UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 8-K

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

Date of Report (Date of earliest event reported): June 1, 2020 (May 28, 2020)

Arbutus Biopharma Corporation
(Exact name of registrant as specified in charter)

British Columbia, Canada 001-34949 98-0597776
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

701 Veterans Circle
Warminster, Pennsylvania 18974

(Address of principal executive offices) (Zip Code)

(267) 469-0914
Registrant’s telephone number, including area code

(Former name or former address, if changed since last report.)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
[0  Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
0

Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Shares, without par value ABUS The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. o



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Comp y Arr of Certain Officers.

=)

2016 Omnibus Share and Incentive Plan

On May 28, 2020, Arbutus Biopharma Corporation (the “Company”) held its 2020 Annual General and Special Meeting of Shareholders (the “Meeting”). At the Meeting, the Company’s
shareholders, upon the recommendation of the Company’s Board of Directors (the “Board”), approved an amendment (the “Plan Amendment”) to the Company’s 2016 Omnibus Share and Incentive
Plan, as supplemented and amended (the “2016 Plan”), to (a) increase the aggregate number of common shares authorized for issuance under the 2016 Plan by 3,000,000 common shares and
(b) increase the aggregate number of common shares that may be issued pursuant to incentive stock options granted under the 2016 Plan by 3,000,000 common shares. Summaries of the 2016 Plan
and the Plan Amendment are set forth in the Company’s Management Proxy Circular and Proxy Statement for the Meeting filed with the Securities and Exchange Commission on April 24, 2020 (the
“Proxy Statement/Circular”). Those summaries and the above descriptions of the 2016 Plan and Plan Amendment do not purport to be complete and are qualified in their entirety by reference to the
2016 Plan and Plan Amendment, which are filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

2020 Employee Stock Purchase Plan

At the Meeting, the Company’s shareholders, upon the recommendation of the Board, also approved the Company’s 2020 Employee Stock Purchase Plan (the “2020 ESPP”). A summary of
the 2020 ESPP is set forth in the Proxy Statement/Circular. That summary and the above description of the 2020 ESPP do not purport to be complete and are qualified in their entirety by reference to
the 2020 ESPP, which is filed as Exhibit 10.2 to this Current Report on Form 8-K and incorporated herein by reference.

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

On April 23, 2020, the record date for the Meeting, there were 68,961,395 common shares issued and outstanding and entitled to vote on the proposals presented at the Meeting, of which
49,418,587, or 71.66%, were present in person or represented by proxy, which constituted a quorum.

At the Meeting, the shareholders elected each of the Company’s nominees for director, approved the Plan Amendment, approved the 2020 ESPP and ratified the appointment of Ernst &
Young LLP as the Company's independent registered public accounting firm for the fiscal year ending December 31, 2020. Set forth below are the final voting results for each of the proposals
submitted to a vote of the Company’s shareholders at the Meeting.

Proposal 1. The election of eight director nominees named in the Proxy Statement/Circular to serve until the 2021 Annual General Meeting of Shareholders or until their
qualified successors have been duly elected or appointed.

% Votes %
Nominee Votes For For Withheld Withheld Broker Non-Votes
Frank Torti, M.D. 33,556,859 96.65 1,161,457 3.35 14,700,271
William H. Collier 33,559,283 96.66 1,159,033 3.34 14,700,271
Daniel Burgess 34,281,074 98.74 437,242 1.26 14,700,271
Richard C. Henriques 34,614,462 99.70 103,854 0.30 14,700,271
Keith Manchester, M.D. 33,184,154 95.58 1,534,162 4.42 14,700,271
Eric Venker, M.D., Pharm.D. 33,571,000 96.70 1,147,316 3.30 14,700,271
James Meyers 34,279,455 98.74 438,861 1.26 14,700,271

Andrew Cheng, M.D., Ph.D. 34,282,648 98.75 435,668 1.25 14,700,271



Proposal 2. The approval of an amendment to the 2016 Plan to (a) increase the aggregate number of common shares authorized for issuance thereunder by 3,000,000

common shares and (b) increase the aggregate number of common shares that may be issued pursuant to incentive stock options granted thereunder by 3,000,000
common shares:

% Votes %
Votes For For Against Against Votes Withheld Broker Non-Votes
33,930,299 98.05 673,707 1.95 114,310 14,700,271
Proposal 3. The approval of the 2020 ESPP:
% Votes %
Votes For For Against Against Votes Withheld Broker Non-Votes
34,396,216 99.38 214,485 0.62 107,615 14,700,271
Proposal 4. The ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2020:
% Votes %
Votes For For Withheld Withheld Broker Non-Votes
48,517,264 98.18 901,323 1.82 0

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description

10.1 Arbutus Biopharma Corporation 2016 Omnibus Share and Incentive Plan, as supplemented and amended
10.2

Arbutus Biopharma Corporation 2020 Employee Stock Purchase Plan
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Exhibit 10.1

ARBUTUS BIOPHARMA CORPORATION
2016 OMNIBUS SHARE AND INCENTIVE PLAN
(as adopted by the board of directors on April 6, 2016 and approved by the shareholders on
May 19, 2016; and as supplemented by the Committee on May 9, 2019)

Section 1. Purpose

The purpose of the Plan is to promote the interests of the Company by aiding the Comparny in
attracting and retaining employees, officers, consultants, advisors and norremployee Directors to
promote the business and financial success of the Company, to offer such persons incentives to put
forth maxinum efforts for the success of the Compeny’s business and to compensate such persons
through various share and cash based arrangements and provide them with opportunities for share
ownership in the Company, thereby aligning the interests of such persons with the Company’s
shareholders.

Section 2. Definitions
As used in the Plan, the following terms shall have the meanings set forth below:

(a “Affiliate” shall mean any enfity that, directly or indirectly through one or more
intermediaries, is controlled by the Company.

(b)  “Award” shall mean any Option, Stock Appreciation Right, Restricted Stock,
Restricted Stock Unit, Performance Award, Dividend Equivalent or Other Stock-
Based Award granted under the Plan.

(c0  “"Award Agreement” shall mean any written agreement, confract or other
instrument or document evidencing an Award granted under the Plan (including a
document in an electronic medium) executed in accordance with the requirements
of Section 9(c).

(d) “Board” shall mean the Board of Directors of the Company.
(e) “Cause” in respect of a Participant means:
(i)  if “Cause” is defined in an employment agreement between such Participant
and the Company, the meaning of “Cause” as provided for in such
employment agreement; and
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(ii)  if Causeis not so defined, a circumstance that would entitle the Company
to terminate the employment or services of such Participant at law without
notice or compensation as a result of such termination;

“Change in Control” means, unless specified otherwise in an existing agreement
with a Participant:

(i) the sale of all or substantially all of the assets of the Company to a non-
Affiliate;

(i) ameayer reorganization, or consolidation involving the Company in which
the voting securities outstanding immediately prior to the transaction
represent or are converted into or exchanged for securities of the surviving
or resulting entity that, immediately upon completion of the transaction,
represent less than 50% of the outstanding voting power of the surviving or
resulting entity;

(iii) theacquisition of all ora majority of the outstanding voting securities of the
Company in a single transaction or a series of related transactions by a
person or group of persons;

provided however, that a Change in Control shall not be deemed to have occurred
if such Change in Control results solely from the issuance, in connection with a
bona fide financing or series of financings by the Company or an Affiliate of the
Company, of voting securities of the Company or an Affiliate of the Company or
any rghts to acquire voting securities of the Company or an Affiliate of the
Company which are convertible into voting securities, or if the Company effects a
transaction solely to change the Company’s domicile.

“Committee” shall mean the Compensation Commiittee of the Board or such other
committee designated by the Board to administer the Plan. The Committee shall
be comprised of not less than such number of Directors as shall be required to
permit Awards granted under the Plan to qualify under Rule 16b-3, and each
member of the Committee shall be a “non-employee director” within the meaning
of Rule 16b-3 and an “outside director” within the meaning of Section 162(m).

“Company” shall mean Arbutus Biophamma Corporation and any successor
oorporation.

“Director” shall mean a member of the Board.
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“Dividend Equivalent” shall mean any nght granted under Section 6(e) of the
Plan.

“Effective Date” shall have the meaning ascribed thereto in Section 11 of the Plan;

“Eligible Person” shall meen any employee, officer; non-employee Directors
consultant, independent contractor or advisor providing services to the Comperty
orany Affiliate, orarny such person to whom an offerof employment or engagement
with the Company or any Affiliate is extended.

“Fair Market Value” with respect to a Share as of any date shall mean (a) if the
Shareis listed on any established stock exchange, the price of one Share at the close
of the regular trading session of such market or exchange on such date, as reported
by The Wall Street Joumal ora comparable reporting service, or;, if no sale of Shares
shall have occurred on such date, on the next preceding date on which there was a
sale of Shares; (b) if the Shares are not so listed on any established stock exchange,
the average of the closing “bid” and “asked” prices quoted by the OTC Bulletin
Board, the National Quotation Bureau, orany comparable reporting service on such
date or; if there are no quoted “bid” and “asked” prices on such date, on the next
preceding date for which there are such quotes for a Share; or (c) if the Shares are
not publicly traded as of such date, the per share value of a Share, as determined by
the Board, or any duly authorized Committee of the Board, in its sole discretion, by
applying principles of valuation with respect thereto.

“Full Value Award” shall mean any Award other than an Option, Stock
Appreciation Right or similar Award, the value of which is based solely on an
increase in the value of the Shares after the date of grant of such Award.

“Good Reason” in respect of a Participant means:

(1) if “Good Reason” is defined in an employment agreement between such
Participant and the Company, the meaning of “Good Reason” as provided
forin such employment agreement; and

(ii)  if Good Reason is not so defined, a circumstance that would allow a
Participant to claim “constructive dismissal” at law, including a material
diminution in the Participant’s title, responsibilities, reporting relationship
Or compensation.
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“Non-Qualified Stock Option” shall mean an option granted under Section 6(a)
of the Plan that is not intended to be a U.S. Incentive Stock Option.

“Option” shall mean a U.S. Incentive Stock Option or a Non-Qualified Stock
Option to purchase shares of the Compary.

“Other Stock-Based Award” shall mean any right granted under Section 6(f) of
the Plan.

“Participant” shall mean an Eligible Person designated to be granted an Award
under the Plan.

“Performance Award” shall mean any right granted under Section 6(d) of the Plan.

“Performance Goal” with respect to a Performance Award shall mean one ormore
of the following performance goals, either individually, altematively or in any
combination, applied on a corporate, subsidiary, division, business unit or line of

* eponomic value added (EVA);
* sales orrevenue;

* inoome (including without limitation operating income, pre tax income and
income attributable to the Company);

» cash flow (including without limitation free cash flow and cash flow from
operating, investing or financing activities or any combination thereof);

*  eamings (including without limitation eamings before or after taxes, eamings
before interest and taxes (EBIT), eamings before interest, taxes, depreciation
and amortization (EBITDA ) and eamings (whether before or after taxes), EBIT
or EBITDA a&s a percentage of net sales;

» retums (including one ormore of retirm on actual or pro fonma assets, net assets,
equity, investment, revenue, sales, capital and net capital employed, total
shareholder retum (TSR) and total business retum (TBR));

* implementation, completion or achievement of critical corporate objectives or
projects, including specified milestones in the discovery, development,
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commertialization and/or manufacturing of one or more products or product
candidates; and

* share price (minimum $20.00 per Share).

Each such Performance Goal may be based (i) solely by reference to absolute
results of individual performance or organizational performance at various levels
(e.g., the Company’s performeance or the performeance of a subsidiary, division,
business segment or business wnit of the Company) or (ii) upon organizational
performance relative to the comparable performance of other companies selected
by the Committee. To the extent consistent with Section 162(m), the Committee
may, when it establishes performance criteria, also provide for the exclusion of
charges related to an event or occurrence which the Commitiee determines should
appropriately be excluded, including (X) asset write downs, litigation or claim
judgments or setlements, reorganizations, the impact of acquisitions and
divestitures, restructurings, discontinued operations, extraordinary items, and other
unusual ornon recurring charges, (Y) foreign exchange gains and losses oran event
either not directly related to the operations of the Company or not within the
reasonable control of the Company’s management, or (Z) the cumulative effects of
tax or accounting changes in accordance with U.S. generally accepted accounting
principles (or other accounting principles which may then be in effect). To the
extent that Section 162(m) or applicable tax and/or securities laws change to pemmit
Committee discretion to alter the goveming performance measures without
disclosing to shareholders and obtaining shareholder approval of such changes and
without thereby exposing the Company to potentially adverse tax or other legal
consequences, the Committee shall have the sole discretion to make such changes
without obtaining shareholder approval.

“Person” shall mean any individual or entity, including a corporation, partnership,
limited liahility company, association, joint venture or trust.

“Plan” shall mean the Arbutus 2016 Ommnibus Share and Incentive Plan, as
amended from time to time.

“Restricted Stock” shall mean any Share granted under Section 6(c) of the Plan.
“Restricted Stock Unit” shall mean any unit granted under Section 6(c) of the Plan

evidencing the right to receive a Share (or a cash payment equal to the Fair Market
Value of a Share) at some future date.
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Section 3.
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“Rule 16b-3” shall mean Rule 16b-3 promulgated by the Securities and Exchange
Commission under the U.S. Exchange Act, as amended, or any successor rule or

regulation.

“Section 162(m)” shall mean Section 162(m) of the U.S. Code, or any sucocessor
provision, and the applicable Treasury Regulations promulgated thereunder:

“Section 409A" shall mean Section 409A of the U.S. Code, or any successor
provision, and applicable Treasury Regulations and other applicable guidance
thereumder:

“Share” or “Shares” shall mean common shares without par value in the capital of
the Compary (or such other securities or property as may become subject to Awards
pursuant to an adjustment made under Section 4(c) of the Plan).

“Specified Employee” shall mean a specified employee as defined in Section
409A(a)(2)(B) of the U.S. Code or applicable proposed or final regulations under
Section 409A, determined in accordance with procedures established by the
Company and applied uniformly with respect to all plans maintained by the
Company that are subject to Section 409A.

“Stock Appreciation Right” shall mean any right granted under Section 4(b) of
the Plan.

“U.S. Code” shall mean the Internal Revenue Code of 1986 of the United States,
as amended from time to time, and any regulations promulgated thereunder.

“U.S. Exchange Act” shall mean the Securities Exchange Act of 1934 of the United
States, as amended.

“U.S. Incentive Stock Option” shall mean an option granted under Section 6(a) of
the Plan that is intended to meet the requirements of Section 422 of the U.S. Code
Or ary SUCCESSOr provision.

Administration

Power and Authority of the Conritiee. The Plan shall be administered by the
Committee. Subject to the express provisions of the Plan and to applicable law; the
Committee shall have full power and authority to: (i) designate Participants; (ii)
determine the type or types of Awards to be granted to each Participant under the
Plary; (iii) determine the mumber of Shares to be covered by (orthe method by which




(b)

payments or other rights are to be calculated in connection with) each Award; (iv)
determine the terms and conditions of any Award or Award Agreement, including
any tens relating to the forfeiture of any Award and the forfeiture, recapture or
disgorgement. of any cash, Shares or other amounts payable with respect to any
Award; (v) amend the tenms and conditions of any Award or Award Agreement,
subject to the limitations under Section 7; (vi) accelerate the exercisahility of any
Award or the lapse of any restrictions relating to any Award, subject to the
limitations in Section 7, (vii) determine whether; to what extent and under what
circumstances Awards may be exercised in cash, Shares, other securities, other
Awards or other property (excluding promissory notes), or canceled, forfeited or
suspended, subject to the limitations in Section 7; (viii) determine whether; to what
extent and under what circunmstances amounts payable with respect to an Award
under the Plan shall be deferred either automatically or at the election of the holder
thereof or the Commitiee, subject to the requirements of Section 409A;
(ix) interpret and administer the Plan and any instrument or agreement, including
an Award Agreement, relating to the Plan; (x) establish, amend, suspend or waive
such rules and regulations and appoint such agents as it shall deem appropriate for
the proper administration of the Plan; (xi) make any other detenmination and take
any other action that the Commitiee deems necessary or desirable for the
administration of the Plan; and (xii) adopt such modifications, rules, procedures
and subplans as may be necessary or desirable to comply with provisions of the
laws of nonrU.S. jurisdictions in which the Company or an Affiliate may operate,
including, without limitation, establishing any special rules for Affiliates, Eligible
Persons or Participants located in any particular country, in order to meet the
objectives of the Plan and to ensure the viahility of the intended benefits of Awards
granted to Participants located in such non-United States jurisdictions. Unless
otherwise expressly provided in the Plan, all designations, determinations,
interpretations and other decisions under or with respect to the Plan or any Award
or Award Agreement shall be within the sole discretion of the Commitiee, may be
made at any time and shall be final, conclusive and hinding upon any Participant,
any holder or beneficiary of any Award or Award Agreement, and arty employee of
the Company or any Affiliate.

Delegation. The Committee may delegate to one or more officers or Directors of
the Company, subject to such terms, conditions and limitations as the Commiittee
may establish in its sole discretion, the authority to grant Awards; provided,
however, that the Committee shall not delegate such authority (i) with regard to
grants of Awards to be made to officers of the Company or any Affiliate who are
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subject to Section 16 of the U.S. Exchange Act or (ii) in such a manner as would
cause the Plan not to comply with the requirements of Section 162(m), applicable
exchange rules or applicable corporate law.

Power and Authority of the Board Notwithstanding anything to the contrary
contained herein, (i) the Board may, at any time and from time to time, without any
further action of the Committee, exertise the powers and duties of the Committee
under the Plan, unless the exertise of such powers and duties by the Board would
cause the Plan not to comply with the requirements of Rule 16b-3 or Section
162(m); and (ii) only the Commiittee (or another commiitiee of the Board comprised
of directors who qualify as independent directors within the meaning of the
independence rules of any applicable securities exchange where the Shares are then
listed) may grant Awards to Directors who are not also employees of the Company
or an Affiliate

Indenmification. To the full extent permitted by law; (i) no member of the Board,
the Commiittee or any person to whom the Commiitiee delegates authority underthe
Plan shall be liable for any action or determination taken ormade in good faith with
respect to the Plan or any Award made under the Plan, and (ii) the members of the
Board, the Committee and each person to whom the Committee delegates authority
under the Plan shall be entitled to indenmification by the Company with regard to
such actions and determinations. The provisions of this paragraph shall be in
addition to such other rights of indenmification as a member of the Board, the
Committee or any other person may have by virtue of such person’s position with
the Compeny.

Shares Available for Awards

Shares Available. Subject to adjustment as provided in Section 4(c) of the Plan, the
aggregate number of Shares that may be issued under all Awards under the Plan
shall equal 5,000,000. The aggregate mumber of Shares that may be issued under
all Awards under the Plan shall be reduced by Shares subject to Awards issued under
the Plan in accordance with the Share counting rules described in Section 4(b)
below.

Counting Shares. For purposes of this Section 4, except as set forth in this Section
4(b), if an Award entitles the holder thereof to receive or purchase Shares, the
number of Shares covered by such Award or to which such Award relates shall be
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counted on the date of grant of such Award ageinst the aggregate mumber of Shares
available for granting Awards under the Plan.

@
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(iii)

(iv)

Shares Added Back to Reserve. Subject to the limitations in (ii) below; if
any Shares covered by an Award or to which an Award relates are not
purchased or are forfeited or are reacquired by the Company (including any
Awards that are settled in cash), orif an Award otherwise terminates or is
cancelled without delivery of any Shares, then the mmber of Shares
oounted against the aggregate number of Shares available under the Plan
with respect to such Award, to the extent of any such forfeiture,
reacquisition by the Company, termination or cancellation, shall again be
available for granting Awards under the Plan.

Shares Not Added Back to Reserve. Notwithstanding anything to the
contrary in (i) above, the following Shares will not again become available
for issuance under the Plan: (A) any Shares which would have been issued
upon any exercise of an Option but for the fact that the exercise price was
paid by a “net exercise” pursuant to Section 6(a)(iii)(B) or any Shares
tendered in payment of the exercise price of an Option; (B) any Shares
withheld by the Company or Shares tendered to satisfy any tax withholding
obligation with respect to an Award under the Plan; (C) Shares covered by
a share-settled Stock Appreciation Right issued under the Plan that are not
issued in connection with settlement in Shares upon exercise; or (D) Shares
that are repurchased by the Company using Option exertise proceeds.

Cash-Only Awards. Awards that do not entitle the holder thereof to receive

or purchase Shares shall not be counted against the aggregate number of
Shares available for Awards under the Plan.

Substitute Awards Relating to Acquired Entities. Shares issued under
Awards granted in substitution for awards previously granted by an entity
that is acquired by or merged with the Compeny or an Affiliate shall not be
counted against the aggregate number of Shares available for Awards under
the Plan.

Adjustiments. In the event that any dividend (other than a regular cash dividend) or
other distribution (whether in the form of cash, Shares, other securities ar other
property), recapitalization, stock split, reverse stock split, reorganization, merges;
consolidation, split-up, spin-off, combination, repurchase or exchange of Shares or




(d)

other secunties of the Company, issuance of warrants or other rights to purchase
Shares or other securities of the Company or other similar corporate transaction or
event affects the Shares such that an adjustiment is necessary in order to prevent
dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan, then the Commiitiee shall, in such manner as it may deem
equitable, adjust any orall of (i) the mumber and type of Shares (or other securities
or other property) that thereafter may be made the subject of Awards, (ii) the
number and type of Shares (or other securities or other property) subject to
outstanding Awards, (iii) the purchase price or exercise price with respect to any
Award and (iv) the limitations contained in Section 4(d)(i) below; provided,
however, that the number of Shares covered by any Award or to which such Award
relates shall always be a whole mumber:  Such adjustment shall be made by the
Committee or the Board, whose determination in that respect shall be final, hinding
and conclusive.

Award Limitations Under the Plan. The limitation contained in this Section 4(d)
shall apply only with respect to any Award or Awards granted under this Plan, and
limitations on awards granted under any other shareholder-approved incentive plan
maintained by the Company will be govemed solely by the terms of such other
plan.

) Section 162(m) Limitation for Awards Denominated in Shares. No Eligible
Person may be granted any Stock Options, Stock Appreciation Rights or
Performance Awards denominated in Shares, for more than 2,500,000
Shares (subject to adjustment as provided for in Section 4(c) of the Plan),
in the aggregate in any calendar year:

(ii)  Section 162(m) Limitation for Performance Awards Denominated in Cash.
The maximum amount payable pursuant to all Perffonmance Awards
denominated in cash to any Eligible Person in the aggregate in any calendar
year shall be $5,000,000 in value. This limitation contained in this Section
4(d)(ii) does not apply to any Award or Awards subject to the limitation
contained in Section 4(d)(i).

(iii) Limitation Awards Granted to Non-Employee Directors. No Director who
is not also an employee of the Company oran Affiliate may be granted any
Award or Awards denominated in Shares that exceed in the aggregate
$500,000 (such value computed as of the date of grant in accordance with
applicable financial accounting rules) in any calendar year. The foregoing




limit shall not apply to any Award made pursuant to any election by the
Director to receive an Award in lieu of all or a portion of annual and
commitiee retainers and annual meeting fees.

Section5.  Eligibility

Any Eligible Person shall be dligible to be designated as a Participant. In determining which
Eligible Persons shall receive an Award and the terms of any Award, the Conmittee may take into
account the nature of the services rendered by the respective Eligible Persons, their present and
potential confributions to the success of the Compeny or such other factors as the Commiities, in
its discretion, shall deem relevant. Notwithstanding the foregoing, a U.S. Incentive Stock Option
may only be granted to full-time or part-time employees (which term as used herein includes,
without limitation, officers and Directors who are also employees), and a U.S. Incentive Stock
Option shall not be granted to an enployee of an Affiliate unless such Affiliate is also a “subsidiary
corporation” of the Company within the meaning of Section 424(f) of the U.S. Code or any
SUCOESSOr provision.

Section 6. Awards

(@  Options. The Committee is hereby authorized to grant Options to Eligible Persons
with the following terms and conditions and with such additional terms and
conditions not inconsistent with the provisions of the Plan as the Committee shall
determine:

@ Exercise Price. The purchase price per Share purchasable under an Option
shall be determined by the Committee and shall not be less than 100% of
the Fair Market Value of a Share on the date of grant of such Option;
provided, however; that the Committee may designate a purchase price
below Fair Market Value on the date of grant if the Option is granted in
substitution for a stock option previously granted by an entity that is
aoquired by or merged with the Company or an Affiliate.

(i) OptionTerm. The term of each Option shall be fixed by the Commitiee at
the date of grant but shall not be longer than 10 years from the date of grant.
Notwithstanding the foregoing, the Committee may provide in the tenms of
an Option (either at grant or by subsequent modification) that, to the extent
oconsistent with Section 4094, in the event that on the last business day of
the term of an Option (other than a U.S. Incentive Stock Option) (i) the
exercise of the Optionis prohibited by applicable law or (ii) Shares may not
be purchased or sold by certain employees or directors of the Company due
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(iv)

to the “black-out period” of a Company policy or a “lock-up” agreement
undertaken in connection with an issuance of secunties by the Company,
the term of the Option shall be extended for a period of not more than thirty
(30) days following the end of the legal prohibition, black-out period or
lock-up agreement.

Time and Method of Exercise. The Committee shall determine the time or
times at which an Option may be exercised in whole or in part and the
method or methods by which, and the form or fonms, including, but not
limited to, cash, Shares (actually or by attestation), other securities, other
Awards or other property, orarny combination thereof, having a Fair Market
Value on the exercise date equal to the applicable exercise price, in which,
payment of the exercise price with respect thereto may be made or deemed
to have been made.

(A) Promissory Notes. Notwithstanding the foregoing, the Conmittee
may not accept a promissory note as consideration.

(B) Net Exercises. The Committee may, in its discretion, permit an
Option to be exercised by delivering to the Participant a mumber of
Shares having an aggregate Fair Market Value (determined as of the
date of exertise) equal to the exocess, if positive, of the Fair Market
Value of the Shares underlying the Option being exercised on the
date of exertise, over the exertise price of the Option for such
Shares.

U.S. Incentive Stock Options. Notwithstanding anything in the Plan to the
contrary, the following additional provisions shall apply to the grant of stock
options which are intended to qualify as U.S. Incentive Stock Options:

(A)  The aggregate mumber of Shares that may be issued under all U.S.
Incentive Stock Options under the Plan shall be 5,000,000 Shares.

(B)  TheCommittee will notgrant U.S. Incentive Stock Options in which
the aggregate Fair Market Value (determined as of the time the
Optionis granted) of the Shares with respect to which U.S. Incentive
Stock Options are exercisable for the first time by any Participant
during any calendar year (under this Plan and all other plans of the
Company and its Affiliates) shall exceed $100,000.
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(C)  All U.S. Incentive Stock Options must be granted within ten years
from the earier of the date on which this Plan was adopted by the
Board or the date this Plan was approved by the shareholders of the

Company.

(D)  Unless sooner exearcised, all U.S. Incentive Stock Options shall
expire and no longer be exercisable no later than 10 years after the
date of grant; provided, however, that in the case of a grant of a U.S.
Incentive Stock Option to a Participant who, at the time such Option
is granted, owns (within the meaning of Section 422 of the U.S.
Code) shares possessing more than 10% of the total combined
voting power of all classes of shares of the Company or of its
Affiliates, such U.S. Incentive Stock Option shall expire and no
longer be exercisable no later than five years from the date of grant.

(E)  Thepurchase price per Share fora U.S. Incentive Stock Option shall
be not less than 100% of the Fair Market Value of a Share on the
date of grant of the U.S. Incentive Stock Option; provided, however,
that, in the case of the grant of a U.S. Incentive Stock Option to a
Participant who, at the time such Option is granted, owns (within
the meaning of Section 422 of the U.S. Code) shares possessing
more than 10% of the total combined voting power of all classes of
shares of the Company or of its Affiliates, the purchase price per
Share purchasable under a U.S. Stock Option shall be not less than
110% of the Fair Market Value of a Share on the date of grant of the
U.S. Incentive Stock Option.

(F)  Any U.S. Incentive Stock Option authorized under the Plan shall
contain such other provisions as the Committee shall deem
advisable, but shall in all events be consistent with and contain all
provisions required in order to qualify the Option as a U.S. Stock
Option.

Stock Appreciation Rights. The Committee is hereby authorized to grant Stock
Appreciation Rights to Eligible Persons subject to the terms of the Plan and any
applicable Award Agreement. A Stock Appreciation Right granted under the Plan
shall confer on the holder thereof a right to receive upon exercise thereof the excess
of (i) the Fair Market Value of one Share on the date of exercise over (ii) the grant
price of the Stock Appreciation Right as specified by the Committee, which price
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shall not be less than 100% of the Fair Market Value of one Share on the date of
grant. of the Stock Appreciation Right; provided, however; that the Committee may
designate a grant price below Fair Market Value on the date of grant if the Stock
Appreciation Right is granted in substitution for a stock appreciation right
previously granted by an entity that is acquired by or merged with the Company or
anAffiliate. Subject to the tems of the Plan and any applicable Award Agreement,
the grant price, tenm, methods of exercise, dates of exercise, methods of setflement
and any other temms and conditions of any Stock Appreciation Right shall be as
determined by the Commitiee (except that the term of each Stock Appreciation
Right shall be subject to the same limitations in Section 6(a)(ii) applicable to
Options). The Committee may impose such conditions or restrictions on the
exercise of any Stock Appreciation Right as it may deem appropriate.

Restricted Stock and Restricted Stock Units. The Commiittee is hereby authorized
to grant an Award of Restricted Stock and Restricted Stock Units to Eligible Persons
with the following terms and conditions and with such additional terms and
conditions not inconsistent with the provisions of the Plan as the Commitiee shall
determine:

(1 Restrictions. Shares of Restricted Stock and Restricted Stock Units shall be
subject to such resftrictions as the Committee may impose (including,
without limitation, any limitation on the right to vote a Share of Restricted
Stock or the right to receive any dividend or other right or property with
respect thereto), which restrictions may lapse separately or in combination
at such time or times, in such installments or otherwise as the Committee
may deem appropriate. Notwithstanding the foregoing, rights to dividend
or Dividend Equivalent payments shall be subject to the limitations
described in Section 6(e).

(i1))  Issuance and Delivery of Shares. Any Restricted Stock granted under the
Plan shall be issued at the time such Awards are granted and may be
evidenced in such manner as the Commitiee may deem appropriate,
including book-enfry registration or issuance of a share cettificate or
certificates, which certificate or certificates shall be held by the Company
or held in nominee name by the share transfer agent or brokerage service
selected by the Company to provide such services for the Plan. Such
certificate or certificates shall be registered in the name of the Participant
and shall bear an appropriate legend refenring to the restrictions applicable
to such Restricted Stock. Shares representing Restricted Stock that are no
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longer subject to restrictions shall be delivered (including by updating the
book-entry registration) to the Participant promptly after the applicable
restrictions lapse or are waived. In the case of Restricted Stock Units, no
Shares shall be issued at the time such Awards are granted. Upon the lapse
orwaiver of restrictions and the restricted period relating to Restricted Stock
Units evidencing the night to receive Shares, such Shares shall be issued and
delivered to the holder of the Restricted Stock Units.

(ili) Forfeitre. Except as otherwise determined by the Committee or as
provided in an Award Agreement, upon a Parficipant’s termination of
employment or resignation or removal as a Director (in either case, as
determined under criteria established by the Committee) during the
applicable restriction period, all Shares of Restricted Stock and all
Restricted Stock Units held by such Participant at such time shall be
forfeited and reaoquired by the Company; provided, however, that the
Committee may waive in whole or in part any or all remaining restrictions
with respect to Shares of Restricted Stock or Restricted Stock Units.

Performance Awards. The Committee is hereby authorized to grant to Eligible
Persons Performance Awards that are intended to be “qualified performence-based
compensation” within the meaning of Section 162(m). A Performance Award
granted under the Plan (i) may be denominated or payable in cash, Shares
(including, without limitation, Restricted Stock and Restricted Stock Units), other
securities, other Awards or other property and (ii) shall confer on the holder thereof
the right to receive payments, in whole or in part, upon the achievement of one or
more objective Performance Goals during such perfformance periods as the
Committee shall establish. Subject to the terms of the Plan, the Performance Goals
to be achieved during any performance period, the length of any performance
period, the amount of any Perfonmance Award granted, the amount of any payment
or transfer to be made pursuant to any Performance Award and any other tenms and
conditions of any Performance Award shall be determined by the Committee.
Performance Awards shall be conditioned solely on the achievement of one ormore
ohjective Performance Goals established by the Committee within the time
prescribed by Section 162(m), and shall otherwise comply with the requirements of
Section 162(m), as described below; provided, however, that to the extent a
Performance Goal is based on share price, such Performance Goal shall include a
mininum threshold share price of at least $20.00 per Share (sulject to adjustment
made under Section 4(c) of the Plan).
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(i) Timing of Designations; Duration of Performance Periods. For each
Performance Award, the Committee shall, not later than 90 days after the
beginning of each performance period, (i) designate all Participants forsuch
performance period and (ii) establish the ohjective performance factors for
each Participant for that performance period on the hesis of one or more of
the Paformance Goals, the outoome of which is substantially uncertain at
the time the Committee actually establishes the Performance Goal. The
Committee shall have sole discretion to determine the applicable
performance period, provided that in the case of a perfonmance period less
than 12 months, in no event shall a performance goal be considered to be
pre-established if it is established after 25% of the performance period (as
scheduled in good faith at the time the Performance Goal is established) has
elapsed. To the extent required under Section 162(m), the tenns of the
objective performance factors must preclude discretion to increase an
amount paid in connection with an Award, but may permit discretion to
reduce such amount.

(i) Cetification. Following the close of each performance period and prior to
payment of any amount to a Participant with respect to a Performance
Award, the Committee shall certify in writing as to the attainment of all
factors (including the performance factors for a Participant) upon which any
payments to a Participant. for that performance period are to be based.

Dividend Equivalents. The Committee is hereby authorized to grant Dividend
Equivalents to Eligible Persons under which the Participant shall be entitled to
receive payments (in cash, Shares, other securities, other Awards or other property
as determined in the discretion of the Commiittee) equivalent to the amount of cash
dividends paid by the Company to holders of Shares with respect to a number of
Shares determined by the Committee. Subject to the tenms of the Plan and any
applicable Award Agreement, such Dividend Equivalents may have such tenms and
conditions as the Committee shall determine. Notwithstanding the foregoing, (i)
the Committee may not grant Dividend Equivalents to Eligible Persons in
connection with grants of Options, Stock Appreciation Rights or other Awards the
value of which is based solely on an increase in the value of the Shares after the
date of grant of such Award, and (ii) no dividend or Dividend Equivalent payments
shall be made to a Participant with respect to any Performance Award or other
Award subject to performance-based vesting conditions prior to the date on which
all conditions or restrictions relating to such Award (or portion thereof to which the
dividend or Dividend Equivalent relates) have been satisfied, waived orlapsed.
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Other StoclkeBased Awards. The Committee is hereby authorized to grant to

Eligible Persons such other Awards that are denominated or payable in, valued in
whole or in part by reference to, or otherwise based on or related to, Shares
(including, without limitation, securities convertible into Shares), as are deemed by
the Committee to be consistent with the purpose of the Plan. The Commiittee shall
determine the terms and conditions of such Awards, subject to the terms of the Plan
and any applicable Award Agreement. No Award issued under this Section 6(f)
shall contain a purchase right or an option-like exertise feature.

General.

@

(i1)

(iii)

(iv)

Consideration for Awards. Awards may be granted for no cash
consideration or for any cash or other consideration as may be determined

by the Commiittee or required by applicable law.

Awards May Be Granted Separately or Together. Awards may, in the
discretion of the Committee, be granted either alone or in addition to, in
tandem with or in substitution for any other Award or any award granted
under any other plan of the Company or any Affiliate. Awards granted in
addition to or in tandem with other Awards or in addition to or in tandem
with awards granted under any other plan of the Company or any Affiliate
may be granted either at the same time as or at a different time from the
grant of such other Awards or awards.

Forms of Payment under Awards, Subject to the terms of the Plan and of
any applicable Award Agreement, payments or transfers to be made by the
Compeny or an Affiliate upon the grant, exercise or payment of an Award
may be made in such form or forms as the Commiittee shall determine
(including, without limitation, cash, Shares, other securities (but excluding
promissory notes), other Awards or other property or any combination
thereof), and may be made in a single payment or transfer; in installments
or on a deferred basis, in each case in accordance with rules and procedures
established by the Committee. Such rules and procedures may include,
without limitation, provisions for the payment or crediting of reasonable
interest on installment or deferred payments or the grant or crediting of
Dividend Equivalents with respect to installment or deferred payments.

Limits on Transfer of Awards. Except as othewise provided by the
Committee in its discretion and subject to such additional terms and
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conditions as it determines, no Award (other than fully vested and
unrestricted Shares issued pursuant to any Award) and no right under any
such Award shall be transferable by a Participant other than by will or by
the laws of descent and distribution, and no Award (other than fully vested
and unrestricted Shares issued pursuant to any Award) or right under any
such Award may be pledged, alienated, attached or otherwise encumbered,
and any purported pledge, alienation, attachment or encumbrance thereof
shall be void and unenforoceable against the Company or any Affiliate.
Where the Committee does permit the transfer of an Award other than a
fully vested and unrestricted Share, such permitted transfer shall be for no
value and in accordance with the rules of Form S-8. The Committee may
also establish procedures as it deems approprate for a Parficipant to
designate a person or persons, as beneficiary or beneficiaries, to exercise
the rights of the Participant and receive any property distributable with
respect to any Award in the event of the Participant’s death.

Restrictions; Securities Exchange Listing. All Shares or other securities
delivered under the Plan pursuant to any Award or the exercise thereof shall
be subject to such restrictions as the Commiittee may deem advisable under
the Plan, applicable federal or state securities laws and regulatory
requirements, and the Commitiee may cause appropriate entries to be made
with respect to, orlegends to be placed on the certificates for, such Shares
or other securities to reflect such restrictions. The Company shall not be
required to deliver any Shares or other securities covered by an Award
unless and until the requirements of any federal or state securities or other
laws, rules or regulations (including the rules of any securities exchange) as
may be determined by the Compeny to be applicable are satisfied.

Prohibition on Option and Stock Appreciation Right Repricing. Except as
provided in Section 4(c) hereof, the Committee may not, without prior
approval of the Company’s shareholders, seek to effect any re-pricing of
any previously granted, “underwater” Option or Stock Appreciation Right
by: (i) amending or modifying the terms of the Option or Stock
Appreciation Right to lower the exercise price; (ii) canceling the underwater
Option or Stock Appreciation Right and granting either (A) replacement
Options or Stock Appreciation Rights having a lower exercise price; or (B)
Restricted Stock, Restricted Stock Units, Perfonmance Award or Other
Stock-Based Award in exchange; or (iii) cancelling or repurchasing the
underwater Option or Stock Appreciation Right for cash or other secunities.
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(viii)

An Option or Stock Appreciation Right will be deemed to be “underwater”
at any time when the Fair Market Value of the Shares covered by such
Award is less than the exercise price of the Award.

Section 409A Provisions. Notwithstanding anything in the Plan or any
Award Agreement to the contrary, to the extent that any amount or benefit
that constitutes “deferred compensation” to a Participant under Section
409A and applicable guidance thereunder is otherwise payable or
distributable to a Participant under the Plan or any Award Agreement solely
by reason of the occurrence of a Change in Confrol or due to the
Participant’s disability or “separation from service” (as such termis defined
under Section 409A), such amount or benefit will not be payable or
distributable to the Participant by reason of such circunstance unless the
Committee determines in good faith that (i) the circumstances giving rise to
such Change in Control, disability or separation from service meet the
definition of a Change in Control, disahility, or separation from service, as
the case may be, in Section 409A(a)(2)(A) of the U.S. Code and applicable
proposed or final regulations, or (ii) the payment or distribution of such
amount or benefit would be exempt from the application of Section 409A
by reason of the short-term deferral exemption or otherwise. Any payment
or distribution that otherwise would be made to a Participant who is a
Specified Employee (as determined by the Committee in good faith) on
account of separation from service may not be made before the date which
is six months after the date of the Specified Employee’s separation from
service (or if eadier; upon the Specified Employee’s death) unless the
payment or distribution is exempt from the application of Section 409A by
reason of the short-term deferral exemption or otherwise.

Acceleration of Vesting or Exercisability - Performance Awards. Award
Agreements may provide that, in the event a Participant’s employment is
terminated without Cause or a Participant resigns for Good Reason at. any
time during the 12-month period following a Change in Control, all
Performance Awards shall be considered to be eamed and payable based on
implementation, completion or achievement of performance goals or based
on target performance (either in full or pro rata based on the portion of
Performance Period completed as of the date of the Change in Control), and
any limitations or other restrictions shall lapse and such Perfonmance
Awards shall be immediately settled or distributed; provided, however that
no Award Agreement shall accelerate the exercisahility of any Award or
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result in the lapse of restrictions relating to any Award in connection with a
Change in Control unless such accel eration occurs upon the consummation
of (or effective immediately priorto the consummation of, provided that the
consurmmation subsequently occurs) such Change in Control.

Ceasing to be an Eligible Person - Vesting of Options and Stock
Appreciation Rights. Except as otherwise determined by the Commiittee, all
Options and Stock A ppreciation Rights will cease to vest as at the date upon
which the Participant ceases to be an Eligible Person; provided, however,
that in the event of the death of the Participant prior to the Participant
oeasing to be an Eligible Person, all Options and Stock A ppreciation Rights
of such Participant shall become immediately vested.

Ceasing to be an Eligible Person - Temmination of Options and Stock
Appreciation Rights. Except as otherwise determined by the Committes,
each Option and Stock Appreciation Right granted pursuant to this Plan
will, subject to the provisions of this Plan, expire automatically on the
earlier of: (A) in the event the Participant ceases to be an Eligible Person
for any reason, other than the death of the Participant or the termination of
the Participant for Cause, such period of time after the date on which the
Participant ceases to be an Eligible Person as may be (i) specified by the
Commiittee, or (ii) set out in an agreement among the Participant and the
Company; provided, however; that in the absence of such a specification or
agreement, will be deemed to be the date that is three months following the
Participant ceasing to be an Eligible Person; (B) in the event of the
termination of the Participant as a director; officer, employee or consultant
of the Comparny or an Affiliate for Cause, the date of such termination; (C)
in the event of the death of a Participant prior to: (i) the Participant ceasing
to be an Eligible Person; or (ii) the date which is the number of days
specified by the Committee pursuant to subparagraph (A) above from the
date on which the Participant ceased to be an Eligible Person, the date which
is one year after the date of death of such Participant or such other date as
may be specified by the Committee and which period will be specified in
the Award Agreement with the Participant with respect to such Option or
Stock Appreciation Right; provided, however, that, notwithstanding the
foregoing provisions of subparagraphs (A), (B) and (C) of this Section
6(g)(ix), the Committee may, subject Section 7 of this Plan, at any time prior
to expiry of an Option or Stock Appreciation Right, extend the period of
time within which an Option or Stock Appreciation Right may be exercised
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by a Participant who has ceased to be an Eligible Person, but any such
extension shall not be granted beyond the original expiry date of such
Option or Stock A ppreciation Right as provided forin Section 6(a) and 6(b)
above, as applicable.

(xi) Teminationof a Participant for Cause. Notwithstanding any otherprovision
of this Plan, in the case of a Participant’s termination for Cause, any and all
then outstanding Awards granted to such Participant, whether or not vested,
shall be immediately forfeited and cancelled, without any consideration
therefore, and any and all rights of such Participant with respect to orarising
from this Plan shall terminate, as of the commencement of the date that
notice of such termination is given, without regard to any period of
reasonable notice orany salary continuance, except as otherwise determined
by the Committee.

Amendment and Termination; Corrections

Amendments to the Plan and Awards. The Board may from time to time amend,
suspend or terminate this Plan, and the Committee may amend the terms of any
previously granted Award, provided that no amendment to the terms of any
previously granted Award may, (except as expressly provided in the Plan)
materially and adversely alter or impair the terms or conditions of the Award
previously granted to a Participant under this Plan without the written consent of
the Participant or holder thereof. Any amendment to this Plan, or to the terms of
any Award previously granted, is subject to compliance with all applicable laws,
rules, regulations and policies of any applicable governmental entity or securities
exchange, including receipt of any required approval from the govermmental entity
or stock exchange. For greater certainty and without limiting the foregoing, the
Board may amend, suspend, terminate or discontinue the Plan, and the Committee
may amend or alter any previously granted Award, as applicable, without obtaining
the approval of shareholders of the Company in order to:

(i) amend the dligibility for, and limitations or conditions imposed upon,
participation in the Plan;

(i)  amend any tenns relating to the granting or exercise of Awards, including
but not limited to temns relating to the amount and payment, of the exercise
price, or the vesting, expiry, assignment or adjustment of Awards, or
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(iv)

otherwise waive any conditions of or rights of the Company under any
outstanding Award, prospectively or retroactively;

make changes that are necessary or desirable to comply with applicable
laws, rules, regulations and policies of any applicable govemmental entity
or stock exchange (including amendments to Awards necessary or desirable
to avoid any adverse tax results under Section 409A), and no action taken
to comply shall be deemed to impair or otherwise adversely alter or impair
the rights of any holder of an Award or beneficiary thereof; or

amend any tenms relating to the administration of the Plan, incuding the
tenms of any administrative guidelines or other nules related to the Plan

For greater certainty, prior approval of the shareholders of the Company shall be
required for any amendment to the Plan or an Award that would:

(@)

(1)

(iii)

(iv)

(v)

(vi)

require shareholder approval underthe rules or regulations of the Securities
and Exchange Commiission, the National Association of Securities Dealers
Inc. Automated Quotation System (NASDAQ) or any other securities
exchange that are applicable to the Company;

increase the number of shares authorized under the Plan as specified in
Section 4(a) of the Plan;

increase the mmmber of shares or value subject to the limitations contained
in Section 4(d) of the Plan or otherwise cause the Section 162(m) exemption
for qualified performance-based compensation to become umavailable with
respect to the Plan;

permit repricing of Options or Stock A ppreciation Rights, whichis currently
prohibited by Section 6(g)(vi) of the Plan;

permit the award of Options or Stock Appreciation Rights at a price less
than 100% of the Fair Market Value of a Share on the date of grant of such
Option or Stock Appreciation Right, contrary to the provisions of Section
6(a)(i) and Section 6(b) of the Plan; or

increase the maximum term permitted for Options and Stock Appreciation
Rights as specified in Section 6(a)(ii) and Section 6(b).
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Corporate Transactions. In the event of any reorganization, merger; consolidation,
split-up, spin-off, combination, plan of amangement, take-over bid or tender offer;
repurchase or exchange of Shares or other securities of the Comparny or any other
similar corporate transaction or event involving the Company (or the Company
shall enter info a written agreement to undergo such a transaction or event), the
Committee or the Board may, inits sole discretion, provide forany of the following
to be effective upon the consummation of the event (or effective immediately prior
to the consummation of the event, provided that the consummation of the event
subsequently occurs), and no action taken under this Section 7(b) shall be deemed
to impair or otherwise adversely alter the nights of any holder of an Award or
beneficiary thereof:

(i) either (A) temrmination of the Award, whether or not vested, in exchange for
an amount of cash and/or other property, if any, equal to the amount that
would have been attained upon the exercise of the Award or realization of
the Participant’s rights (and, for the avoidance of doubt, if, as of the date of
the occurence of the transaction or event described in  this
Section 7(b)(i)(A), the Committee or the Board determines in good faith
that no amount would have been attained upon the exercise of the Award or
realization of the Participant’s rights, then the Award may be terminated by
the Company without any payment) or (B) the replacement of the Award
with other rights or property selected by the Committee or the Board, inits
sole discretion;

(i)  that the Award be assumed by the successor or survivor corporation, or a
parent or subsidiary thereof, or shall be substituted for by similar options,
rights or awards covering the shares of the successor or survivor
corporation, ora parent or subsidiary thereof, with appropriate adjustments
as to the mumber and kind of shares and prices;

(iii)  that, subject to Section 6(g)(viii), the Award shall be exercisable or payable
or fully vested with respect to all Shares covered thereby, notwithstanding
anything to the contrary in the applicable Award Agreement; or

(iv)  that the Award canmot vest, be exercised or become payahle after a date
certain in the fuhure, which may be the effective date of the event.

Correction of Defects, Omissions and Inconsistencies. The Conmittee may,
without prior approval of the shareholders of the Company, comrect any defect,




supply any omission or reconcile any inconsistency in the Plan orin any Award or
Award Agreement in the manner and to the extent it shall deem desirable to
implement or maintain the effectiveness of the Plan.

Section8.  Income Tax Withholding

Inorderto comply with all applicable federal, state, local orforeign income tax laws orregulations,
the Company may take such action as it deems appropriate to ensure that all applicable federal,
state, local or foreign payroll, withholding, income or other taxes, which are the sole and absolute
responsihility of a Participant, are withheld or collected from such Participant. In orderto assist a
Participant in paying all or a portion of the applicable taxes to be withheld or collected upon
exercise or receipt of (or the lapse of restrictions relating to) an Award, the Committee, in its
discretion and subject to such additional terms and conditions as it may adopt, may permit the
Participant to satisfy such tax obligation by (a) electing to have the Company withhold a portion
of the Shares otherwise o be delivered upon exercise or receipt of (or the lapse of restrictions
relating to) such Award with a Fair Market Value equal to the amount of such taxes (but only to
the extent necessary to satisfy mininum stafutory withholding requirements if required by ASC
Topic 718 to avoid adverse acoounting treatment) or (b) delivering to the Company Shares other
than Shares issuable upon exercise orreceipt of (orthe lapse of restrictions relating to) such Award
with a Fair Market Value equal to the amount of such taxes. The election, if any, must be made on
or before the date that the amount. of tax to be withheld is detenmined.

Section 9. General Provisions

(@) Cumency. Unless otherwise specified, all currency amounts are stated in United
States dollars.

()  No Rights to Awards. No Eligible Person, Participant or other Person shall have
any claim to be granted any Award under the Plan, and there is no obligation for
unifonmity of treatment of Eligible Persons, Participants or holders or beneficiaries
of Awards under the Plan. The terms and conditions of Awards need not be the
same with respect to any Participant or with respect to different Participants.

(0 Award Agreements. No Participant shall have rights under an Award granted to
such Participant unless and until an Award Agreement shall have been signed by
the Participant (if requested by the Company), or until such Award Agreement is
delivered and accepted through an electronic medium in accordance with
procedures established by the Company. An Award Agreement need not be signed
by arepresentative of the Comparny unless required by the Committee. Fach Award
Agreement shall be subject to the applicable terms and conditions of the Plan and
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any other terms and conditions (not inconsistent with the Plan) determined by the
Committee,

Plan Provisions Prevail. In the event that any provision of an Award Agreement
conflicts with oris inconsistent in any respect with the terms of the Plan as set forth
herein or subsequently amended, the tenms of the Plan shall prevail.

No Rights of Shareholders. Except with respect to Shares issued under Awards (and
subject to such conditions as the Commiittee may impose on such Awards pursuant
to Section 6(c)(i) or Section 6(e)), neither a Participant nor the Participant’s legal
representative shall be, or have any of the nights and privileges of, a shareholder of
the Company with respect to any Shares issuable upon the exercise or payment of
any Award, in whole orin part, unless and until such Shares have been issued.

No Limit on Other Compensation Arrangements.  Nothing contained in the Plan
shall prevent the Company or any Affiliate from adopting or contimiing in effect
other or additional compensation plans or amrangements, and such plans or
amangements may be either generally applicable or applicable only in specific

Cases.

No Right to Employment. The grant of an Award shall not be construed as giving a
Participant the right to be retained as an employee of the Compeny or any Affiliate,
norwill it affect in any way the right of the Company oran Affiliate to terminate a
Participant’s employment at any time, with or without Cause, in accordance with
applicable law. In addition, the Company or an Affiliate may at any time dismiss a
Participant from employment free from any liahility orany claim under the Plan or
any Award, unless otherwise expressly provided in the Plan or in any Award
Agreement. Nothing in this Plan shall confer on any person any legal or equitable
right against the Compeny or any Affiliate, directly orindirectly, or give rise to any
cause of action at law or in equity against the Company or an Affiliate. Underno
circumstances shall any person ceasing to be an employee of the Company or any
Affiliate be entitled to any compensation for any loss of any right or benefit under
the Plan which such employee might otherwise have enjoyed but for termination of
employment, whether such compensation is claimed by way of damages for
wrongful or unfair dismissal, breach of contract or otherwise. By participating in
the Plan, each Participant shall be deemed to have accepted all the conditions of the
Plan and the tenms and conditions of any rules and regulations adopted by the
Committee and shall be fully bound therehy.




(h)

(i)

1)

®)

1y

(m)

Governing Law. The intemal law, and not the law of conflicts, of the Province of
British Columbia, Canada shall govem all questions conceming the validity,
construction and effect of the Plan or any Award, and any rules and regulations
relating to the Plan or any Award.

Severahility. If any provision of the Plan or any Award is or becomes oris deemed
to be invalid, illegal or unenforceable in any jurisdiction or would disqualify the
Plan or any Award under any law deemed applicable by the Committee, such
provision shall be construed or deemed amended to conform to applicable laws, or
if it canmot be so construed or deemed amended without, in the determination of
the Committee, materially altering the purpose or intent of the Plan or the Award,
such provision shall be siricken as to such jurisdiction or Award, and the remainder
of the Plan or any such Award shall remain in full force and effect.

No Tirust or Fund Created. Neither the Plan nor any Award shall create or be
construed to create a trust or separate fund of any kind or a fiduciary relationship
between the Company or any Affiliate and a Participent or any other Person. To
the extent that any Person acquires a right to receive payments from the Company
or any Affiliate pursuant to an Award, such right shall be no greater than the right
of any unsecured general creditor of the Comparty or any Affiliate.

Other Benefits. No compensation or benefit awarded to or realized by any
Participant under the Plan shall be included for the purpose of computing such
Participant’s compensation or benefits under any pension, retirement, savings,
profit sharing, group insurance, disahility, severance, termination pay, welfare or
other benefit plan of the Company, unless required by law or otherwise provided
by such other plan.

No Fractional Shares. No fractional Shares shall be issued or delivered pursuant
to the Plan or any Award, and the Committee shall determine whether cash shall be
paid in lieu of any fractional Share or whether such fractional Share or any rights
thereto shall be canceled, terminated or otherwise eliminated.

Headings. Headings are given to the sections and subsections of the Plan solely as
a convenience to facilitate reference. Such headings shall not be deemed in any
way material or relevant to the construction or interpretation of the Plan or any




Section 10.  Clawback or Recoupment

All Awards under this Plan shall be subject to any applicable law, rule or regulation or applicable
stock exchange rule, including, without limitation, Section 304 of the Sarbanes-Oxley Act of 2002,
Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act and any
applicable stock exchange listing rule adopted pursuant thereto. Awards may be granted with
additional clawback or recoupment conditions or provisions as may be determined by the
Committee.

Section 11.  Effective Date of the Plan

This Plan, which was adopted by the Board on April 5 2016 and approved by the shareholders of
the Company at the annual mesting of shareholders of the Company held on May 19, 2016, is
effective as of and from the date of such shareholder approval (the “Effective Date”). For the
avoidance of doubt, the provisions of subparagraphs 6(g)(ix), (x) and (xi) of this Plan, which were
adopted by the Committee on May 9, 2019 to provide for the memonalization in this Plan of those
tenms and conditions that applied to Awards granted under this Plan since the Effective Date, are
also effective as of and from the Effective Date notwithstanding the actual date of grant of any
applicable Award Agreement.

Section 12.  Term of the Plan

No Award shall be granted under the Plan, and the Plan shall temminate, on the tenth anmiversary
of the Effective Date, or any eaflier date of discontinuation or termination established pursuant to
Section 7(a) of the Plan; provided, however, that no Performance Award shall be granted under the
Plan after the first shareholder meeting to occur in the fifth year following the year in which
shareholders approved the Performance Goals unless and until the Performance Goals or the Plan
is re-approved by the shareholders. Unless otherwise expressly provided in the Plan or in an
applicable Award Agreement, any Award theretofore granted may extend beyond such dates, and
the authority of the Committee provided for hereunder with respect to the Plan and any Awards,
and the authority of the Board to amend the Plan, shall extend beyond the termination of the Plan.




AMENDMENT NO. 1TO THE
ARBUTUS BIOPHARMA CORPORATION
2016 OMNIBUS SHARE AND INCENTIVE PLAN

The Arbutus Biopharmma Corporation 2016 Omnibus Share and Incentive Plan, as
supplemented (the “Plan”), is hereby amended (this “Amendment”) as set forth below, effective
as of the date of adoption of this Amendment by the Board of Directors (the “Board”) of Arbutus
Biopharma Corporation (the “Company”).

1. Section 6(e). The last sentence of Section 6(e) of the Plan is hereby amended and
restated to read in its entirety as follows:

“Notwithstanding the foregoing, (i) the Committee may not grant Dividend
Equivalents to Eligible Persons in connection with grants of Options, Stock
Appreciation Rights or other Awards the value of which is based solely on an increase
in the value of the Shares after the date of grant of such Award, and (ii) no dividend or
Dividend Equivalent payments shall be made to a Participant with respect to any
Award prior to the date on which all vesting conditions or restrictions relating to such
Award (or portion thereof to which the dividend or Dividend Equivalent relates) have
been satisfied, waived or lapsed.”

2. Section 6(g). Section 6(g)(viii) of the Plan is hereby removed in its entirety. Sections
6(g)(ix), (x) and (xi) of the Plan are hereby remumbered to Sections 6(g)(viii), (ix) and
(x), respectively.

3. Section 7(b). Section 7(b) of the Plan is hereby amended and restated to read in its
entirety as follows:

“Change in Control. Upon the effective time of a Change in Control, except as
otherwise provided in an applicable Award Agreement or in another written
agreement with a Participant, the parties to the Change in Control may agree that
Awards shall be assumed, continued or substituted for by the successor entity, with
appropriate adjustments as to the number and kind of shares and prices subject to the
Award. Except as otherwise provided in an applicable Award Agreement orin
another written agreement with a Participant, if, within twelve (12) months following
a Change in Control in which a Participant’s Awards are assumed, continued or
substituted for by the successor entity, the Participant’s status as a service provideris
temminated without Cause by the Company oran Affiliate (or a successor comparty of
the Company or such Affiliate), excluding, for such purposes, a transfer of
employment or service by the service provider between or among the Company and
one or more Affiliates, then all of the Participant’s outstanding Awards shall become
fully vested and exercisable as of the moment immediately prior to such termination.

In the event Awards are not assumed, continued or substituted for by the successor
entity in a Change in Control, upon the effective time of the Change in Control, the
Plan and all Awards shall terminate. In the event of such termination, except as




otherwise may be provided in an applicable Award A greement or in another written
agreement with a Participant, all Options and Stock A ppreciation Rights with time-
based vesting conditions or restrictions shall become fully exercisable as of the
effective time of the Change in Control, all other Awards with time-based vesting
conditions or restrictions shall become fully vested and nonforfeitable as of the
effective time of the Change in Control, and all Awards with conditions and
restrictions relating to the attainment of performance goals shall be deemed to vest
and become nonforfeitable as of the effective time of the Change in Control assuming
the higher of (i) achievement of all relevant performance goals at the “target” level
(prorated based upon the length of time within the performance period that elapsed
prior to the Change in Control) or (ii) actual achieverment. as of a date reasonably
proximal to the date of the consummation of the Change in Control, as detenmined by
the Committee or the Board in its sole discretion. For purposes of dlause (ii) of the
preceding sentence, if, based on the discretion of the Commitiee or the Board, actual
achievement is not determinable, the relevant performance goals shall be deemed to
have been achieved at the “target” level (prorated based upon the length of time
within the performance period that elapsed prior to the Change in Control). In
addition, in the event of such termination, the Committee or the Board shall have the
option, inits sole discretion, (a) to make or provide for a payment, in cash orin kind,
to Participants holding Options and Stock Appreciation Rights equal to the difference
between the per share consideration paid in the Change in Control transaction and the
exercise price or grant price, as applicable, of the Options or Stock Appreciation
Rights and/or (b) to provide that each Participant shall be permitted, withina
specified period of time prior to the Change in Conirol, to exercise all outstanding
Options and Stock Appreciation Rights, to the extent then exercisable. For purposes
of clause (a) of the preceding sentence, if the exertise price or grant price, as
applicable, of any Option or Stock Appreciation Right is equal to or greater than the
per share consideration paid in the Change in Control transaction, the Commiitiee or
the Board may, in its sole discretion, cancel the Option or Stock Appreciation Right
without the payment of consideration therefor. The Committee or the Board shall also
have the option, in its sole discretion, to make or provide for a payment, in cash orin
kind, to holders of other Awards in an amount equal to the per share consideration
paid in the Change in Conirol transaction multiplied by the mumber of vested Shares
subject to the Award.”

4. Section 11. The references to Sections 6(g)(ix), (x) and (xi) in Section 11 of the Plan
are hereby changed to Sections 6(g)(viii), (ix) and (x), respectively.

5. The Plan shall otherwise be unchanged by this Amendment.




To record adoption of this Amendment. of the Plan by the Board as of April 22, 2020, the
Company has caused its authorized officer to execute this Amendment to the Plan.

ARBUTUS BIOPHARMA CORPORATION
By:_/s/ William H. Collier

William H. Collier
President and Chief Executive Officer




AMENDMENT NO. 2TO THE
ARBUTUS BIOPHARMA CORPORATION
2016 OMNIBUS SHARE AND INCENTIVE PLAN

The Arbutus Biopharmma Corporation 2016 Omnibus Share and Incentive Plan, as
supplemented and amended (the “Plan”), is hereby amended (this “Amendment”) as set forth
below;, effective as of the date of adoption of this Amendment by the Board of Directors (the
“Board”) of Arbutus Biopharma Corporation (the “Company”), subject to the approval of this
Amendment by the shareholders of the Company, as provided below.

1. Section4(a). The first sentence of Section 4(a) of the Plan is hereby amended and
restated to read in its entirety as follows:

“Subject to adjustment as provided in Section 4(c) of the Plan, the aggregate mumber
of Shares that may be issued under all Awards under the Plan shall equal 8,000,000.”

2. Section 6(a)(iv)(A). Section 6(a)(iv)(A) of the Plan is hereby amended and restated
to read in its entirety as follows:

“The aggregate mumber of Shares that may be issued underall U.S. Incentive Stock
Options under the Plan shall be 8,000,000 Shares.”

3. The Plan shall otherwise be unchanged by this Amendment.

4. This Amendment is adopted subject to approval by the shareholders of the Comparny
at the Company’ s 2020 annual general meeting of shareholders on May 28, 2020 (the
“Annual Meeting”). If the shareholders fail to approve this Amendment at the
Annual Meeting, the Plan shall continue in existence in accordance with its tens.

To record adoption of this Amendment. of the Plan by the Board as of Apnil 22, 2020, and
approval of this Amendment by the shareholders on May 28, 2020, the Comparny has caused its
authorized officer to execute this Amendment to the Plan.

ARBUTUS BIOPHARMA CORPORATION
By:_/s/ William H. Collier

William H. Collier
President and Chief Executive Officer
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ARBUTUS BIOPHARMA CORPORATION
2020 EMPLOYEE STOCK PURCHASE PLAN

1. PURPOSE AND INTERPRETATION

(@ The purpose of the Plan is to encourage and to enable Eligible Employees of the
Company and its Participating Affiliates, through after-tax payroll deductions, to acquire proprietary
interests in the Company through the purchase and ownership of shares of Stock. The Plan is intended to
benefit the Compeany and its shareholders by (a) incentivizing Participants to contribute to the success of
the Company and to operate and manage the Company’s business in a mamner that will provide for the
Company’s long-term growth and profitahility and that will benefit its shareholders and other important
stakeholders and (b) encouraging Participants to remain in the employ of the Company or its Participating
Affiliates.

(b) The Plan and the ESPP Options granted under the Plan are intended to satisfy the
requirements for an “employee stock purchase plan” under Code Section 423. Notwithstanding the
foregoing, the Company makes no undertaking to, nor representation that it will, maintain the qualified
status of the Plan or any ESPP Options granted under the Plan. In addition, ESPP Options that do not
satisfy the requirements for an “employee stock purchase plan” under Code Section 423 may be granted
under the Plan pursuant to the rules, procedures, or sub-plans adopted by the Administrator; in its sole
discretion, for certain Eligible Employees.

2. DEFINITIONS

(a) “Account” shall mean a bookkeeping account established and maintained to
record the amount of funds accumulated pursuant to the Plan with respect to a Participant for the purpose
of purchasing shares of Stock under the Plan.

(b) “Administrator” shall mean the Board, the Executive Compensation and Human
Resources Comimittee of the Board, or any other committee of the Board designated by the Board to
administer the Plan.

(c) “Board” shall mean the Board of Directors of the Compeany.

(d “Change in Control” shall have the meaning set forth in the Company’s 2016
Omnibus Share and Incentive Plan, as amended, or any successor onmibus incentive plan.

(e) “Code” shall mean the Intemal Revenue Code of 1986, as amended, as now in
effect or as hereafter amended, and any successor thereto. References in the Plan to any Code Section
shall be deemed to include, as applicable regulations and guidance promulgated under such Code
Section.

(f) “Company” shall mean Arbutuis Biophamma Corporation, a company
incorporated under the laws of British Columbia, and any suoccessor thereto.

(@ “Custodian” shall mean the thirdparty administrator designated by the
Administrator from time to time,

(h) “Effective Date” shall mean May 28, 2020, the date of the Company’s 2020
anmual mesting of shareholders, subject to approval of the Plan by the Compeny’s shareholders on such
date.

(i) “Eligible Compensation” shall mean, unless otherwise established by the
Administrator prior to the start of an Offering Period, base salary, wages, annual boruses and




commissions paid to a Participant by the Compeny or a Participating Affiliate as compensation for
sarvices to the Company or Participating Affiliate, before deduction for any salary deferral contributions
made by the Participant to any qualified deferred compensation plan described in Section 401(k) of the
Code or a cafeteria plan described in Section 125 of the Code maintained by the Company or a
Participating Affiliate, including overtime, vacation pay, holiday pay, jury duty pay and funeral leave pay,
but excluding education or tuition reimbursements, imputed income arising under any group insurance or
benefit program, travel expenses, business and relocation expenses, and income received in cormection
with stock options or other equity-based awards.

() “Eligible Employee” shall mean a natural person who is a full-time or part-time
employee (including an officer) of the Company or a Participating Affiliate for at least thirty (30) days as
of an Offering Date, except the following, who shall not be dligible to participate under the Plan: (i) an
employee whose customary employment is twenty (20) howurs or less per week, (ii) an employee whose
customary employment is for not more than five (5) months in an calendar year, (iii) an employee who,
after exercising his or her rights to purchase shares of Stock under the Plan, would own (directly or by
attribution pursuant to Code Section 424(d)) shares of Stock (including shares that may be acquired under
any outstanding ESPP Options) representing five percent (5%) or more of the total combined voting
power of all classes of stock of the Company, (iv) an employee who is a citizen or resident of a foreign
jurisdiction (without regard to whether such employee is also a U.S. citizen or resident alien), if the grant
of an ESPP Option under the Plan or an Offering Period to such employee is prohihited under the laws of
such foreign jurisdiction or compliance with the laws of such foreign jurisdiction would cause the Plan or
an Offering Period to violate the requirements of Code Section 423 and (v) any other natmal person
whom the Administrator determines to exclude from an offering designed to satisfy the requirements of
Code Section 423 provided such exclusion is permitted by Code Section 423 and the guidance issued
thereunder. The Administrator may, at any time in its sole discretion, if it deerrs it advisable to do so,
exclude the participation of the employees of a particular Participating Affiliate from eligihility to
participate in a fuhure Offering Period. Notwithstanding the foregoing, for purposes of a Nonr423(b)
Offering under the Plan, if any, the Administrator shall have the authority, in its sole discretion, to
estahlish a different definition of Eligible Employee as it may deem advisable or necessary.

k) “Enrollment Form” shall mean the agreement(s) between the Company and an
Eligible Employee, in such written, electronic, or other format and/or pursuant to such written, electronic,
or other process as may be established by the Administrator from time to time, pursuant to which an
Eligible Employee elects to participate in the Plan or to which a Participant elects to make changes with
respect to the Participant’s participation as permitted by the Plan.

(1) “Enrollment Period” shall mean that period of time presaibed by the
Administrator, which period shall conclude prior to the Offering Date, during which Eligible Employees
may elect to participate in an Offering Period. The duration and timing of Enrollment Periods may be
changed or modified by the Administrator from time to time.

(m)  “ESPP Option” shall mean the right granted to Participants to purchase shares of
Stock pursuant to an offering under the Plan.

(n) “Fair Market Value” shall mean the value of each share of Stock subject to the
Plan on a given date determined as follows: (i) if on such date the shares of Stock are listed on an
established national or regional stock exchange or are publicly traded on an established securities market,
the Fair Market Value of the shares of Stock shall be the closing price of the shares of Stock on such
exchange or in such market (the exchange or market selected by the Administrator if there is more than
one such exchange or market) on such date or; if such date is not a Trading Day, on the Trading Day
immediately preceding such date, or; if no sdle of the shares of Stock is reported for such Trading Day, on
the next preceding day on which any sale shall have been reported; or (ii) if the shares of Stock are not




listed on such an exchange or traded on such a market, the Fair Market Value of the shares of Stock shall
be determined by the Administrator in good faith.

(0) “Holding Period” shall have the meaning set forth in Section 10(c)(i).

P “Non-423(b) Offering” shall mean the niles, procedures, or sub-plans, if any,
adopted by the Administrator, inits sole discretion, as a part of the Plan, pursuant to which ESPP Options
that do not satisfy the requirements for “employee stock purchase plans” that are set forth under Code
Section 423 may be granted to Eligible Employees as a seperate offering under the Plan.

(@ “Offering Date” shall mean the first day of any Offering Period under the Plan.

() “Offering Period” shall mean the period determined by the Administrator
pursuant to Section 7, which period shall not exceed twenty-seven (27) months, during which payroll
deductions are accunmilated for the purpose of purchasing Stock under the Plan.

(s) “Outstanding Election” shall mean a Participant’'s then-cument election to
purchase shares of Stock in an Offering Period, or that part of such an election which has not been
cancelled (including any voluntary cancellation under Section 6(c) and deemed cancellation under Section
11) prior to the close of husiness on the last Trading Day of the Offering Period (orif an Offering Period
has muiltiple Purchase Periods, the last Trading Day of the Purchase Period) or such other date as
determined by the Administrator.

] “Participant” shall mean an Eligible Employee who has elected to participate in
the Plan pursuant to Section 5.

(w “Participating Affiliate” shall mean any Subsidiary designated by the
Administrator from time to time, in its sole discretion, whose employees may participate in the Plan orin
a specific Offering Period under the Plan, if such employees otherwise qualify as Eligible Employees.

V) “Plan” shall mean this Arbutus Biophanma Corporation 2020 Employee Stock
Purchase Plan, as it may be amended from time to time.

(w)  “Purchase Period” shall mean the period during an Offering Period designated
by the Administrator on the last Trading Day of which purchases of Stock are made under the Plan. An
Offering Period may have one or more Purchase Periods.

(x) “Purchase Price” shall mean the purchase price at which shares of Stock may be
purchased under the Plan, which shall be set by the Administrator from time to time.

W) “Stock” shall mean common shares without par value in the capital of the
Compeny, or any security into which shares of Stock may be changed or for which shares of Stock may
be exchanged as provided in Section 12.

(z) “Subsidiary” shall mean any corporation (other than the Compeany) in an
unbroken chain of corporations beginning with the Compeny if each of the corporations other than the last
corporation in the unbroken chain owns stock possessing fifty percent (509%) or more of the total
combined voting power of all dasses of stock in one of the other corporations in such chain. A
corporation that attains the status of a Subsidiary on a date after the Effective Date shall be considered a
Subsidiary commencing as of such date.

(@a) “Termination of Employment” shall mean, with respect to a Participant, a
cessation of the employec-employer relationship between the Participant and the Compeny or a
Participating Affiliate for any reason,




(i) including, without limitation, (A) a termination by resignation, discharge,
death, disahility, retirement, or the disaffiliation of a Subsidiary, (B) unless otherwise determined or
provided by the Administrator, a transfer of employment to a Subsidiary that is not a Participating
Affiliate as of the first day immediately following the three (3)-month period following such transfer, and
(C) a termination of employment where the individual continues to provide certain services to the
Company or a Subsidiary in a non-employee role, but

(ii) excluding (A) such termination of employment where there is a
simultaneous reemployment of the Participant by the Comperny or a Participating Affiliate and (B) any
bona fide and Company-approved or Participating Affiliate-approved leave of absence, such as family
leave, parental leave, medical leave, personal leave, and military leave, or such other leave that meets the
Tequirements of Treasury Regulations section 1.421-1(h)(2); provided, however, where the period of leave
exceeds three (3) months and the employes’s right to reemployment is not guaranteed either by statute or
by contract, the employee-employer relationship will be deemed to have terminated on the first day
immediately following such three (3)-month period.

(bb)  “Trading Day” shall mean a day on which The Nasdaq Stock Market LLC is
open for trading.

% SHARES SUBJ ECT TO THE PLAN

(a) Share Reserve. Subject to adjustment as provided in Section 12, the mexdmum
number of shares of Stock that may be issued pursuant to ESPP Options granted under the Plan (including
any Norr423(b) Offering established hereunder) is one million five undred thousand (1,500,000) shares.
The shares of Stock reserved for issuance under the Plan may be authorized but unissued shares, treasury
shares, or shares purchased on the open market.

(19)] Participation Adjustment as a Result of the Share Reserve. If the Administrator
determines that the total mmber of shares of Stock remaining available under the Plan is insufficient to
permit the mumber of shares of Stock to be purchased by all Participants on the last Trading Day of an
Offering Period (or if an Offering Period has nultiple Purchase Periods, on the last Trading Day of the
the number of shares of Stock purchasable by all Participants shall be reduced proportionately in as
wmiform and equitable a manner as is reasonably practicable, as detenmined in the Administrator's sole
discretion.  After such adjustment, the Administrator shall refund in cash all affected Participants’
Account balances for such Offering Period as soon as practicable thereafter.

() Applicable Law Limitations on the Share Reserve. If the Administrator
determines that some or all of the shares of Stock to be purchased by Participants on the last Trading Day
of an Offering Period (or if an Offering Period has multiple Purchase Periods, the last Trading Day of the
Purchase Period) would not be issued in accordance with applicable laws or any approval by any
regulatory body as may be required or the shares of Stock would not be issued pursuant to an effective
Form S-8 registration statement or that the issuance of some or all of such shares of Stock pursuant to a
Form S-8 registration statement is not advisable due to the risk that such issuanoce will violate applicable
laws, the Administrator may, without Participanis’ consent, terminate any outstanding Offering Period
and the ESPP Options granted thereunder and refund in cash all affected Participants’ Account balances
for such Offering Period as soon as practicable thereafter.

4. ADMINISTRATION

(a) Generally. The Plan shall be administered under the direction of the
Administrator. Subject to the express provisions of the Plan, the Administrator shall have full authority,
in its sole discretion, to take any actions it deems necessary or advisahle for the administration of the
Plan, induding, without limitation:




(i) Interpreting and construing the Plan and ESPP Options granted under the
Plan; prescribing, adopting, amending, suspending, waiving, and rescinding rules and regulations it deems
appropriate to administer and implement the Plan, including amending any outstanding ESPP Option, as
it may deem advisable or necessary to comply with applicable laws; comecting any defect or supplying
any omission or reconciling any inconsistency in the Plan or ESPP Options granted under the Plan; and
making all other decisions relating to the operation of the Plan;

(ii) Making detenminations about. eligihility;
(iii)  Determining the Purchase Price;

(ivy  Establishing the timing and length of Offering Periods and Purchase
Periods;

(v) Establishing mininmum and maxinmum contribution rates;

(vi)  Establishing new or changing existing limits on the number of shares of
Stock a Participant may elect to purchase with respect to any Offering Perod, if such limits are
announced prior to the first Offering Period to be affected;

(vii) Delegating to one or more individuals such duties and functions related
to the operation and administration of the Plan as the Administrator so determines, except to the extent
prohibited by applicable law;

(viii) Adopting such nies, procedures, or sub-plans as may be deemed
advisable or necessary to comply with the laws of countries other than the United States, to allow for tax-
preferred  treatment of the ESPP Options or otherwise to provide for the participation by Eligible
Employees who reside outside of the United States, including determining which Eligible Employees are
eligible to participate in the Nor423(h) Offering or other sub-plans established by the Administrator;

(ix)  Establishing the exchange ratio applicable to amounts withheld in a
currency otherthan U.S. dollars and pemmitting peayroll withholding in excess of the amount designated by
a Participant in order to adjust for delays or mistakes in the processing of properly completed Enrollment
Fonrs; and

(x) Fumishing to the Custodian such information as the Custodian may
TequiTe.
The Administrator's determinations under the Plan shall be final, hinding, and conclusive upon all
persons.

(h) Custodian. If the Administrator designates a Custodien for the Plan, the
Custodian shall act as custodian under the Plan and shall perform such duties as requested by the
Administrator in accordance with any agreement between the Company and the Custodian. The
Custodian shall establish and maintain, as agent for each Participant, an Aoccourt and any subacoounts as
may be necessary or desirahle for the administration of the Plan.

(c) No Liability, Neither the Board, the Executive Compensation and Humean
Resourves Committee of the Board, any other committee of the Board, or the Custodian, nor any of their
Tespective agents or designees, shall be liable to any person (i) for any act, failure to act, or determination
made in good faith with respect to the Plan or ESPP Options granted under the Plan or (ii) for any tax
(including any interest and penalties) by reason of the failure of the Plan, an ESPP Option, or an Offering
Period to satisfy the requirements of Code Section 423, the failure of the Participant to satisfy the




requirements of Code Section 423, or otherwise asserted with respect to the Plan, ESPP Options granted
under the Plan, or shares of Stock purchased or deemed purchased under the Plan.,

5. PARTICIPATION INTHE PLAN AND IN AN OFFERING PERIOD

(a) Generally. An Eligible Employee may become a Participant for an Offering
Period under the Plan by completing the prescribed Enrollment Form and submitting such Errollment
Formm to the Company (or the Company’s designee), in the format and pursuant to the process as
prescribed by the Administrator, during the Enrollment Period prior to the commencement of the Offering
Period to which it relates. If properdy completed and timely submitted, the Enrollment Form will become
effective for the first Offering Period following submission of the Enrollment Form and all subsequent
Offering Periods as provided by Section 5(b) until (i) it is terminated in accordance with Section 11, (ii) it
is modified by filing another Enrollment. Form in accordance with this Section 5(a) (including an election
is made to cease payroll deductions in accordance with Section 6(c)), or (iii) the Participant is otherwise
ineligible to participate in the Plan or in a subsequent Offering Period.

(b) Automatic Re-Enrollment. Following the end of each Offering Period, each
Participant shall automatically be re-enrolled in the next Offering Period at the applicable rate of payroll
deductions in effect on the last Trading Day of the prior Offering Period or otherwise as provided under
Section 6, unless (i) the Participant has experienced a Termination of Employment, or (i) the Participant
is otherwise ineligible to participate in the Plan or in the next Offering Period. Notwithstanding the
foregoing, the Administrator may require current Participants to complete and submit a new Enrollment
Form at any time it deemns necessary or desirable to facilitate Plan administration or for any other reason.

6. PAYROLL DEDUCTIONS

(a) Generally. Each Participant’s Enrollment Form shall oontain a payroll deduction
authorization pursuant to which he or she shall elect, unless otherwise established by the Administrator
prior to the start of an Offering Period, to have a designated whole percentage of Eligible Compensation
between one pervent (1%) and fifteen percent (15%) deducted, on an after-tax basis, on each payday
during the Offering Period and credited to the Participant’s Account for the purchase of shares of Stock
pursuart to the offering. Notwithstanding the foregoing, if local law prohibits peyroll deductions, a
Participant may elect to participate in an Offering Period through contributions to his or her Account in a
format and pursuant to a process acceptable to the Administrator. In such event, any such Participant
shall be deemed to participate in a separate offering under the Plan, umless the Administrator otherwise

expressly provides.
(b Insufficiency of Contributions. Subject to Section 6(e), if in any payroll period a

Participant has no pay or his or her pay is insufficient (after other authonzed deductions) to permit
deduction of the full amount of his or her paymll deduction election, then (i) the payroll deduction
election for such payroll period shall be reduced to the amount of pay remaining, if any, after all other
authorized deductions, and (ii) the percentage or dollar amount of Eligible Compensation shall be deemed
0 have been reduced by the amount of the reduction in the payroll deduction election for such payroll
perod.  Deductions of the full amount originally elected by the Participent will recommence as soon as
his or her pay is sufficient to permit such payroll deductions; provided, however, no additional amounts
shall be deducted to satisfy the Outstanding Election.

(c) Cessation after Offering Date. A Participant may cease his or her payroll
deductions during an Offering Period by propedy completing and timely submitting a new Enrollment
Form to the Company (or the Company’s designee), in the format and pursuant to the process as
prescribed by the Administrator; at any time prior to the last day of such Offering Period (or if an
Offering Period has multiple Purchase Periods, the last day of such Purchase Period). Any such cessation
in payroll deductions shall he effective as soon as administratively practicable thereafter and shall remain




in effect for successive Offering Periods as provided in Section 5(b) unless the Participant submits a new
Enrollment Form for a later Offering Period in accordance with Section 5(a). A Participant may only
increase or decrease his or her rate of payroll deductions in accordance with Section 6(d).

(d Modification Prior to Offering Date. A Participant may increase or decrease his
or her rate of payroll deductions, to take effect on the Offering Date of the Offering Period following
submission of the Enrollment Form, by properly completing and timely submitting a new Enrollment
Form in accordance with Section 5(a).

(e) Authorized Leave or Disahility after Offering Date. Subject to Section 11, if a
Participant is absent from work due to an authorized leave of absence or disahility (and has not
experienced a Termination of Employment), such Participant shall have the right to elect (i) to remain a
Participant in the Plan for the then-current. Offering Period (or if an Offering Period has nuiltiple Purchase
Periods, the therrcurrent Purchase Period) but to cease his or her payroll deductions in accordance with
Section 6(c), or (ii) to remain a Participant in the Plan for the then-cument Offering Period (or if an
Offering Period has multiple Purchase Periods, the then-current. Purchase Period) but to authorize payroll
deductions to be made from payments made by the Company or a Participating Affiliate to the Participant
during such leave of absence or disahility, and to undertake to make additional cash payments to the Plan
at the end of each payroll period during the Offering Period to the extent that the payroll deductions from
payments made by the Company or a Participating Affiliate to such Participent are insufficient to meet
such Participant’s Outstanding Election. Neither the Company nor a Participating Affiliate shall advance
funds to a Parficipant if the Participant’s payroll deductions during the Participant’s leave of absence or
disahility are insufficient to fund the Participant’'s Account at his or her Outstanding Election.

() Withdrawal. At any time during an Offering Period, a Participant may terminate
his or her payroll deductions under the Plan and withdraw from the Offering Period by submitting to the
Company, or a third party designated by the Administrator, a notice of withdrawal in such fornm as the
Company requires. Such withdrawal may be elected at any time, but nuist be received prior to the end of
the Offering Period in accordance with the withdrawal deadline and other procedures established by the
Administrator. Upon withdrawal from the Offering Period by a Participant, the Company shall distribute
to such Participant all of his or her remaining accumulated payroll deductions under the Offering Period,
without interest, and such Participant’s interest in the Offering Period shall be automatically terminated.
A Participant’ s withdrawal from an Offering Period will have no effect on his or her dligihility to
participate in subsequent Offering Periods that commence after the termination of the Offering Period
from which the Participant withdraws, but the Participant will be required to complete and submit a new
Enrollment Form in order to participate in subsequent Offering Periods under the Plan. A Participant’s
withdrawal from an Offering Period shall not have any effect upon his or her digihility to participate in
any similar plan, which may hereafter be adopted by the Compeny.

7. OFFERING PERIODS AND PURCHASE PERIODS; PURCHASE PRICE

(a) The Administrator shall determine from time to time, in its sole discretion, the
Offering Periods and Purchase Periods under the Plan. Each Offering Period shall consist of one or more
Purchase Periods, as determined by the Administrator. Unless otherwise estahlished by the Administrator
prior to the start of an Offering Period, the Plan shall have one Offering Period that commences each
calendar year and is of approximately twelve (12) months’ duration, with each such Offering Period
commencing on the first Trading Day of September and ending on the last Trading Day of the
immediately following August. Unless otherwise established by the Administrator prior to the start of an
Offering Period, each Offering Period shall have two Purchase Periods, with the first such Purchase
Period beginning on the first Trading Day of September and ending on the last Trading Day of the
immediately following Felruary, and the second such Purchase Period beginning on the first Trading Day
of March and ending on the last Trading Day of the immediately following August. For the avoidance of
doubt, the first Offering Period under the Plan shall commence on September 1, 2020 and shall end on




August 31, 2021, and such Offering Period shall have two Purchase Periods, with the first such Purchase
Period heginning on September 1, 2020 and ending on February 26, 2021, and the second such Purchase
Period heginning on March 1, 2021 and ending on August 31, 2021.

(b)  The Administrator shall determine from time to time, in its sole discretion, the
Purchase Price of each share of Stock for an Offering Period; provided, however, thet the Purchase Price
shall not be less than the lesser of (i) eighty-five percent (85%) of the Fair Market Value of a share of
Stock on the first Trading Day of the Offering Period and (ii) eighty-five percent (85%) of the Fair
Market Value of a share of Stock on the last Trading Day of the Offering Period (or if an Offering Period
has multiple Purchase Periods, on the last Trading Day of the Purchase Period).

8. GRANT OF ESPP OPTION

(a Grant of ESPP Option. On each Offering Date, each Participant in such Offering
Period shall automatically be granted an ESPP Option to purchase as many whole shares of Stock as the
Participant will be able to purchase with the payroll deductions credited to the Participant’s Account
during the applicable Offering Period.

(b) 5% Owner Limit. Notwithstanding any provisions of the Plan to the contrary, no
Participant shall be granted an ESPP Option to purchase shares of Stock under the Plan if such Participant
(or any other person whose Stock would be attributed to such Participant pursuant to Code Section
424(d)), immediately after such ESPP Option is granted, would own or hold ESPP Options to purchase
shares of Stock possessing five percent (5%) or more of the total comhbined voting power or value of all
classes of stock of the Company orany of its Subsidiaries.

(c) Other Limitation. The Administrator may determine, as to any Offering Period,
that the offering shall not be extended to “highly compensated employees” within the meaning of Code
Section 414(q).

% PURCHASE OF SHARES OF STOCK; PURCHASE LIMITATIONS

(@ Purchese. Unless the Participant’s participation in the Plan has otherwise been
terminated as provided in Section 11, such Participant will be deemed to have automatically exercised his
or her ESPP Option to purchase Stock on the last Trading Day of the Offering Period (or if an Offering
Period has multiple Purchase Periods, the last Trading Day of the Purchase Period) for the maximum
mumber of shares of Stock that may be purchased at the Purchase Price with the Participant’s Account
balance at that time; provided, however, the muber of shares of Stock purchased is subject to adjustment
by Section 3, this Section 9, and Section 12. The Administrator shall cause the amount credited to each
Participant’s Acocount to be applied to such purchase, and the amount applied to purchase shares of Stock
pursuant to an ESPP Option shall be deducted from the applicable Participant’s Acoount.

(b Limit on Number of Shares Purchased. Notwithstanding Section 8(a) or Section
9(a), in no event may a Participant purchase more than twenty-five thousand (25,000) shares of Stock in
any one Offering Period; provided, however, that the Administrator may, in its sole discretion, priorto the
start of an Offering Period, set a different limit on the mumber of shares of Stock a Participant may

(c) Limit on Value of Shares Purchased.  Notwithstanding any provisions of the Plan
to the contrary, excluding ESPP Options granted pursuant to any Non-423(b) Offering, no Participant
shall be granted an ESPP Option to purchase shares of Stock under the Plan which pemmits the
Participant’s rights to purchase shares under all “employee stock purchase plans” (described in Code
Section 423) of the Company and its Subsidiaries to accrue at a rate which exceeds twenty-five thousand
dollars ($25,000) of the aggregate Fair Market Value of such shares of Stock (determined at: the time such




ESPP Options are granted) for each calendar year in which such ESPP Options are outstanding at any
time.

(d No Fractional Shares. Notwithstanding any provisions of the Plan to the
contrary, no Participant may exercise an ESPP Option to purchase less than one whole share of Stock,
certificates representing fractional shares will not be delivered to Participants under any circumstances,
and any ESPP Option to purchase less than one whole share of Stock shall be automatically terminated on
the last Trading Day of the Offering Period (or if an Offering Period has nultiple Purchase Periods, the
last Trading Day of the Purchase Period). Unless the Participant’s participation in the Plan has otherwise
been terminated as provided in Section 11 or the Participent withdraws from the Plan as provided in
Section 6(f), the portion of a Participant’s Account balance remaining as a result of a Participant's
inahility to exercise an ESPP Option to purchase less than one whole share of Stock shall be accumulated
and retained in the Participant’s Acoount for the subsequent Purchase Period.

10. STOCK ISSUANCE; SHAREHOLDER RIGHTS; AND SALES OF PLAN
SHARES

(a) Stock Issuance and Account Statements.  Shares of Stock purchased under the
Plan will be held by the Custodian. The Custodian may hold the shares of Stock purchased under the
Plan by book entry or in the form of stock certificates in nominee names and may commingle shares held
in its custody in a single account without identification as to individual Participants. The Company shall
cause the Custodian to ddliver to each Participant a statement for each Offering Period during which the
Participant purchases Stock under the Plan, which statement shall reflect, for each such Participant, (i) the
amount. of payroll deductions withheld during the Offering Period, (ii) the mumber of shares of Stock
purchased, (iii) the aggregate Purchase Price of the shares of Stock purchased, (iv) the Purchase Price per
share; and (v) the total number of shares of Stock held by the Custodian for the Participant as of the end
of the Offering Period.

(b) Shareholder Rights. A Participant shall not be a shareholder or have any rights
as a shareholder with respect to shares of Stock sulject to the Participant’'s ESPP Options under the Plan
until the shares of Stock are purchased pursuant to the ESPP Options and such shares of Stock are
transferred into the Participant’s name on the Compeny’s books and records. No adjustment will be made
for dividends or other rights for which the record date is priorto such time. Following purchase of shares
of Stock under the Plan and transfer of such shares of Stock into the Participant’s name on the Compary’'s
books and records, a Participant shall become a shareholder with respect to the shares of Stock purchased
during such Offering Period (or, if applicable Purchase Period) and, except as otherwise provided in
Section 10(c), shall thereupon have all dividend, voting, and other ownership rights incident thereto.

(c)  Salesof Plan Shares. The Administrator shall have the right to require any or all
of the following with respect to shares of Stock purchased under the Plan:

() that a Participent may not request that all or part of the shares of Stock be
reissued in the Participant's own name and shares be delivered to the Participant until two (2) years (or
such shorter period of time as the Administrator may designate) have elapsed since the Offering Date of
the Offering Period in which the shares were purchased and one (1) year has elapsed since the day the
shares were purchased (the “Holding Period”);

(ii) that all sales of shares of Stock during the Holding Period applicable to
such purchased shares be performed through a licensed broker acceptable to the Compeny; and

(iii)  that Participants abstain from selling or otherwise transferring shares of
Stock purchased pursuant to the Plan for a period lasting up to two (2) years from the date the shares of
Stock were purchased pursuant to the Plan.




Any Participant who sells or otherwise transfers shares of Stock purchased under the Plan within two (2)
years after the beginning of the Offering Period in which the shares were purchased or within one (1) year
from the date the shares of Stock were purchased must, within ten (10) days of such transfer, notify the
Compeny in writing of such transfer.

11. DEEMED CANCELLATION OR TERMINATION OF PARTICIPATION

(a) Temination of Other than Death. In the event a Participant who
holds outstanding ESPP Options to purchase shares of Stock under the Plan experiences a Tenmination of
Employment for any reason other than death prior to the last Trading Day of the Offering Period, the
Participant’s outstanding ESPP Options to purchase shares of Stock under the Plan shall automatically
terminate, and the Administrator shall refund in cash the Participant’s Account balance as soon as
practicable thereafter.

(b) Death. In the event of the death of a Participent while the Participant holds
outstanding ESPP Options to purchase shares of Stock under the Plan, the legal representatives of such
Participant's estate (or, if the Administrator permits a beneficiary designation, the beneficiary or
beneficiaries most recently designated by the Participant prior to his ar her death) may, within three (3)
months after the Participant’ s death (but no later than the last Trading Day of the Offering Period (orif an
Offering Period has multiple Purchase Periods, the last Trading Day of the then-cunrent Purchase Period))
by written notice to the Company (or the Company’s designee), elect one of the following altematives. In
the event the Participant’s legal representatives (or, if applicable, beneficiary or beneficiaries) fail to
deliver such written notice to the Company (or the Company’ s designee) within the prescribed period, the
alternative in Section 11(b)(ii) shall apply.

6] The Participant’s outstanding ESPP Options shall be reduced to the
number of shares of Stock that may be purchased, as of the last day of the Offering Period (or if an
Offering Period has nuiltiple Purchase Periods, the last Trading Day of the then-cumrent Purchase Period),
with the amount then credited to the Participant’s Account; or

(ii) The Participant's ESPP Options to purchase shares of Stock under the
Plan shall automatically terminate, and the Administrator shall refund in cash, to the Participant’s legal
representatives, the Participant’s Account balance as soon as practicable thereafter.

(c) Other Termination of Participation. If a Parficipant ceases to be eligible to
participate in the Plan for any reason, the Administrator shall refund in cash the affected Participant's
Account balance as soon as practicable thereafter. Once terminated, participation may not be reinstated
for the thenrcunent Offering Period, but, if otherwise dligible, the Eligihle Employee may elect to
perticipate in a subsequent Offering Period in accordance with Section 5.

12. CHANGESIN CAPITALIZATION

(a) Changes in Stock. If the mmber of outstanding shares of Stock is increased or
decreased or the shares of Stock are changed into or exchenged for a different mumber or kind of shares or
other securities of the Company by reason of any recapitalization, reclassification, stock split, reverse
stock split, spin-off, combination of shares, exchange of shares, stock dividend, or other distribution
payable in capital stock, or other increase or decrease in such shares effected without receipt of
consideration by the Company occurting after the Effective Date, the mumber and kinds of shares that
may be purchased under the Plan (including, for the avoidance of doubt, the mmmerical limits of Sections
3(a) and 9(b)) shall be adjusted proportionately and accordingly by the Administrator. In addition, the
number and kind of shares for which ESPP Options are outstanding shall be similarly adjusted so that the
proportionate interest of a Participant immediately following such event shall, to the extent practicable, be
the same as immediately prior to such event. Any such adjustment in outstanding ESPP Options shall not
change the aggregate Purchase Price payable by a Participant with respect to shares subject to such ESPP




Options but shall include a comresponding proportionate adjustment in the Purchase Price per share.
Notwithstanding the foregoing, in the event of a spin-off that results in no change in the number of
outstanding shares of Stock, the Company may, in such mamer as the Company deems appropriate,
adjust (i) the mumber and kind of shares for which ESPP Options are outstanding under the Plan and (ii)
the Purchase Price per share.

(b) Reorganization in Which the Co Is the Survivi ration.  Subject to
Section 12(c), if the Compeny shall be the surviving corporation in any reorgenization, merger, or
consolidation of the Compeny with one or more other corporations, all outstanding ESPP Options under
the Plan shall pertain to and apply to the securities to which a holder of the number of shares of Stock
subject to such ESPP Options would have been entitled immediately following such reorganization,
merger, or consolidation, with a comresponding proportionate adjustment of the Purchase Price per share
so that the aggregate Purchase Price thereafter shall be the same as the aggregete Purchase Price of the
shares subject to such ESPP Options immediately prior to such reorganization, merger, or consolidation.

(c) Reorganization in Which the Company Is Not the Surviving Corporation; Change
in Control. Upon any dissolution or liquidation of the Company, or upon a merger, consolidation, or
teorganization of the Company with one or more other corporations in which the Company is not the
surviving corporation, orupon a Change in Control, the Plan and all ESPP Options outstanding hereunder
shall terminate, except to the extent provision is made in writing in conmection with such transaction for
the continuation of the Plan and/or the assumption of the ESPP Options theretofore granted, or for the
substitution for such ESPP Option of new rights covering the stock of a successor corporation, or a parent
or subsidiary thereof, with appropriate adjustments as to the mumber and kinds of shares and purchase
prices, in which event the Plan and rights theretofore granted shall continue in the manner and under the
terms so provided. In the event of any such termination of the Plan, the Offering Period and the Purchase
Period shall be deemed to have ended on the last Trading Day prior to such termination, and in
accordance with Section 9, the ESPP Options of each Participant then outstanding shall be deemed to be
automatically exercised on such last Trading Day. The Administrator shall send written notice of an
event that will result in such a temmination to all Participants at least five (5) days prior to the date upon
which the Plan will be terminated.

(d) Adjustments. Adjustments under this Section 12 related to stock or securities of
the Comparty shall be made by the Administratior, whose determination in that respect shall be final,
hinding, and conclusive.

(e) No Limitations on Company. The grant of an ESPP Option pursuant to the Plan
shall not affect or limit in any way the right or power of the Company to make adjustments,
reclassifications, reorganizations, or changes of its capital or business structure or to merge, consolidate,
dissolve orliquidate, or to sell or transfer all or any part of its business or assels.

13. TERM; AMENDMENT, SUSPENSION, AND TERMINATION OF THE PLAN

(a) Term. The Plan shall be effective as of the Effective Date. The Plan shall
terminate on the first to occur of (i) the day before the tenth (10") anniversary of the Effective Date, (ii)
the date on which all shares of Stock reserved for issuance under the Plan pursuant to Section 3 have been
issued, (iii) the date determined in accordance with Section 12, and (iv) the date determined in accordance
with Section 13(h).

(b)  Amendment, Suspension, and Termination of the Plan. The Administrator may,
at any time and from time to time, amend, suspend, or terminate the Plan or an Offering Period under the
Plan; provided, however, that no amendment, suspension, or termination shall, without the consent. of the
Participant, materially impeir any rights of a Participant. that have vested at the time of such amendment,
suspension, or temmination. Without approval of the shareholders of the Company, no amendment shall




be made (i) increasing the mumber of shares reserved for issuance under the Plan pursuant to Section 3
(except as provided in Section 12) or (ii) changing the eligihility requirements for participating in the

Plan.
14, GENERAL PROVISIONS

(@)  Withholding of Taxes. To the extent that a Participant recognizes ordinary
income in commection with a sale or other transfer of any shares of Stock purchased under the Plan, the
Compeny may withhold amounts needed to cover such taxes from any payments otherwise due and owing
to the Participant or from shares that would otherwise be issued to the Participant under the Plan.

(b ESPP Options Not Transferable or Assignable. A Participant’'s ESPP Options
under the Plan may not be sold, pledged, assigned, or transferred in any manner, whether voluntarily, by

operation of law, or otherwise. If a Participant sells, pledges, assigns, or transfars his or her ESPP
Options in violation of this Section 14(b), such ESPP Options shall immediately tenminate, and the
Participant shall immediately receive a refund of the amount then credited to the Participant’s Acoount.
Any payment of cash or issuance of shares of Stock under the Plan may be made only to the Participant
(or, in the event of the Participant's death, to the Participant’s estate or; if the Administrator pemmits a
beneficiary designation, the beneficiary or beneficiaries most recently designated by the Participant prior
to his or her death). During a Participant’s lifetime, only such Participant may exercise his or her ESPP
Options under the Plan.

(c) No Right to Continued Employment. Neither the Plan nor any ESPP Option to
purchase Stock under the Plan confers upon any Eligible Employee or Participant any right to continued
employment with the Company or any of its Subsidiaries, nor will a Participent’s participation in the Plan
restrict or interfere in any way with the right of the Company or any of its Subsidiaries to terminate the
Participant’s employment at any time.

(d No Interest on Payments, No interest shall be paid on sums withheld from a
Participant’s pay or otherwise contributed for the purchase of shares of Stock under the Plan unless
otherwise determined necessary by the Administrator.

(e) Govemmental Regulation. The Compeny’s obligation to issue, sell, and deliver
shares of Stock pursuant to the Plan is subject to such approval of any govemmental authority and any
national securities exchange or other market quotation system as may be required in connection with the
authorization, issuance, or sale of such shares.

) Rule 16b-3. Transactions under this Plan are intended to comply with all
applicable conditions of Rule 16b-3 or any successor provision under the Securities Exchange Act of
1934, as amended. If any provision of the Plan or action by the Administrator fails to so comply, it shall
be deemed null and void to the extent permitted by applicable law and deemed advisable by the Board.
Moreover, in the evertt the Plan does not include a provision required by Rule 16b-3 to be stated in the
Plan, such provision (other than one rdlating to eligibility requirements or the price and amount of
awards) shall be deemed automatically to be incorporated by reference into the Plan.

(g0  Payment of Plan Expenses. The Company shall bear all costs of administering
and canrying out the Plan.

(h) Application of Funds. All funds received or held by the Company under the Plan
may be used for any corporate purpose until applied to the purchase of Stock and/or refunded to
Participants. Participants’ Accounts need not be segregated.

(i) Goveming Law. The validity and construction of the Plan and the ESPP Options
granted hereunder shall be governed by, and construed and interpreted in accordance with, the laws of the




Commonwealth of Permsylvania (other than any conflicts or choice of law rule or principle that might
otherwise refer construction or interpretation of the Plan and the ESPP Options granted under the Plan to
the substantive laws of any other jurisdiction), except to the extent superseded by applicable U.S. federal
laws.




To record adoption of the Plan by the Board as of April 22, 2020 and approval of the Plan by the

Compeny’s shareholders as of May 28, 2020, the Company has caused its authorized officer to execute
the Plan.

ARBUTUS BIOPHARMA CORPORATION

By: /¢/ William H. Collier

Name: William H. Collier
Title: President and Chief Executive Officer
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