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(1) In accordance with Rule 416 under the Securities Act of 1933, as amended, this registration statement shall be deemed to cover any
additional securities that may from time to time be offered or issued to prevent dilution resulting from stock splits, stock dividends or
similar transactions.

(2) Consists of (i) 176,647 shares issuable under the Performance Technologies, Incorporated 2001 Stock Option Plan, (ii) 886,691 shares
issuable under the Performance Technologies, Incorporated 2003 Omnibus Incentive Plan; and (iii) 1,629,000 shares issuable under the
Performance Technologies, Incorporated 2012 Omnibus Incentive Plan. The number of shares being registered has been rounded up to
account for adjustments resulting from the assumption of options in accordance with the merger between the registrant and
Performance Technologies, Incorporated.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act of 1933, as
amended.  The price per share and aggregate offering price are calculated on the basis of (i) $2.01, the weighted average exercise price
of the 176,647 shares subject to outstanding stock option grants under the Performance Technologies, Incorporated 2001 Stock Option
Plan, (ii) $1.90, the weighted average exercise price of the 886,691 shares subject to outstanding stock option grants under the
Performance Technologies, Incorporated 2003 Omnibus Incentive Plan, (iii) $0.80, the weighted average exercise price of the 219,720
shares subject to outstanding stock option grants under the Performance Technologies, Incorporated 2012 Omnibus Incentive Plan, and
(iv) $3.60, the average of the high and low prices of the registrant’s Common Stock as reported on the NASDAQ Global Select Market
on February 20, 2014 with respect to the 1,409,280 shares issuable under the Performance Technologies, Incorporated 2012 Omnibus
Incentive Plan that are not subject to outstanding awards.

 

 



 
Explanatory Note

This registration statement is being filed to register shares issuable under the Performance Technologies, Incorporated 2001 Stock
Option Plan;, Performance Technologies, Incorporated 2003 Omnibus Incentive Plan and Performance Technologies, Incorporated 2012
Omnibus Incentive Plan, which plans, and stock options thereunder, were assumed by the Registrant under the terms of the Agreement and Plan
of Merger, entered into as of December 12, 2013, by and among the Registrant, Purple Acquisition Subsidiary, Inc., a Delaware corporation and
a wholly-owned subsidiary of the Registrant, and Performance Technologies, Incorporated, a Delaware corporation.

 



 
PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The information required by Item 1 is included in documents sent or given to participants in the plans covered by this registration
statement pursuant to Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”).

Item 2. Registrant Information and Employee Plan Annual Information.

The written statement required by Item 2 is included in documents sent or given to participants in the plans covered by this registration
statement pursuant to Rule 428(b)(1) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The registrant is subject to the informational and reporting requirements of Sections 13(a), 14, and 15(d) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the
Securities and Exchange Commission (the “Commission”). The following documents, which are on file with the Commission, are incorporated
in this registration statement by reference:

(a)                The registrant’s latest annual report filed pursuant to Section 13(a) or 15(d) of the Exchange Act or the latest prospectus filed
pursuant to Rule 424(b) under the Securities Act that contains audited financial statements for the registrant’s latest fiscal year for which such
statements have been filed.

(b)               All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the
document referred to in (a) above.

(c)                The description of the securities contained in the registrant’s registration statement on Form 8-A filed under the Exchange
Act, including any amendment or report filed for the purpose of updating such description.

All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the
filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof from the date of the filing
of such documents. Unless expressly incorporated into this registration statement, a report furnished but not filed on Form 8-K shall not be
incorporated by reference into this registration statement. Any statement contained in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for the purposes of this registration statement to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this registration statement.

Item 4. Description of Securities.

Not applicable.

 

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation Law permits a corporation to eliminate the personal liability of its directors or its
stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director breached his or her duty of loyalty,
failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a
stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.  The registrant’s certificate of incorporation
provides that no director shall be personally liable to the registrant or its stockholders for monetary damages for any breach of fiduciary duty as
a director, notwithstanding any provision of law imposing such liability, except to the extent that the Delaware General Corporation Law
prohibits the elimination or limitation of liability of directors for breaches of fiduciary duty.

 
Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a director, officer,

employee or agent of the corporation and certain other persons serving at the request of the corporation in related capacities against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlements actually and reasonably incurred by the person in connection with
an action, suit or proceeding to which he or she is or is threatened to be made a party by reason of such position, if such person acted in good
faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, in any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful, except that, in the case of actions brought by or in the right of
the corporation, no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have been adjudged
to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court determines that, despite the



adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.

 
The registrant’s certificate of incorporation and by-laws provide that the registrant will, to the fullest extent permitted by Section 145 of

the Delaware General Corporation Law, indemnify each person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding whether civil, criminal, administrative or investigative by reason of the fact that he is or was, or
has agreed to become, a director or officer of the registrant, or is or was serving, or has agreed to serve, at the registrant’s request as a director,
officer or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any
employee benefit plan), or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or on his behalf in connection with
such action, suit or proceeding and any appeal therefrom.  The right to indemnification does not apply to any proceeding initiated by such
persons unless the initiation of the proceeding was approved by the registrant’s board of directors.

 
The registrant maintains a general liability insurance policy which covers certain liabilities of its directors and officers of the registrant

arising out of claims based on acts or omissions in their capacities as directors or officers.
 
The registrant has generally entered into indemnification agreements with its directors and officers.  These indemnification agreements

require the registrant, among other things, to indemnify its directors and officers for certain expenses (including attorneys’ fees), judgments,
fines, penalties and settlement amounts, actually and reasonably incurred by a director or officer in any action or proceeding arising out of his
service as one of the registrant’s directors or officers, or as a director, partner, trustee, officer, employee or agent of another entity at the
registrant’s request.

 

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

The Exhibit Index immediately preceding the exhibits is incorporated herein by reference.

Item 9. Undertakings.

1.                  Item 512(a) of Regulation S-K. The undersigned registrant hereby undertakes:

(1)               To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i)                 To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)               To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement; and

(iii)             To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section
15(d) of the Exchange Act that are incorporated by reference in the registration statement.

(2)               That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3)               To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

2.                  Item 512(b) of Regulation S-K. The undersigned registrant hereby undertakes that, for purposes of determining any liability
under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3.                  Item 512(h) of Regulation S-K. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.



 



 
SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Westford, the Commonwealth of Massachusetts, on February 27, 2014.

 
SONUS NETWORKS, INC.

By: /s/ Jeffrey M. Snider___________________________
Name: Jeffrey M. Snider
Title: Senior Vice President, Chief Administrative Officer, General Counsel and Secretary

POWER OF ATTORNEY

We, the undersigned officers and directors of Sonus Networks, Inc., hereby severally constitute and appoint Raymond P. Dolan, Mark
T. Greenquist and Jeffrey Snider, each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for
us and in our names in the capacities indicated below the registration statement on Form S-8 filed herewith and any and all subsequent
amendments to said registration statement, and generally to do all such things in our names and on our behalf in our capacities as officers and
directors to enable Sonus Networks, Inc. to comply with the provisions of the Securities Act of 1933, as amended, and all requirements of the
Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by our said attorneys, or any of
them, to said registration statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ Raymond P. Dolan President and Chief Executive Officer
(Principal Executive Officer)

and Director

February 27, 2014
Raymond P. Dolan  

   

/s/ Mark T. Greenquist Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

February 27, 2014
Mark T. Greenquist  

   
/s/ Howard E. Janzen Chairman February 27, 2014

Howard E. Janzen  
   

/s/ James K. Brewington Director February 27, 2014
James K. Brewington  

   
/s/ Matthew W. Bross Director February 27, 2014

Matthew W. Bross   
 
/s/ John P. Cunningham

 
Director February 27, 2014

John P. Cunningham   
   

/s/ Beatriz V. Infante Director February 27, 2014
Beatriz V. Infante   

   
/s/ Richard J. Lynch Director February 27, 2014

Richard J. Lynch   
 
/s/ Pamela D.A. Reeve

 
Director

 
February 27, 2014

Pamela D.A. Reeve  
   

/s/ John A. Schofield Director February 27, 2014
John A. Schofield   

 
/s/ Scott E. Schubert Director February 27, 2014

Scott E. Schubert  
   
/s/ H. Brian Thompson Director February 27, 2014

H. Brian Thompson  
   
   

  
   
   

  
  



   
  

  
 

 



 
 

INDEX TO EXHIBITS

Number Description

4.1(1) Fourth Amended and Restated Certificate of Incorporation of the Registrant

4.2(1) Amended and Restated By-Laws of the Registrant

5.1 Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant

23.1 Consent of Wilmer Cutler Pickering Hale and Dorr LLP
(included in Exhibit 5.1)

23.2 Consent of Independent Registered Public Accounting Firm, Deloitte & Touche LLP

24.1 Power of Attorney (included on the signature pages of this registration statement)

99.1 Performance Technologies, Incorporated 2001 Stock Option Plan

99.2 Performance Technologies, Incorporated 2003 Omnibus Incentive Plan

99.3 Performance Technologies, Incorporated 2012 Omnibus Incentive Plan

____________

(1) Previously filed with the Securities and Exchange Commission as an Exhibit to the Registrant’s Current Report on Form 8-K, filed on
June 22, 2009 (File No. 001-34155) and incorporated herein by reference.



Exhibit 5.1

February 27, 2014

Sonus Networks, Inc.
4 Technology Park Drive
Westford, Massachusetts 01886

Re: Registration Statement on Form S-8: Performance Technologies, Incorporated 2001 Stock Option Plan; Performance
Technologies, Incorporated 2003 Omnibus Incentive Plan; and Performance Technologies, Incorporated 2012 Omnibus
Incentive Plan

Ladies and Gentlemen:

We have assisted in the preparation of a Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the
Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to an
aggregate of 2,692,338 shares of common stock, $0.001 par value per share (the “Shares”), of Sonus Networks, Inc., a Delaware corporation
(the “Company”), issuable under the Company’s 2001 Stock Option Plan, 2003 Omnibus Incentive Plan and 2012 Omnibus Incentive Plan
(collectively, the “Plans”).

We have examined the Certificate of Incorporation and By-Laws of the Company, each as amended and restated to date, and originals,
or copies certified to our satisfaction, of all pertinent records of the meetings of the directors and stockholders of the Company, the Registration
Statement and such other documents relating to the Company as we have deemed material for the purposes of this opinion.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, photostatic or other copies, the
authenticity of the originals of any such documents and the legal competence of all signatories to such documents.

We assume that the appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Plans, to register
and qualify the Shares for sale under all applicable state securities or “blue sky” laws.

We express no opinion herein as to the laws of any state or jurisdiction other than the state laws of the Commonwealth of
Massachusetts, the General Corporation Law of the State of Delaware and the federal laws of the United States of America.

 



 
 

It is understood that this opinion is to be used only in connection with the offer and sale of the Shares while the Registration Statement
is in effect.

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other
matters.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when the Shares are issued
and paid for in accordance with the terms and conditions of the Plans, the Shares will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission in connection with the Registration Statement in accordance with
the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act. In giving such consent, we do not hereby admit that we are in
the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.

Very truly yours,

 

WILMER CUTLER PICKERING HALE AND DORR LLP
 
 
 

By: /s/ Jay Bothwick___________________________
Jay Bothwick, a Partner



 Exhibit 23.2

 

 

 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 27, 2014, relating to the
financial statements of Sonus Networks, Inc., and the effectiveness of Sonus Networks, Inc.’s internal control over financial reporting,
appearing in the Annual Report on Form 10-K of Sonus Networks, Inc. for the year ended December 31, 2013.
 
/s/ Deloitte & Touche LLP
 
Boston, Massachusetts
February 27, 2014
 



EXHIBIT 99.1
 
 

SONUS NETWORKS, INC.

ASSUMED PERFORMANCE TECHNOLOGIES, INCORPORATED

2001 STOCK OPTION PLAN

WHEREAS, Performance Technologies, Incorporated (the “Company”) adopted the PERFORMANCE TECHNOLOGIES,
INCORPORATED STOCK OPTION PLAN (the “Plan”) on May 1, 1986, amended and restated the Plan effective January 1, 1987,
amended the Plan on May 3, 1990, amended and restated the Plan on April 18, 1994, amended the Plan again on November 14,
1995 and amended and restated the Plan again on February 9, 2000; and WHEREAS, the Plan expires by its terms on December
31, 2001 and the Company desires to adopt a new stock option plan to replace the Plan.

WHEREAS, Sonus Networks, Inc. (“Sonus”) acquired the Company through an Agreement and Plan of Merger (the “Merger
Agreement”), by and among Sonus, Purple Acquisition Subsidiary, Inc. and the Company dated as of December 12, 2013 (the
“Merger”), which became effective on February 19, 2014 (the “Closing”).

WHEREAS, as part of the Merger, Sonus assumed the Plan (which had expired, for purposes of new options, by its terms on May
31, 2011) solely for the purpose of administering any outstanding options under the Plan as of the Closing.

WHEREAS, as assumed by Sonus, the Plan will continue to have the same terms and conditions as in effect immediately prior to
such assumption, except that (i) all references to Performance Technologies, Incorporated (or other variation of the foregoing) shall
refer to Sonus, (ii) the Plan will provide for the issuance of Sonus common stock, $0.001 par value per share (“Sonus Common
Stock”), with all numbers of shares of common stock to be read as adjusted using the Equity Award Exchange Ratio under the
Merger Agreement, and all references to the common stock of the Company shall refer to Sonus Common Stock, and (iii) no new
options shall be granted under the Plan from and after the assumption by Sonus.

NOW, THEREFORE, this 2001 Stock Option Plan is hereby adopted as follows:

1.                  Purpose. The PERFORMANCE TECHNOLOGIES, INCORPORATED 2001 STOCK OPTION PLAN (the “2001
Plan”) is designed to attract the best available personnel for positions of substantial responsibility and to furnish additional
incentive to key employees and directors of the Company, upon whose efforts the successful conduct of the business of the
Company largely depends, by encouraging such individuals to acquire a proprietary interest in the Company or to increase the
same. This purpose will be effected through the granting of options to purchase shares of Common Stock, $.01 par value per share,
of the Company (the “Shares”) which will be identified by the Stock Option Committee of the Board of Directors of the Company
(the “Committee”) either as incentive stock options within the meaning of Section 422 of the Internal Revenue Code of 1986, as
amended to date (the “Code”) or as non-statutory stock options.

2.                  Eligibility. The persons eligible to receive options under this Plan shall be non-employee directors as more fully
described in Section 17 hereof (“Outside Participating Directors”) and such key employees of the Company as the Committee shall
select from time to time (the “ Participants”). Participants under the Plan shall be eligible to receive stock options as authorized by
the Committee. Outside Participating Directors of the Company shall be eligible to receive non-statutory stock options pursuant to
Sections 17 through 21 of this 2001 Plan. All references in this 2001 Plan to employees or directors of the Company shall include
employees or directors of any parent or subsidiary of the Company, as those terms are defined in Section 425 of the Code.

3.                  Stock Subject to Options. Subject to the provisions of Section 9 hereof, options may be granted under this 2001
Plan to purchase, in the aggregate, not more than 1,500,000 Shares. The Shares may, in the discretion of the Board of Directors of
the Company, consist either in whole or in part of authorized but unissued Shares or shares held in the treasury of the Company,
and the Shares may, in the discretion of the Committee, become subject to incentive stock options or non-statutory stock options.
Any Shares subject to an option which for any reason expires or is terminated unexercised as to such Shares shall continue to be
available for options under this 2001 Plan.

4.                  Annual Limitation. The aggregate Market Value (as defined in Section 19) of the Shares (determined as of the date
the option is granted) with respect to which incentive stock options are exercisable for the first time by a Participant during any
calendar year (under all incentive stock option plans of the Company, any parent and any subsidiaries) shall not exceed $100,000.

5.                  Terms and Conditions of Options. Each option granted by the Committee or granted pursuant to Sections 17
through 21 of this 2001 Plan shall be evidenced by a stock option agreement in such form or forms as the Committee may from
time to time prescribe (which agreements need not be identical) containing provisions consistent with the 2001 Plan, including a
provision prohibiting disposition of any option granted under this 2001 Plan or the Shares issued on exercise of such option within
six months of the date of grant and, in the discretion of the Committee, any other waiting period following the grant of the option
during which all or any part may not be exercised. The right of the Company to terminate the employment of the Participant at any
time, with or without cause, shall in no way be restricted by the existence of this 2001 Plan, any option granted hereunder, or any
stock option agreement relating thereto. Options shall in all cases further be subject to the following terms and conditions:

(a)                Type of Option and Price. Each option shall state the number of Shares subject to the option, whether the
option is intended to be an incentive stock option or a non-statutory stock option and the option price. The option price of any



incentive stock option shall equal or exceed the Market Value (as defined in Section 19) of the Shares with respect to which the
incentive stock option is granted at the time of the granting of the option. However, if an incentive stock option is granted to any
person who would, after the grant of such option, be deemed to own stock possessing more than 10% of the total combined voting
power of all classes of stock of the Company or any parent or subsidiary (a “Ten Percent Stockholder”), the option price shall not
be less than 110% of the Market Value of the Shares with respect to which the option is granted at the time of the granting of the
option to the Ten Percent Stockholder.

(b)               Term. The term of each option granted to a Participant shall be determined by the Committee, but in no
event shall an option be exercisable either in whole or in part after the expiration of ten years from the date on which it is granted.
Notwithstanding the foregoing, an incentive stock option granted to a Ten Percent Stockholder shall not be exercisable either in
whole or in part after the expiration of five years from the date on which it is granted. The Committee and a Participant or Outside
Participating Director may at any time by mutual agreement terminate any option granted to such Participant or Outside
Participating Director under the 2001 Plan.

(c)                Exercise. Each option, or any installment thereof, shall be exercised, whether in whole or in part, by giving
written notice to the Company at its principal office, specifying the number of Shares purchased and the purchase price being paid,
and accompanied by the payment of the purchase price. A Participant or Outside Participating Director may pay for the Shares
subject to the option with cash, a certified check or a bank cashier’s check payable to the order of the Company. Alternatively, at
the Company’s sole option he may be permitted to pay for the Shares, in whole or in part, by the delivery of Shares already owned
by him, which will be accepted in exchange at their Market Value on the date of exercise. Certificates representing the Shares
purchased by the Participant or Outside Participating Director shall be issued as soon as reasonably practicable after the Participant
or Outside Participating Director has complied with the provisions hereof. Pursuant to applicable federal and state laws, the
Company may be required to collect withholding taxes upon the exercise of a non-statutory option. The Company may require, as a
condition to the exercise of a non-statutory stock option, that the Participant or Outside Participating Director exercising that option
concurrently pay to the Company the entire amount or a portion of any taxes which the Company is required to withhold by reason
of such exercise, in such amount as the Committee or the Company in its discretion may determine.

(d)               Disposition of Shares. If the option is an incentive stock option, the Participant cannot transfer Shares
acquired upon the exercise of that option within two years from the date of the grant of the option or within one year from the date
the option is exercised.

6.                  Non-Assignment. During the lifetime of the Participant or Outside Participating Director, options granted hereunder
shall be exercisable only by him and shall not be assignable or transferable by him, whether voluntarily or by operation of law or
otherwise, and no other person shall acquire any rights therein.

7.                  Death of Participant or Outside Participating Director. In the event that a Participant or Outside Participating
Director shall die while he is an employee or director of the Company (or within 30 days after the termination of such directorship
or employment) and prior to the complete exercise of options granted to him under the 2001 Plan, any such remaining options may
be exercised in whole or in part within one year after the date of the Participant’s or Outside Participating Director’s death and then
only: (i) by the Participant’s or Outside Participating Director’s estate or by or on behalf of such person or persons to whom the
Participant’s or Outside Participating Director’s rights pass under his Will or the laws of descent and distribution, (ii) to the extent
that the Participant or Outside Participating Director was entitled to exercise the option at the date of his death, and subject to all of
the conditions on exercise imposed hereby, and (iii) prior to the expiration of the term of the option.

8.                  Termination of Employment of a Participant.

(a)                Any stock option shall be exercisable, during the lifetime of the Participant, only while he is an employee of
the Company and has been an employee continuously since the grant of the option, or within 30 days after the date on which he
ceases to be such an employee.

(b)               Any option shall be exercisable under this Section 8 only to the extent that the Participant would have been
entitled to exercise the option at the time of the termination of the employment relationship; and further, no option shall be
exercisable after the expiration of the term thereof. In the case of a Participant who is permanently and totally disabled (within the
meaning of Section 105(d)(4) of the Code), the 30-day period described in this Section 8 shall be one year.

(c)                For purposes of this Section 8, an employment relationship will be treated as continuing during the period
when a Participant is on military duty, sick leave or other bona fide leave of absence if the period of such leave does not exceed 90
days, or, if longer, so long as a statute or contract guarantees the Participant’s right to re-employment with the Company. When the
period of leave exceeds 90 days and the individual’s right to re-employment is not guaranteed either by statute or by contract, the
employment relationship will be deemed to have terminated on the 91st day of such leave.

9.                  Anti-Dilution Provisions. The aggregate number and kind of Shares available for options under this 2001 Plan, the
number and kind of Shares subject to any outstanding option, and the option price of each outstanding option, shall be
proportionately adjusted by the Committee for any increase, decrease or change in the total outstanding Shares of the Company
resulting from a stock dividend, recapitalization, merger, consolidation, split-up, combination, exchange of Shares or similar
transaction (but not by reason of the issuance, sale or purchase of Shares by the Company in consideration for money, services or
property).



10.              Rights as a Stockholder. The Participant or Outside Participating Director shall have no rights as a stockholder with
respect to the Shares purchased by him pursuant to the exercise of an option until the date of the issuance to him of a certificate of
stock representing such Shares. No adjustment shall be made for dividends or for distributions of any other kind with respect to
Shares for which the record date is prior to the date of the issuance to the Participant or Outside Participating Director of a
certificate for the Shares.

11.              Investment Purpose. Until such time as this 2001 Plan is registered with the Securities and Exchange Commission
pursuant to applicable provisions of the Securities Act of 1933, as amended (the “Act”), each written notice by which a Participant
or Outside Participating Director exercises an option shall contain representations on behalf of the Participant or Outside
Participating Director that he acknowledges that the Company is selling or distributing Shares to him under a claim of exemption
from registration under the Act, as a transaction not involving any public offering; that he is acquiring such Shares with a view to
investment and not with a view to distribution or resale; and that he agrees not to make any sale or other distribution or disposition
of such Shares unless (i) a registration statement with respect to such Shares shall be effective under the Act, and the Company
shall have received proof satisfactory to it that there has been compliance with applicable state law, or ( ii) the Company shall have
received an opinion of counsel satisfactory to it that no violation of the Act or applicable state law will be involved in such transfer.
The Company shall include on each certificate for Shares issued under the 2001 Plan a legend to the foregoing effect and such other
legends restricting the transfer thereof as it may deem appropriate to comply with any requirement established by law or by the
rules of any stock exchange.

12.              Stockholders Agreement. In the event that at the time of any exercise of an option the Company is a party to any
stockholders agreement or stock repurchase agreement which by its terms requires any person to become a party thereto as a
precondition to the issuance of any Shares to him, then any Shares issued hereunder shall be delivered only upon the execution and
delivery by the Participant or Outside Participating Director of such agreement.

13.              Adoption, Approval, and Term of Plan. The 2001 Plan was adopted by the Company’s Board of Directors on March
26, 2001 but does not take effect until approved by the Company’s stockholders. The 2001 Plan shall terminate on May 31, 2011.
No termination of the 2001 Plan, whether under the provisions of this Section 13 or otherwise, shall terminate or otherwise affect
options held by Participants or Outside Participating Directors on the effective date of the termination of the 2001 Plan.

14.              Amendment and Termination of 2001 Plan. The Board of Directors of the Company, without further approval of the
stockholders of the Company, may at any time suspend or terminate this 2001 Plan or may amend it from time to time in any
manner; provided, however, that no amendment shall be effective without prior approval of the stockholders of the Company,
which would (i) except as provided in Section 9 hereof, increase the maximum number of Shares which may be issued with respect
to options under this 2001 Plan, (ii) change the eligibility requirements for individuals entitled to receive options under this 2001
Plan, (iii) extend the period for granting incentive stock options, or (iv) materially increase benefits accruing to Participants or
Outside Participating Directors hereunder.

15.              Effect of Acquisition, Reorganization or Liquidation. The Board of Directors or Committee shall provide in any
agreement evidencing options granted hereunder, the extent to which options subject to such agreement shall become immediately
exercisable and remain exercisable until their expiration in accordance with their respective terms upon the occurrence of either of
the following events:

(i)                  the first purchase of the Shares pursuant to a tender or exchange offer which is intended to effect the
acquisition of more than 50% of the voting power of the Company (other than a tender or exchange offer made by the Company);
or

(ii)                approval by the Company’s stockholders of (A) a merger or consolidation of the Company with or into
another corporation (other than a merger or consolidation in which the Company is the surviving corporation and which does not
result in any reclassification or reorganization of the Shares), (B) a sale or disposition of all or substantially all of the Company’s
assets, or (C) a plan of complete liquidation or dissolution of the Company.

16.              Administration. This 2001 Plan shall be administered by the Committee as it may be constituted from time to time.
The Committee shall consist of at least two members of the Board selected by the Board, all of whom shall be “Non-Employee
Directors” as that term is defined and interpreted pursuant to Rule 16b-3 under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). Decisions of the Committee concerning the interpretation and construction of any provisions of this 2001
Plan or of any option granted pursuant to this 2001 Plan shall be final. The Company shall effect the grant of options under this
2001 Plan in accordance with the decisions of the Committee, which may, from time to time, adopt rules and regulations for
carrying out this 2001 Plan. For purposes of this 2001 Plan, an option shall be deemed to be granted when the written agreement for
the same is signed on behalf of the Company by its duly authorized officer or representative. Subject to the express provisions of
this 2001 Plan, the Committee shall have the authority, in its discretion and without limitation, to determine the individuals to
receive options, whether an option is intended to be an incentive stock option or a non-statutory stock option, the times when such
individuals shall receive such options, the number of Shares to be subject to each option, the term of each option, the date when
each option shall become exercisable, whether an option shall be exercisable in whole or in part in installments, the number of
Shares to be subject to each installment, the date each installment shall become exercisable, the terms of each installment and the
option price of each option, to accelerate the date of exercise of any option or installment thereof, and to make all other
determinations necessary or advisable for administering this 2001 Plan.

17.              Outside Participating Directors. As of each Grant Date as defined in Section 18, each member of the Board of
Directors who (a) is a “Non-Employee Director” as that term is defined and interpreted pursuant to Rule 16b-3 under the Exchange



Act and (b) will serve as a member of the Board of Directors subsequent to the Grant Date is deemed an Outside Participating
Director and is eligible to receive options in accordance with Section 18 below.

18.              Grants of Options to Outside Participating Directors.

(a)                Grant Dates. On the date of each Annual Meeting of Stockholders (the “Grant Date”), each Outside
Participating Director shall automatically be granted a non-statutory option to purchase 10,000 Shares.

(b)               Election to Decline Option. Any Outside Participating Director may, by written notice received by the
Company prior to the Grant Date of such Option, elect to decline an Option, in which case such Option shall not be granted to him;
provided, however, that at no time shall the Company pay or provide to such Outside Participating Director anything of value in
lieu of the declined Option. In addition, any Outside Participating Director may, by written notice received by the Company prior to
the Grant Date of such Option, revoke a previous election to decline an Option.

19.              Exercise Price of Options Granted to Outside Participating Directors. The price at which each option granted
pursuant to Section 18 shall be exercisable shall be the fair market value per share (the “Market Value”) of the Shares on the Grant
Date of such option. For purposes of this 2001 Plan, the Market Value of the Shares shall be the closing price of the Shares in the
over-the-counter market as reported by the National Association of Securities Dealers, Inc. Automated Quotation System
(“Nasdaq”), if the closing price of the Shares is then reported by Nasdaq. If the closing price of the Shares is not then reported by
Nasdaq, the Market Value of the Shares on any date shall be deemed to be the mean between the representative closing bid and
asked prices of the Shares in the over-the-counter market as reported by Nasdaq. If the Shares are reported on a national securities
exchange, Market Value of the Shares shall mean the Market Value on the principal national securities exchange on which the
Shares are then listed or admitted to trading (if the Shares are then listed or admitted to trading on any national securities
exchange), and the closing price shall be the last reported sale price regular way or, in case no such sale takes place on such date,
the average of the closing bid and asked prices regular way, as reported by such exchange. If the Shares are not then so listed on a
national securities exchange, the Market Value of the Shares on any date shall be the closing price (the last reported sale price
regular way). If the Shares are not then reported by Nasdaq or are not reported on a national securities exchange, the Market Value
of the Shares on any date shall be as furnished by any member of the National Association of Securities Dealers, Inc. selected from
time to time by the Company for that purpose. If no member of the National Association of Securities Dealers, Inc. furnishes
quotes with respect to the Shares, Market Value shall be determined by such other reasonable method as is adopted by resolution of
the Board of Directors.

20.              Vesting and Expiration of Outside Participating Director Stock Options. Each option granted to an Outside
Participating Director shall vest and shall become exercisable on the first anniversary of the Grant Date. Each option shall expire on
the fifth anniversary of the Grant Date, and to the extent any option remains unexercised on such fifth anniversary, it shall be
forfeited.

21.              Cessation of Service of an Outside Participating Director.

(a)                Cessation of Service. An Outside Participating Director’s cessation of service as a member of the Board of
Directors for any reason shall not have any effect on options that have been granted prior to the date of cessation of service and
have vested prior to the date of cessation of service. Notwithstanding the foregoing, upon the death of an Outside Participating
Director or former Outside Participating Director, all vested options held by the decedent must be exercised by his legal
representative within one year after the date of death (but in no event after the expiration of the option) or they shall be forfeited.

(b)               Loss of Eligibility. If an Outside Participating Director becomes an employee of the Company or otherwise
no longer satisfies the requirements for eligibility set forth in Section 17 hereof, then all options already granted to him hereunder
shall continue in full force and effect, in accordance with their original terms, for so long as he remains a member of the Board of
Directors, but he shall be entitled to no further formula grants of options pursuant to Section 17 through Section 21 hereof.

22.              Reservation of Shares. The Company shall be under no obligation to reserve Shares to fill options. The grant of
options to individuals hereunder shall not be construed to constitute the establishment of a trust of such Shares and no particular
Shares shall be identified as optioned and reserved for individuals hereunder. The Company shall be deemed to have complied with
the terms of this 2001 Plan if, at the time of issuance and delivery pursuant to the exercise of an option, it has a sufficient number of
Shares authorized and unissued or in its treasury which may then be appropriated and issued for purposes of this 2001 Plan,
irrespective of the date when such Shares were authorized. All Participants’ and Outside Participating Directors’ rights hereunder
are limited to the right to receive Shares of the Company as provided in this 2001 Plan.

23.              Application of Proceeds. The proceeds of the sale of Shares by the Company under this 2001 Plan will constitute
general funds of the Company and may be used by the Company for any purpose.

24.              Gender. As used in this 2001 Plan, masculine pronouns shall be deemed to include the feminine, and vice versa.
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SONUS NETWORKS, INC.

ASSUMED PERFORMANCE TECHNOLOGIES, INCORPORATED

2003 OMNIBUS INCENTIVE PLAN

PREAMBLE

Sonus Networks, Inc. (“Sonus”) acquired PTI through an Agreement and Plan of Merger (the “Merger Agreement”), by and
among Sonus, Purple Acquisition Subsidiary, Inc. and PTI dated as of December 12, 2013 (the “Merger”), which became effective
on February 19, 2014 (the “Closing”). As part of the Merger, Sonus assumed the Plan solely for the purpose of administering any
outstanding Awards under the Plan as of the Closing. As assumed by Sonus, the Plan will continue to have the same terms and
conditions as in effect immediately prior to such assumption, except that (i) all references to Performance Technologies,
Incorporated (or other variation of the foregoing) shall refer to Sonus, (ii) the Plan will provide for the issuance of Sonus common
stock, $0.001 par value per share (“Sonus Common Stock”), with all numbers of shares of common stock to be read as adjusted
using the Equity Award Exchange Ratio under the Merger Agreement, and all references to the common stock of PTI shall refer to
Sonus Common Stock, and (iii) no new Awards shall be granted under the Plan from and after the assumption by Sonus.

Article 1
PURPOSE AND TERM OF PLAN

Section 1.1              Purpose. The purpose of the Plan is to provide motivation to selected Employees, Directors and Consultants
to put forth maximum efforts toward the continued growth, profitability, and success of the Company by providing incentives to
such Employees, Directors and Consultants through the ownership and performance of Common Stock.

Section 1.2              Term. The Plan was approved by the Board on March 26, 2003, and will become effective upon the date of
the approval by PTI’s stockholders at the 2003 Annual Meeting of the Stockholders. The Plan and any Awards granted thereunder
shall be null and void if stockholder approval is not obtained at the 2003 Annual Meeting of the Stockholders.

Article 2
DEFINITIONS

In any necessary construction of a provision of this Plan, the masculine gender may include the feminine, and the singular
may include the plural, and vice versa.

Section 2.1              “Approved Reason” means a reason for terminating employment with the Company which, in the opinion
of the Committee, is in the best interests of the Company.

Section 2.2              “Award” means any form of stock option, stock appreciation right, Stock Award, performance unit,
performance share, Performance Award, or other incentive award granted under the Plan, whether singly, in combination, or in
tandem, to a Participant by the Committee pursuant to such terms, conditions, restrictions and/or limitations, if any, as the
Committee may establish by the Award Notice or otherwise.

Section 2.3              “Award Notice” means the written document establishing the terms, conditions, restrictions, and/or
limitations of an Award in addition to those established by this Plan and by the Committee’s exercise of its administrative powers.
The Committee will establish the form of the written document in the exercise of its sole and absolute discretion.

Section 2.4              “Board” means the Board of Directors of PTI.

Section 2.5              “Cause” means (a) the willful and continued failure by a Participant to substantially perform his or her
duties with the Company after written warnings identifying the lack of substantial performance are delivered to the Participant by
the Company to specifically identify the manner in which the Company believes that the Participant has not substantially
performed his or her duties, (b) the willful engaging by a Participant in illegal conduct which is materially and demonstrably
injurious to the Company, (c) the commission of a felony by a Participant, (d) the breach by a Participant of a material fiduciary
duty owed by that Participant to the Company, (e) the intentional unauthorized disclosure by a Participant to any person of
confidential information or trade secrets of a material nature relating to the Company’s business, or (f) the engaging by a
Participant in any conduct that the Company’s written rules, regulations or policies specify as constituting grounds for discharge.

Section 2.6              “CEO” means the Chief Executive Officer of PTI.

Section 2.7              “Code” means the Internal Revenue Code of 1986, as amended from time to time, including the regulations
thereunder and any successor provisions and the regulations thereto.

Section 2.8              “Committee” means the Stock Option Committee of the Board, or such other Board committee as may be
designated by the Board to administer the Plan; provided that the Committee shall consist of two or more Directors, all of whom
are both a “Non-Employee Director” within the meaning of Rule 16b-3 under the Exchange Act and an “outside director” within



the meaning of the definition of such term as contained in Proposed Treasury Regulation Section 1.162-27(e)(3), or any successor
definition adopted under Section 162(m) of the Code.

Section 2.9              “Common Stock” means the common stock, $.01 par value per share, of PTI that may be newly issued or
treasury stock.

Section 2.10          “Company” means PTI and its Subsidiaries.

Section 2.11          “Consultants” means the consultants, advisors and independent contractors retained by the Company.

Section 2.12          “Covered Employee” means an Employee who is a “covered employee” within the meaning of Section
162(m) of the Code.

Section 2.13          “Director” means a non-Employee member of the Board.

Section 2.14          “Disability,” for a Participant who is an Employee, means a disability under the terms of the long-term
disability plan maintained by the Participant’s employer, or in the absence of such a plan, the Performance Technologies,
Incorporated Long Term Disability Plan; and for all other Participants, means a disability under the Performance Technologies,
Incorporated Long Term Disability Plan.

Section 2.15          “Effective Date” means the date an Award is determined to be effective by the Committee upon its grant of
such Award, which date shall be set forth in the applicable Award Notice.

Section 2.16          “Employee” means any person employed by the Company on a full or part-time basis.

Section 2.17          “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, including the
rules thereunder and any successor provisions and the rules thereto.

Section 2.18          “Fair Market Value” means the fair market value determined by the Committee, in good faith, based upon a
reasonable method of valuation adopted by the Committee, or such method as may be permitted by the Code, or the regulations or
rulings thereunder.

Section 2.19          “Negative Discretion” means the discretion authorized by the Plan to be applied by the Committee in
determining the size of an Award for a Performance Period if, in the Committee’s sole judgment, such application is appropriate.
Negative Discretion may only be used by the Committee to eliminate or reduce the size of an Award. By way of example and not
by way of limitation, in no event shall any discretionary authority granted to the Committee by the Plan, including, but not limited
to Negative Discretion, be used to: (a) grant Awards for a Performance Period if the Performance Goals for such Performance
Period have not been attained under the applicable Performance Formula; or (b) increase an Award above the maximum amount
payable under Section 6.3 of the Plan.

Section 2.20          “Net Cash Provided by Operating Activities” means net cash provided by operating activities computed in
accordance with generally acceptable accounting principles, consistently applied, and shall exclude investing and financing
activities.

Section 2.21          “Participant” means either an Employee, Director or Consultant to whom an Award has been granted by the
Committee under the Plan.

Section 2.22          “Performance Awards” means the Stock Awards, performance units and performance shares granted to
Covered Employees pursuant to Article 7. All Performance Awards are intended to qualify as “performance-based compensation”
under Section 162(m) of the Code.

Section 2.23          “Performance Criteria” means the one or more criteria that the Committee shall select for purposes of
establishing the Performance Goal(s) for a Performance Period. The Performance Criteria that will be used to establish such
Performance Goal(s) shall be limited to the following: increase in total revenue, earnings before interest and taxes, earnings before
interest, depreciation, taxes and amortization (“EBIDTA”), return on stockholders’ equity, gross margin, earnings per share, net
income, operating income, net profit, operating profits, profits before tax, Net Cash Provided by Operating Activities, ratio of
operating earnings to capital spending, free cash flow, return on assets, equity or stockholders’ equity and Common Stock price per
share. To the extent required by Section 162(m) of the Code, the Committee shall, within the time period required by Section
162(m) of the Code (generally, the first 90 days of a Performance Period), define in an objective fashion the manner of calculating
the Performance Criteria it selects to use for such Performance Period.

Section 2.24          “Performance Formula” means, for a Performance Period, the one or more objective formulas (expressed as
a percentage or otherwise) applied against the relevant Performance Goal(s) to determine, with regards to the Award of a particular
Participant, whether all, some portion but less than all, or none of the Award has been earned for the Performance Period.

Section 2.25          “Performance Goals” means, for a Performance Period, the one or more goals established by the Committee
for the Performance Period based upon the Performance Criteria. The Committee is authorized at any time during the time period
permitted by Section 162(m) of the Code (generally, the first 90 days of a Performance Period), or at any time thereafter, in its sole
and absolute discretion, to adjust or modify the calculation of a Performance Goal for such Performance Period in order to prevent
the dilution or enlargement of the rights of Participants (a) in the event of, or in anticipation of, any unusual or extraordinary



corporate item, transaction, event or development; (b) in recognition of, or in anticipation of, any other unusual or nonrecurring
events affecting the Company, or the financial statements of the Company, or in response to, or in anticipation of, changes in
applicable laws, regulations, accounting principles, or business conditions; and (c) in view of the Committee’s assessment of the
business strategy of the Company, performance of comparable organizations, economic and business conditions, and any other
circumstances deemed relevant.

Section 2.26          “Performance Period” means the one or more periods of time, which may be of varying and overlapping
durations, as the Committee may select, over which the attainment of one or more Performance Goals will be measured for the
purpose of determining a Participant’s right to and the payment of a Performance Award.

Section 2.27          “Plan” means the 2003 Omnibus Incentive Plan.

Section 2.28          “PTI” means Performance Technologies, Incorporated.

Section 2.29          “Retirement” means, in the case of a Participant employed by the Company, voluntary termination of
employment on or after age 60.

Section 2.30          “Stock Award” means an award granted pursuant to Article 10 in the form of shares of Common Stock,
restricted shares of Common Stock, and/or Units of Common Stock.

Section 2.31          “Subsidiary” means a corporation or other business entity in which PTI directly or indirectly has an
ownership interest of 50 percent or more, except that with respect to incentive stock options, “Subsidiary” shall mean “subsidiary
corporation” as defined in Section 424(f) of the Code.

Section 2.32          “Unit” means a bookkeeping entry used by the Company to record and account for the grant of the
following Awards until such time as the Award is paid, canceled, forfeited or terminated, as the case may be: Units of Common
Stock, performance units, and performance shares which are expressed in terms of Units of Common Stock.

Article 3
ELIGIBILITY

Section 3.1              In General. Subject to Section 3.2, all Employees, Directors and Consultants are eligible to participate in
the Plan. The Committee may select, from time to time, Participants from those Employees who, in the opinion of the Committee,
can further the Plan’s purposes. In addition, the Committee may select, from time to time, Participants from those Directors and
Consultants (who may or may not be Committee members) who, in the opinion of the Committee, can further the Plan’s purposes.
Once a Participant is so selected, the Committee shall determine the type(s) of Awards to be made to the Participant and shall
establish in the related Award Notice(s) the terms, conditions, restrictions and/or limitations, if any, applicable to the Award(s) in
addition to those set forth in this Plan and the administrative rules and regulations issued by the Committee.

Section 3.2              Incentive Stock Options. Only Employees shall be eligible to receive “incentive stock options” (within the
meaning of Section 422 of the Code).

Article 4
PLAN ADMINISTRATION

Section 4.1              Responsibility. The Committee shall have total and exclusive responsibility to control, operate, manage and
administer the Plan in accordance with its terms.

Section 4.2              Authority of the Committee. The Committee shall have all the authority that may be necessary or helpful to
enable it to discharge its responsibilities with respect to the Plan. Without limiting the generality of the preceding sentence, the
Committee shall have the exclusive right to: (a) select the Participants and determine the type of Awards to be made to Participants,
the number of shares subject to Awards and the terms, conditions, restrictions and limitations of the Awards; (b) interpret the Plan;
(c) determine eligibility for participation in the Plan; (d) decide all questions concerning eligibility for and the amount of Awards
payable under the Plan; (e) construe any ambiguous provision of the Plan; (f) correct any default; (g) supply any omission; (h)
reconcile any inconsistency; (i) issue administrative guidelines as an aid to administer the Plan and make changes in such
guidelines as it from time to time deems proper; (j) make regulations for carrying out the Plan and make changes in such
regulations as it from time to time deems proper; (k) determine whether Awards should be granted singly, in combination or in
tandem; (l) to the extent permitted under the Plan, grant waivers of Plan terms, conditions, restrictions, and limitations; (m)
accelerate the vesting, exercise, or payment of an Award or the Performance Period of an Award when such action or actions would
be in the best interest of the Company; (n) establish such other types of Awards, besides those specifically enumerated in Article 5
hereof, which the Committee determines are consistent with the Plan’s purpose; (o) subject to Section 4.3, grant Awards in
replacement of Awards previously granted under this Plan or any other executive compensation plan of the Company; (p) establish
and administer the Performance Goals and certify whether, and to what extent, they have been attained; (q) determine the terms and
provisions of any agreements entered into hereunder; (r) take any and all other action it deems necessary or advisable for the proper
operation or administration of the Plan; and (s) make all other determinations it deems necessary or advisable for the administration
of the Plan, including factual determinations.

Section 4.3              Option Repricing. Except for adjustments pursuant to Section 6.2, the Committee shall not reprice any
stock options unless such action is approved by the Company’s stockholders. For purposes of the Plan, the term “reprice” shall



mean the granting of a stock option(s) to a Participant in exchange for such Participant’s agreement to cancel a higher-priced stock
option(s) that was previously granted to such Participant.

Section 4.4              Company’s Right to Redeem Stock Options and SARs. Every stock option vested and granted under this
Plan may be redeemable by PTI at any time. The purchase price for any stock option redeemed by the Company shall be the Fair
Market Value of the Common Stock underlying such stock option, less the exercise price of such stock option. The purchase price
for any SAR redeemed by PTI shall be the Fair Market Value of the Common Stock underlying such SAR, less the exercise price of
such SAR. The purchase price, less any amount of federal or state taxes attributable to the redemption that PTI deems it necessary
or advisable to pay or withhold, shall be paid in cash.

Section 4.5              Discretionary Authority. The Committee shall have full discretionary authority in all matters related to the
discharge of its responsibilities and the exercise of its authority under the Plan including, without limitation, its construction of the
terms of the Plan and its determination of eligibility for participation and Awards under the Plan. It is the intent of Plan that the
decisions of the Committee and its actions with respect to the Plan shall be final, binding and conclusive upon all persons having or
claiming to have any right or interest in or under the Plan.

Section 4.6              Section 162(m) of the Code. With regards to all Covered Employees, the Plan shall, for all purposes, be
interpreted and construed in accordance with Section 162(m) of the Code.

Section 4.7              Action by the Committee. The Committee may act only by a majority of its members. Any determination of
the Committee may be made, without a meeting, by a writing or writings signed by all of the members of the Committee. In
addition, the Committee may authorize any one or more of its number to execute and deliver documents on behalf of the
Committee.

Section 4.8              Allocation and Delegation of Authority. The Committee may allocate all or any portion of its
responsibilities and powers under the Plan to any one or more of its members, the CEO or other senior members of management as
the Committee deems appropriate and may delegate all or any part of its responsibilities and powers to any such person or persons,
provided that any such allocation or delegation be in writing; provided, however, that only the Committee may select and grant
Awards to Participants who are subject to Section 16 of the Exchange Act or are Covered Employees. The Committee may revoke
any such allocation or delegation at any time for any reason with or without prior notice.

Article 5
FORM OF AWARDS

Section 5.1              In General. Awards may, at the Committee’s sole discretion, be paid in the form of Performance Awards
pursuant to Article 7, stock options pursuant to Article 8, stock appreciation rights pursuant to Article 9, Stock Awards pursuant to
Article 10, performance units pursuant to Article 11, performance shares pursuant to Article 12, any form established by the
Committee pursuant to Section 4.2(n), or a combination thereof. All Awards shall be subject to the terms, conditions, restrictions
and limitations of the Plan. The Committee may, in its sole judgment, subject an Award to such other terms, conditions, restrictions
and/or limitations (including, but not limited to, the time and conditions of exercise and restrictions on transferability and vesting),
provided they are not inconsistent with the terms of the Plan. Awards under a particular Article of the Plan need not be uniform and
Awards under two or more Articles may be combined into a single Award Notice. Any combination of Awards may be granted at
one time and on more than one occasion to the same Participant.

Section 5.2              Foreign Jurisdictions.

(a)                Special Terms. In order to facilitate the making of any Award to Participants who are employed or retained by the
Company outside the United States as Employees, Directors or Consultants (or who are foreign nationals temporarily within the
United States), the Committee may provide for such modifications and additional terms and conditions (“special terms”) in Awards
as the Committee may consider necessary or appropriate to accommodate differences in local law, policy or custom or to facilitate
administration of the Plan. The special terms may provide that the grant of an Award is subject to (1) applicable governmental or
regulatory approval or other compliance with local legal requirements and/or (2) the execution by the Participant of a written
instrument in the form specified by the Committee, and that in the event such conditions are not satisfied, the grant shall be void.
The special terms may also provide that an Award shall become exercisable or redeemable, as the case may be, if an Employee’s
employment or Director or Consultant’s relationship with the Company ends as a result of workforce reduction, realignment or
similar measure and the Committee may designate a person or persons to make such determination for a location. The Committee
may adopt or approve sub-plans, appendices or supplements to, or amendments, restatements, or alternative versions of, the Plan as
it may consider necessary or appropriate for purposes of implementing any special terms, without thereby affecting the terms of the
Plan as in effect for any other purpose; provided, however, no such sub-plans, appendices or supplements to, or amendments,
restatements, or alternative versions of, the Plan shall: (a) increase the limitations contained in Section 6.3; (b) increase the number
of available shares under Section 6.1; (c) cause the Plan to cease to satisfy any conditions of Rule 16b-3 under the Exchange Act or,
with respect to Covered Employees, Section 162(m) of the Code; or (d) revoke, remove or reduce any vested right of a Participant
without the prior written consent of such Participant.

(b)               Currency Effects. Unless otherwise specifically determined by the Committee, all Awards and payments pursuant to
such Awards shall be determined in U.S. currency. The Committee shall determine, in its discretion, whether and to the extent any
payments made pursuant to an Award shall be made in local currency, as opposed to U.S. dollars. In the event payments are made
in local currency, the Committee may determine, in its discretion and without liability to any Participant, the method and rate of
converting the payment into local currency.



(c)                Modifications to Awards. The Committee shall have the right at any time and from time to time and without prior
notice to modify outstanding Awards to comply with or satisfy local laws and regulations or to avoid costly governmental filings.
By means of illustration, but not limitation, the Committee may restrict the method of exercise of an Award to facilitate compliance
with applicable securities laws or exchange control filings, laws or regulations.

(d)               No Acquired Rights. No Employee in any country shall have any right to receive an Award, except as expressly
provided for under the Plan. All Awards made at any time are subject to the prior approval of the Committee.

Article 6
SHARES SUBJECT TO PLAN

Section 6.1              Available Shares. The maximum number of shares of Common Stock which shall be available for grant of
Awards under the Plan (including incentive stock options) during its term shall not exceed 1,500,000. Such amount shall be subject
to adjustment as provided in Section 6.2. Any shares of Common Stock related to Awards which terminate by expiration, forfeiture,
cancellation or otherwise without the issuance of such shares, are settled in cash in lieu of Common Stock, or are exchanged with
the Committee’s permission for Awards not involving Common Stock, shall be available again for grant under the Plan. Moreover,
if the option price of any stock option granted under the Plan or the tax withholding requirements with respect to any stock option
granted under the Plan are satisfied by tendering shares of Common Stock to the Company (by either actual delivery or by
attestation), only the number of shares of Common Stock issued net of the shares of Common Stock tendered will be deemed
delivered for purposes of determining the maximum number of shares of Common Stock available for delivery under the Plan. The
maximum number of shares available for issuance under the Plan shall not be reduced to reflect any dividends or dividend
equivalents that are reinvested into additional shares of Common Stock or credited as additional performance shares. The shares of
Common Stock available for issuance under the Plan may be authorized and unissued shares or treasury shares. For the purpose of
computing the total number of shares of Common Stock granted under the Plan, where one or more types of Awards, both of which
are payable in shares of Common Stock, are granted in tandem with each other, such that the exercise of one type of Award with
respect to a number of shares cancels an equal number of shares of the other, the number of shares granted under both Awards shall
be deemed to be equivalent to the number of shares under one of the Awards.

Section 6.2              Adjustment to Shares.

(a)                In General. The provisions of this Section 6.2(a) are subject to the limitation contained in Section 6.2(b). If there is
any change in the number of outstanding shares of Common Stock through the declaration of stock dividends, stock splits or the
like, the number of shares available for Awards, the shares subject to any Award and the option prices or exercise prices of Awards
shall be automatically adjusted. If there is any change in the number of outstanding shares of Common Stock through any change in
the capital account of PTI, or through a merger, consolidation, separation (including a spin off or other distribution of stock or
property), reorganization (whether or not such reorganization comes within the meaning of such term in Section 368(a) of the
Code) or partial or complete liquidation, the Committee shall make appropriate adjustments in the maximum number of shares of
Common Stock which may be issued under the Plan and any adjustments and/or modifications to outstanding Awards as it, in its
sole discretion, deems appropriate. In the event of any other change in the capital structure or in the Common Stock of PTI, the
Committee shall also be authorized to make such appropriate adjustments in the maximum number of shares of Common Stock
available for issuance under the Plan and any adjustments and/or modifications to outstanding Awards as it, in its sole discretion,
deems appropriate. The maximum number of shares available for issuance under the Plan shall be automatically adjusted to the
extent necessary to reflect any dividend equivalents paid in the form of Common Stock. Subject to Section 6.2(b), if the maximum
number of shares of Common Stock available for issuance under the Plan are adjusted pursuant to this Section 6.2(a),
corresponding adjustments shall be made to the limitations set forth in Section 6.3.

(b)               Covered Employees. In no event shall the Award of any Participant who is a Covered Employee be adjusted
pursuant to Section 6.2(a) to the extent it would cause such Award to fail to qualify as “performance-based compensation” under
Section 162(m) of the Code.

Section 6.3              Maximum Award Payable. Notwithstanding any provision contained in the Plan to the contrary, the
maximum Award payable (or granted, if applicable) to any one Participant under the Plan for a calendar year is: (a) for
Performance Awards, 150,000 shares of Common Stock or, in the event the Performance Award is paid in cash, $500,000; (b) for
stock options, 250,000 shares of Common Stock; (c) for SARs, 100,000 shares of Common Stock; (d) for Stock Awards (including
those issued in the form of Performance Awards under Article 7), 100,000 shares of Common Stock.

Article 7
PERFORMANCE AWARDS

Section 7.1              Purpose. For purposes of grants issued to Covered Employees, the provisions of this Article 7 shall apply in
addition to and, where necessary, in lieu of the provisions of Article 10, Article 11 and Article 12. The purpose of this Article is to
provide the Committee the ability to qualify the Stock Awards authorized under Article 10, the performance units under Article 11,
and the performance shares under Article 12 as “performance-based compensation” under Section 162(m) of the Code. The
provisions of this Article 7 shall control over any contrary provision contained in Article 10, Article 11 or Article 12.

Section 7.2              Eligibility. Only Covered Employees shall be eligible to receive Performance Awards. The Committee will,
in its sole discretion, designate within the first 90 days of a Performance Period (or, if longer, within the maximum period allowed
under Section 162(m) of the Code) which Covered Employees will be Participants for such period. However, designation of a
Covered Employee as a Participant for a Performance Period shall not in any manner entitle the Participant to receive an Award for



the period. The determination as to whether or not such Participant becomes entitled to an Award for such Performance Period shall
be decided solely in accordance with the provisions of this Article 7. Moreover, designation of a Covered Employee as a Participant
for a particular Performance Period shall not require designation of such Covered Employee as a Participant in any subsequent
Performance Period and designation of one Covered Employee as a Participant shall not require designation of any other Covered
Employee as a Participant in such period or in any other period.

Section 7.3              Discretion of Committee with Respect to Performance Awards. With regards to a particular Performance
Period, the Committee shall have full discretion to select the length of such Performance Period, the type(s) of Performance Awards
to be issued, the Performance Criteria that will be used to establish the Performance Goal(s), the kind(s) and/or level(s) of the
Performance Goal(s), whether the Performance Goal(s) is(are) to apply to the Company or any one or more subunits thereof, and
the Performance Formula. Within the first 90 days of a Performance Period (or, if longer, within the maximum period allowed
under Section 162(m) of the Code), the Committee shall, with regards to the Performance Awards to be issued for such
Performance Period, exercise its discretion with respect to each of the matters enumerated in the immediately preceding sentence of
this Section 7.3 and record the same in writing.

Section 7.4              Payment of Performance Awards.

(a)                Condition to Receipt of Performance Award. Unless otherwise provided in the relevant Award Notice, a Participant
must be employed by the Company on the last day of a Performance Period to be eligible for a Performance Award for such
Performance Period.

(b)               Limitation. A Participant shall be eligible to receive a Performance Award for a Performance Period only to the
extent that: (1) the Performance Goals for such period are achieved; and (2) and the Performance Formula as applied against such
Performance Goals determines that all or some portion of such Participant’s Performance Award has been earned for the
Performance Period.

(c)                Certification. Following the completion of a Performance Period, the Committee shall meet to review and certify in
writing whether, and to what extent, the Performance Goals for the Performance Period have been achieved and, if so, to also
calculate and certify in writing the amount of the Performance Awards earned for the period based upon the Performance Formula.
The Committee shall then determine the actual size of each Participant’s Performance Award for the Performance Period and, in so
doing, shall apply Negative Discretion, if and when it deems appropriate.

(d)               Negative Discretion. In determining the actual size of an individual Performance Award for a Performance Period,
the Committee may reduce or eliminate the amount of the Performance Award earned under the Performance Formula for the
Performance Period through the use of Negative Discretion, if in its sole judgment, such reduction or elimination is appropriate.

(e)                Timing of Award Payments. The Awards granted for a Performance Period shall be paid to Participants as soon as
administratively practicable following completion of the certifications required by Section 7.4(c).

Article 8
STOCK OPTIONS

Section 8.1              In General. Awards may be granted in the form of stock options. These stock options may be incentive
stock options within the meaning of Section 422 of the Code or non-qualified stock options (i.e., stock options which are not
incentive stock options), or a combination of both. All Awards under the Plan issued to Covered Employees in the form of non-
qualified stock options shall qualify as “performance-based compensation” under Section 162(m) of the Code.

Section 8.2              Terms and Conditions of Stock Options. An option shall be exercisable in accordance with such terms and
conditions and at such times and during such periods as may be determined by the Committee. The price at which Common Stock
may be purchased upon exercise of a stock option shall be not less than 100 percent of the Fair Market Value of the Common
Stock, as determined by the Committee, on the Effective Date of the option’s grant.

Section 8.3              Restrictions Relating to Incentive Stock Options. Stock options issued in the form of incentive stock
options shall, in addition to being subject to the terms and conditions of Section 8.2, comply with Section 422 of the Code.
Accordingly, the aggregate Fair Market Value (determined at the time the option was granted) of the Common Stock with respect to
which incentive stock options are exercisable for the first time by a Participant during any calendar year (under this Plan or any
other plan of the Company) shall not exceed $100,000 (or such other limit as may be required by Section 422 of the Code).
Furthermore, stock options issued in the form of incentive stock options must be issued within ten years from the effective date of
the Plan, and the term of such stock options may not exceed ten years (or any shorter period required by Section 422 of the Code).

Section 8.4              Additional Terms and Conditions. The Committee may, by way of the Award Notice or otherwise, establish
such other terms, conditions, restrictions and/or limitations, if any, of any stock option Award, provided they are not inconsistent
with the Plan.

Section 8.5              Exercise. Upon exercise, the option price of a stock option may be paid in cash, or by tendering, by either
actual delivery of shares or by attestation, shares of Common Stock, a combination of the foregoing, or such other consideration as
the Committee may deem appropriate. Any shares of Common Stock tendered by a Participant upon exercise of a stock option must
have been purchased on the open market or, if acquired by the Participant pursuant to a previous stock option exercise, be owned
by the Participant for at least six months prior to the date of exercise of the stock option. The Committee shall establish appropriate



methods for accepting Common Stock, whether restricted or unrestricted, and may impose such conditions as it deems appropriate
on the use of such Common Stock to exercise a stock option. Subject to Section 17.8, stock options awarded under the Plan may
also be exercised by way of the Company’s broker-assisted stock option exercise program, if any, provided such program is
available at the time of the option’s exercise.

Article 9
STOCK APPRECIATION RIGHTS

Section 9.1              In General. Awards may be granted in the form of stock appreciation rights (“SARs”). SARs entitle the
Participant to receive a payment equal to the appreciation in a stated number of shares of Common Stock from the exercise price to
the Fair Market Value of the Common Stock on the date of exercise. The “exercise price” for a particular SAR shall be defined in
the Award Notice for that SAR. A SAR may be granted in tandem with all or a portion of a related stock option under the Plan
(“Tandem SARs”), or may be granted separately (“Freestanding SARs”). A Tandem SAR may be granted either at the time of the
grant of the related stock option or at any time thereafter during the term of the stock option. All Awards under the Plan issued to
Covered Employees in the form of a SAR shall qualify as “performance-based compensation” under Section 162(m) of the Code.

Section 9.2              Terms and Conditions of Tandem SARs. A Tandem SAR shall be exercisable to the extent, and only to the
extent, that the related stock option is exercisable, and the “exercise price” of such a SAR (the base from which the value of the
SAR is measured at its exercise) shall be the option price under the related stock option. However, at no time shall a Tandem SAR
be issued if the option price of its related stock option is less than the Fair Market Value of the Common Stock, as determined by
the Committee, on the Effective Date of the Tandem SAR’s grant. If a related stock option is exercised as to some or all of the
shares covered by the Award, the related Tandem SAR, if any, shall be canceled automatically to the extent of the number of shares
covered by the stock option exercise. Upon exercise of a Tandem SAR as to some or all of the shares covered by the Award, the
related stock option shall be canceled automatically to the extent of the number of shares covered by such exercise. Moreover, all
Tandem SARs shall expire not later than ten years from the Effective Date of the SAR’s grant.

Section 9.3              Terms and Conditions of Freestanding SARs. Freestanding SARs shall be exercisable or automatically
mature in accordance with such terms and conditions and at such times and during such periods as may be determined by the
Committee. The exercise price of a Freestanding SAR shall be not less than 100 percent of the Fair Market Value of the Common
Stock, as determined by the Committee, on the Effective Date of the Freestanding SAR’s grant. Moreover, all Freestanding SARs
shall expire not later than ten years from the Effective Date of the Freestanding SAR’s grant.

Section 9.4              Deemed Exercise. The Committee may provide that a SAR shall be deemed to be exercised at the close of
business on the scheduled expiration date of such SAR if at such time the SAR by its terms remains exercisable and, if so
exercised, would result in a payment to the holder of such SAR.

Section 9.5              Additional Terms and Conditions. The Committee may, by way of the Award Notice or otherwise,
determine such other terms, conditions, restrictions and/or limitations, if any, of any SAR Award, provided they are not inconsistent
with the Plan.

Article 10
STOCK AWARDS

Section 10.1          Grants. Awards may be granted in the form of Stock Awards. Stock Awards shall be awarded in such
numbers and at such times during the term of the Plan as the Committee shall determine.

Section 10.2          Award Restrictions. Stock Awards shall be subject to such terms, conditions, restrictions, and/or limitations,
if any, as the Committee deems appropriate including, but not by way of limitation, restrictions on transferability and continued
employment; provided, however, they are not inconsistent with the Plan. The Committee may modify or accelerate the delivery of a
Stock Award under such circumstances as it deems appropriate.

Section 10.3          Rights as Stockholders. During the period in which any restricted shares of Common Stock are subject to
any restrictions imposed under Section 10.2, the Committee may, in its sole discretion, grant to the Participant to whom such
restricted shares have been awarded all or any of the rights of a stockholder with respect to such shares, including, but not by way
of limitation, the right to vote such shares and, pursuant to Article 15, the right to receive dividends.

Section 10.4          Evidence of Award. Any Stock Award granted under the Plan may be evidenced in such manner as the
Committee deems appropriate, including, without limitation, book-entry registration or issuance of a stock certificate or certificates.

Article 11
PERFORMANCE UNITS

Section 11.1          Grants. Awards may be granted in the form of performance units. Performance units, as that term is used in
this Plan, shall refer to Units valued by reference to designated criteria established by the Committee, other than Common Stock.

Section 11.2          Performance Criteria. Performance units shall be contingent on the attainment during a performance period
of certain performance objectives. The length of the performance period, the performance objectives to be achieved during the
performance period, and the measure of whether and to what degree such objectives have been attained shall be conclusively
determined by the Committee in the exercise of its absolute discretion. Performance objectives may be revised by the Committee,



at such times as it deems appropriate during the performance period, in order to take into consideration any unforeseen events or
changes in circumstances.

Section 11.3          Additional Terms and Conditions. The Committee may, by way of the Award Notice or otherwise,
determine such other terms, conditions, restrictions, and/or limitations, if any, of any Award of performance units, provided they are
not inconsistent with the Plan.

Article 12
PERFORMANCE SHARES

Section 12.1          Grants. Awards may be granted in the form of performance shares. Performance shares, as that term is used
in this Plan, shall refer to shares of Common Stock or Units that are expressed in terms of Common Stock.

Section 12.2          Performance Criteria. Performance shares shall be contingent upon the attainment during a performance
period of certain performance objectives. The length of the performance period, the performance objectives to be achieved during
the performance period, and the measure of whether and to what degree such objectives have been attained shall be conclusively
determined by the Committee in the exercise of its absolute discretion. Performance objectives may be revised by the Committee,
at such times as it deems appropriate during the performance period, in order to take into consideration any unforeseen events or
changes in circumstances.

Section 12.3          Additional Terms and Conditions. The Committee may, by way of the Award Notice or otherwise,
determine such other terms, conditions, restrictions and/or limitations, if any, of any Award of performance shares, provided they
are not inconsistent with the Plan.

Article 13
PAYMENT OF AWARDS

Section 13.1          Payment. Absent a Plan provision to the contrary, payment of Awards may, at the discretion of the
Committee, be made in cash, Common Stock, a combination of cash and Common Stock, or any other form of property as the
Committee shall determine. In addition, payment of Awards may include such terms, conditions, restrictions and/or limitations, if
any, as the Committee deems appropriate, including, in the case of Awards paid in the form of Common Stock, restrictions on
transfer and forfeiture provisions; provided, however, such terms, conditions, restrictions and/or limitations are not inconsistent
with the Plan.

Section 13.2          Withholding Taxes. The Company shall be entitled to deduct from any payment under the Plan, regardless
of the form of such payment, the amount of all applicable income and employment taxes required by law to be withheld with
respect to such payment or may require the Participant to pay to it such tax prior to and as a condition of the making of such
payment.

Article 14
EFFECT OF CERTAIN EVENTS

Section 14.1          Stock Options and SARs.

(a)                Committee Rules. The Committee shall have the authority to promulgate rules and regulations to determine the
treatment of a Participant under the Plan in the event of such Participant’s death, Disability, Retirement, termination for an
Approved Reason and other termination.

(b)               Death. Unless otherwise provided in an Award Notice, upon a Participant’s death, any stock option or SAR may be
exercised in whole or in part within one year after the date of the Participant’s death and then only: (a) by the beneficiary
designated by the Participant in a writing submitted to the Company prior to the Participant’s death, or in the absence of same, by
the Participant’s estate or by or on behalf of such person or persons to whom the Participant’s rights pass under his or her will or the
laws of descent and distribution, (b) to the extent that the Participant would have been entitled to exercise the stock option or SAR
at the date of his or her death and subject to all of the conditions on exercise imposed by the Plan and the Award Notice, and (c)
prior to the expiration of the term of the stock option or SAR.

(c)                Disability. Unless otherwise provided in an Award Notice, upon a Participant’s Disability, any stock option or SAR
may be exercised in whole or in part within one year after the date of the Participant’s Disability and then only to the extent that the
Participant would have been entitled to exercise the stock option or SAR at the date of his or her Disability, subject to all of the
conditions on exercise imposed by the Plan and the Award Notice and prior to the expiration of the term of the stock option or
SAR.

(d)               Retirement or Termination for an Approved Reason. Unless otherwise provided in an Award Notice, upon a
Participant’s Retirement or termination for an Approved Reason, any stock option or SAR may be exercised in whole or in part
within one year after the date of the Participant’s Retirement or termination for an Approved Reason and then only to the extent
that the Participant would have been entitled to exercise the stock option or SAR at the date of his or her Retirement or termination
for an Approved Reason, and subject to all of the conditions on exercise imposed by the Plan and the Award Notice and prior to the
expiration of the term of the stock option or SAR.



(e)                Other Termination. If a Participant’s employment with the Company terminates for a reason other than death,
Disability, Retirement, or an Approved Reason, and unless otherwise provided in an Award Notice, any stock option or SAR may
be exercised in whole or in part within 30 days after the date of termination of employment and then only to the extent such stock
option or SAR is vested and exercisable at the time of the termination of employment, and subject to all of the conditions on
exercise imposed by the Plan and the Award Notice and prior to the expiration of the term of the stock option or SAR.

(f)                 Acceleration and Extension. Notwithstanding this Section or the terms of an Award Notice, the Committee may: (i)
accelerate the vesting and exercisability of a stock option or SAR in order to allow its exercise by the estate or beneficiary of a
deceased Participant or by the disabled, retired or terminated Participant; and (ii) extend the period for exercise of a stock option or
SAR, provided such extension does not exceed the term of such stock option or SAR.

Section 14.2          Other Awards. The Committee shall have the authority to promulgate rules and regulations to determine the
treatment of the other Awards of a Participant under the Plan in the event of such Participant’s death, Disability, Retirement, or
termination from the Company.

Article 15
DIVIDEND AND DIVIDEND EQUIVALENTS

If an Award is granted in the form of a Stock Award, stock option, or performance share, or in the form of any other stock-
based grant, the Committee may choose, at the time of the grant of the Award or any time thereafter up to the time of the Award’s
payment, to include as part of such Award an entitlement to receive dividends or dividend equivalents, subject to such terms,
conditions, restrictions and/or limitations, if any, as the Committee may establish. Dividends and dividend equivalents shall be paid
in such form and manner (i.e., lump sum or installments), and at such time(s) as the Committee shall determine. All dividends or
dividend equivalents which are not paid currently may, at the Committee’s discretion, accrue interest, be reinvested into additional
shares of Common Stock or, in the case of dividends or dividend equivalents credited in connection with Stock Awards or
performance shares, be credited as additional Stock Awards or performance shares and paid to the Participant if and when, and to
the extent that, payment is made pursuant to such Award. The total number of shares available for grant under Section 6.1 shall not
be reduced to reflect any dividends or dividend equivalents that are reinvested into additional shares of Common Stock or credited
as additional Stock Awards or performance shares.

Article 16
DEFERRAL OF AWARDS

At the discretion of the Committee, payment of any Award, dividend, or dividend equivalent, or any portion thereof, may be
deferred by a Participant until such time as the Committee may establish. All such deferrals shall be accomplished by the delivery
of a written, irrevocable election by the Participant prior to the time established by the Committee for such purpose, on a form
provided by the Company. Further, all deferrals shall be made in accordance with administrative guidelines established by the
Committee to ensure that such deferrals comply with all applicable requirements of the Code. Deferred payments shall be paid in a
lump sum or installments, as determined by the Committee. Deferred Awards may also be credited with interest, at such rates to be
determined by the Committee, and, with respect to those deferred Awards denominated in the form of Common Stock, with
dividends or dividend equivalents.

Article 17
MISCELLANEOUS

Section 17.1          Nonassignability.

(a)                In General. Except as otherwise determined by the Committee or as otherwise provided in Section 17.1(b), no
Awards or any other payment under the Plan shall be subject in any manner to alienation, anticipation, sale, transfer (except by will
or the laws of descent and distribution), assignment, pledge, or encumbrance, nor shall any Award be payable to or exercisable by
anyone other than the Participant to whom it was granted.

(b)               Non-qualified Stock Options. The Committee shall have the discretionary authority to grant Awards of non-
qualified stock options or amend outstanding Awards of non-qualified stock options to provide that they be transferable, subject to
such terms and conditions as the Committee shall establish. In addition to any such terms and conditions, the following terms and
conditions shall apply to all transfers of non-qualified stock options:

(1)               Permissible Transferors. Except as otherwise permitted by the Committee, the only Participants permitted to
transfer their non-qualified stock options are those Participants who are, on the date of the transfer of their non-qualified stock
option, a corporate officer of PTI, or a Director.

(2)               Permissible Transferees. Transfers shall only be permitted to: (i) the Participant’s “Immediate Family
Members,” as that term is defined in Section 17.1(b)(9); (ii) a trust or trusts for the exclusive benefit of such Immediate Family
Members; or (iii) a family partnership or family limited partnership in which each partner is, at the time of transfer and all times
subsequent thereto, either an Immediate Family Member or a trust for the exclusive benefit of one or more Immediate Family
Members.

(3)               No Consideration. All transfers shall be made for no consideration.



(4)               Subsequent Transfers. Once a Participant transfers a non-qualified stock option, any subsequent transfer of
such transferred option shall, notwithstanding Section 17.1(b)(1) to the contrary, be permitted, provided, however, such subsequent
transfer complies with all of the terms and conditions of this Section 17.1, with the exception of Section 17.1(b)(1).

(5)               Transfer Agent. In order for a transfer to be effective, the Committee’s designated transfer agent must be
used to effectuate the transfer. The costs of such transfer agent shall be borne solely by the transferor.

(6)               Withholding. In order for a transfer to be effective, a Participant must agree in writing prior to the transfer
on a form provided by the Company to pay any and all payroll and withholding taxes due upon exercise of the transferred option.
In addition, prior to the exercise of a transferred option by a transferee, arrangements must be made by the Participant with the
Company for the payment of all payroll and withholding taxes.

(7)               Terms and Conditions of Transferred Option. Upon transfer, a non- qualified stock option continues to be
governed by and subject to the terms and conditions of the Plan and the option’s applicable administrative guide and Award Notice.
A transferee of a non-qualified stock option is entitled to the same rights as the Participant to whom such non-qualified stock
options was awarded, as if no transfer had taken place. Accordingly, the rights of the transferee are subject to the terms and
conditions of the original grant to the Participant, including provisions relating to expiration date, exercisability, option price and
forfeiture.

(8)               Notice to Transferees. The Company shall be under no obligation to provide a transferee with any notice
regarding the transferred options held by the transferee upon forfeiture or any other circumstance.

(9)               Immediate Family Member. For purposes of this Section 17.1, the term “Immediate Family Member” shall
mean the Participant and his or her spouse, children or grandchildren, whether natural, step or adopted children or grandchildren.

Section 17.2          Amendments to Awards. The Committee may at any time unilaterally amend any unexercised, unearned, or
unpaid Award, including, but not by way of limitation, Awards earned but not yet paid, to the extent it deems appropriate; provided,
however, that any such amendment which, in the opinion of the Committee, is adverse to the Participant shall require the
Participant’s consent.

Section 17.3          Regulatory Approvals and Listings. Notwithstanding anything contained in this Plan to the contrary, the
Company shall have no obligation to issue or deliver certificates of Common Stock evidencing Stock Awards or any other Award
resulting in the payment of Common Stock prior to (i) the obtaining of any approval from any governmental agency which the
Company shall, in its sole discretion, determine to be necessary or advisable, (ii) the admission of such shares to listing on the stock
exchange on which the Common Stock may be listed, and (iii) the completion of any registration or other qualification of said
shares under any state or federal law or ruling of any governmental body which the Company shall, in its sole discretion, determine
to be necessary or advisable.

Section 17.4          No Right to Continued Employment or Grants. Participation in the Plan shall not give any Employee any
right to remain in the employ of the Company. The Company reserves the right to terminate any Employee at any time. Further, the
adoption of this Plan shall not be deemed to give any Employee or any other individual any right to be selected as a Participant or
to be granted an Award. In addition, no Employee having been selected for an Award, shall have at any time the right to receive any
additional Awards.

Section 17.5          Amendment/Termination. The Committee may suspend or terminate the Plan at any time for any reason
with or without prior notice. In addition, the Committee may, from time to time for any reason and with or without prior notice,
amend the Plan in any manner, but may not without stockholder approval adopt any amendment which would increase the number
of shares available under the Plan, or which would require the vote of the stockholders of PTI pursuant to Section 162(m) of the
Code, but only insofar as such amendment affects Covered Employees, or if such approval is necessary or deemed advisable with
respect to tax, securities, or other applicable laws, policies, or regulations. Notwithstanding the foregoing, and subject to Section
4.4, the Committee may not revoke, remove or reduce any vested right of a Participant without the prior written consent of such
Participant.

Section 17.6          Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of
Delaware, except as superseded by applicable federal law, without giving effect to its conflicts of law provisions.

Section 17.7          No Right, Title, or Interest in Company Assets. No Participant shall have any rights as a stockholder as a
result of participation in the Plan until the date of issuance of a stock certificate in his or her name, and, in the case of restricted
shares of Common Stock, such rights are granted to the Participant under the Plan. To the extent any person acquires a right to
receive payments from the Company under the Plan, such rights shall be no greater than the rights of an unsecured creditor of the
Company and the Participant shall not have any rights in or against any specific assets of the Company. All of the Awards granted
under the Plan shall be unfunded.

Section 17.8          Section 16 of the Exchange Act. In order to avoid any Exchange Act violations, the Committee may, from
time to time, impose additional restrictions upon an Award, including but not limited to, restrictions regarding tax withholdings and
restrictions regarding the Participant’s ability to exercise Awards under the Company’s broker-assisted stock option exercise
program, if any.



Section 17.9          No Guarantee of Tax Consequences. No person connected with the Plan in any capacity, including, but not
limited to, the Company and its directors, officers, agents and employees, makes any representation, commitment, or guarantee that
any tax treatment, including, but not limited to, federal, state and local income, estate and gift tax treatment, will be applicable with
respect to the tax treatment of any Award, any amounts deferred under the Plan, or paid to or for the benefit of a Participant under
the Plan, or that such tax treatment will apply to or be available to a Participant on account of participation in the Plan.



EXHIBIT 99.3

SONUS NETWORKS, INC.

2012 AMENDED PERFORMANCE TECHNOLOGIES, INCORPORATED

2012 OMNIBUS INCENTIVE PLAN

ARTICLE 1
PURPOSE AND TERM OF PLAN

Section 1.1 Purpose. Sonus Networks, Inc., a Delaware corporation (the “Company”) acquired Performance Technologies, Incorporated, a Delaware
corporation (“PT”) through an Agreement and Plan of Merger by and among the Company, Purple Acquisition Subsidiary, Inc. and PT, dated as of December
12, 2013 (the “Merger”), that became effective on February 19, 2014 (the “Closing”). As part of the Merger, the Company assumed the Plan. The purpose of
the Plan is to provide motivation to selected Employees, Directors and Consultants of the Company or its Affiliates (including PT) after the acquisition of PT
to put forth maximum efforts toward the continued growth, profitability and success of the Company by providing equity-based and cash-based incentives to
such Employees, Directors and Consultants.

Section 1.2 Term. The Plan was originally approved by the Board of Directors of PT on February 16, 2012, and was approved by PT’s stockholders
on May 24, 2012 at PT’s 2012 Annual Meeting of the Stockholders.

ARTICLE 2
DEFINITIONS

In any necessary construction of a provision of this Plan, the masculine gender may include the feminine, and the singular may include the plural,
and vice versa.

Section 2.1 “Affiliate” means any entity that is directly or indirectly controlled by the Company or any entity in which the Company has a significant
ownership interest as determined by the Board or the Committee.

Section 2.2 “Approved Reason” means a reason for terminating employment with the Company which, in the opinion of the Committee, is in the
best interests of the Company.

Section 2.3 “Award” means grants of both equity-based and cash-based awards, including Stock Options, SARs, Restricted Stock, RSUs, or other
stock-based Awards, whether singly, in combination, or in tandem, to a Participant by the Committee pursuant to such terms, conditions, restrictions and/or
limitations, if any, as the Committee may establish by the Award Notice or otherwise or Performance Awards, whether singly, in combination, or in tandem, to
a Participant by the Committee pursuant to such terms, conditions, restrictions and/or limitations, if any, as the Committee may establish by the Award Notice
or otherwise.

Section 2.4 “Award Notice” means the written document establishing the terms, conditions, restrictions, and/or limitations of an Award in addition to
those established by this Plan and by the Committee’s exercise of its administrative powers.  The Committee will establish the form of the written document
in the exercise of its sole and absolute discretion. The Committee may, but need not, require a Participant to sign a copy of the Award Notice as a precondition
to receiving an Award.

Section 2.5 “Board” means the Board of Directors of the Company.

Section 2.6 “CEO” means the Chief Executive Officer of the Company.

Section 2.7 “Code” means the Internal Revenue Code of 1986, as amended from time to time, including the regulations thereunder and any successor
provisions and the regulations thereto.

Section 2.8 “Committee” means the committee appointed by the Board from among its members to administer the Plan. If a separate Committee has
not been specifically established, the Board shall constitute the Committee, and all references hereunder to the Committee shall refer to the Board. In addition,
the Board shall have the right to exercise, in whole or in part, the authority of the Committee hereunder with respect to certain persons or classes of persons as
Participants, in which case as to those persons and as to such authority taken or retained by the Board, references to the Committee herein shall refer to the
Board. Notwithstanding the foregoing, so long as the shares of Common Stock are registered under the Exchange Act, the Stock Option Committee of the
Board, or such other Board committee as may be designated by the Board, shall administer the Plan; provided that the Committee must consist solely of two
or more Directors, all of whom are a “Non-Employee Director” within the meaning of Rule 16b-3 under the Exchange Act, an “outside director” within the
meaning of Section 162(m) of the Code, and an independent director under the rules of the exchange on which the Common Stock is traded.

Section 2.9 “Common Stock” means the common stock, $0.001 par value per share, of the Company that may be newly issued or treasury stock.

Section 2.10 “Consultants” means the consultants, advisors and independent contractors retained by the Company. Only natural persons who provide
bona fide services to the Company shall qualify as Consultants.

Section 2.11 “Covered Employee” means an Employee who is or may be a “covered employee” within the meaning of Section 162(m) of the Code.

Section 2.12 “Director” means a non-Employee member of the Board.

Section 2.13 “Disability,” for a Participant who is an Employee, means a disability under the terms of the long-term disability plan maintained, and
then in effect, by the Participant’s employer.

Section 2.14 “Effective Date” means the date an Award is determined to be effective by the Committee upon its grant of such Award, which date
shall be set forth in the applicable Award Notice.

Section 2.15 “Employee” means any person employed by the Company on a full or part-time basis.



Section 2.16 “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, including the rules thereunder and any
successor provisions and the rules thereto.

Section 2.17 “Fair Market Value” means the fair market value determined by the Committee, in good faith, based upon a reasonable method of
valuation adopted by the Committee, in accordance with the requirements of Sections 422 and 409A of the Code, if applicable; provided, however, if the
Common Stock is listed on an established stock exchange or national market system, then the Fair Market Value of the Common Stock shall be the closing
price on such exchange or system on the Effective Date of the Award.

Section 2.18 “Full Value Award” means an Award other than a Stock Option or an SAR, and which is settled by the issuance of shares of Common
Stock.

Section 2.19 “Incentive Stock Option” means an incentive stock option within the meaning of Section 422 of the Code.

Section 2.20 “Net Cash Provided by Operating Activities” means net cash provided by operating activities computed in accordance with generally
acceptable accounting principles, consistently applied, and shall exclude investing and financing activities.

Section 2.21 “Non-Qualified Stock Option” means a Stock Option which is not an Incentive Stock Option.

Section 2.22 “Participant” means an Employee, Director or Consultant to whom an Award has been granted by the Committee under the Plan.

Section 2.23 “Performance Awards” means the equity-based and cash-based Awards that vest upon satisfying the Performance Criteria granted
pursuant to Article 10.

Section 2.24 “Plan” means the Sonus Networks, Inc. 2012 Amended Performance Technologies, Incorporated Omnibus Incentive Plan.

Section 2.25 “Restricted Stock” means an Award granted pursuant to Article 9 of the Plan of shares of Common Stock which are subject to
restrictions.

Section 2.26 “Restricted Stock Unit” or “RSU” means an Award granted pursuant to Article 9 of share Units pursuant to which shares of Common
Stock or cash in lieu thereof may be issued in the future.

Section 2.27 “Retirement” means, in the case of a Participant employed by the Company, voluntary termination of employment on or after age 60. 

Section 2.28 “Section 409A” means Section 409A of the Code, and the Treasury Regulations promulgated and other official guidance issued
thereunder.

Section 2.29 “Stock Appreciation Right” or “SAR” means a right granted to a Participant to receive a payment equal to the appreciation in value of a
stated number of shares of Common Stock pursuant to Article 8 of the Plan.

Section 2.30 “Stock Option” means any right granted to a Participant to purchase Common Stock at such price or prices and during such periods
established pursuant to Article 7 of the Plan. Stock Options include both Incentive Stock Options and Non-Qualified Stock Options.

Section 2.31 “Subsidiary” means a corporation or other business entity in which the Company directly or indirectly has an ownership interest of 50%
or more, except that with respect to Incentive Stock Options, “Subsidiary” shall mean “subsidiary corporation” as defined in Section 424(f) of the Code.

Section 2.32 “Substitute Awards” means Awards granted or shares issued by the Company in assumption of, or in substitution or exchange for,
Awards previously granted, or the right or obligation to make future awards, by a company acquired by the Company or any Subsidiary or with which the
Company or any Subsidiary combines.

ARTICLE 3
ELIGIBILITY

 
Section 3.1 In General. Subject to Section 3.2, Employees, Directors and Consultants are eligible to participate in the Plan; provided, however, that

anyone who was, immediately before the Closing, an Employee, Consultant or Director of the Company or any of its Affiliates (other than by virtue of having
that status with PT and/or PT’s affiliates) is not eligible to participate in the Plan.   The Committee may select, from time to time, Participants from those
Employees who, in the opinion of the Committee, can further the Plan’s purposes.  In addition, the Committee may select, from time to time, Participants
from those Directors and Consultants (who may or may not be Committee members) who, in the opinion of the Committee, can further the Plan’s
purposes.  Once a Participant is so selected, the Committee shall determine the type(s) of Awards to be made to the Participant and shall establish in the
related Award Notice(s) the terms, conditions, restrictions and/or limitations, if any, applicable to the Award(s) in addition to those set forth in this Plan and
the administrative rules and regulations issued by the Committee.

Section 3.2 Incentive Stock Options. Only Employees shall be eligible to receive Incentive Stock Options.

ARTICLE 4
PLAN ADMINISTRATION

Section 4.1 Responsibility. The Committee shall have total and exclusive responsibility to control, operate, manage and administer the Plan in
accordance with its terms.

Section 4.2 Authority of the Committee. The Committee shall have all the authority that may be necessary or helpful to enable it to discharge its
responsibilities with respect to the Plan. Without limiting the generality of the preceding sentence, the Committee shall have the exclusive right to: (a) select
the Participants and determine the type of Awards to be made to Participants, the number of shares or amount of cash (or equivalents) subject to Awards and
the terms, conditions, restrictions and limitations of the Awards; (b) interpret the Plan; (c) determine eligibility for participation in the Plan; (d) decide all
questions concerning eligibility for and the amount of Awards payable under the Plan; (e) construe any ambiguous provision of the Plan; (f) correct any
default; (g) supply any omission; (h) reconcile any inconsistency; (i) issue administrative guidelines or sub-plans as an aid to administer the Plan and make
changes in such guidelines or sub-plans as it from time to time deems proper; (j) prescribe, amend and rescind rules and regulations relating to the Plan,



including rules governing its own operation; (k) amend the Plan in accordance with Section 16.5; (l) determine whether Awards should be granted singly, in
combination or in tandem; (m) to the extent permitted under the Plan and, if applicable, Section 409A, grant waivers of Plan terms, conditions, restrictions,
and limitations; (n) accelerate the vesting, exercise, or payment of an Award or the Performance Period of an Award when such action or actions would be in
the best interest of the Company and in compliance with Section 409A and other applicable tax law; (o) determine the terms and provisions of any Award
Notice or other agreements entered into hereunder; (p) take any and all other action it deems necessary or advisable for the proper operation or administration
of the Plan; (q) make all other determinations it deems necessary or advisable for the administration of the Plan, including factual determinations; and (r)
determine whether, to what extent and under what circumstances Awards may be settled or exercised in cash or shares of Common Stock or cancelled,
forfeited or suspended and the method or methods by which Awards may be cancelled, forfeited or suspended.

Section 4.3 Discretionary Authority. The Committee shall have full discretionary authority in all matters related to the discharge of its
responsibilities and the exercise of its authority under the Plan including, without limitation, its construction of the terms of the Plan and its determination of
eligibility for participation and Awards under the Plan.  It is the intent of the Plan that the decisions of the Committee and its actions with respect to the Plan
shall be final, binding and conclusive upon all persons having or claiming to have any right or interest in or under the Plan.

Section 4.4 Prohibition Against Repricing. Notwithstanding the provisions of this Article 4 or any other provision of the Plan, except in connection
with a corporate transaction involving the Company, no Stock Option or SAR granted under the Plan may be: (a) amended to decrease the exercise or strike
price thereof; (b) cancelled in exchange for the grant of any new Stock Option or SAR with a lower exercise or strike price or any new Award; (c) with
respect to Stock Options or SARs with an exercise or grant price below the current Fair Market Value of a share of Common Stock, cancelled in exchange for
cash; or (d) otherwise be subjected to any action that would be treated under accounting rules or otherwise as a “repricing” of such Stock Option or SAR,
unless such action is first approved by the Company’s stockholders.

Section 4.5 Section 162(m) of the Code and Covered Employees. The terms set forth in Article 10 shall apply to all Awards granted to a Covered
Employee that are intended to qualify as “performance-based compensation” under Section 162(m) of the Code, other than Awards of Stock Options or SARs.

Section 4.6 Action by the Committee. The Committee may act only by a majority of its members.  Any determination of the Committee may be
made, without a meeting, by a writing or writings signed by all of the members of the Committee and action so taken shall be fully effective as if it had been
taken by a vote at a meeting.  In addition, the Committee may authorize any one or more of its members to execute and deliver documents on behalf of the
Committee.

Section 4.7 Allocation and Delegation of Authority. The Committee may allocate all or any portion of its responsibilities and powers under the Plan
to any one or more of its members and, subject to applicable law, may delegate all or any part of its responsibilities and powers to any person or persons
selected by it, provided that any such allocation or delegation be in writing; provided, however, that only the Committee may select and grant Awards to
Participants who are subject to Section 16 of the Exchange Act.  The Committee may revoke any such allocation or delegation at any time for any reason with
or without prior notice.

Section 4.8 Liability. No member of the Board or the Committee or any employee of the Company (each such person an “Indemnified Person”) shall
have any liability to any person (including, without limitation, any Participant) for any action taken or omitted to be taken or any determination made in good
faith with respect to the Plan or any Award. Each Indemnified 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 Indemnified Person in connection with or resulting from any
action, suit or proceeding to which such Indemnified Person may be a party or in which such Indemnified Person may be involved by reason of any action
taken or omitted to be taken under the Plan and against and from any and all amounts paid by such Indemnified Person, with the Company’s prior approval, in
settlement thereof, or paid by such Indemnified Person in satisfaction of any judgment in any such action, suit or proceeding against such Indemnified 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 shall have sole control over such defense with counsel of the Company’s choice. The foregoing right
of indemnification shall not be available to an Indemnified 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 Indemnified Person giving rise to the indemnification
claim resulted from such Indemnified Person’s bad faith, fraud or willful criminal act or omission. The foregoing right of indemnification shall not be
exclusive of any other rights of indemnification to which Indemnified Persons may be entitled under the Company’s Certificate of Incorporation or Bylaws, as
a matter of law, or otherwise, or any other power that the Company may have to indemnify such persons or hold them harmless.

ARTICLE 5
FORM OF AWARDS

Section 5.1 In General. Awards may, at the Committee’s sole discretion, be paid in the form of Stock Options pursuant to Article 7, SARs pursuant to
Article 8, Restricted Stock or RSUs pursuant to Article 9, Performance Awards pursuant to Article 10, or Other Stock-Based Awards pursuant to Article 11, or
a combination thereof.  All Awards shall be subject to the terms, conditions, restrictions and limitations of the Plan.  The Committee may, in its sole judgment,
subject an Award to such other terms, conditions, restrictions and/or limitations (including, but not limited to, the time and conditions of exercise and
restrictions on transferability, termination and vesting), provided that they are not inconsistent with the terms of the Plan.  Awards under a particular Article of
the Plan need not be uniform and Awards under two or more Articles may be combined into a single Award Notice.  Any combination of Awards may be
granted at one time and on more than one occasion to the same Participant. For purposes of the Plan, the value of any Award granted in the form of Common
Stock shall be the Fair Market Value as of the grant’s Effective Date.

Section 5.2 Foreign Jurisdictions.

(a)     Special Terms.  In order to facilitate the making of any Award to Participants who are employed or retained by the Company outside
the United States as Employees, Directors or Consultants (or who are foreign nationals temporarily within the United States), the Committee may provide for
such modifications and additional terms and conditions (“special terms”) in Awards as the Committee may consider necessary or appropriate to accommodate
differences in local law, policy or custom or to facilitate administration of the Plan.  The special terms may provide that the grant of an Award is subject to (1)
applicable governmental or regulatory approval or other compliance with local legal requirements and/or (2) the execution by the Participant of a written
instrument in the form specified by the Committee, and that in the event such conditions are not satisfied, the grant shall be void.  The special terms may also
provide that an Award shall become exercisable or redeemable, as the case may be, if an Employee’s employment or Director or Consultant’s relationship
with the Company ends as a result of workforce reduction, realignment or similar measure and the Committee may designate a person or persons to make
such determination for a location.  The Committee may adopt or approve sub-plans, appendices or supplements to, or amendments, restatements, or
alternative versions of, the Plan as it may consider necessary or appropriate for purposes of implementing any special terms, without thereby affecting the
terms of the Plan as in effect for any other purpose; provided, however, no such sub-plans, appendices or supplements to, or amendments, restatements, or
alternative versions of, the Plan shall: (a) increase the limitations contained Section 6.3; (b) increase the number of available shares under Section 6.1; or (c)



cause the Plan to cease to satisfy any applicable conditions of Rule 16b-3 under the Exchange Act, Section 409A (to the extent applicable) or, with respect to
Covered Employees, Section 162(m) of the Code.

(b)     Currency Effects.  Unless otherwise specifically determined by the Committee, all Awards and payments pursuant to such Awards shall
be determined in U.S. currency.  The Committee shall determine, in its discretion, whether and to the extent any payments made pursuant to an Award shall be
made in local currency, as opposed to U.S. dollars.  In the event payments are made in local currency, the Committee may determine, in its discretion and
without liability to any Participant, the method and rate of converting the payment into local currency.

(c)     Modifications to Awards.  The Committee shall have the right at any time and from time to time and without prior notice to modify
outstanding Awards to comply with or satisfy local laws and regulations, to avoid costly governmental filings or to implement administrative changes to the
Plan that are deemed necessary or advisable by the Committee for compliance with laws.  By means of illustration, but not limitation, the Committee may
restrict the method of exercise of an Award to avoid securities laws or exchange control filings, laws or regulations. Notwithstanding the foregoing, the
Committee may not modify an outstanding Award without the consent of the affected Participant if such modification would cause the Award to violate
Section 409A.

(d)     No Acquired Rights.  No Employee in any country shall have any right to receive an Award, except as expressly provided for under the
Plan.  All Awards made at any time are subject to the prior approval of the Committee.

ARTICLE 6
SHARES SUBJECT TO PLAN

Section 6.1 Stock Subject to Plan.

(a)     Overall Number of Shares Available for Awards. Subject to adjustment as provided in Section 6.2 of the Plan, the maximum number of
shares of Common Stock available for grant to Participants under the Plan (the “Share Authorization”) shall be one million six hundred twenty-nine thousand
(1,629,000) shares of Common Stock, all of which shall be eligible to be issued as Incentive Stock Options. Notwithstanding the foregoing, of such number
of shares of Common Stock, no more than eight hundred fourteen thousand five hundred (814,500) shares of Common Stock may be used for Full Value
Awards.

(b)     Usage of Shares of Common Stock.

(1)     Shares of Common Stock Available for Subsequent Issuance. Shares of Common Stock subject to an Award that is canceled,
expired, forfeited, settled in cash in lieu of shares of Common Stock or otherwise terminated without a delivery of shares to the Participant, or is exchanged
with the Committee’s permission, prior to the issuance of shares of Common Stock, for an Award not involving shares of Common Stock, shall be available
again for grant under the Plan; additionally, shares of Common Stock related to an Award of Restricted Stock that are forfeited shall again be available for
grant under the Plan. Shares of Common Stock that are forfeited under a Full Value Award shall again be available for issuance under the Plan as a Full Value
Award.

(2)     Shares of Common Stock Not Available for Subsequent Issuance. The full number of SARs subject to an Award that are to be
settled by the issuance of shares of Common Stock shall be counted against the Share Authorization, regardless of the number of shares of Common Stock
actually issued upon settlement of such SARs. Furthermore, any shares of Common Stock withheld to satisfy tax withholding obligations on an Award issued
under the Plan, shares of Common Stock tendered to pay the exercise price of an Award under the Plan, and shares of Common Stock repurchased on the
open market with the proceeds of an Option exercise will no longer be eligible to be again available for grant under the Plan.

Section 6.2 Adjustment to Shares. If there is any change in the number of outstanding shares of Common Stock through the declaration of stock
dividends, stock splits or the like, the number of shares available for Awards, the shares subject to any Award and the option prices or exercise prices of
Awards shall be automatically adjusted. If there is any change in the number of outstanding shares of Common Stock through any change in the capital
structure of the Company, or through a merger, consolidation, separation (including a spin-off or other distribution of stock or property), reorganization
(whether or not such reorganization comes within the meaning of such term in Section 368(a) of the Code) or partial or complete liquidation, the Committee
shall make appropriate adjustments in the maximum number of shares of Common Stock which may be granted under the Plan and any adjustments and/or
modifications to outstanding Awards as it, in its sole discretion, deems equitable. In the event of any other change in the capital structure or in the Common
Stock of the Company (including through payment of an extraordinary cash dividend), the Committee shall also make such appropriate adjustments in the
maximum number of shares of Common Stock available for grant under the Plan and any adjustments and/or modifications to outstanding Awards as it, in its
sole discretion, deems equitable. The maximum number of shares available for grant under the Plan shall be automatically adjusted to the extent necessary to
reflect any dividend equivalents paid in the form of Common Stock.

Section 6.3 Maximum Award Payable. Notwithstanding any provision contained in the Plan to the contrary, the maximum Award payable (or
granted, if applicable) to any one Participant under the Plan for a calendar year is: (a) for Stock Options, 250,000 shares of Common Stock; (b) for SARs,
100,000 shares of Common Stock; (c) for Restricted Stock and RSUs, 250,000 shares of Common Stock; (d) for other-stock based Awards, 100,000 shares of
Common Stock; and (e) for Performance Awards, 150,000 shares of Common Stock or, in the event the Performance Award is paid in cash, $500,000.

ARTICLE 7
STOCK OPTIONS

Section 7.1 In General. Awards may be granted in the form of Stock Options. Stock Options may be Incentive Stock Options or Non-Qualified Stock
Options, or a combination of both.

Section 7.2 Terms and Conditions of Stock Options.

(a)     A Stock Option shall be exercisable in accordance with such terms and conditions and at such times and during such periods as may be
determined by the Committee in its sole discretion and as set forth in an individual Award Notice; provided, however, no Stock Option shall be exercisable
after the expiration of 10 years from the Effective Date of the Stock Option.  The price at which Common Stock may be purchased upon exercise of a Stock
Option shall be not less than 100% of the Fair Market Value of the Common Stock on the Stock Option’s Effective Date except for Substitute Awards.
Moreover, all Stock Options shall have a vesting schedule not less than one year from the date of grant, except under certain circumstances contemplated by
Section 13.1. The Committee may, by way of the Award Notice or otherwise, establish such other terms, conditions, restrictions and/or limitations, if any, of
any Stock Option Award, provided they are not inconsistent with the Plan.



(b)     Unless otherwise determined by the Committee, no Stock Option granted to an employee that is a non-exempt employee for purposes
of the Fair Labor Standards Act of 1938, as amended (the “FLSA”), shall be first vested for any shares of Common Stock until at least six months following
the date of grant of the Stock Option. This provision is intended to operate so that any income derived by a non-exempt employee in connection with the
exercise of a Stock Option will not be included as a portion of his or her regular rate of pay for purposes of the FLSA.

Section 7.3 Restrictions Relating to Incentive Stock Options. Stock Options issued in the form of Incentive Stock Options shall, in addition to being
subject to the terms and conditions of Section 7.2, comply with Section 422 of the Code.  Accordingly, the aggregate Fair Market Value (determined at the
time the Incentive Stock Option was granted) of the Common Stock with respect to which Incentive Stock Options are exercisable for the first time by a
Participant during any calendar year (under this Plan or any other plan of the Company) shall not exceed $100,000 (or such other limit as may be required by
Section 422 of the Code). Furthermore, Stock Options issued in the form of Incentive Stock Options must be issued within ten years from the effective date of
the Plan, and the term of such Incentive Stock Options may not exceed ten years (or any shorter period required by Section 422 of the Code). Stock Options
designated as Incentive Stock Options that do not satisfy the requirements of this Section 7.3 shall be deemed Non-Qualified Stock Options.

Section 7.4 Exercise. Upon exercise, the exercise price of a Stock Option may, at the Committee’s discretion, be paid in cash (or equivalents), or by
tendering, by either actual delivery of shares or by attestation, shares of Common Stock, by withholding shares otherwise issuable in connection with the
exercise of the option, a combination of the foregoing, or such other consideration as the Committee may deem appropriate.  The Committee shall establish
appropriate methods for accepting Common Stock, whether restricted or unrestricted, and may impose such conditions as it deems appropriate on the use of
such Common Stock to exercise a Stock Option.  Subject to Section 16.8, Stock Options awarded under the Plan may also be exercised by way of the
Company’s broker-assisted stock option exercise program, if any, provided such program is available at the time of the Stock Option’s exercise.

ARTICLE 8
STOCK APPRECIATION RIGHTS

Section 8.1 In General. Awards may be granted in the form of SARs. SARs entitle the Participant to receive a payment equal to the appreciation in a
stated number of shares of Common Stock from the exercise price to the Fair Market Value of the Common Stock on the date of exercise. An SAR may be
granted in tandem with all or a portion of a related Stock Option under the Plan (“Tandem SARs”), or may be granted separately (“Freestanding SARs”). A
Tandem SAR may be granted only at the time of the grant of the related Stock Option.

Section 8.2 Terms and Conditions of SARs.

(a)     Tandem SARs. A Tandem SAR shall be exercisable to the extent, and only to the extent, that the related Stock Option is exercisable,
and the “exercise price” of such SAR (the base from which the value of the SAR is measured at its exercise) shall be the exercise price under the related Stock
Option, which cannot be less than 100% of the Fair Market Value of the Common Stock on the Effective Date of the Tandem SAR’s grant. If a related Stock
Option is exercised as to some or all of the shares covered by the Award, the related Tandem SAR, if any, shall be canceled automatically to the extent of the
number of shares covered by the Stock Option exercise.  Upon exercise of a Tandem SAR as to some or all of the shares covered by the Award, the related
Stock Option shall be canceled automatically to the extent of the number of shares covered by such exercise.  Moreover, all Tandem SARs shall expire upon
the expiration of the related Stock Option.

(b)     Freestanding SARs. Freestanding SARs shall be exercisable in accordance with such terms and conditions and at such times and
during such periods as may be determined by the Committee.  The exercise price of a Freestanding SAR shall be not less than 100% of the Fair Market Value
of the Common Stock, as determined by the Committee, on the Effective Date of the Freestanding SAR’s grant. Moreover, all Freestanding SARs shall expire
not later than ten years from the Effective Date of the Freestanding SAR’s grant and generally have the same terms and conditions as Stock Options.

(c)     Exercise Price. As required for the exemption from Section 409A, the exercise price of an SAR (both Tandem SARs and Freestanding
SARs) shall be not less than 100% of the Fair Market Value of the Common Stock on the Effective Date of the SAR’s grant.

(d)     Additional Terms and Conditions. The Committee may, by way of the Award Notice or otherwise, determine such other terms,
conditions, restrictions and/or limitations, if any, of any SAR Award, provided they are not inconsistent with the Plan.

Section 8.3 Payments of SARs. In the event that the SAR is paid in cash, the corresponding cash (or equivalents) thereof shall be paid as of the date
that the SAR is exercised.

ARTICLE 9
RESTRICTED STOCK & RSUS

Section 9.1 Grants. Awards under this Article 9 may be granted to Participants, either alone or in addition to other Awards granted under the Plan, as
Awards of Restricted Stock or RSUs. Awards may be granted in the form of (i) freestanding grants that vest based on the passage of time, or (ii) grants in
payment of earned Performance Awards or other incentive compensation under another plan maintained by the Company.

Section 9.2 Award Restrictions. Restricted Stock or RSUs shall be subject to such terms, conditions, restrictions, and/or limitations, if any, as the
Committee deems appropriate including, but not by way of limitation, restrictions on transferability and continued employment; provided, however, they are
not inconsistent with the Plan. The Committee may modify or accelerate the delivery of Restricted Stock or a RSU under such circumstances as it deems
would be in the best interest of the Company; provided, however, that such action would not cause a violation of Section 409A.

Section 9.3 Vesting Period for Awards to Employees. Except as provided by Article 13, the period to achieve full vesting for Restricted Stock and
RSUs granted to Employees in the form of freestanding grants shall not be shorter than three years. Vesting under the Plan can be on a pro rata or graded basis
over the period or cliff at the end of the period. Notwithstanding the foregoing, Restricted Stock or RSUs subject to performance vesting may have a
minimum vesting period of one year. In addition, Awards to Directors and Substitute Awards made to new hires to replace forfeited awards from a prior
employer are not subject to a minimum vesting period.

Section 9.4 Evidence of Award. Any Restricted Stock or RSU granted under the Plan may be evidenced in such manner as the Committee deems
appropriate, including, without limitation, book-entry registration or issuance of a stock certificate or certificates.

ARTICLE 10
PERFORMANCE AWARDS



Section 10.1 In General. Awards may be granted to Participants in the form of Performance Awards under the Plan. For awards applicable solely to
Covered Employees, the terms of this Article 10 apply to all Awards, other than Stock Options or SARs, that are intended by the Committee to satisfy the
requirements for deductibility as “performance-based compensation” under Section 162(m)(4)(C) of the Code.

Section 10.2 “Performance Criteria” means the one or more criteria that the Committee shall select for purposes of establishing the Performance
Goal(s) for a Performance Period.  The Performance Criteria that will be used to establish such Performance Goal(s) shall be limited to the following:
increase in total revenue, earnings before interest and taxes, earnings before interest, depreciation, taxes and amortization (“EBIDTA”), return on
stockholders’ equity, gross margin, earnings per share, net income, operating income, net profit, operating profits, profits before tax, Net Cash Provided by
Operating Activities, ratio of operating earnings to capital spending, free cash flow, return on assets, equity or stockholders’ equity and Common Stock price
per share.  To the extent required by Section 162(m) of the Code, the Committee shall, within the time period required by Section 162(m) of the Code
(generally, the first 90 days of a Performance Period), define in an objective fashion the manner of calculating the Performance Criteria it selects to use for
such Performance Period.

Section 10.3 “Performance Formula” means, for a Performance Period, the one or more objective formulas (expressed as a percentage or otherwise)
applied against the relevant Performance Goal(s) to determine, with regards to the Award of a particular Participant, whether all, some portion but less than
all, or none of the Award has been earned for the Performance Period. The formula may exclude the impact of charges for restructurings, discontinued
operations, extraordinary items, and other unusual or non-recurring items, and the cumulative effects of accounting changes each as defined by generally
accepted accounting principles and as identified in the financial statements, notes to the financial statements, management’s discussion and analysis or other
SEC filings.

Section 10.4 “Performance Goals” means, for a Performance Period, the one or more goals established by the Committee for the Performance Period
based upon the Performance Criteria.

Section 10.5 “Performance Period” means the one or more periods of time, which may be of varying and overlapping durations, as the Committee
may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to and the
payment of a Performance Award.

Section 10.6 Discretion of Committee with Respect to Performance Awards. To the extent required by Section 162(m) of the Code, the Committee
shall have full discretion, within the first 90 days of a Performance Period (or, if longer, within the maximum period allowed under Section 162(m) of the
Code), to designate the Employees who will be Participants for the Performance Period, the length of such Performance Period (which shall be at least 12
months for Covered Employees), the type(s) of Awards to be issued, the Performance Criteria that will be used to calculate, in an objective manner, the
Performance Formula, the kind(s) and/or level(s) of the goals under the Performance Formula, whether the Performance Criteria shall apply to the Company,
a Subsidiary, or any one or more subunits of the foregoing, and the Performance Formula.

Section 10.7 Adjustment of Awards. The Committee is authorized at any time during the first 90 days of a Performance Period, or at any time
thereafter (but only to the extent the exercise of such authority after the first 90 days of a Performance Period would not cause the Awards granted to the
Participant for the Performance Period to fail to qualify as “performance-based compensation” under Section 162(m) of the Code), in its sole and absolute
discretion, to adjust or modify the Performance Formula for such Performance Period in order to prevent the dilution or enlargement of the rights of
Participants, (A) in the event of, or in anticipation of, any unusual or extraordinary corporate item, transaction, event or development; (B) in recognition of, or
in anticipation of, any other unusual or nonrecurring events affecting the Company, or the financial statements of the Company, or in response to, or in
anticipation of, changes in applicable laws, regulations, accounting principles, or business conditions; and (C) in view of the Committee’s assessment of the
business strategy of the Company, performance of comparable organizations, economic and business conditions, and any other circumstances deemed
relevant. In no event shall any Award that applies to a Covered Employee be adjusted pursuant to Section 6.2 of the Plan to the extent it would cause such
Award to fail to qualify as “performance-based compensation” under Section 162(m) of the Code.

Section 10.8 Determination of Awards. Following the completion of a Performance Period, the Committee may, and, with respect to Covered
Employees shall, review and certify in writing whether, and to what extent, the goals under the Performance Formula for the Performance Period have been
achieved and, if so, to calculate and certify in writing the amount of the Awards earned for the period. The Committee may reduce, eliminate or, except with
respect to Covered Employees, increase the amount of the Award earned under the Performance Formula for the Performance Period, if in the Committee’s
sole judgment, such reduction or elimination is appropriate.

Section 10.9 Payment of Performance Awards.

(a)     Condition to Receipt of Performance Award. Unless otherwise provided in the relevant Award Notice or administrative guide, a
Participant must be employed by the Company on the last day of a Performance Period to be eligible for an earned Performance Award for such Performance
Period.

(b)     Limitation. Unless otherwise determined by the Committee, a Participant shall be eligible to receive a Performance Award for a
Performance Period only to the extent that achievement of the goals under the Performance Formula for such period is measured and as a result, all or some
portion of such Participant’s Performance Award has been earned for the Performance Period.

(c)     Timing of Award Payments. The Awards granted for a Performance Period shall be paid to Participants as soon as administratively
practicable following determination of achievement of the goals under the Performance Formula and satisfaction of any applicable vesting periods or other
terms and conditions. Unless otherwise provided in the relevant Award Notice or administrative guide, such payment shall be made no earlier than January 1
of the calendar year following the end of the applicable Performance Period and no later than December 31 of such calendar year.

ARTICLE 11
OTHER STOCK-BASED AWARDS

Section 11.1 Grants. Awards under this Article 11 may be granted to Participants, either alone or in addition to the Awards granted under the Plan, in
the form of other stock-based Awards. Awards may be granted either as freestanding grants or payments of earned Performance Awards or other incentive
compensation under another plan maintained by the Company.

Section 11.2 Conditions and Terms of Other Stock-Based Grants. The Committee may, by way of the Award Notice or otherwise, determine such
other terms, conditions, restrictions and/or limitations, if any, of any other stock-based Award, provided that they are not inconsistent with the Plan. Other



stock-based Awards granted to Employees shall be subject to the requirements of Section 9.3. Subject to the preceding sentence, other stock-based Awards in
the form of RSUs shall not be subject to a minimum vesting period.

ARTICLE 12
PAYMENT OF AWARDS

Section 12.1 Payment. Absent a Plan provision to the contrary, payment of Awards may, at the discretion of the Committee, be made in cash (or
equivalents), Common Stock, a combination of cash and Common Stock.  In addition, payment of Awards may include such terms, conditions, restrictions
and/or limitations, if any, as the Committee deems appropriate, including, in the case of Awards paid in the form of Common Stock, restrictions on transfer
and forfeiture provisions; provided, however, such terms, conditions, restrictions and/or limitations are not inconsistent with the Plan. Further, payment of
Awards may be made in the form of a lump sum or installments, as determined by the Committee, in accordance with the requirements of Section 409A, to
the extent applicable.

Section 12.2 Withholding Taxes. In connection with any payments to a Participant or other event under the Plan that gives rise to a federal, state,
local or other tax withholding obligation relating to the Plan (including, without limitation, FICA tax), the Company shall be entitled to deduct from any
payment under the Plan, regardless of the form of such payment, the amount of all applicable income and employment taxes required by law to be withheld
(or cause to be withheld) with respect to such payment or may require the Participant to pay to the Company such tax prior to and as a condition of the
making of such payment. In accordance with any applicable administrative guidelines it establishes, the Committee may allow a Participant to pay the amount
of taxes required to be withheld from an Award by withholding from any payment of Common Stock due as a result of such Award at minimum statutory tax
rates, or by permitting the Participant to tender (actually or through attestation) to the Company, shares of Common Stock having a Fair Market Value, as
determined by the Committee, equal to the amount of such required withholding taxes up to the minimum statutory tax rates.

ARTICLE 13
EFFECT OF CERTAIN EVENTS

Section 13.1 Stock Options and SARs.

(a)     Committee Rules. The Committee shall have the authority to promulgate rules and regulations to determine the treatment of a
Participant under the Plan in the event of such Participant’s death, Disability, Retirement, termination for an Approved Reason and other termination.

(b)     Death. Unless otherwise provided in an Award Notice, upon a Participant’s death, any Stock Option or SAR may be exercised in
whole or in part within one year after the date of the Participant’s death and then only: (a) by the beneficiary designated by the Participant in a writing
submitted to the Company prior to the Participant’s death, or in the absence of same, by the Participant’s estate or by or on behalf of such person or persons to
whom the Participant’s rights pass under his or her will or the laws of descent and distribution, (b) to the extent that the Participant would have been entitled
to exercise the Stock Option or SAR at the date of his or her death and subject to all of the conditions on exercise imposed by the Plan and the Award Notice,
and (c) prior to the expiration of the term of the Stock Option or SAR.

(c)     Disability. Unless otherwise provided in an Award Notice, upon a Participant’s Disability, any Stock Option or SAR may be exercised
in whole or in part within one year after the date of the Participant’s Disability and then only to the extent that the Participant would have been entitled to
exercise the Stock Option or SAR at the date of his or her Disability, subject to all of the conditions on exercise imposed by the Plan and the Award Notice
and prior to the expiration of the term of the Stock Option or SAR.

(d)     Retirement or Termination for an Approved Reason. Unless otherwise provided in an Award Notice, upon a Participant’s Retirement or
termination for an Approved Reason, any Stock Option or SAR may be exercised in whole or in part within one year after the date of the Participant’s
Retirement or termination for an Approved Reason and then only to the extent that the Participant would have been entitled to exercise the Stock Option or
SAR at the date of his or her Retirement or termination for an Approved Reason, and subject to all of the conditions on exercise imposed by the Plan and the
Award Notice and prior to the expiration of the term of the stock option or SAR.

(e)     Other Termination. If a Participant’s employment with the Company terminates for a reason other than death, Disability, Retirement, or
an Approved Reason, and unless otherwise provided in an Award Notice, any Stock Option or SAR may be exercised in whole or in part within 30 days after
the date of termination of employment and then only to the extent such Stock Option or SAR is vested and exercisable at the time of the termination of
employment, and subject to all of the conditions on exercise imposed by the Plan and the Award Notice and prior to the expiration of the term of the Stock
Option or SAR.

(f)     Acceleration and Extension. Notwithstanding this Section or the terms of an Award Notice, the Committee may: (i) accelerate the
vesting and exercisability of a Stock Option or SAR in order to allow its exercise by the estate or beneficiary of a deceased Participant or by the disabled,
retired or terminated Participant; and (ii) extend the period for exercise of a Stock Option or SAR, provided such extension does not exceed the term of such
Stock Option or SAR.

Section 13.2 Other Awards. The Committee shall have the authority to promulgate rules and regulations to determine the treatment of the other
Awards of a Participant under the Plan in the event of such Participant’s death, Disability, Retirement, or termination from the Company.

ARTICLE 14
DIVIDEND AND DIVIDEND EQUIVALENTS

The Committee may choose, at the time of the grant of an Award (other than a Stock Option or an SAR) or any time thereafter up to the time of the
Award’s payment, to include as part of such Award an entitlement to receive cash dividends or dividend equivalents, subject to such terms, conditions,
restrictions and/or limitations, if any, as the Committee may establish. Dividends and dividend equivalents shall be paid in such form and manner (i.e., lump
sum or installments), and at such time(s) as the Committee shall determine in accordance with Section 409A, to the extent applicable. All dividends or
dividend equivalents, which are not paid currently, may, at the Committee’s discretion, accrue interest or be reinvested into additional shares of Common
Stock subject to the same vesting or performance conditions as the underlying Award. Notwithstanding anything herein to the contrary, dividend equivalents
will not be paid to Participants in respect of unvested Performance Awards during the applicable Performance Cycle; provided, however, that such dividends
may accrue during the Performance Cycle and be paid as and when the underlying Performance Awards are earned and paid. Notwithstanding the foregoing,
dividends or dividend equivalents shall not be granted on Awards of Stock Options or SARs.



ARTICLE 15
DEFERRAL OF AWARDS

At the discretion of the Committee, payment of any Award (other than any Stock Options or SARs), dividend, or dividend equivalent, or any portion
thereof, may be deferred by a Participant until such time as the Committee may establish in accordance with Section 409A and other applicable federal
income tax requirements. All such deferrals shall be accomplished by the delivery of a written, irrevocable election by the Participant prior to the time
established by the Committee for such purpose, on a form provided by the Company. Further, all deferrals shall be made in accordance with administrative
guidelines established by the Committee to ensure that such deferrals comply with Section 409A and all other applicable requirements of the Code. Deferred
payments shall be paid in a lump sum or installments, as determined by the Committee in accordance with the requirements of Section 409A. Deferred
Awards may also be credited with interest, at such rates to be determined by the Committee, and, with respect to those deferred Awards denominated in the
form of Common Stock, with dividends or dividend equivalents.

ARTICLE 16
MISCELLANEOUS

Section 16.1 Nonassignability.

(a)     In General. Except as otherwise determined by the Committee or as otherwise provided in Section 16.1(b), no Awards or any other
payment under the Plan shall be subject in any manner to alienation, anticipation, sale, transfer (except by will or the laws of descent and distribution),
assignment, pledge, or encumbrance, nor shall any Award be payable to or exercisable by anyone other than the Participant to whom it was granted.

(b)     Non-qualified Stock Options.  The Committee shall have the discretionary authority to grant Awards of Non-Qualified Stock Options
or amend outstanding Awards of Non-Qualified Stock Options to provide that they be transferable, subject to such terms and conditions as the Committee
shall establish.  In addition to any such terms and conditions, the following terms and conditions shall apply to all transfers of Non-Qualified Stock Options:

(1)     Permissible Transferors.  Except as otherwise permitted by the Committee, the only Participants permitted to transfer their
Non-Qualified Stock Options are those Participants who are, on the date of the transfer of their Non-Qualified Stock Option, a corporate officer of the
Company, or a Director.

(2)     Permissible Transferees.  Transfers shall only be permitted to: (i) the Participant’s “Immediate Family Members,” as that term
is defined in Section 16.1(b)(9); (ii) a trust or trusts for the exclusive benefit of such Immediate Family Members; or (iii) a family partnership or family
limited partnership in which each partner is, at the time of transfer and all times subsequent thereto, either an Immediate Family Member or a trust for the
exclusive benefit of one or more Immediate Family Members.

(3)     No Consideration.  All transfers shall be made for no consideration.

(4)     Subsequent Transfers.  Once a Participant transfers a Non-Qualified Stock Option, any subsequent transfer of such transferred
option shall, notwithstanding Section 16.1(b)(1) to the contrary, be permitted, provided, however, such subsequent transfer complies with all of the terms and
conditions of this Section 16.1, with the exception of Section 16.1(b)(1).

(5)     Transfer Agent.  In order for a transfer to be effective, the Committee’s designated transfer agent must be used to effectuate
the transfer.  The costs of such transfer agent shall be borne solely by the transferor.

(6)     Withholding.  In order for a transfer to be effective, a Participant must agree in writing prior to the transfer on a form
provided by the Company to pay any and all payroll and withholding taxes due upon exercise of the transferred Stock Option.  In addition, prior to the
exercise of a transferred Stock Option by a transferee, arrangements must be made by the Participant with the Company for the payment of all payroll and
withholding taxes.

(7)     Terms and Conditions of Transferred Option.  Upon transfer, a Non-Qualified Stock Option continues to be governed by and
subject to the terms and conditions of the Plan and the Stock Option’s applicable administrative guide and Award Notice.  A transferee of a Non-Qualified
Stock Option is entitled to the same rights as the Participant to whom such Non-Qualified Stock Options were awarded, as if no transfer had taken
place.  Accordingly, the rights of the transferee are subject to the terms and conditions of the original grant to the Participant, including provisions relating to
expiration date, exercisability, option price and forfeiture.

(8)     Notice to Transferees.  The Company shall be under no obligation to provide a transferee with any notice regarding the
transferred options held by the transferee upon forfeiture or any other circumstance.

(9)     Immediate Family Member.  For purposes of this Section 16.1, the term “Immediate Family Member” shall mean the
Participant and his or her spouse, children or grandchildren, whether natural, step or adopted children or grandchildren.

Section 16.2 Amendments to Awards. The Committee may at any time unilaterally amend any unexercised, unearned or unpaid Award, including,
but not by way of limitation, Awards earned but not yet paid, to the extent it deems appropriate; provided, however, that (a) any such amendment which, in
the opinion of the Committee, materially impairs the rights or materially increases the obligation of a Participant under an outstanding Award shall be made
only with the consent of the Participant (or, upon the Participant’s death, the person having the right to exercise the Award), except that amendments to
implement administrative changes to the Plan that are deemed necessary or advisable by the Committee for compliance with laws shall not require Participant
consent, and (b) no such amendment shall cause a violation of Section 409A. By means of illustration but not limitation, the Committee may restrict the
method of exercise of an Award to avoid securities laws or exchange control filings, laws or regulations.

Section 16.3 Regulatory Approvals and Listings. Notwithstanding anything contained in this Plan to the contrary, the Company shall have no
obligation to issue or deliver certificates of Common Stock evidencing stock awards or any Award resulting in the payment of Common Stock prior to (i) the
obtaining of any approval from any governmental agency which the Company shall, in its sole discretion, determine to be necessary or advisable, (ii) the
admission of such shares to listing on the stock exchange on which the Common Stock may be listed, and (iii) the completion of any registration or other
qualification of said shares under any state or federal law or ruling of any governmental body which the Company shall, in its sole discretion, determine to be
necessary or advisable.



Section 16.4 No Right to Continued Employment or Grants. Participation in the Plan shall not give any Employee any right to remain in the employ
of the Company.  The Company reserves the right to terminate any Employee at any time.  Further, the adoption of this Plan shall not be deemed to give any
Employee or any other individual any right to be selected as a Participant or to be granted an Award.  In addition, no Employee having been selected for an
Award, shall have at any time the right to receive any additional Awards.

Section 16.5 Amendment/Termination. The Committee may suspend or terminate the Plan at any time for any reason with or without prior notice. In
addition, the Committee may, from time to time for any reason and with or without prior notice, amend the Plan in any manner, but may not (a) without
stockholder approval adopt any amendment which would require the vote of the stockholders of the Company, or (b) adopt any amendment to the Plan which
would cause any Award outstanding under the Plan at the time of the amendment to violate Section 409A.

Section 16.6 Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of Delaware, except as
superseded by applicable federal law, without giving effect to its conflicts of law provisions.

Section 16.7 No Right, Title, or Interest in Company Assets. No Participant shall have any rights as a stockholder as a result of participation in the
Plan until the date of issuance of a stock certificate in his or her name, and, in the case of restricted shares of Common Stock, such rights are granted to the
Participant under the Plan.  To the extent any person acquires a right to receive payments from the Company under the Plan, such rights shall be no greater
than the rights of an unsecured creditor of the Company and the Participant shall not have any rights in or against any specific assets of the Company.  All of
the Awards granted under the Plan shall be unfunded.

Section 16.8 Section 16 of the Exchange Act. In order to avoid any Exchange Act violations, the Committee may, from time to time, impose
additional restrictions upon an Award, including but not limited to, restrictions regarding tax withholdings.

Section 16.9 No Guarantee of Tax Consequences. No person connected with the Plan in any capacity, including, but not limited to, the Company and
its directors, officers, agents and employees, makes any representation, commitment, or guarantee that any tax treatment, including, but not limited to, federal,
state and local income, estate and gift tax treatment, will be applicable with respect to the tax treatment of any Award, any amounts deferred under the Plan,
or paid to or for the benefit of a Participant under the Plan, or that such tax treatment will apply to or be available to a Participant on account of participation
in the Plan.

Section 16.10 Other Benefits. No Award granted under the Plan shall be considered compensation for purposes of computing benefits under any
retirement plan of the Company nor affect any benefits or compensation under any other benefit or compensation plan of the Company now or subsequently
in effect.

Section 16.11 Section Headings. The section headings contained herein are for the purpose of convenience only and are not intended to define or
limit the contents of the sections.

Section 16.12 Severability; Entire Agreement. If any of the provisions of this Plan or any Award Notice is finally held to be invalid, illegal or
unenforceable (whether in whole or in part), such provision shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality or
unenforceability and the remaining provisions shall not be affected thereby; provided, that if any of such provisions is finally held to be invalid, illegal, or
unenforceable because it exceeds the maximum scope determined to be acceptable to permit such provision to be enforceable, such provision shall be deemed
to be modified to the minimum extent necessary to modify such scope in order to make such provision enforceable hereunder. The Plan, any administrative
guidelines or sub-plans issued pursuant to Section 4.2(i) and any Award Notices contain the entire agreement of the parties with respect to the subject matter
thereof and supersede all prior agreements, promises, covenants, arrangements, communications, representations and warranties between them, whether
written or oral with respect to the subject matter thereof.

Section 16.13 No Third Party Beneficiaries. Except as expressly provided therein, neither the Plan nor any Award Notice shall confer on any person
other than the Company and the grantee of any Award any rights or remedies thereunder.

Section 16.14 Successors and Assigns. The terms of this Plan shall be binding upon and inure to the benefit of the Company and its successors and
assigns.

Section 16.15 Waiver of Claims. Each Participant recognizes and agrees that prior to being selected by the Committee to receive an Award he or she
has no right to any benefits hereunder. Accordingly, in consideration of the Participant’s receipt of any Award hereunder, he or she expressly waives any right
to contest the amount of any Award, the terms of any Award Notice, any determination, action or omission hereunder or under any Award Notice by the
Committee, the Company or the Board, or any amendment to the Plan or any Award Notice (other than an amendment to this Plan or an Award Agreement to
which his or her consent is expressly required by the express terms of the Plan or an Award Notice).

Section 16.16 Recoupment. Notwithstanding any other provision of the Plan to the contrary, in order to comply with Section 10D of the Exchange
Act, and any regulations promulgated, or national securities exchange listing conditions adopted, with respect thereto (collectively, the “Clawback
Requirements”), if the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any financial
reporting requirements under the securities laws, then any Participant who is a former or current executive officer of the Company shall return to the
Company, or forfeit if not yet paid, the amount of any Award received during the three-year period preceding the date on which the Company is required to
prepare the accounting restatement, based on the erroneous data, in excess of what would have been paid to the Participant under the accounting restatement
as determined by the Company in accordance with the Clawback Requirements and any policy adopted by the Company pursuant to the Clawback
Requirements.

Section 16.17 Section 409A.

(a)     The Plan and the Awards granted thereunder are intended to be exempt from or comply with the requirements of Section 409A, and the
Plan, and Award Notices and administrative guides issued thereunder, shall be administered and interpreted consistent with such intention.

(b)     In addition, if a Participant is a “specified employee,” within the meaning of Section 409A, then to the extent necessary to avoid
subjecting the Participant to the imposition of any additional tax under Section 409A, amounts that would otherwise be payable under the Plan or any Award
granted under the Plan during the six-month period immediately following the Participant’s “separation from service,” within the meaning of Section 409A(a)
(2)(A)(i) of the Code, shall not be paid to the Participant during such period, but shall instead be accumulated and paid to the Participant (or, in the event of
the Participant’s death, the Participant’s estate) in a lump sum on the first business day after the earlier of the date that is six months following the
Participant’s separation from service or the Participant’s death.



(c)     The Company makes no representations to Participants or any other person that Awards granted under the Plan shall be exempt from or
comply with Section 409A and makes no undertaking to preclude Section 409A from applying to Awards granted under the Plan. In no event shall the
Company be liable for any additional tax, interest or penalty that may be imposed on a Participant by Section 409A or damages for failing to comply with
Section 409A.

* * * * *

 


