’s Board of Directors, upon the recommendation
of its Compensation and Leadership Talent Committee (the “Committee”), approved the Plan on March 27, 2014, subject to the approval of Interpublic’s
shareholders. The Plan replaces the 2009 Performance Incentive Plan (the “2009 PIP”) as Interpublic’s incentive compensation plan.

The number of IPG common shares available for grants of all equity awards under the Plan will be 28.75 million shares (subject to the terms and conditions
of the Plan, including any adjustment provisions). Upon approval of the Plan, any shares authorized but not subject to then-outstanding awards under the 2009
PIP were extinguished under the 2009 PIP.

A more detailed description of the Plan is contained in the Company’s Definitive Proxy Statement on Schedule 14A, as filed with the Securities and Exchange
Commission on April 11, 2014 (the “Proxy Statement”), under the heading “Item 4: Proposal to Adopt The Interpublic Group 2014 Performance Incentive
Plan,” which description is incorporated herein by reference and is filed herewith as Exhibit 99.1. The foregoing description is qualified in its entirety to the
full text of the Plan, which is filed as Exhibit 10.1 hereto.

The Interpublic Group Executive Performance (162(m)) Plan

On May 22, 2014, at the IPG annual meeting of shareholders, the Company’s shareholders approved The Interpublic Group Executive Performance (162(m))
Plan (the “EPP”). The Company’s Board of Directors adopted the EPP on March 27, 2014, subject to the approval of Interpublic’s shareholders.

A more detailed description of the EPP is contained in the Company’s Proxy Statement under the heading “Item 5: Proposal to Adopt The Interpublic Group
Executive Performance (162(m)) Plan,” which description is incorporated herein by reference and is filed herewith as Exhibit 99.1. The foregoing description
is qualified in its entirety to the full text of the EPP, which is filed as Exhibit 10.2 hereto.

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

(a) The annual meeting of shareholders of The Interpublic Group of Companies, Inc. was held on May 22, 2014.

(b) The following matters were voted upon with the final results indicated below.
        

1. The nominees listed below were elected directors until the next annual meeting of shareholders with the respective votes set forth opposite their names:
    

    BROKER
NOMINEE      FOR  AGAINST ABSTAIN NON-VOTES
     
Jocelyn Carter-Miller 355,470,202 378,326 969,415 15,545,788
Jill M. Considine 341,218,160 14,625,882 973,901 15,545,788
Richard A. Goldstein 351,546,902 4,208,347 1,062,694 15,545,788
Mary J. Steele Guilfoile 355,408,221 439,443 970,279 15,545,788
H. John Greeniaus 351,552,517 4,266,838 998,588 15,545,788
Dawn Hudson 355,450,202 397,259 970,482 15,545,788
William T. Kerr 355,075,269 773,436 969,238 15,545,788
Michael I. Roth 342,567,953 12,289,372 1,960,618 15,545,788
David M. Thomas 353,701,331 2,146,178 970,434 15,545,788



2. A proposal to approve confirmation of the appointment of PricewaterhouseCoopers LLP as independent registered public accounting firm for fiscal year
2014 was approved with the votes set forth below:

For 367,894,663
Against 3,460,474
Abstain 1,008,594

There were no broker non-votes.
    

3. An advisory ballot question on named executive officer compensation was approved with the votes set forth below:

For 348,581,935
Against 6,877,188
Abstain 1,358,820
Broker non-votes 15,545,788

4. A proposal to adopt The Interpublic Group 2014 Performance Incentive Plan was approved with the votes set forth below:

For 343,926,737
Against 11,865,221
Abstain 1,025,985
Broker non-votes 15,545,788

5. A proposal to adopt The Interpublic Group Executive Performance (162(m)) Plan was approved with the votes set forth below:

For 345,391,936
Against 10,402,504
Abstain 1,023,503
Broker non-votes 15,545,788

Item 9.01. Financial Statements and Exhibits.

Exhibit 10.1: The Interpublic Group 2014 Performance Incentive Plan (filed pursuant to Item 5.02(e))

Exhibit 10.2: The Interpublic Group Executive Performance (162(m)) Plan (filed pursuant to Item 5.02(e))

Exhibit 99.1: The section under the heading “Item 4: Proposal to Adopt The Interpublic Group 2014 Performance Incentive Plan,” contained in
the Company’s definitive Proxy Statement (incorporated by reference to the Company’s definitive Proxy Statement on Schedule
14A filed on April 11, 2014)    

Exhibit 99.2: The section under the head “Item 5: Proposal to Adopt The Interpublic Group Executive Performance (162(m)) Plan,” contained in
the Company’s defined Proxy Statement (incorporated by reference to the Company’s definitive Proxy Statement on Schedule 14A
filed on April 11, 2014)    



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 THE INTERPUBLIC GROUP OF COMPANIES, INC.
Date: May 28, 2014 By:          /s/ Andrew Bonzani                           

  

Name:   Andrew Bonzani
Title:     Senior Vice President, General Counsel and
              Secretary



Exhibit 10.1

THE INTERPUBLIC GROUP OF COMPANIES, INC.

2014 PERFORMANCE INCENTIVE PLAN
Section 1. Purpose.

The purposes of the Plan are to promote the interests of the Company and its shareholders by enabling the Company to:

(a) attract, retain, and motivate talented individuals as Eligible Employees;

(b) provide Eligible Employees with cash and equity-based incentives tied to the achievement of business, financial, and strategic objectives of
the Company and its Subsidiaries and Affiliates; and

(c) provide Eligible Employees with incentives and opportunities tied to the Company’s Common Stock.

Section 2. Definitions.

Unless the context clearly indicates otherwise, the following terms, when used in the Plan in capitalized form, shall have the meanings set forth
below:

“Affiliate” means any corporation or other entity (other than the Company or one of its Subsidiaries) in which the Company has a “controlling
interest,” as defined in Treas. Reg. §§ 1.409A-1(b)(5)(iii)(E)(1) and 1.414(c)-2(b)(i), provided that the language “at least 40 percent” is used instead of “at
least 80 percent” each place it appears in Treas. Reg. § 1.414(c)-2(b)(2)(i).

“Award” means any grant or award under the Plan, as evidenced in an Award Agreement.

“Award Agreement” means (a) for an Award other than an EIP Award, a written agreement (which may be electronic), including any amendment
thereto, that sets forth the terms of the Award and is delivered to the Participant as provided in Section 12(a) hereof, or (b) for an EIP Award, the document
(written or electronic) evidencing the Award.

“Board” means the Board of Directors of the Company.

“Cause” means, with respect to any Participant: (a) a material breach by the Participant of a provision in an employment agreement with Interpublic,
a Subsidiary, or an Affiliate that, if capable of being cured, has not been cured within 15 days after the Participant receives written notice from his Employer
of such breach; (b) misappropriation by the Participant of funds or property of the Company, a Subsidiary, or an Affiliate; (c) any attempt by the Participant to
secure any personal profit related to the business of the Company, a Subsidiary, or an Affiliate that is not approved in writing by the Board or by the person to
whom the Participant reports directly; (d) fraud, material dishonesty, gross negligence, gross malfeasance, or insubordination by the Participant, or willful
(1) failure by the Participant to follow the code of conduct of the Company, a Subsidiary, or an Affiliate or (2) misconduct by the Participant in the
performance of his duties as an employee of the Company, a Subsidiary, or an Affiliate, excluding in each case any act (or series of acts) taken in good faith
by the Participant that does not (and in the aggregate do not) cause material harm to the Company, a Subsidiary or an Affiliate; (e) refusal or failure by the
Participant to attempt in good faith to perform the Participant’s duties as an employee or to follow a reasonable good-faith direction of the Board or the person
to whom the Participant reports directly that has not been cured within 15 days after the Participant receives written notice from his Employer of such refusal
or failure; (f) commission by the Participant, or a formal charge or indictment alleging commission by the Participant, of a felony or a crime involving
dishonesty, fraud, or moral turpitude; or (g) conduct by the Participant that is clearly prohibited by the policy of the Company, a Subsidiary, or an Affiliate
prohibiting discrimination or harassment based on age, gender, race, religion, disability, national origin or any other protected category.

“Change of Control” means:

(a) Subject to items (b) and (c) of this definition below, the first to occur of the following events:

(1) Any person (within the meaning of Sections 13(d) and 14(d) of the Exchange Act becomes the beneficial owner (within the
meaning of Rule 13d-3 under the Exchange Act) of stock that, together with other



stock held by such person, possesses more than 50 percent of the combined voting power of the Company's then-outstanding stock;

(2) Any person (within the meaning of Sections 13(d) and 14(d) of the Exchange Act) acquires (or has acquired during the 12-month
period ending on the date of the most recent acquisition by such person) ownership of stock of the Company possessing 30 percent
or more of the combined voting power of the Company's then-outstanding stock;

(3) Any person (within the meaning of Sections 13(d) and 14(d) of the Exchange Act) acquires (or has acquired during the 12-month
period ending on the date of the most recent acquisition by such person) assets from the Company that have a total gross fair
market value equal to 40 percent or more of the total gross fair market value of all of the assets of the Company immediately prior
to such acquisition or acquisitions (where gross fair market value is determined without regard to any associated liabilities); or

(4) During any 12-month period, a majority of the members of the Board is replaced by directors whose appointment or election is not
endorsed by a majority of the members of the Board before the date of their appointment or election.

(b) A Change of Control shall not be deemed to occur by reason of:

(1) The acquisition of additional control of the Company by any person or persons acting as a group that is considered to “effectively
control” the Company (within the meaning of guidance issued under Section 409A of the Code); or

(2) A transfer of assets to any entity controlled by the shareholders of the Company immediately after such transfer, including a
transfer to (A) a shareholder of the Company (immediately before such transfer) in exchange for or with respect to its stock, (B) an
entity, 50 percent or more of the total value or voting power of which is owned (immediately after such transfer) directly or
indirectly by the Company, (C) a person or persons acting as a group that owns (immediately after such transfer) directly or
indirectly 50 percent or more of the total value or voting power of all outstanding stock of the Company, or (D) an entity, at least
50 percent of the total value or voting power of which is owned (immediately after such transfer) directly or indirectly by a person
described in clause (C), above.

(c) Notwithstanding any other provision of this definition, a Change of Control shall not be deemed to have occurred unless the relevant
facts and circumstances give rise to a change in the ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of
the Company, within the meaning of Section 409A(a)(2)(A)(v) of the Code.

“Code” means the Internal Revenue Code of 1986, as amended.

“Committee” means the committee established by the Board pursuant to Section 3 hereof.

“Common Stock” means the Company’s $0.10 par value common stock.

“Company” means The Interpublic Group of Companies, Inc..

“Corporate Transaction” means any stock split, stock dividend, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation,
split-up, spin-off, combination, exchange of shares, warrants or rights offering to purchase Common Stock at a price substantially below fair market value, or
other similar event.

“Disability” means long-term disability as defined under the terms of the Company’s applicable long-term disability plans or policies.

“Dividend Equivalent” means an Award of a contractual right to receive payments equivalent to the amount of dividends paid with respect to Shares,
as described in Section 10(a) hereof.

“Eligible Employee” means any employee of the Company, a Subsidiary, or an Affiliate who is determined by the Committee to be responsible for,
or able to contribute to, the growth, profitability, and success of the Company. This term does not include directors who are not employees of such entities.



“Employer” means, with respect to a Participant as of any date, the Company, Subsidiary, or Affiliate that employs the Participant as of such date.

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

“Executive Incentive Performance Award” or “EIP Award” means the target bonus established by the Committee for a Participant, which may be
communicated to the Participant in the form of a letter, granted under Section 9 hereof and payable in cash, Shares, or a combination, in accordance with the
terms of the Award.

“Executive Officer” means a person who is an officer of the Company within the meaning of Rule 16a-l(f) of the Exchange Act.

“Fair Market Value” means, with respect to a Share as of any determination date, except as otherwise provided in the Award Agreement, the average
of the high and low selling prices of such Share on such determination date, as reported on the composite tape for securities listed on the New York Stock
Exchange or such other national securities exchange as may be designated by the Committee. If there were no sales of Shares on the determination date, the
selling prices used shall be the high and low selling prices on the last preceding date on which a sale occurred.

“Full Value Award” means an Award, other than an Option, SAR or Dividend Equivalent, that is settled by the issuance of Shares.

“Incentive Stock Option” or “ISO” means an Option intended to meet the requirements of Section 422 of the Code.

“Nonstatutory Stock Option” means an Option that is not intended to be an Incentive Stock Option.

“Option” means the right to purchase the number of Shares specified by the Committee, at a specified price and during a specified term in
accordance with the Plan and subject to any other limitations and restrictions (required by law or otherwise) as the Plan or the Committee shall impose.

“Other Stock-Based Awards” means an equity-based or equity-related Award granted under Section 7 hereof that is not otherwise described by the
terms of the Plan.

“Participant” means an Eligible Employee selected to receive an Award under the Plan.

“Performance Cash” means an Award of a contractual right granted under Section 8 hereof to receive a dollar amount (to be settled in cash, Shares,
or a combination, as determined by the Committee) that becomes vested upon the attainment, in whole or in part, of Performance Objectives specified by the
Committee.

“Performance Criteria” means earnings per share (basic or diluted); adjusted net income; operating income; operating profit after tax; operating
income growth; net operating profit; gross or operating margins; operating efficiency; revenue; revenue growth; organic revenue growth; return on equity;
Share price (including growth measures and total shareholder return); cash flow (including operating cash flow, free cash flow, cash flow return on equity, and
cash flow return on investment); earnings before interest, taxes, depreciation, and/or amortization; net earnings or net income (before or after taxes); net sales
or revenue growth; return measures (including return on assets, capital, invested capital, equity, sales, or revenue); productivity ratios; expense targets; market
share; customer satisfaction; working capital targets; economic value added or EVA® (net operating profit after tax minus the sum of capital multiplied by the
cost of capital); or any other criteria selected by the Committee; provided that any such other criteria shall not apply to an Award to a “covered employee”
(within the meaning of Section 162(m)(3) of the Code), to the extent that the Award is intended to satisfy the requirements for “performance-based
compensation” under Section 162(m)(4)(C) of the Code). Performance Criteria may relate to the performance of (a) the Company, (b) a Subsidiary, (c) an
Affiliate, (d) a division or unit of the Company, any Subsidiary, or any Affiliate, (e) an office, group of agencies, or all or part of any agency system, (f) the
Participant, or (g) any combination of the foregoing, as measured either in absolute terms or in comparison with the performance of other companies.

“Performance Objectives” mean, for any Award that is contingent in whole or in part on achievement of performance objectives, the objectives or
other performance levels with respect to specified Performance Criteria that are measured over a Plan Year or other specified period for the purpose of
determining the amount of the Award and/or whether the Award is granted or vested. For an Award to a “covered employee” (within the meaning of Section
162(m)(3) of the Code) that is intended to qualify as “performance-based compensation” under Section 162(m)(4)(C) of the Code, the applicable Performance
Objectives shall be set forth in writing no later than 90 days after commencement of the period of service (within the meaning of Treas. Reg. § 1.162-27



(e)(2)(i)) to which the Performance Objectives relate (or, if sooner, before 25 percent of such period of service has elapsed), at a time when achievement of
the Performance Objectives is substantially uncertain.

“Performance Period” means the period over which achievement of Performance Objectives set forth in an Award is measured. The Performance
Period that applies to an Award made to a Participant may overlap or coincide with the Performance Period that applies to another Award made to that
Participant. Except with respect to an EIP Award, the duration of a Performance Period shall not be less than one year. If the amount payable under a multi-
year Award is determined based on performance in more than one period of service (e.g., the Performance Objectives for an Award covering three years are
based on annual performance in each of the three years, rather than cumulative performance over the three-year period), the Performance Period for such
Award shall be the period that begins on the first day of the first applicable period of service and ends on the last day of the last applicable period of service.

“Performance Shares” or “Performance Units” means an Award of a contractual right granted under Section 7 hereof to receive cash, Shares, or a
combination, that becomes vested upon the attainment, in whole or in part, of Performance Objectives specified by the Committee.

“Plan” means The Interpublic Group of Companies, Inc. 2014 Performance Incentive Plan, as set forth herein and amended from time to time.

“Plan Year” means the calendar year.

“Prior Plan” means The Interpublic Group of Companies, Inc. 2009 Performance Incentive Plan or any predecessor thereto.

“Prohibited Activity” means: (i) any activity that would enable the Company to terminate the Participant’s employment for cause (as defined in the
Plan or any employment agreement or other plan or arrangement that covers the Participant); (ii) a material violation of any rule, policy or procedure of the
Company or the Participant’s Employer, including the Code of Conduct of the Company or other applicable Employer; (iii) before a Change of Control, a
failure to be in compliance with any share ownership objectives of the Company applicable to the Participant, or (iv) before a Change of Control, any other
conduct or act that the Company determines is injurious, detrimental or prejudicial to any interest of the Company.

“Restricted Period” means a period during which an Award of Restricted Stock or Restricted Stock Units is subject to forfeiture. The Restricted
Period that applies to an Award made to a Participant may overlap or coincide with the Restricted Period that applies to another Award made to that
Participant. The duration of a Restricted Period shall not be less than one year; provided that, a Restricted Period may terminate before the expiration of one
year to the extent permitted by Section 11(a) or 12(e) hereof.

“Restricted Stock” means an Award of Common Stock granted under Section 6 hereof that becomes vested and nonforfeitable, in whole or in part,
upon the attainment, in whole or in part, of specified conditions, which may include Performance Objectives.

“Restricted Stock Unit” means an Award of a contractual right granted under Section 6 hereof corresponding to a number of Shares (to be settled in
cash, Shares, or a combination, as determined by the Committee) that becomes vested and nonforfeitable, in whole or in part, upon the attainment, in whole or
in part, of specified conditions, which may include Performance Objectives. Except as otherwise provided in the Award Agreement, if a Restricted Stock Unit
is settled in cash, the amount of cash shall equal the Fair Market Value of the underlying Shares on the Vesting Date.

“Retirement” means, except as otherwise set forth in the Award Agreement, a Participant’s Termination of Employment for a reason other than Cause
(as determined by the Company) if, at the time of such Termination of Employment the Participant is eligible for retirement as approved by the Company.

“Shares” means shares of Common Stock.

“Stock Appreciation Right” or “SAR” means the right, denominated in Shares, to receive, upon surrender of the right, in whole or in part, an amount
(payable in cash, Shares, or a combination, as determined by the Committee) for each Share that does not exceed the excess of the Fair Market Value of the
Share on the date of exercise over the Fair Market Value of the Share on the date of grant, subject to any other limitations and restrictions (required by law or
otherwise) as the Plan and the Committee shall impose.



“Subsidiary” means a subsidiary of the Company that meets the definition of a “subsidiary corporation” in Section 424(f) of the Code.

“Termination of Employment” means, for any Participant, except as otherwise provided in the Plan or the Award Agreement, the date of the
Participant’s “separation from service” (within the meaning of Section 409A(a)(2)(A)(i) of the Code) with Interpublic and all of its Subsidiaries and
Affiliates. For purposes of the Plan: (a) a Participant who is on a bona fide leave of absence and does not have a statutory or contractual right to
reemployment shall be deemed to have had a “separation for service” on the first date that is more than six months after the commencement of such leave of
absence. However, if the leave of absence is due to any medically determinable physical or mental impairment that can be expected to last for a continuous
period of six months or more, and such impairment causes the Participant to be unable to perform the duties of his position of employment or any
substantially similar position of employment, the preceding sentence shall be deemed to refer to a 29-month period rather than to a six-month period; and (b)
a sale of assets by the Company, a Subsidiary, or an Affiliate to an unrelated buyer that results in the Participant working for the buyer or one of its affiliates
shall not, by itself, constitute a “separation from service” unless the Company or the Participant’s Employer, with the buyer’s written consent, so provides in
writing 60 or fewer days before the closing of such sale.

“Vesting Date” means, for an Award, the scheduled date of vesting, as specified in the Award Agreement.

Section 3. Administration.

(a) The Committee. The Plan shall be administered by a committee (the “Committee”) of outside directors (within the meaning of Treas.
Reg. § 1.162-27(e)(3)) that satisfies the requirements of Rule 16b‑3 under the Exchange Act. Members of the Committee shall be appointed by and shall serve
at the pleasure of the Board. No member of the Committee shall be eligible to receive an Award under the Plan.

(b) Committee Powers. The Committee shall have and may exercise all of the powers granted to it by the provisions of the Plan. Subject to
the express provisions and limitations of the Plan, the Committee may adopt such rules, regulations, and procedures as it deems advisable for the conduct of
its affairs, and may appoint one of its members to be its chairman and any person, whether or not a member, to be its secretary or agent. The Committee shall
have full authority to direct the proper officers of the Company to issue or transfer Shares pursuant to the issuance or exercise of an Award under the Plan.

(c) Committee Action. The Committee may act at a duly called meeting by the vote of a majority of its members or without a meeting by
unanimous written consent. The decisions of the Committee shall be final and binding unless otherwise determined by the Board. Each member of the
Committee and each member of the Board shall be without liability, to the fullest extent permitted by law, for any action taken or determination made in good
faith in connection with the Plan.

(d) Awards. Subject to the provisions of the Plan, the Committee is authorized to grant the following Awards:
(1) Options and SARs,
(2) Restricted Stock,
(3) Restricted Stock Units,
(4) Performance Shares,
(5) Performance Units,
(6) Other Stock-Based Awards,
(7) Performance Cash,
(8) Executive Incentive Performance Awards,
(9) Dividend Equivalents, and
(10) Shares in Lieu of Cash.

(e) Participants. Subject to the provisions of the Plan, the Committee is authorized to designate the Eligible Employees who shall receive
Awards and to determine the nature and size of the Award that an Eligible Employee shall receive.

(f) Correction of Defects, Omissions, and Inconsistencies. The Committee may correct any defect, remedy any omission, or reconcile any
inconsistency in the Plan or any Award in the manner and to the extent it deems desirable to carry out the intent of the Plan and such Award.

(g) Delegation. If the Committee deems it advisable, the Committee may delegate its authority under this Section 3 or any other provision of
the Plan to one or more of its members or to one or more persons other than its members to the extent permitted by applicable law, except that no such
delegation shall be permitted with respect to the participation in the Plan of persons who are subject to Section 16 of the Exchange Act. Any person to whom
the Committee delegates its authority under this



Section 3 may receive Awards only if the Awards are granted directly by the Committee without delegation. To the extent that the Committee has delegated
authority pursuant to this Section 3(g), references in the Plan to the Committee shall be deemed to include the Committee’s designee.

Section 4. Shares Available for Awards.

(a) Total Shares Available. Subject to the provisions of subsections (b) through (f) of this Section 4, the total number of Shares available for
grant to Participants under the Plan on or after the Effective Date shall be:

(1) Twenty-eight million seven hundred fifty thousand (28,750,000) Shares, plus

(2) the following Shares previously subject to Awards granted under a Prior Plan but not issued: (A) Shares that, as of the Effective
Date, are subject to outstanding Awards, to the extent such Shares are forfeited or otherwise not issued due to termination of
employment, (B) expiration of an Option or SAR; (C) Shares that, as of the Effective Date, are subject to outstanding Full Value
Awards that were accounted for in Shares but are settled in cash; and (D) Shares that, as of the Effective Date, are subject to
outstanding performance share awards, to the extent that the target number of Shares under the award exceeds the number of
shares actually issued pursuant to the award. 

Such authorized Shares may be granted pursuant to new Awards and in settlement (after the Effective Date) of Full Value Awards that were granted before the
Effective Date under a Prior Plan. Each Share underlying an Option, SAR, Restricted Stock, Performance Share, RSU or similar Award shall count as one
share of Common Stock. No further Awards shall be granted pursuant to any Prior Plan.

(b) Aggregate Limitation on ISOs. Subject to the adjustment provisions in Section 4(e) hereof ISOs may be granted with respect to no more
than 200,000 Shares in any Plan Year and no more than 2,000,000 Shares in the aggregate.

(c) Individual Limitation of Awards. Subject to the adjustment provisions in Section 4(e) hereof, the following limitations shall apply to
Awards under the Plan:

(1) No individual Participant shall be granted, in any Plan Year, Options and/or SARs with respect to more than 2,000,000 Shares in
the aggregate;

(2) No individual Participant shall be granted, in any Plan Year, performance-based grants of Restricted Stock and/or Restricted Stock
Units with respect to more than 1,000,000 Shares in the aggregate;

(3) No individual Participant shall be granted, in any Plan Year, Performance Shares, Performance Units, or Other Stock Based
Awards that provide for more than 2,000,000 Shares in the aggregate; and

(4) No individual Participant shall be granted, in any Plan Year, Performance Cash in an amount of more than $10,000,000.

For purposes of the individual limits set forth in this Section 4(c), any Awards that are canceled shall continue to count against the individual share and cash
limits.

(d) Shares Available for Issuance.

(1) The number of Shares covered by an Award shall count against the limitations prescribed by subsections (a) and (b), above, on the
number of Shares available for award under the Plan only to the extent that such Shares are actually issued.

(2) If (A) any Award that was granted on or after the Effective Date is forfeited or otherwise terminates or is canceled without the
delivery of Shares, or (B) on or after the Effective Date, Shares are surrendered or withheld from any Share-settled Award granted
under the Plan or a Prior Plan to satisfy withholding of taxes, then the Shares covered by such forfeited, terminated or canceled
Award, and Shares equal to the number of Shares surrendered, withheld or tendered, shall again become available to be delivered
pursuant to Awards granted under this Plan.



(3) With respect to each Option and SAR, the number of Shares counted against the number of Shares available for award under the
Plan shall equal

(4) the number of Shares actually issued upon exercise, after subtracting Shares tendered or withheld to pay the exercise price and to
satisfy withholding obligations.

(5) The Shares issued under the Plan may be authorized and unissued Shares or treasury Shares.

(e) Adjustment for Corporate Transactions. In the event of a Corporate Transaction, the Committee shall (in order to preserve, or to prevent
enlargement of, the benefits or potential benefits available under the Plan), in such manner as the Committee deems equitable, adjust-

(1) the number and kind of shares that thereafter may be made the subject of Awards,

(2) the number and kinds of shares that are subject to outstanding Awards, and

(3) the grant, exercise, or conversion price with respect to any of the foregoing.

Any shares received as a result of a Corporate Transaction affecting Restricted Stock shall have the same status, be subject to the same restrictions, and bear
the same legend as the Restricted Stock with respect to which the shares were issued. Additionally, the Committee may make provisions for a cash payment to
a Participant or other person holding an outstanding Award. However, the number of Shares subject to any Award shall always be a whole number.

(f) Acquisitions. Unless required by law or regulation, no Shares underlying any Award granted in assumption of, or in substitution for, an
outstanding award previously granted by a company acquired by the Company, a Subsidiary, or an Affiliate or with which the Company, a Subsidiary, or an
Affiliate combines, shall count against the Shares available for Awards under the Plan.

Section 5. Stock Options and SARs.

(a) Grant. The Committee is authorized to grant Incentive Stock Options, Nonstatutory Stock Options, and SARs; provided that Incentive
Stock Options may not be granted to any Eligible Employee who is not an employee of the Company or one of its Subsidiaries at the time of grant. The
Committee shall not grant “reload” Options (i.e., Options that are automatically granted to an optionee when the optionee uses Shares to pay the exercise
price, or to satisfy withholding tax obligations associated with the exercise, of previously granted Options) or any Option or SAR that is not structured to be
exempt from the requirements of Section 409A of the Code.

(b) Exercise Price and Grant Price. The Committee shall establish the exercise price for each Option and the grant price for each SAR at the
time the Option or SAR is granted. Neither the exercise price nor the grant price shall be less than 100% of the Fair Market Value of the Shares subject to the
Option or SAR on the date of grant. Except as required by Section 4(e) hereof, the Committee may not (1) reprice Options or SARs or (2) exchange Options
or SARs for cash, stock or other consideration without the approval of the Company’s shareholders.

(c) Exercise. Each Option and SAR shall be exercised at such times and subject to such terms and conditions as the Committee may specify
in the Award Agreement or thereafter; provided that unless the Option or SAR becomes vested earlier pursuant to Section 11 or 12(e) hereof, an Option or
SAR may not be exercised in whole or in part before the first anniversary of the date on which the Option or SAR was granted. The Committee may impose
such conditions on the exercise of Options and SARs as it determines to be appropriate, including conditions relating to the application of federal or state
securities laws. No Shares shall be delivered pursuant to any exercise of an Option unless arrangements satisfactory to the Committee have been made to
assure full payment of the exercise price therefor. Without limiting the generality of the foregoing, payment of the exercise price of an Option may be made
(i) in cash, (ii) if and to the extent permitted by the Committee, by withholding Shares (“net exercise”) or exchanging Shares owned without restriction, or the
ownership of which is attested to, by the optionee, or (iii) by a combination of the foregoing. The combined value of all cash and the fair market value of any
Shares tendered to the Company, valued as of the date of such tender, shall be equal to (or greater than) the aggregate exercise price. The Committee may not
authorize a loan to an optionee to assist the optionee in making payment of the exercise price under an Option or in meeting the optionee’s tax obligations
associated with the exercise of an Option.

(d) Term. An Option or SAR shall be exercisable for a term determined by the Committee, which shall not be longer than ten years from the
date on which the Option or SAR is granted.



(e) Termination of Employment other than for Cause. An Option or SAR shall be exercisable following a Participant’s Termination of
Employment only to the extent the Award is vested and not expired (in each case, taking into account the provisions of this Section 5(e) and Sections 11 and
12(e) hereof). Except as otherwise set forth in the Award Agreement, and subject to Sections 11 and 12(e), and the requirements of any Incentive Stock
Option:

(1) If (A) as of the Participant’s Termination of Employment, he is age 55 or older and has completed 10 or more years of service with
the Company and its Subsidiaries and Affiliates, and (B) the Participant’s Termination of Employment is not due to Cause or the
Participant’s death or Disability, the Participant (or, after the Participant’s death, his beneficiary or personal representative) may
exercise any Option or SAR held by the Participant at the time of his Termination of Employment, to the extent such Option or
SAR is vested, for a period that ends no later than three years after his Termination of Employment, but not after the date the
Option or SAR otherwise expires.

(2) If the Participant’s Termination of Employment is due to the Participant’s death, any Option or SAR held by the Participant at the
time of his death shall become vested and the Participant’s beneficiary or personal representative may exercise such Option(s) and
SAR(s) for a period of up to one year after his death, but not after the date the Option or SAR otherwise expires.

(3) If the Participant’s Termination of Employment is due to the Participant’s Disability and the Participant’s Termination of
Employment occurs 12 or more months after the date on which an Option or SAR was granted, the Award shall be vested on a pro-
rata basis, whereby the vested fraction equals the number of completed months from the date of grant to the Participant’s
Termination of Employment divided by the number of months from the date of grant to the Vesting Date. The Participant (or, after
his death, his beneficiary or personal representative) may exercise the vested portion of each such Option or SAR for a period of
up to one year after his Termination of Employment, but not after the date the Option or SAR otherwise expires.

(4) If the Participant’s Termination of Employment is not due to Cause and not described in paragraph (1), (2) or (3), above, the
Participant (or, after his death, his beneficiary or personal representative) may exercise any Option or SAR held by the Participant
at the time of his Termination of Employment, to the extent such Option or SAR is vested, for a period of up to three months after
his Termination of Employment, but not after the date the Option or SAR otherwise expires.

(5) If the Participant’s Termination of Employment is for Cause, the Option or SAR shall be canceled immediately upon the
Participant’s Termination of Employment and shall not be exercisable thereafter.

(f) Special Rules for Incentive Stock Options (“ISOs”). ISOs shall be subject to the requirements of Section 422 of the Code. In accordance
with Section 422, an ISO shall not be granted to an individual who, immediately before the time the Option is granted, owns Shares possessing more than 10
percent of the total combined voting power of all classes of stock of the Company, unless the Award Agreement for such ISO provides that (i) the exercise
price is no less than 110% of the fair market value of the Shares on the grant date (determined in accordance with Treas. Reg. § 1.422-2(f)(1)), and (ii) the
Option expires no later than the fifth anniversary of the grant date.

Section 6. Restricted Stock and Restricted Stock Units.

(a) Grant. Subject to the limits set forth in the Plan, the Committee is authorized to determine the number of Shares of Restricted Stock and
the number of Restricted Stock Units to be granted to a Participant, and the other terms and conditions applicable to such Restricted Stock and Restricted
Stock Units, including the conditions for vesting of such Awards. As provided in Section 6(b) hereof, the Committee is authorized to make the vesting of all
or part of an Award of Restricted Stock or Restricted Stock Units contingent on the achievement of Performance Objectives specified by the Committee.

(b) Performance-Based Grants. The Committee is authorized to make the grant and/or the vesting of Awards of Restricted Stock and
Restricted Stock Units contingent on the achievement of Performance Objectives specified by the Committee. If such Performance Objectives are not
satisfied, the Award shall not be granted or become vested, as the case may be. Partial achievement of such Performance Objectives may result in the grant or
vesting of a portion of the Award corresponding to the degree of achievement.

(c) Rights of Participant. A Participant to whom Shares of Restricted Stock have been granted shall have absolute ownership of such Shares,
including the right to vote the same and to receive dividends thereon, subject to the terms, conditions,



and restrictions described in the Plan and in the Award Agreement. A Participant to whom Restricted Stock Units have been granted shall have no ownership
interest in the Shares to which such Restricted Stock Units relate until and unless settlement with respect to such Restricted Stock Units is actually made in
Shares.

(d) Restrictions. Until the restrictions applicable to Restricted Stock shall lapse, the Restricted Stock shall not be sold, assigned, transferred,
pledged, hypothecated, or otherwise disposed of. Unless the Restricted Stock vests earlier pursuant to Section 6(e), 11 or 12(e) hereof, the restrictions set forth
in his Section 6(d) shall remain in effect until the end of the Restricted Period.

(e) Termination of Employment.

(1) Other than (x) as set forth in paragraph (2), below, or the Award Agreement, and (y) as may be determined by the Committee under
Section 11 or 12(e) hereof, if a Participant’s Termination of Employment for any reason occurs before the restrictions applicable to
Restricted Stock lapse, or before the Award of Restricted Stock Units becomes fully vested:

(A) Such Restricted Stock shall be forfeited, all rights with respect to such Restricted Stock shall immediately terminate without
any payment of consideration by the Company, and any Shares of such Restricted Stock that had been delivered to, or held
in custody for, the Participant shall be returned to the Company forthwith, accompanied by any instrument of transfer
requested by the Company; and

(B) Such unvested Restricted Stock Units shall be immediately forfeited, and all of the rights of the Participant with respect to
such Restricted Stock Units shall immediately terminate without any payment of consideration by the Company.

(2) Except as otherwise provided in the Award Agreement, if the Participant’s Termination of Employment is due to the Participant’s
death or Disability, a portion of any Award of Restricted Stock or Restricted Stock Units shall become vested as follows:

(A) If the Award is not contingent on the achievement of Performance Objectives, the vested percentage of the Award shall
equal a fraction, the numerator of which is the number of completed months from the date on which the Award was granted
until the Participant’s Termination of Employment and the denominator of which is the number of months from the grant
date to the Vesting Date; and

(B) If the Award is contingent on the achievement of Performance Objectives, a portion of the Award shall become vested only
if the Participant’s Termination of Employment occurs at least 12 months after the start of the applicable Performance
Period. The vested percentage shall equal a service-based vesting percentage determined in accordance with subparagraph
(A), above, adjusted up or down based on (i) in the case of the Participant’s death, actual performance before the
Participant’s death (to the extent measured) and estimated performance for the remainder of the Performance Period, and
(ii) in the case of the Participant’s Disability, actual performance through the end of the Performance Period.

(f) Settlement of Restricted Stock Units. Except as otherwise provided in the Award Agreement, and subject to Section 12(m) and (n) hereof,
any vested Restricted Stock Units shall be settled on the earlier of (x) a date determined by the Company that is within 90 days after the Participant’s death or
(y) a date determined by the Company that is during the calendar year in which the Vesting Date occurs.

(g) Agreement by Participant Regarding Withholding Taxes for Restricted Stock. Each Participant who receives Restricted Stock shall agree
that:

(1) No later than the date of the lapse of the restrictions applicable to the Restricted Stock (or, if earlier, as soon as practicable after the
Committee or the Company determines that the Restricted Stock is no longer subject to a “substantial risk of forfeiture” within the
meaning of Section 83(a)(1) of the Code), the Participant shall pay to the Company, or make arrangements satisfactory to the
Committee regarding payment of, any taxes of any kind required by law to be withheld with respect to the Restricted Stock; and



(2) The Company and its Subsidiaries and Affiliates shall, to the extent permitted by law, have the right to deduct from any payments
of any kind otherwise due to the Participant any taxes of any kind required by law to be withheld with respect to the Restricted
Stock. A Participant may elect to have any withholding tax obligation satisfied by-

(A) having the Company withhold shares otherwise deliverable to the Participant in connection with the Award of Restricted
Stock, or

(B) delivering to the Company such Restricted Stock or delivering to the Company other Shares;
provided that the Committee may, in its sole discretion, disapprove any such election.

(h) Election to Recognize Gross Income from Restricted Stock in Year of Grant. If a Participant properly elects, within 30 days of the date of
grant of Restricted Stock, to include in gross income for federal income tax purposes an amount equal to the fair market value of the Shares awarded on the
date of grant, he shall make arrangements satisfactory to the Committee to pay any taxes required to be withheld with respect to such Shares. If he fails to
make the payments, the Company and its Subsidiaries and Affiliates shall, to the extent permitted by law, have the right to deduct from any payments of any
kind otherwise due to the Participant any taxes of any kind required by law to be withheld with respect to the Shares.

(i) Foreign Laws. Notwithstanding any other provision of the Plan, if Restricted Stock is to be awarded to a Participant who is subject to the
laws, including the tax laws, of any country other than the United States, the Committee may, in its discretion, direct the Company to sell, assign, or otherwise
transfer the Restricted Stock to a trust or other entity or arrangement, rather than grant the Restricted Stock directly to the Participant.

Section 7. Performance Shares, Performance Units, and Other Stock-Based Awards.

(a) Grant. Subject to the limits set forth in the Plan, the Committee is authorized to determine the number (or, for Performance Units
denominated in cash, the amount) of Performance Shares, Performance Units, and Other-Stock-Based Awards to be granted to a Participant and the other
terms and conditions of such Awards. The Performance Shares and Performance Units shall become vested upon (and only to the extent of) the achievement
of specified Performance Objectives specified by the Committee, and any other conditions set forth in the Award Agreement. Partial achievement of the
objective(s) may result in a payment corresponding to the degree of achievement.

(b) Payment. Payment of Performance Shares and Performance Units and Other Stock-Based Awards may be made in cash, Shares, or a
combination, as determined by the Committee. For purposes of calculating the amount of any payment, the Fair Market Value of Shares shall be determined
on the Vesting Date. Except as otherwise provided in the Award Agreement, and subject to Section 12(m) and (n) hereof, any Performance Shares or
Performance Units shall be paid on the earlier of (1) a date determined by the Company that is within 90 days after the Participant’s death, or (2) a date
determined by the Company that is during the calendar year in which the Vesting Date occurs.

(c) Termination of Employment.

(1) Other than (A) as set forth in paragraph (2), below, or the Award Agreement, and (B) as may be determined by the Committee
under Section 11 or 12(e) hereof, if a Participant’s Termination of Employment for any reason occurs before a Performance Share,
Performance Unit, or Other Stock-Based Award becomes fully vested, the unvested portion of such Performance Share,
Performance Unit, or Other Stock-Based Award shall be immediately forfeited, and all of the rights of the Participant with respect
to any such Award shall immediately terminate without any payment of consideration by the Company.

(2) Except as otherwise provided in the Award Agreement, if (A) the Participant’s Termination of Employment is due to the
Participant’s death or Disability and (B) his Termination of Employment occurs at least 12 months after the start of the applicable
Performance Period, a portion of any Performance Shares, Performance Units, or Other Stock-Based Award shall be vested, as
follows: first, the target number (or target amount) of Performance Shares, Performance Units or Other Stock Based Awards shall
be multiplied by a fraction, the numerator of which is the number of completed months from the first day of the Performance
Period to the Participant’s Termination of Employment and the denominator of which is the number of months in the Performance
Period, and then such reduced target number (or target amount) shall be adjusted up or down based on (i) in the case of a
Participant’s death,



actual performance before the Participant’s death (to the extent measured) and estimated performance for the remainder of the
Performance Period, and (ii) in the case of the Participant’s Disability, actual performance through the end of the Performance
Period.

Section 8. Performance Cash.

(a) Grant. Subject to the limits set forth in the Plan, the Committee is authorized to determine the amount of Performance Cash Awards to be
granted to a Participant and the other terms and conditions of such Awards. The Performance Cash Awards shall become vested upon (and only to the extent
of) the achievement of specified Performance Objectives specified by the Committee, and any other conditions set forth in the Award Agreement. Partial
achievement of the objective(s) may result in a payment corresponding to the degree of achievement.

(b) Payment. Payment of Performance Cash Awards shall be may be made in cash, Shares, or a combination, as determined by the
Committee. Any Shares shall be valued in the same manner as described in Section 7(b) hereof. Except as otherwise provided in the Award Agreement, and
subject to Section 12(m) and (n) hereof, any Performance Cash Award shall be paid on the earlier of (1) a date determined by the Company that is within 90
days after the Participant’s death, or (2) a date determined by the Company that is during the calendar year in which the Vesting Date occurs.

(c) Termination of Employment.

(1) Other than (A) as set forth in paragraph (2), below, or the Award Agreement, and (B) as may be determined by the Committee
under Section 11 or 12(e) hereof, if a Participant’s Termination of Employment for any reason occurs before a Performance Cash
Award becomes fully vested, the unvested portion of such Performance Cash Award shall be immediately forfeited, and all of the
rights of the Participant with respect to any such Award shall immediately terminate without any payment of consideration by the
Company

(2) Except as otherwise provided in the Award Agreement, if (A) the Participant’s Termination of Employment is due to the
Participant’s death or Disability and (B) his Termination of Employment occurs at least 12 months after the start of the applicable
Performance Period, a portion of any Performance Cash Award shall be vested, as follows: first, the target amount of the
Performance Cash Award shall be multiplied by a fraction, the numerator of which is the number of completed months from the
first day of the Performance Period to the Participant’s Termination of Employment and the denominator of which is the number of
months in the Performance Period, and then such reduced target amount shall be adjusted up or down based on (i) in the case of a
Participant’s death, actual performance before the Participant’s death (to the extent measured) and estimated performance for the
remainder of the Performance Period, and (ii) in the case of the Participant’s Disability, actual performance through the end of the
Performance Period.

Section 9. Executive Incentive Performance Awards.

(a) EIP Awards. The Committee is authorized to grant EIP Awards, in its sole discretion, with respect to a Performance Period that consists
of all or part of a Plan Year.

(b) Determination of EIP Amounts. The amount of an EIP Award shall be determined by the Committee and shall be contingent upon the
achievement of Performance Objectives specified by the Committee. Partial achievement of such Performance Objective(s) may result in an Award
corresponding to the degree of achievement. The Committee may, however, authorize payment of less than the amount corresponding to the degree of
achievement of such Performance Objectives.

(c) Maximum Individual EIP Awards. The maximum individual EIP Award permitted with respect to any full Plan Year is $8,000,000. If the
Performance Period for an EIP Award is less than a full Plan Year, the $8,000,000 limit shall be pro-rated to reflect the length of the Performance Period. No
Award issued under any Prior Plan shall count toward the maximum set forth in this Section 9(c), even if such other Award relates to a Plan Year or period of
service that begins or ends after termination of the Prior Plan.

(d) Form and Timing of EIP Awards. The Committee shall be responsible for determining the form and timing of EIP Awards under the Plan.
In its discretion, the Committee may make any Award payable in cash, Shares, or a combination. Any Shares awarded under this Section 9 shall be valued
using the Fair Market Value of the Shares on the day the Shares are awarded. Subject to Section 12(m) and (n) hereof, each individual EIP Award shall be
paid on the earlier of (1) a date determined by the Company that is within 90 days after the Participant’s death or (2) the date prescribed by the Award
Agreement. The Committee



shall have discretion to require a deferred payment schedule if such deferred payment schedule complies with the requirements of Section 409A of the Code.

(e) Termination of Employment Other than for Cause.

(1) Other than (A) as set forth in paragraph (2), below, or an EIP Award Agreement, and (B) as may be determined by the Committee
under Section 11 hereof, if a Participant’s Termination of Employment occurs before the payment due date for an EIP Award, such
EIP Award shall be immediately forfeited, and all of the rights of the Participant with respect to any such EIP Award shall
immediately terminate without any payment of consideration by the Company.

(2) If the Participant’s Termination of Employment is due to the Participant’s death or Disability, a portion of the EIP Award shall be
vested, as follows: first, the target amount of the EIP Award shall be multiplied by a fraction, the numerator of which is the number
of completed months (not to exceed 12) from the first day of the Performance Period to the Participant’s Termination of
Employment and the denominator of which is the number of months in the Performance Period, and then such reduced target
amount shall be adjusted up or down based on (A) in the case of a Participant’s death, actual performance before the Participant’s
death (to the extent measured) and estimated performance for the remainder of the Performance Period, and (B) in the case of the
Participant’s Disability, actual performance through the end of the Performance Period.

(f) Change of Control. Upon the occurrence of a Change of Control, a Participant’s EIP Award shall immediately become vested as follows,
except as otherwise provided by the Committee:

(1) If such Change of Control occurs on or prior to March 31 of a Plan Year, then the vested amount shall equal the target amount of
the EIP Award times a fraction, the numerator of which is the number of completed days from the first day of the Performance
Period through (and including) the date of the consummation of the Change of Control, and the denominator of which is the
number of days in the Performance Period; or

(2) If such Change of Control occurs after March 31 of a Plan Year, then the vested amount shall equal the target amount of the EIP
Award.

Such vested amount shall be paid within 30 days after the Change of Control.

Section 10. Dividend Equivalents and Shares in Lieu of Cash.

(a) Dividend Equivalents. The Committee is authorized to grant Dividend Equivalents to Participants having Full Value Awards under which
such Participant shall be entitled to receive payments (in cash or Shares, as determined in the discretion of the Committee) equivalent to the amount of cash or
share dividends paid by the Company to holders of Shares with respect to a number of Shares determined by the Committee. Subject to the terms of the Plan,
such Dividend Equivalents may have such terms and conditions as the Committee shall determine; provided that the payment terms of such Dividend
Equivalents shall be set forth in writing and structured with the intent to comply with (or to be exempt from) the requirements of Section 409A of the Code.

(b) Shares in Lieu of Cash. The Committee may grant Awards of Shares in lieu of all or part of any compensation otherwise payable in cash
to an Eligible Employee by the Company or any Subsidiary or Affiliate. If Shares are issued in lieu of cash, the number of Shares to be issued shall equal the
number of whole Shares that have an aggregate Fair Market Value (determined on the date the cash otherwise would have been payable) equal to or less than
the amount of such cash.

Section 11. Termination of Employment.

(a) Termination Other than for Cause. If a Participant incurs a Termination of Employment for any reason other than Cause, the Participant
shall be vested only in the portion of the Award (if any) in which the Participant is vested immediately before his Termination of Employment, except to the
extent (1) expressly set forth in the Plan or the Award Agreement or (2) to the extent permitted by the Plan, that the Committee in its sole discretion
determines otherwise; provided, however, that subject to Section 12(e) hereof and the terms of the Award Agreement, no Award shall become vested before
the first anniversary of the date on which the Award was granted unless the Participant’s Termination of Employment was due to Retirement, death, or
Disability.



(b) Termination for Cause. If a Participant incurs a Termination of Employment for Cause, then all outstanding Awards shall immediately be
canceled, except as the Committee may otherwise provide in the Award Agreement.

(c) Vesting During Severance Period. Unless the Committee provides otherwise, a Participant who remains on his Employer’s payroll after
his Termination of Employment (e.g., by reason of receiving severance payments) shall continue to vest in, and accrue rights under, his Awards, as if he had
continued in employment with his Employer through the date as of which he is withdrawn from his Employer’s payroll. Neither the Committee nor its
designee shall be required to authorize continued vesting or accrual of rights for any Participant after his Termination of Employment, unless otherwise
expressly provided by an Award Agreement or other binding agreement involving the Company, a Subsidiary, or an Affiliate; and there is no obligation of
uniformity or consistency of treatment of Participants.

Section 12. General Provisions.

(a) Awards. Each Award hereunder shall be evidenced in writing (which may be electronic). Except with respect to an EIP Award, the
written terms of the Award shall be delivered to the Participant (including in electronic form) and shall incorporate the terms of the Plan by reference.

(b) Interpretation. Notwithstanding any other provision of the Plan, to the extent that any Award is intended to satisfy the requirements for
“performance-based compensation” under Section 162(m)(4)(C) of the Code, the Committee shall not exercise any discretionary authority otherwise granted
under the Plan with respect to such Award that would cause such Award to fail to qualify as “performance-based compensation.” For example, with respect to
any Award that is intended to qualify as “performance-based compensation,” the Committee shall not exercise discretion to increase the value of the Award
above the objectively determined maximum established for purposes of Section 162(m) and, except in the case of death, Disability, or a Change of Control,
the Committee shall not allow payment of any Award before it has certified in writing that the applicable Performance Objectives have been achieved. To the
extent that an Award under this Plan is used to settle or pay an award under the Company’s Executive Performance Plan (or any successor thereto), the
Committee may exercise discretion with respect to the Award under this Plan (including to increase the amount payable under this Plan or change the
Performance Objectives), provided that (i) such discretion is not exercised to increase the aggregate value of the award established under the Executive
Performance Plan, and (ii) the Committee has designated in writing that the objectives under the Executive Performance Plan have been achieved.

(c) Withholding. The Company shall have the right to deduct from all amounts paid to a Participant in cash any taxes required by law to be
withheld in respect of Awards under the Plan. In the case of any Award satisfied in Shares, no Shares shall be issued unless and until arrangements
satisfactory to the Company shall have been made to satisfy any withholding tax obligations applicable with respect to such Award. Without limiting the
generality of the foregoing and subject to such terms and conditions as the Committee may impose, the Company shall have the right to (i) retain Shares or
(ii) subject to such terms and conditions as the Committee may establish from time to time, permit Participants to elect to tender Shares (including Shares
issuable in respect of an Award) to satisfy, in whole or in part, the amount required to be withheld; provided that the number of Shares retained or tendered
shall be no greater than the minimum number that the Company determines is required to satisfy the applicable withholding requirement.

(d) Nontransferability. No Award shall be assignable or transferable except by will or the laws of descent and distribution, and except to the
extent required by law, no right or interest of any Participant shall be subject to any lien, obligation or liability of the Participant; provided, however, that the
Committee shall have discretion to permit (on such terms and conditions as it shall establish) transfer of a Nonstatutory Stock Option to a member of the
Participant’s immediate family or to a trust, partnership, corporation, or similar vehicle the parties in interest in which are limited to the Participant and
members of the Participant’s immediate family with respect to whom the exercise of such Option is covered by an effective registration statement under the
Securities Act of 1933, as amended (collectively, the “Permitted Transferees”). All rights with respect to Awards granted to a Participant under the Plan shall
be exercisable during the Participant’s lifetime only by such Participant or, if applicable, the Permitted Transferees.

(e) Change of Control. Subject to (i) Section 9(f) (with respect to EIP Awards), an Award Agreement may specify provisions relating to a
Change of Control, including the acceleration of the vesting, delivery and exercisability of, and the lapse of restrictions and deemed satisfaction of
Performance Objectives with respect to, the Award, and replacement of a Share-settled Award with a cash-settled Award; provided, however, that, vesting,
delivery or exercisability of, or the lapse of restrictions on, any outstanding Award (other than an EIP Award) shall not be accelerated in connection with a
Change of Control unless (i) the Change of Control actually occurs and (ii) the Participant’s Employment is terminated without Cause, under circumstances
described in the Award Agreement, within 24 months following such Change of Control.



(f) No Right to Employment. Neither the right to participate in the Plan nor the grant of any Award shall be construed as giving a Participant
the right to be retained in the employ of the Company, any Subsidiary or any Affiliate. The Company and each Subsidiary and Affiliate expressly reserve the
right at any time to dismiss a Participant free from any liability, or any claim under the Plan, except as expressly provided in the Plan or in any applicable
Award Agreement.

(g) Other Conditions to Awards. Unless the Committee determines otherwise, the Participant’s rights in respect of all of his or her
outstanding Awards (whether or not vested) may be canceled, withheld, amended or otherwise limited or restricted at any time if the Participant is not in
compliance with all applicable provisions of the Plan or Award Agreement, or if the Participant engages in any Prohibited Activity. In addition, each Award
granted under the Plan shall be and remain subject to any clawback or recoupment policy as in effect or as may be adopted by the Board (or a committee or
subcommittee of the Board), in each case, as may be amended from time to time. No such policy or amendment shall in any event require the prior consent of
any Participant or Eligible Employee.

(h) Nature and Form of Payments. All grants of Awards and deliveries of Shares, cash or other property under the Plan shall constitute a
special discretionary incentive payment to the Participant and shall not be required to be taken into account in computing the amount of salary or
compensation of the Participant for the purpose of determining any contributions to or any benefits under any pension, retirement, profit-sharing, bonus, life
insurance, severance or other benefit plan of the Company or under any agreement with the Participant, unless the Company specifically provides otherwise
in any such plan or agreement.

(i) No Rights to Awards; No Shareholder Rights. No Participant or Eligible Employee shall have any claim to be granted any Award under
the Plan, and there is no obligation of uniformity or consistency of treatment of Participants and Eligible Employees. Subject to the provisions of the Plan and
the Award Agreement, no person shall have any rights as a shareholder with respect to any Shares to be issued under the Plan prior to the issuance thereof.

(j) Foreign Benefits. The Committee may grant Awards to Eligible Employees of the Company and its Subsidiaries and Affiliates who reside
in jurisdictions outside the United States. The Committee may adopt such supplements to the Plan as may be necessary to comply with applicable laws of
such jurisdictions and to afford participants favorable treatment under such laws; provided that no Award shall be granted under any such supplement on the
basis of terms or conditions that are inconsistent with provisions of the Plan.

(k) Indemnification. No member of the Board or the Committee or any employee of the Company, its Subsidiaries, or its Affiliates (each, a
“Covered Person”) shall have any liability to any person (including any Participant or Eligible Employee) for any action taken or omitted to be taken or any
determination made in good faith with respect to this Plan, an Award, or an individual’s participation herein. Each Covered Person shall be indemnified and
held harmless by the Company against and from any loss, cost, liability, or expense (including attorneys’ fees) that may be imposed upon or incurred by such
Covered Person in connection with or resulting from any action, suit or proceeding to which such Covered Person may be involved by reason of any action
taken or omitted to be taken by such Covered Person, with the Company’s approval, in settlement thereof, or paid by such Covered Person in satisfaction of
any judgment in any such action, suit or proceeding against such Covered Person; provided, that the Company shall have the right, at its own expense, to
assume and defend any such action, suit or proceeding and, once the Company gives notice of its intent to assume the defense, the Company will have sole
control over the defense with counsel of the Company’s choice. The foregoing right of indemnification shall not be available to a Covered Person to the
extent that a court of competent jurisdiction in a final judgment or other final adjudication, in either case, not subject to further appeal, determines that the acts
or omissions of such Covered Person giving rise to such indemnity claim resulted from such Covered Person’s bad faith, fraud or willful misconduct. The
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which Covered Persons may be entitled pursuant to the
Company’s bylaws or charter, as a matter of law, or otherwise, or any other power that the Company may have to indemnify such person or to hold them
harmless.

(l) Amendment of Plan. The Board or the Committee may amend, suspend, or terminate the Plan or any portion thereof at any time; provided
that no amendment shall be made without shareholder approval if (1) shareholder approval is required by law, regulation, a securities exchange listing
requirement, or a provision of the Plan, or (2) if the amendment would increase the number of Shares available for Awards under the Plan, except as required
by Section 4(e) hereof. Without the written consent of an affected Participant, no termination, suspension, or modification of the Plan shall adversely affect
any right of such Participant under the terms of an Award granted before the date of such termination, suspension, or modification.

(m) Application of Proceeds. The proceeds received by the Company from the sale of Shares under the Plan shall be used for general
corporate purposes.

(n) Compliance with Legal and Exchange Requirements. The Plan, the grant and exercise of Awards thereunder, and the other obligations of
the Company under the Plan, shall be subject to all applicable federal and state laws, rules, and



regulations, and to such approvals by any regulatory or governmental agency as may be required. The Company, in its discretion, may postpone the grant and
exercise of Awards, the issuance or delivery of Shares under any Award or any other action permitted under the Plan to permit the Company, with reasonable
diligence, to complete such stock exchange listing or registration or qualification of Shares or other required action under any federal or state law, rule, or
regulation and may require any Participant to make such representations and furnish such information as it may consider appropriate in connection with the
issuance or delivery of Shares in compliance with applicable laws, rules, and regulations. The Company shall not be obligated by virtue of any provision of
the Plan to recognize the exercise of any Award or otherwise to sell or issue Shares in violation of any such laws, rules, or regulations; and any postponement
of the exercise or settlement of any Award under this provision shall not extend the term of such Awards, and neither the Company nor its directors or officers
shall have any obligation or liability to the Participant with respect to any Award (or stock issuable thereunder) that shall lapse because of such postponement.

(o) Deferrals. Subject to the Committee’s reasonable efforts to comply with the requirements of Section 409A of the Code, the Committee
may:

(1) Postpone the exercise of Awards, the issuance or delivery of Shares, the payment of cash under any Award, or any action permitted
under the Plan to prevent the Company or any of its Subsidiaries or Affiliates from being denied an income tax benefit with respect
to any Award, and/or

(2) Establish rules under which a Participant may elect to postpone receipt of Shares or cash under any Award.

(p) Section 409A of the Code.

(1) The Plan shall be operated, administered, and interpreted consistent with the intent to comply with (or to be exempt from) the
requirements of Section 409A of the Code. If the Committee or the Company determines that any provision of the Plan is or might
be inconsistent with the restrictions imposed by Section 409A of the Code, the Plan shall be automatically amended (without
further action) to the extent that the Committee or the Company determines is necessary to bring it into compliance with the
requirements of Section 409A of the Code. No provision of the Plan or any Award Agreement shall be interpreted or construed to
transfer any liability for a failure to comply with the requirements of Section 409A of the Code from a Participant or other
individual to the Company, any Subsidiary, any Affiliate, the Committee, or any other entity or individual affiliated with the
Company, the Subsidiaries, and the Affiliates.

(2) For any Participant who, as of the date on which his Termination of Employment occurs, is a “specified employee” (within the
meaning of Section 409A(2)(B)(i) of the Code, as determined by Interpublic in accordance with Treas. Reg. § 1.409A-1(i)), the
payment date for any Award that is subject to Section 409A and for which the payment trigger is the Participant’s Termination of
Employment shall be no earlier than the Participant’s Delayed Start Date. For purposes of the Plan, the Participant’s Delayed Start
Date shall be the earlier of (i) the Company’s first pay date for the seventh calendar month that starts after the Participant’s
Termination of Employment or (y) a date determined by Interpublic that is within 90 days after the Participant’s death.

(q) Severability of Provisions. If any provision of the Plan shall be held invalid or unenforceable, such invalidity or unenforceability shall
not affect any other provision hereof, and the Plan shall be construed and enforced as if such provision had not been included.

(r) Incapacity. Any benefit payable to or for the benefit of a minor, an incompetent person, or other person incapable of receipting therefor
shall be deemed paid when paid to such person’s guardian or to the party providing or reasonably appearing to provide for the care of such person, and such
payment shall fully discharge any liability or obligation of the Committee, the Board, the Company, and all other parties with respect thereto.

(s) Rules of Construction. Whenever used in the Plan, words in the masculine gender shall be deemed to refer to females as well as to males;
words in the singular shall be deemed to refer also to the plural; the word “include” shall mean “including but not limited to”; and references to a statute,
statutory provision, or regulation shall be construed as if they referred also to that provision (or to a successor provision of similar import) as currently in
effect, as amended, or as reenacted, and to agency guidance of general applicability issued thereunder.



(t) Headings and Captions. The headings and captions in this Plan document are provided for reference and convenience only, shall not be
considered part of the Plan, and shall not be employed in the construction of the Plan.

(u) Applicable Law. The validity, construction, interpretation, administration, and effect of the Plan and of its rules and regulations, and
rights relating to the Plan, shall be determined solely in accordance with the laws of the State of New York, without regard to any conflicts or choice of law
rule or principle that might otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction.

(v) Effective Date. The Plan shall become effective on the date the Plan is approved by the Company’s shareholders. No Awards may be
granted under the Plan after the annual meeting of the Company’s shareholders in 2024; provided that any Awards granted before such annual meeting shall
continue in effect thereafter in accordance with the terms of the Awards and the Plan. Upon shareholder approval of the Plan, no awards shall be made under
the Prior Plan.



Exhibit 10.2

THE INTERPUBLIC GROUP OF COMPANIES, INC.

EXECUTIVE PERFORMANCE PLAN

1. Purpose. This Plan is intended to promote the interests of the Corporation’s shareholders by (i) incentivizing Participants to contribute to the long-
term profitability of the Corporate Group, thereby aligning the executives’ interests with those of the Corporation’s shareholders and other
stakeholders; (ii) motivating Participants by means of performance-related incentives that are appropriately balanced to avoid incentives for
Participants to take unnecessary and excessive risks; and (iii) attracting and retaining employees of outstanding ability by providing competitive
incentive compensation opportunities. It is also intended that all Awards payable or provided for under this Plan be considered “performance-based
compensation” within the meaning of Section 162(m)(4)(C) of the Code and this Plan shall be interpreted accordingly. This Plan shall become
effective January 1, 2015, subject to approval by shareholders in the manner required by Section 162(m) of the Code.

2. Definitions. For purposes of this Plan, the following terms shall have the following meanings:

2.1    “Annual Award” means an amount payable to a Participant under an Award relating to a Plan Year.

2.2    “Annual Bonus Pool” means a Bonus Pool established with respect to an Annual Award.

2.3    “Annual Performance Period” means each successive Plan Year (commencing with the 2015 Plan Year).

2.4    “Award” means an amount payable to a Participant under an Annual Award or a Long-Term Award.

2.5    “Board of Directors” means the Board of Directors of the Corporation.

2.6    “Bonus Pool” means, with respect to any Performance Period, the Annual Bonus Pool or the Long-Term Bonus
Pool, as applicable.

2.7    “Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

2.8    “Committee” means the Compensation and Leadership Talent Committee of the Board of Directors.

2.9    “Corporate Group” means the Corporation, together with its direct and indirect Subsidiaries.

2.10    “Corporation” means The Interpublic Group of Companies, Inc.

2.11    “Financial Statements” means the Corporation’s audited financial statements for the applicable Plan Year or Years.

2.12    “Long-Term Award” means an amount payable to a Participant under an Award relating to a Long-Term Performance Period.

2.13    “Long-Term Bonus Pool” means the bonus pool established pursuant to Section 4.2 for the granting of Long-Term Awards.

2.14    “Long-Term Performance Period” means each successive three-year period commencing on each January 1st (which, for the avoidance of
doubt will commence on January 1, 2015) and ending on the third (3rd) December 31st thereafter.

2.15    “Participant” means an employee of the Corporate Group who has been designated by the Committee as eligible to receive an Award pursuant
to the Plan for a Plan Year or a Long-Term Performance Period.

2.16    “Payment Date” means, with respect to any Performance Period, the first payroll date that is at least five (5) business days following the
Committee’s determination and certification of the applicable Bonus Pool for such Performance Period and exercise of any negative discretion pursuant to
Section 5.2 below in respect of any Awards payable in respect of such



Performance Period, which shall, in all events, occur during the Plan Year immediately following the end of the applicable Performance Period.

2.17    “Performance Achievement” means, for each applicable Performance Period, the Corporation’s adjusted net income, which consists of the
consolidated net income of the Corporation and its subsidiaries, determined in accordance with U.S. Generally Accepted Accounting Principles, before
adjustment for income tax expense; extraordinary items related to acquisition, restructuring and related charges, net of tax; and other extraordinary items and
any other unusual or non-recurring items of loss or expense, net of tax, as reflected in the applicable Financial Statement(s) for such Performance Period;
provided, that the Committee may, in a manner consistent with Section 162(m) of the Code, in an objectively determinable manner and in accordance with
U.S. Generally Accepted Accounting Principles, include or exclude unrealized investment gains and losses, extraordinary, unusual or non-recurring items,
asset write-downs, the effectives of accounting, tax or legal changes, currency fluctuations, mergers and acquisitions, reserve-strengthening and other non-
operating items in the calculation of Performance Achievement in respect of any Performance Period.

2.18    “Performance Incentive Plan” means The Interpublic Group of Companies, Inc. 2014 Performance Incentive Plan or any successor thereto.

2.19    “Performance Period” means an Annual Performance Period or a Long-Term Performance Period.

2.20    “Plan” means The Interpublic Group of Companies, Inc. Executive Performance Plan, as amended from time to time.

2.21    “Plan Year” means each calendar year.

2.22    “Subsidiary” means (i) any corporation, domestic or foreign, more than fifty percent (50%) of the voting stock of which is owned or
controlled, directly or indirectly, by the Corporation; or, (ii) any partnership, more than fifty percent (50%) of the profits interest or capital interest of which is
owned or controlled, directly or indirectly, by the Corporation; or (iii) any other legal entity, more than fifty percent (50%) of the ownership interest, such
interest to be determined by the Committee, of which is owned or controlled, directly or indirectly, by the Corporation.

3. Determination of Bonus Pools.

3.1    Annual Bonus Pool. With respect to each Annual Performance Period, the Corporation shall establish an Annual Bonus Pool and credit (for
bookkeeping purposes only) such Annual Bonus Pool with an amount equal to 8% of the Corporation’s Performance Achievement for such Annual
Performance Period, as certified by the Committee. Notwithstanding anything herein to the contrary, with respect to each Annual Performance Period, in the
event that the Committee assigns less than 100% of the applicable Annual Bonus Pool in respect of such Annual Performance Period, the unassigned
percentage of the Annual Bonus Pool shall not be available for Awards hereunder and such unassigned percentage shall revert back to the Corporation.

3.2    Long-Term Bonus Pool. With respect to each Long-Term Performance Period, the Corporation shall establish a Long-Term Bonus Pool and
credit (for bookkeeping purposes only) such Long-Term Bonus Pool with an amount equal to 8% of the Corporation’s Performance Achievement for such
Long-Term Performance Period, as certified by the Committee. Notwithstanding anything herein to the contrary, with respect to each Long-Term Performance
Period, in the event that the Committee assigns less than 100% of the applicable Long-Term Bonus Pool in respect of such Long-Term Performance Period,
the unassigned percentage of the Long-Term Bonus Pool shall not be available for Awards hereunder and such unassigned percentage shall revert back to the
Corporation.

4. Awards.

4.1    Within ninety (90) days after the beginning of each Performance Period (the “Establishment Date”), or otherwise in a manner consistent with
the requirements to satisfy the performance-based compensation exception under Section 162(m) of the Code, the Committee shall designate Participants for
such Performance Period and shall assign each such Participant a percentage of the applicable Bonus Pool for the Performance Period; provided, that the
aggregate percentages granted to Participants in any applicable Bonus Pool shall never exceed 100% of such Bonus Pool. The maximum Annual Award
which can be made to any one Participant for a Plan Year is 30% the Annual Bonus Pool and the maximum Long-Term Award which can be made to any one
Participant for any Performance Period is 30% of the Long-Term Bonus Pool.



The Committee has the authority at any time (i) during any Performance Period to remove Participants from this Plan for that Performance Period, and (ii)
before the applicable Establishment Date to add Participants to this Plan for a particular Performance Period.

5. Eligibility For Payment of Awards.

5.1    Subject to Section 5.2, a Participant who has been assigned a percentage of a Bonus Pool shall receive payment of an Award if (and only if) he
or she remains continuously employed by the Corporate Group through the applicable Payment Date. No Participant shall be entitled to receive any payment
with respect to an Award hereunder until the Committee certifies, in a manner sufficient to satisfy the certification requirement under Section 162(m) of the
Code, that the applicable Bonus Pool should be funded. Notwithstanding anything herein to the contrary, if a Participant’s employment with the Corporate
Group terminates for any reason before the end of a Performance Period, the Committee shall have the discretion to determine whether (a) such Participant
will be entitled to any Award in respect of such Performance Period (subject to and based on attainment of the Performance Achievement for such
Performance Period), (b) such Participant’s Award in respect of such Performance Period will be reduced on a pro-rata basis to reflect the potion of such
Performance Period during which such Participant was employed by the Corporate Group, or (c) to make such other arrangement as the Committee deems
appropriate in connection with the termination of such Participant’s employment (provided that the Committee shall not have discretion to increase the
Participant’s percentage of the applicable Bonus Pool).

5.2    The Committee may, in its sole and absolute discretion and without specifying the reason for doing so, after determining the amount that would
otherwise be payable under any Award for a Performance Period, reduce (including to zero), the actual payment, if any, to be made under such Award. The
Committee may exercise the discretion described in the immediately preceding sentence either in individual cases or in ways that affect more than one
Participant, provided; however, that the exercise of negative discretion shall not be permitted to result in any increase in the amount of any Award payable to
any other Participant.

5.3    From time to time, the Committee may designate other compensation plans that will operate as sub-plans under this Plan (each such sub-plan, a
“Sub-Plan”). Notwithstanding anything in a Sub-Plan to the contrary, the amount payable to a Participant in respect of any Performance Period pursuant to the
terms of a Sub-Plan may never exceed the amount that such Participant is entitled to receive pursuant to this Plan in respect of such Performance Period, as
determined and certified by the Committee.

6. Form and Timing of Payment of Awards.

6.1    Awards may be paid, in whole or in part, in cash, or any equity-based award made under the Performance Incentive Plan, as amended from
time to time, or any successor or similar plan in effect when such grants are made, or in any other form prescribed by the Committee, and may be subject to
such additional restrictions as the Committee, in its sole discretion, shall impose (including any vesting conditions).

6.2    If an Award is payable in shares of common stock of the Corporation or in another form permitted under the Performance Incentive Plan, such
Awards will be issued and valued in accordance with the Performance Incentive Plan.

6.3    Any Award which is paid or provided hereunder to any Participant shall be subject to such terms and conditions (including vesting
requirements) as the Committee and the administrative committee of any Sub-Plan under which such Award is granted may determine.

7. Deferral of Payment of Awards. The Committee may, in its sole discretion, permit a Participant to defer receipt of an Award, subject to such
terms and conditions as the Committee shall impose.

8. Administration.

8.1    The Plan shall be administered by the Committee. Actions of the Committee may be taken by the vote of a majority of its members. The
Committee may allocate among its members and delegate to any person who is not a member of the Committee any of its administrative responsibilities;
provided, however, the Committee may not delegate any of its authority or administrative responsibilities hereunder (and no such attempted delegation will be
effective) if such delegation would cause any Award payable or provided for under this Plan not to be considered “performance-based compensation” within
the meaning of Section 162(m)(4)(C) of the Code and any such attempted delegation shall be void ab initio.

8.2    Subject to the provisions of the Plan, the Committee shall have exclusive power to select Participants, determine the amounts that shall be
available for Awards each Performance Period, to interpret the Plan (including to correct any defect,



remedy any omission, or reconcile any inconsistency), make any determinations deemed necessary or advisable for the administration of the Plan, and to
establish the guidelines under which the Awards payable to each Participant shall be determined.

8.3    The Committee’s interpretation of the Plan, any determinations or decisions made regarding the Plan, grant of any Award pursuant to the Plan,
and all actions taken within the scope of its authority under the Plan, shall be final, binding and conclusive on all persons (including current or former
Participants and their executors).

8.4    The Committee shall have the authority to establish, adopt or revise such rules or regulations relating to the Plan as it may deem necessary or
advisable for the administration of the Plan.

8.5    To the extent permitted by Section 162(m)(4)(C) of the Code, the Committee’s determinations under this Plan need not be uniform and may be
made by it selectively among Participants (whether or not such persons are similarly situated). Without limiting the generality of the foregoing, the
Committee will be entitled to, among other things, to make non-uniform and selective determinations as to (a) the persons to become Participants, (b) the
reduction in a Participant’s Award in respect of any Performance Period, and (c) whether employment with the Corporate Group has been terminated for
purposes of this Plan.

9. Amendment and Termination. The Board of Directors or a designated committee of the Board of Directors (including the Committee) may
amend any provision of the Plan at any time; provided, that no amendment which requires shareholder approval in order for bonuses paid pursuant to the Plan
to be deductible under the Code, as amended, may be made without the approval of the shareholders of the Corporation. The Board of Directors shall have the
right to terminate or suspend the Plan in its sole discretion at any time for any or no reason.

10. Miscellaneous.

10.1    This Plan will continue until terminated or suspended by the Board of Directors in its sole discretion.

10.2    The fact that an employee has been designated a Participant shall not confer on the Participant any right to be retained in the employ of the
Corporation or one or more of its Subsidiaries, or to be designated a Participant in any subsequent Plan Year.

10.3    No Award under this Plan shall be taken into account in determining a Participant’s compensation for the purpose of any group life insurance
or other employee benefit plan unless so provided in such benefit plan.

10.4    This Plan shall not be deemed the exclusive method of providing incentive compensation for an employee of the Corporate Group, nor shall it
preclude the Committee or the Board of Directors from authorizing or approving other forms of incentive compensation.

10.5    All expenses and costs in connection with the operation of the Plan shall be borne by the Corporate Group.

10.6    No member of the Board of Directors or the Committee or any employee of the Corporate Group (each, a “Covered Person”) will have any
liability to any person (including any Participant) for any action taken or omitted to be taken or any determination made in good faith with respect to this Plan
or any Participant’s participation therein. Each Covered Person shall be indemnified and held harmless by the Corporation against and from any loss, cost,
liability, or expense (including attorneys’ fees) that may be imposed upon or incurred by such Covered Person in connection with or resulting from any
action, suit or proceeding to which such Covered Person may be involved by reason of any action taken or omitted to be taken by such Covered Person, with
the Corporation’s approval, in settlement thereof, or paid by such Covered Person in satisfaction of any judgment in any such action, suit or proceeding
against such Covered Person; provided, that the Corporation shall have the right, at its own expense, to assume and defend any such action, suit or proceeding
and, once the Corporation gives notice of its intent to assume the defense, the Corporation will have sole control over the defense with counsel of the
Corporation’s choice. The foregoing right of indemnification shall not be available to a Covered Person to the extent that a court of competent jurisdiction in a
final judgment or other final adjudication, in either case, not subject to further appeal, determines that the acts or omissions of such Covered Person giving
rise to such indemnity claim resulted from such Covered Person’s bad faith, fraud or willful misconduct. The foregoing right of indemnification will not be
exclusive of any other rights of indemnification to which Covered Persons may be entitled to pursuant to the Corporation’s bylaws or charter, as a matter of
law, or otherwise, or any other power that the Corporation may have to indemnify such person or to hold them harmless.

10.7    The member of the Corporate Group making a payment under this Plan shall withhold therefrom such amounts (including for taxes) as may be
required by federal, state or local law, and the amount payable under the Plan to the person entitled thereto shall be reduced by the amount so withheld.
Further, the Corporation or other member of the Corporate Group shall have



the right to offset amounts payable to a Participant pursuant to this Plan by any outstanding amounts such Participant then owes to any member of the
Corporate Group.

10.8    Notwithstanding anything contained herein to the contrary, all Awards granted under the Plan shall be and remain subject to any incentive
compensation clawback or recoupment policy currently in effect or as may be adopted by the Board of Directors (or a committee or subcommittee of the
Board of Directors) and, in each case, as may be amended from time to time. No such policy or amendment shall in any event require the prior consent of any
Participant.

10.9    The Plan and the rights of all persons under the Plan shall be construed and administered in accordance with the laws of the State of New York
to the extent not superseded by federal law, without regard to any conflicts or choice of law or principle that might otherwise refer the interpretation of the
Plan or any right under the Plan to the substantive law of another jurisdiction.

10.10    In the event of the death of a Participant, any payment due under this Plan shall be made to his or her estate (or designated beneficiary, with
respect to amounts payable in the form of the common stock of the Corporation).
                                                                  


