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ITEM 5.02 — DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

On May 10, 2017, as detailed below under Item 5.07, the shareholders of Calpine Corporation (the “Company”) at the annual meeting of shareholders (the
“Annual  Meeting”)  voted  to  approve  the  adoption  of  the  Calpine  Corporation  2017  Equity  Incentive  Plan  (the  “2017  Equity  Incentive  Plan”)  and  the  Calpine
Corporation 2017 Equity Compensation Plan for Non-Employee Directors (the “2017 Director Plan”). As more fully described in the Company’s proxy statement
relating to the Annual Meeting, the Board of Directors of the Company adopted each of the 2017 Equity Incentive Plan and the 2017 Director Plan on February 15,
2017, subject to the approval of the Company’s shareholders at the Annual Meeting.

Upon approval  by the  Company’s  shareholders  at  the  Annual  Meeting,  the  2017 Equity  Incentive  Plan  became effective  and replaced  the  Company’s
2008 Equity Incentive Plan. The 2017 Equity Incentive Plan provides for grant of equity-based awards to certain eligible executives, employees and consultants of
the  Company  and  its  affiliates  and  provides  for  issuance  of  23,000,000  newly  authorized  shares  plus  an  additional  approximately  387,615  shares  representing
shares that have been approved by the Company’s shareholders for issuance under the 2008 Equity Incentive Plan, but which have not been awarded under the
2008 Equity Incentive Plan (or which have been awarded, but will not be issued due to expiration, forfeiture, cancellation, settlement in cash in lieu of shares or
otherwise).  The  2017  Equity  Incentive  Plan  will  continue  in  effect  until  2027  unless  earlier  terminated  by  the  Board  of  Directors  of  the  Company  or  the
Compensation Committee.

Upon approval by the Company’s shareholders at the Annual Meeting, the 2017 Director Plan will become effective as of May 11, 2017, will replace the
Company’s 2008 Amended and Restated Director Incentive Plan, and will continue in effect until 2027 unless earlier terminated by the Board of Directors of the
Company. Effective as of May 10, 2017, the 2008 Director Plan terminated. The 2017 Director Plan provides for issuance of 300,000 newly authorized shares and
authorizes the Company’s Board of Directors to grant equity-based awards to non-employee directors.

A brief summary of each of the 2017 Equity Incentive Plan and the 2017 Director Plan is included under Proposal 5 and Proposal 6, respectively, in the
Company’s  proxy  statement  relating  to  the  Annual  Meeting.  The  foregoing  summary  is  qualified  in  its  entirety  by  reference  to  the  complete  copy of  the  2017
Equity Incentive Plan and the 2017 Director Plan, attached hereto as Exhibit 10.1 and 10.2, respectively, and incorporated by reference herein.

ITEM 5.03 — AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

On May 10, 2017, as detailed below under Item 5.07, the shareholders of the Company voted to approve certain amendments to the Company’s bylaws to
adopt  “proxy  access”  and  to  implement  conforming  revisions  to  related  procedures  for  shareholders  to  nominate  directors  or  propose  other  matters  for
consideration  at  shareholder  meetings.  The  amended  and  rested  bylaws  became  effective  on  May 10,  2017,  immediately  upon  the  approval  by  the  Company’s
shareholders.  The foregoing summary is qualified in its entirety by reference to the complete copy of the amended and restated bylaws of Calpine Corporation,
which is attached as Exhibit 3.1 to this report and incorporated herein by reference.

ITEM 5.07 — SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

(a) The Annual Meeting was held on May 10, 2017. There were 361,008,055 shares of common stock entitled to be voted, and 319,546,383 shares present
in person or represented by proxy at the Annual Meeting. Eight items of business were acted upon by shareholders at the Annual Meeting: (1) the election of nine
directors nominated by the Board to serve until the 2018 annual meeting of shareholders and until their successors are elected and duly qualified, (2) ratification of
the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm for the fiscal year ending December 31, 2017,
(3)  approval,  on  an  advisory  basis,  of  named  executive  officer  compensation,  (4)  approval,  on  an  advisory  basis,  of  the  frequency  of  future  advisory  votes  on
named executive officer compensation, (5) approval of the 2017 Equity Incentive Plan, (6) approval of the 2017 Director Plan, (7) amendment and restatement of
the Company’s bylaws, and (8) vote on a shareholder proposal regarding lobbying activities and expenditures.

(b) The voting results are as follows:
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Proposal 1 — Election of Directors

        Broker
Names  For  Against  Abstentions  Non-Votes
Mary L. Brlas  286,232,942  600,818  1,156,707  31,555,916
Frank Cassidy  283,767,347  2,973,530  1,249,590  31,555,916
Jack A. Fusco  285,740,310  1,008,511  1,241,646  31,555,916
John B. (Thad) Hill III  285,109,041  1,047,025  1,834,401  31,555,916
Michael W. Hofmann  284,388,156  2,356,759  1,245,552  31,555,916
David C. Merritt  284,159,560  2,562,787  1,268,120  31,555,916
W. Benjamin Moreland  264,668,657  22,076,787  1,245,023  31,555,916
Robert A. Mosbacher, Jr.  283,847,179  2,892,908  1,250,380  31,555,916
Denise M. O'Leary  284,290,343  2,546,815  1,153,309  31,555,916

Proposal 2 — To Ratify the Selection of PricewaterhouseCoopers LLP as the Company’s Independent Registered Public Accounting Firm for the Year
Ending December 31, 2017

For  316,473,092
Against  1,917,921
Abstentions  1,155,370
Broker Non-Votes  —

Proposal 3 — To Approve, on an Advisory Basis, Named Executive Officer Compensation

For  277,364,560
Against  9,363,907
Abstentions  1,262,000
Broker Non-Votes  31,555,916

Proposal 4 — To Approve, on an Advisory Basis, the Frequency of Future Advisory Votes on Named Executive Officer Compensation

One Year  269,346,337
Two Years  689,684
Three Years  16,746,608
Abstentions  1,207,838
Broker Non-Votes  31,555,916

Proposal 5 — To Approve the Calpine Corporation 2017 Equity Incentive Plan

For  262,495,225
Against  25,274,276
Abstentions  220,966
Broker Non-Votes  31,555,916

3



Proposal 6 — To Approve the Calpine Corporation 2017 Equity Compensation Plan for Non-Employee Directors

For  265,059,519
Against  22,697,093
Abstentions  233,855
Broker Non-Votes  31,555,916

Proposal 7 — To Amend and Restate the Company's Bylaws to Adopt “Proxy Access ” and to Implement Conforming Revisions to Related Procedures
for Shareholders to Nominate Directors or Propose Other Matters for Consideration at Shareholder Meetings

For  285,900,515
Against  774,084
Abstentions  1,315,868
Broker Non-Votes  31,555,916

Proposal 8 — Shareholder Proposal Regarding Annual Report on Lobbying Activities and Expenditures

For  77,987,649
Against  205,765,164
Abstentions  4,237,654
Broker Non-Votes  31,555,916

ITEM 9.01 — FINANCIAL STATEMENTS AND EXHIBITS

Exhibit No.  Description

3.1  Amended and Restated Bylaws of the Company (as amended May 10, 2017)
   

10.1  Calpine Corporation 2017 Equity Incentive Plan†
   

10.2  Calpine Corporation 2017 Equity Compensation Plan for Non-Employee Directors†
______________________________

†    Management contract or compensatory plan, contract or arrangement.
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SIGNATURES

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

CALPINE CORPORATION

   By:    /s/ ZAMIR RAUF  
   Zamir Rauf  
   Executive Vice President and  
   Chief Financial Officer  
     
  Date: May 10, 2017    
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3.1  Amended and Restated Bylaws of the Company (as amended May 10, 2017)
   

10.1  Calpine Corporation 2017 Equity Incentive Plan†
   

10.2  Calpine Corporation 2017 Equity Compensation Plan for Non-Employee Directors†
______________________________

†    Management contract or compensatory plan, contract or arrangement.
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AMENDED AND RESTATED
BYLAWS

OF
CALPINE CORPORATION

(As amended through May 10, 2017)

ARTICLE I
OFFICES

Section 1.1 Location . The address of the registered office of the Corporation in the State of Delaware and the name of the registered
agent at such address shall be as specified in the Certificate of Incorporation or, if subsequently changed, as specified in the most recent
Statement of Change filed pursuant to law. The Corporation may also have other offices at such places within or without the State of
Delaware as the Board of Directors may from time to time designate or the business of the Corporation may require.

Section 1.2 Change of Location . In the manner permitted by law, the Board of Directors or the registered agent may change the address
of the Corporation’s registered office in the State of Delaware and the Board of Directors may make, revoke or change the designation of the
registered agent.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 2.1 Annual Meeting . The annual meeting of the stockholders of the Corporation for the election of Directors and for the
transaction of such other business as may properly come before the meeting shall be held at the registered office of the Corporation, or at
such other place within or without the State of Delaware as the Board of Directors may fix by resolution or as set forth in the notice of the
meeting.

Section 2.2 Special Meetings . Special meetings of stockholders, unless otherwise prescribed by law, may only be called by the
Chairman of the Board of Directors, by order of a majority of the whole Board of Directors or by holders of common stock who hold a
majority of the outstanding common stock entitled to vote generally in the election of Directors. Stock ownership for these purposes may be
evidenced in any manner prescribed by Rule 14a-8(b)(2) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Special meetings of stockholders shall be held at such time and any such place, within or without the State of Delaware, as shall be
designated in the notice of meeting; provided, however, that any special meeting called by stockholders pursuant to this Section 2.2 shall
comply with the notice, administrative and other requirements of Section 2.9 in addition to the other requirements of this Article II.

Section 2.3 List of Stockholders Entitled to Vote . The officer who has charge of the stock ledger of the Corporation shall prepare and
make, or cause to be prepared and made, at least ten days before every meeting of stockholders, a complete list, based upon the record date
for such meeting determined pursuant to Section 5.8, of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days
prior to the meeting at the Corporation’s principal place of business. The list also shall be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present.

The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the stock ledger, the list of
stockholders entitled to vote at any meeting, or to inspect the books of the Corporation, or to vote in person or by proxy at any meeting of
stockholders.
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Section 2.4 Notice of Meetings to Stockholders . Written notice of each annual and special meeting of stockholders, other than any
meeting the giving of notice of which is otherwise prescribed by law, stating the place, date and hour of the meeting, and, in the case of a
special meeting, the purpose or purposes for which the meeting is called, shall be delivered or mailed, in writing, at least ten but not more
than sixty days before the date of such meeting, to each stockholder entitled to vote thereat. If mailed, such notice shall be deposited in the
United States mail, postage prepaid, directed to such stockholder at the address as the same appears on the records of the Corporation. Notice
given by electronic transmission shall be effective (A) if by facsimile, when faxed to a number where the stockholder has consented to
receive notice; (B) if by electronic mail, when mailed electronically to an electronic mail address at which the stockholder has consented to
receive such notice; (C) if by posting on an electronic network together with a separate notice of such posting, upon the later to occur of (1)
the posting or (2) the giving of separate notice of the posting; or (D) if by other form of electronic communication, when directed to the
stockholder in the manner consented to by the stockholder. An affidavit of the Secretary, an Assistant Secretary or the transfer agent of the
Corporation that notice has been duly given shall be evidence of the facts stated therein.

Section 2.5 Adjourned Meetings and Notice Thereof . Any meeting of stockholders may be adjourned to another time or place, and the
Corporation may transact at any adjourned meeting any business which might have been transacted at the original meeting. Notice need not
be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken, unless (a)
any adjournment caused the original meeting to be adjourned for more than thirty days after the date originally fixed therefor, or (b) a new
record date is fixed for the adjourned meeting. If notice of an adjourned meeting is given, such notice shall be given to each stockholder of
record entitled to vote at the adjourned meeting in the manner prescribed in Section 2.4 for the giving of notice of meetings.

Section 2.6 Quorum . At any meeting of stockholders, except as otherwise expressly required by law or by the Certificate of
Incorporation, the holders of record of at least a majority of the outstanding shares of capital stock entitled to vote or act at such meeting shall
be present or represented by proxy in order to constitute a quorum for the transaction of any business, but less than a quorum shall have
power to adjourn any meeting until a quorum shall be present. When a quorum is once present to organize a meeting, the quorum cannot be
destroyed by the subsequent withdrawal or revocation of the proxy of any stockholder. Shares of capital stock owned by the Corporation or
by another corporation, if a majority of the shares of such other corporation entitled to vote in the election of Directors is held by the
Corporation, shall not be counted for quorum purposes or entitled to vote. Notwithstanding the foregoing, when specified business is to be
voted on by a class or series voting separately as a class or series, the holders of a majority of the voting power of the shares of such class or
series shall constitute a quorum for the transaction of such business for the purposes of taking action on such business.

Section 2.7 Voting . At any meeting of stockholders, each stockholder holding, as of the record date, shares of stock entitled to be voted
on any matter at such meeting shall have one vote on each such matter submitted to vote at such meeting for each such share of stock held by
such stockholder, as of the record date, as shown by the list of stockholders entitled to vote at the meeting, unless the Certificate of
Incorporation provides for more or less than one vote for any share, on any matter, in which case every reference in these Bylaws to a
majority or other proportion of stock shall refer to such majority or other proportion of the votes of such stock.

Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such stockholder
by proxy, provided that no proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A
duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only so long as, it is coupled with an interest, whether in
the stock itself or in the Corporation generally, sufficient in law to support an irrevocable power. Such proxy must be filed with the Secretary
of the Corporation or the Secretary’s representative, or otherwise delivered
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telephonically or electronically as set forth in the applicable proxy statement, at or before the time of the meeting.

The Board of Directors, the Chairman of the Board, the Chief Executive Officer, or the person presiding at a meeting of
stockholders may appoint one or more persons to act as inspectors of voting at any meeting with respect to any matter to be submitted to a
vote of stockholders at such meeting, with such powers and duties, not inconsistent with applicable law, as may be appropriate.

Section 2.8 Action by Consent of Stockholders . Any action required or permitted to be taken by the stockholders of the Company must
be effected at a duly called annual or special meeting of the Company and may not be effected by any consent in writing of such
stockholders.

Section 2.9 Nature of Business at Meetings of Stockholders; Notice Procedures . No business may be transacted at any meeting of
stockholders, other than business that is either (a) specified in the notice of meeting (or any supplement thereto) given by or at the direction of
the Board of Directors (or any duly authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the
direction of the Board of Directors (or any duly authorized committee thereof), or (c) otherwise properly brought before the meeting by any
stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of the notice provided for in this Section 2.9 and on
the record date for the determination of stockholders entitled to notice of and to vote at such meeting and (ii) who complies with the notice
procedures set forth in this Section 2.9.

In addition to any other applicable requirements, for business to be properly brought before any meeting of stockholders by a
stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation.

To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive offices
of the Corporation not less than ninety days nor more than one hundred twenty days prior to the anniversary date of the immediately
preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within
thirty days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of
business on the tenth day following the day on which such notice of the date of the annual meeting was mailed or such Public Announcement
(as defined below in this Section 2.9) of the date of the annual meeting was made, whichever first occurs. Subject to the information
requirements of this Section 2.9, any special meetings called by stockholders pursuant to Section 2.2 shall be preceded by a notice of such
stockholders to the Secretary, to be delivered to or mailed and received at the principal executive offices of the Corporation, not less than
ninety days nor more than one hundred twenty days prior to the date specified in such notice for such special meeting. The location of such
meeting shall be at the discretion of the Board of Directors. For purposes of these Bylaws, the term “Public Announcement” shall mean
disclosure in a press release reported by the Dow Jones News Service, Associated Press or comparable national news service or in a
document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the
Exchange Act.

To be in proper written form, in addition to any applicable requirements of Article III, a stockholder’s notice to the Secretary
must set forth as to each matter such stockholder proposes to bring before the meeting (a) a brief description of the business desired to be
brought before the meeting and the reasons for conducting such business at the meeting, (b) as to each Proposing Person (as defined in
Section 3.4), information required pursuant to a stockholder’s notice of nomination delivered pursuant to Section 3.4(e)(iv)(B) of these
Bylaws, (c) a description of all agreements, arrangements or understandings by and among any Proposing Persons and any other person,
pertaining to the business to be brought before the meeting of stockholders (which description shall identify the name of each other person
who is party to such an agreement, arrangement or understanding), (d) the names and addresses of other stockholders (including
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beneficial owners) known by any of the Proposing Persons to support such business proposal(s), and to the extent known the class and
number of all shares of the Corporation's capital stock owned beneficially or of record by such other stockholder(s) or other beneficial
owner(s), (e) a statement whether or not the Proposing Person(s) will deliver a proxy statement and form of proxy to holders of at least the
percentage of voting power of all of the shares of capital stock of the Corporation reasonably believed by such Proposing Person to be
sufficient to approve the proposal and (f) a representation that such stockholder intends to appear in person or by proxy at the meeting to
bring such business before the meeting.

A stockholder providing such stockholder’s notice shall further update and supplement such notice, if necessary, so that the
information provided or required to be provided in such notice pursuant to these Bylaws shall be true and correct as of the record date for the
meeting and as of the date that is ten business days prior to such meeting, and such update and supplement shall be received by the Secretary
at the principal executive offices of the Corporation not later than the close of business on the fifth business day after the record date for the
meeting (in the case of the update and supplement required to be made as of the record date), and not later than the close of business on the
eighth business day prior to the date of the meeting (in the case of the update and supplement required to be made as of ten business days
prior to the meeting).

No business shall be conducted at any meeting of stockholders except business brought before the meeting in accordance with the
procedures set forth in this Section 2.9; provided, however, that, once business has been properly brought before the meeting in accordance
with such procedures, nothing in this Section 2.9 shall be deemed to preclude discussion by any stockholder of any such business. If the
chairman of a meeting determines that business was not properly brought before the meeting in accordance with the foregoing procedures, the
chairman shall declare to the meeting that the business was not properly brought before the meeting and such business shall not be transacted.
Notwithstanding the foregoing provisions of this Section 2.9, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination
or proposed business, such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that proxies
in respect of such vote may have been received by the Corporation. For purposes of this Section 2.9, to be considered a qualified
representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by
a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the
meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or
electronic transmission, at the meeting of stockholders.

The Board of Directors may adopt by resolution such rules and regulations for the conduct of the meeting of stockholders as it
shall deem appropriate. The Chairman of the Board shall preside at all meetings of the stockholders. If the Chairman of the Board is not
present, the Chief Executive Officer or the President shall preside over such meeting, and, if the Chief Executive Officer or the President is
not present at the meeting, a majority of the Board of Directors present at such meeting shall elect one of their members to so preside.

Notwithstanding anything in this Section 2.9 to the contrary, only persons nominated for election as a Director at an annual or
special meeting pursuant to Article III will be considered for election at such meeting.

ARTICLE III
BOARD OF DIRECTORS

Section 3.1 General Powers . The property, business and affairs of the Corporation shall be managed by or under the direction of a
Board of Directors. The Board of Directors may exercise all such powers of the
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Corporation and have such authority and do all such lawful acts and things as are permitted by law, the Certificate of Incorporation or these
Bylaws.

Section 3.2 Number of Directors . The Board of Directors shall consist of not less than five (5) nor more than eleven (11) Directors.
Subject to the foregoing sentence, the specific number of Directors constituting the Board of Directors shall be determined by resolution of
the Board of Directors, but no decrease in the number of Directors shall have the effect of shortening the term of any incumbent Director.

Section 3.3 Qualification . Directors must be natural persons but need not be stockholders of the Corporation. Directors who willfully
neglect or refuse to produce a list of stockholders entitled to vote at any meeting for the election of Directors shall be ineligible for election to
any office at such meeting.

Section 3.4 Election .

(a) Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, Directors of the Corporation shall be
elected in each year at the annual meeting of stockholders, or at a special meeting in lieu of the annual meeting called for such purpose.

(b) Except as provided in paragraph (c) of this Section 3.4, to be elected a Director at any stockholder meeting, a nominee must
receive the affirmative vote of a majority of the votes cast with respect to that Director’s election at a meeting at which a quorum is present.
For purposes of this Section 3.4(b), a majority of votes cast means that the number of votes “for” a nominee must exceed 50 percent of the
votes cast with respect to the election of that nominee. Votes cast shall exclude abstentions with respect to that Director’s election.

(c) The nominees for Director who receive a plurality of the votes cast in a “contested election” at a meeting at which a quorum is
present will be elected. An election of Directors will be considered a “contested election” if (i) the Secretary receives proper notice under
paragraph (e) of this Section 3.4 that a Proposing Person (as defined below in this Section 3.4) intends to make a nomination at such meeting,
(ii) the number of nominated individuals including the Proposing Person’s nominees would exceed the number of Directors to be elected, and
(iii) the notice has not been withdrawn by the fourteenth day before the date that the Corporation begins mailing its notice of such meeting to
stockholders or the date when a Public Announcement thereof was made. If, prior to the time the Corporation mails its initial proxy statement
in connection with such election of Directors, one or more notices of nomination are withdrawn such that the number of candidates for
election as Director no longer exceeds the number of Directors to be elected, the election shall not be considered a contested election. For
purposes of these Bylaws, the term “Proposing Person” shall mean (i) the stockholder of record providing a stockholder’s notice provided for
in Article II or in this Article III and (ii) the beneficial owner(s), if different, on whose behalf such stockholder’s notice is being made.

(d) The Board of Directors shall not nominate any incumbent Director for reelection to the Board of Directors by majority voting
under paragraph (b) of this Section 3.4, unless such incumbent Director submits an irrevocable resignation that will become effective upon (i)
the failure to receive the required number of votes calculated pursuant to paragraph (b) of this Section 3.4 for reelection at the next annual
meeting of stockholders at which such Director faces reelection; and (ii) acceptance of such resignation by the Board of Directors in
accordance with this paragraph (d).

If a nominee fails to receive the required number of votes for reelection, within 90 days of receiving the certified vote pertaining
to any election of Directors by stockholders by majority voting in which an incumbent Director failed to receive a majority of the votes cast,
the Board of Directors shall consider the recommendation of the applicable committee of the Board of Directors that advises the Board of
Directors on such matters relating to corporate governance and determine whether to accept the resignation of the unsuccessful incumbent;
provided that the Director in question shall be excluded from all such Board of
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Directors and committee deliberations. The Board of Directors shall accept the resignation of any unsuccessful incumbent unless it
determines that it is in the best interest of the Corporation for such Director to continue serving as a Director. The committee in making its
recommendation and the Board of Directors in making its determination may each consider any factors they determine appropriate and
relevant. Unless the Board of Directors makes such a determination, the Board of Directors shall not elect or appoint any unsuccessful
incumbent to the Board of Directors for at least one year after such annual meeting. The Board of Directors shall promptly disclose its
decision and, if applicable, the reasons for rejecting the resignation in a filing with the Securities and Exchange Commission or in a press
release that is widely disseminated. If such incumbent Director’s resignation is rejected, such Director shall continue to serve until the next
annual meeting and until such Director’s successor is duly elected, or his or her earlier resignation or removal. If the Board of Directors
accepts the resignation of an unsuccessful incumbent, or if a nominee for Director is not elected and the nominee is not an incumbent
Director, then the Board of Directors, in its sole discretion, may fill the vacancy pursuant to the provisions of Section 3.7 hereof or may
decrease the size of the Board of Directors pursuant to the provisions of Section 3.2 hereof.

(e)(i) Only persons who are nominated in accordance with the following procedures in this Section 3.4(e) shall be eligible for
election as Directors of the Corporation, except as may be otherwise provided in these Bylaws or except as may be otherwise provided in the
Certificate of Incorporation with respect to the right of holders of preferred stock of the Corporation to nominate and elect a specified number
of Directors in certain circumstances. Nominations of persons for election to the Board of Directors may be made at any annual meeting of
stockholders, or at any special meeting of stockholders called for the purpose of electing Directors, (A) by or at the direction of the Board of
Directors (or any duly authorized committee thereof) or (B) by any stockholder of the Corporation (x) who is a stockholder of record on the
date of the giving of the notice provided for in this Section 3.4(e) and on the record date for the determination of stockholders entitled to
notice of and to vote at such meeting and (y) who complies with the notice procedures set forth in this Section 3.4(e).

(ii) For a nomination to be properly brought before a meeting by a stockholder, such Proposing Person must (A) have given
timely notice thereof in proper written form to the Secretary of the Corporation, (B) have provided any updates or supplements to such notice
at the times and in the forms required by these Bylaws, and (C) together with the beneficial owner(s), if any, on whose behalf the nomination
is made, have acted in accordance with the representations set forth in the Solicitation Statement (as defined below in this Section 3.4)
required by these Bylaws.

(iii) (A) To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal
executive offices of the Corporation (x) in the case of an annual meeting, not less than ninety days nor more than one hundred twenty days
prior to the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the
annual meeting is called for a date that is not within thirty days before or after such anniversary date, notice by the stockholder in order to be
timely must be so received not later than the close of business on the tenth day following the day on which such notice of the date of the
annual meeting was mailed or such Public Announcement of the date of the annual meeting was made, whichever first occurs; and (y) in the
case of a special meeting of stockholders called for the purpose of electing Directors, not later than the close of business on the tenth day
following the day on which notice of the date of the special meeting was mailed or Public Announcement of the date of the special meeting
was made, whichever first occurs.

(B) Notwithstanding anything in this Section 3.4 to the contrary, in the event that the number of directors to be elected to the
Board of Directors of the Corporation is increased and no Public Announcement is made naming all of the nominees for directors or
specifying the size of the increased Board of Directors made by the Corporation at least ten business days before the last day a stockholder
may deliver such stockholder’s notice, such stockholder’s notice also shall be considered timely, but only with respect to nominees for any
new positions created by such increase, if it shall be received by the Secretary not later than
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the close of business on the tenth day following the day on which such Public Announcement is first made by the Corporation.

(iv) To be in proper written form, a stockholder’s notice to the Secretary must set forth the following information:

(A) as to each person whom the Proposing Person nominates for election or reelection as a Director (“Proposed Nominee”) (1)
the name, age, business address and residence address of the Proposed Nominee, (2) the principal occupation or employment of the Proposed
Nominee, (3) the class or series and number of shares of capital stock of the Corporation which are owned beneficially or of record by the
Proposed Nominee, (4) any other information relating to the Proposed Nominee that would be required to be disclosed in a proxy statement
or other filings required to be made in connection with solicitations of proxies for election of Directors pursuant to Section 14 of the
Exchange Act, and the rules and regulations promulgated thereunder and (5) a written consent of the Proposed Nominee to being named as a
nominee and to serve as a Director if elected;

(B) as to each Proposing Person (1) the name and record address of such Proposing Person and the names and addresses of any
other Proposing Persons, (2) the class or series and number of shares of capital stock of the Corporation which are owned beneficially or of
record by such Proposing Person or any of its affiliates or associates (as such terms are defined in Rule 12b-2 promulgated under the
Exchange Act), including any shares of any class or series of capital stock of the Corporation as to which such Proposing Person or any of its
affiliates or associates has a right to acquire beneficial ownership at any time in the future, (3) all Synthetic Equity Interests (as defined below
in this Section 3.4) in which such Proposing Person or any of its affiliates or associates holds an interest including a description of the
material terms of each such Synthetic Equity Interest, including without limitation, identification of the counterparty to each such Synthetic
Equity Interest and disclosure, for each such Synthetic Equity Interest, as to (x) whether or not such Synthetic Equity Interest conveys any
voting rights, directly or indirectly, in such shares to such Proposing Person, (y) whether or not such Synthetic Equity Interest is required to
be, or capable of being, settled through delivery of such shares and (z) whether or not such Proposing Person and/or, to the extent known, the
counterparty to such Synthetic Equity Interest has entered into other transactions that hedge or mitigate the economic effect of such Synthetic
Equity Interest, (4) any proxy (other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in
accordance with, the Exchange Act and the rules and regulations promulgated thereunder), agreement, arrangement understanding or
relationship pursuant to which such Proposing Person has or shares a right to, directly or indirectly, vote any shares of any class or series of
capital stock of the Corporation, (5) any rights to dividends or other distributions on the shares of any class or series of capital stock of the
Corporation, directly or indirectly, owned beneficially by such Proposing Person that are separated or separable from the underlying shares of
the Corporation, and (6) any performance-related fees (other than an asset based fee) that such Proposing Person, directly or indirectly, is
entitled to based on any increase or decrease in the value of shares of any class or series of capital stock of the Corporation or Synthetic
Equity Interests (the disclosures to be made pursuant to the foregoing clauses (2) through (6) are referred to, collectively, as “Material
Ownership Interests”), (7) a description of the material terms of all arrangements, agreements or understandings (whether or not in writing)
entered into by any Proposing Person or any of its affiliates or associates with any other person for the purpose of acquiring, holding,
disposing or voting of any shares of any class or series of capital stock of the Corporation and (8) any other information relating to the
Proposing Person that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of Directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder;

(C) a description of all agreements, arrangements or understandings between any of the Proposed Nominees and/or the Proposing
Persons and any other person or persons (including their names) pursuant to which the nomination(s) are to be made;
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(D) the names and addresses of other stockholders (including beneficial owners) known by any of the Proposing Persons to
support such nominations and, to the extent known, the class and number of all shares of the Corporation’s capital stock owned beneficially
or of record by such other stockholder(s) or other beneficial owner(s);

(E) a statement whether or not any Proposing Persons will deliver a proxy statement and form of proxy to holders of at least the
percentage of voting power of all of the shares of capital stock of the Corporation reasonably believed by such Proposing Person to be
sufficient to elect the nominee or nominees proposed to be nominated by such stockholder (such statement, the “Solicitation Statement”); and

(F) a representation that such Proposing Persons intend to appear in person or by proxy at the meeting to nominate the Proposed
Nominees named in its notice.

For purposes of these Bylaws, the term “Synthetic Equity Interest” shall mean any transaction, agreement or arrangement (or series of
transactions, agreements or arrangements), including, without limitation, any derivative, swap, hedge, repurchase or so-called “stock
borrowing” agreement or arrangement, the purpose or effect of which is to, directly or indirectly, (i) give a person or entity economic benefit
and/or risk similar to ownership of shares of any class or series of capital stock of the Corporation, in whole or in part, including due to the
fact that such transaction, agreement or arrangement provides, directly or indirectly, the opportunity to profit or avoid a loss from any
increase or decrease in the value of any shares of any class or series of capital stock of the Corporation, (ii) mitigate loss to, reduce the
economic risk of or manage the risk of share price changes for, any person or entity with respect to any share of any class or series of capital
stock of the Corporation, (iii) otherwise provide in any manner the opportunity to profit or avoid a loss from any decrease in the value of any
shares of any class or series of capital stock of the Corporation, or (iv) increase or decrease the voting power of any person or entity with
respect to any shares of any class or series of capital stock of the Corporation.

(v) A Proposing Person providing such stockholder’s notice shall further update and supplement such notice, if necessary, so that
the information (including, without limitation, the Material Ownership Interests information) provided or required to be provided in such
notice pursuant to these Bylaws shall be true and correct as of the record date for the meeting and as of the date that is ten business days prior
to such meeting, and such update and supplement shall be received by the Secretary at the principal executive offices of the Corporation not
later than the close of business on the fifth business day after the record date for the meeting (in the case of the update and supplement
required to be made as of the record date), and not later than the close of business on the eighth business day prior to the date of the meeting
(in the case of the update and supplement required to be made as of ten business days prior to the meeting).

(vi) No person shall be eligible for election as a Director of the Corporation unless nominated in accordance with the procedures
set forth in this Article III. If the chairman of the meeting determines that a nomination was not made in accordance with the foregoing
procedures, the chairman shall declare to the meeting that the nomination was defective and such defective nomination shall be disregarded.

(vii) Except as otherwise provided for in these Bylaws or required by law, nothing in this Article III shall obligate the
Corporation to include in any proxy statement or other stockholder communication distributed on behalf of the Corporation or the Board of
Directors information with respect to any nominee for Director.

Section 3.5 Term . Each Director shall hold office until such Director’s successor is duly elected and qualified, except in the event of
the earlier termination of such Director’s term of office by reason of death, resignation, removal or other reason.

Section 3.6 Resignation and Removal . Any Director may resign at any time upon written notice to the Board of Directors, the
Chairman of the Board, the Chief Executive Officer or the Secretary. Except as specified in Section 3.4(d), the resignation of any Director
shall take effect upon receipt of notice thereof or at
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such later time as shall be specified in such notice, and unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective. Any Director or the entire Board of Directors may be removed, with or without cause, by the holders of a
majority of the shares then entitled to vote at an election of Directors.

Section 3.7 Vacancies . Vacancies in the Board of Directors and newly created Directorships resulting from any increase in the
authorized number of Directors shall be filled by a majority of the Directors then in office, though less than a quorum, or by a sole remaining
Director.

If one or more Directors shall resign (or are removed) from the Board of Directors effective at a future date, a majority of the
Directors then in office, but not including those who have so resigned at a future date, shall have power to fill such vacancy or vacancies, the
vote thereon to take effect and the vacancy to be filled when such resignation or resignations shall become effective, and each Director so
chosen shall hold office as provided in this Section 3.7 in the filling of other vacancies.

Each Director chosen to fill a vacancy on the Board of Directors shall hold office until the next annual election of Directors and
until such Director’s successor shall be elected and qualified.

Section 3.8 Quorum and Voting . Unless the Certificate of Incorporation provides otherwise, at all meetings of the Board of Directors a
majority of the total number of Directors shall be present to constitute a quorum for the transaction of business. A Director interested in a
contract or transaction may be counted in determining the presence of a quorum at a meeting of the Board of Directors which authorizes the
contract or transaction. In the absence of a quorum, a majority of the Directors present may adjourn the meeting until a quorum shall be
present.

Unless the Certificate of Incorporation provides otherwise, members of the Board of Directors or any committee designated by
the Board of Directors may participate in a meeting of the Board of Directors or such committee by means of a conference telephone or
similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation in such a
meeting shall constitute presence in person at such meeting.

The vote of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board of
Directors unless the Certificate of Incorporation or these Bylaws shall require a vote of a greater number.

Section 3.9 Regulations . The Board of Directors may adopt such rules and regulations for the conduct of the business and management
of the Corporation, not inconsistent with law or the Certificate of Incorporation or these Bylaws, as the Board of Directors may deem proper.
The Board of Directors may hold its meetings and cause the books and records of the Corporation to be kept at such place or places within or
without the State of Delaware as the Board of Directors may from time to time determine. A member of the Board of Directors, or a member
of any committee designated by the Board of Directors shall, in the performance of such member’s duties, be fully protected in relying in
good faith upon the books of account or reports made to the Corporation by any of its officers, by an independent certified public accountant,
or by an appraiser selected with reasonable care by the Board of Directors or any committee of the Board of Directors or in relying in good
faith upon other records of the Corporation.

Section 3.10 Annual Meeting . An annual meeting of the Board of Directors shall be called and held for the purpose of organization,
election of officers and transaction of any other business. If such meeting is held promptly after and at the place specified for the annual
meeting of stockholders, no notice of the annual meeting of the Board of Directors need be given. Otherwise, such annual meeting shall be
held at such time (not more than thirty days after the annual meeting of stockholders) and place as may be specified in a notice of the
meeting.
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Section 3.11 Regular Meetings . Regular meetings of the Board of Directors shall be held at the time and place, within or without the
State of Delaware, as shall from time to time be determined by the Board of Directors. After there has been such determination and notice
thereof has been given to each member of the Board of Directors, no further notice shall be required for any such regular meeting. Except as
otherwise provided by law, any business may be transacted at any regular meeting.

Section 3.12 Special Meetings . Special meetings of the Board of Directors may, unless otherwise prescribed by law, be called from
time to time by the Chairman of the Board, and shall be called by the Chairman of the Board, the Chief Executive Officer or the Secretary
upon the written request of a majority of the whole Board of Directors directed to the Chairman of the Board, the Chief Executive Officer or
the Secretary. Except as provided below, notice of any special meeting of the Board of Directors, stating the time, place and purpose of such
special meeting, shall be given to each Director.

Section 3.13 Notice of Meetings; Waiver of Notice . Notice of any meeting of the Board of Directors shall be deemed to be duly given
to a Director (i) if mailed and addressed to such Director at the address as it appears upon the books of the Corporation, or at the address last
made known in writing to the Corporation by such Director as the address to which such notices are to be sent, at least five days before the
day on which such meeting is to be held, or (ii) if sent to such Director at such address by telegraph, telex, telecopy, e mail, cable, radio or
wireless not later than 24 hours before the time when such meeting is to be held, or (iii) if delivered to such Director personally or orally, by
telephone or otherwise, not later than 24 hours before the time when such meeting is to be held. Each such notice shall state the time and
place of the meeting and the purposes thereof.

Notice of any meeting of the Board of Directors need not be given to any Director if waived by such Director in writing (or by
telegram, cable, radio or wireless and confirmed in writing) whether before or after the holding of such meeting, or if such Director is present
at such meeting. Any meeting of the Board of Directors shall be a duly constituted meeting without any notice thereof having been given if
all Directors then in office shall be present thereat.

Section 3.14 Committees of Directors . The Board of Directors may, by resolution or resolutions passed by a majority of the Board of
Directors, designate one or more committees, each committee to consist of one or more of the Directors of the Corporation.

Except as hereinafter provided, vacancies in membership of any committee shall be filled by the vote of a majority of the Board
of Directors. The Board of Directors may designate one or more Directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee. In the absence or disqualification of any member of a committee (and the
alternate appointed pursuant to the immediately preceding sentence, if any), the member or members thereof present at any meeting and not
disqualified from voting, whether or not constituting a quorum, may unanimously appoint another member of the Board of Directors to act at
the meeting in the place of any such absent or disqualified member. Members of a committee shall hold office for such period as may be
fixed by a resolution adopted by a majority of the Board of Directors, subject, however, to removal at any time by the vote of a majority of
the Board of Directors.

Section 3.15 Powers and Duties of Committees . Any committee, to the extent provided in the resolution or resolutions creating such
committee, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs
of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it. No such committee shall
have the power or authority with regard to amending the Certificate of Incorporation, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation’s property and assets,
recommending to the stockholders a dissolution of the Corporation or a
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revocation of a dissolution, or amending or repealing the Bylaws. The Corporation hereby expressly elects to be governed by Section 141(c)
(2) of the Delaware General Corporation Law.

Each committee may adopt its own rules of procedure and may meet at stated times or on such notice as such committee may
determine. Except as otherwise permitted by these Bylaws, each committee shall keep regular minutes of its proceedings and report the same
to the Board of Directors when required.

Section 3.16 Compensation of Directors . Each Director shall be entitled to receive for attendance at each meeting of the Board of
Directors or any duly constituted committee thereof which such Director attends, such fee as is fixed by the Board and in connection
therewith shall be reimbursed by the Corporation for travel expenses. The fees to such Directors may be fixed in unequal amounts among
them, taking into account their respective relationships to the Corporation in other capacities. These provisions shall not be construed to
preclude any Director from receiving compensation in serving the Corporation in any other capacity.

Section 3.17 Action Without Meeting . Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted
to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if all of the members of the
Board of Directors or of such committee consent thereto in writing or by electronic transmission, as the case may be, and such written
consent is filed with the minutes of proceedings of the Board of Directors or such committee.

Section 3.18 Proxy Access.

(a) Whenever the Board of Directors solicits proxies with respect to the election of Directors at an annual meeting of
stockholders, subject to the provisions of this Section 3.18, the Corporation shall include in its proxy statement for such annual meeting, (i) as
a nominee, in addition to any persons nominated for election by the Board of Directors or any committee thereof, any person nominated for
election (the “Stockholder Nominee”) to the Board of Directors by a stockholder, or group of not more than twenty stockholders, that satisfies
the requirements of this Section 3.18 (the “Eligible Stockholder”) and that timely submits the notice required by this Section 3.18 (the
“Notice of Proxy Access Nomination”) requesting to have its nominee included in the Corporation’s proxy materials for such annual meeting
pursuant to this Section 3.18 and (ii) the Required Information (as defined below in this Section 3.18) concerning such person. No person or
entity may be a member of more than one group of stockholders constituting an Eligible Stockholder with respect to any annual meeting. For
purposes of this Section 3.18, the “Required Information” that the Corporation will include in its proxy statement is the information provided
to the Secretary of the Corporation by the Eligible Stockholder concerning the Stockholder Nominee and the Eligible Stockholder that is
required to be disclosed in the Corporation’s proxy statement by the rules and regulations promulgated under the Exchange Act, and if the
Eligible Stockholder so elects, a written statement, not to exceed 500 words, in support of the Stockholder Nominee’s candidacy (the
“Statement”). Notwithstanding anything to the contrary contained in this Section 3.18, the Corporation may omit from its proxy materials any
information or Statement (or portion thereof) that it, in good faith, believes would violate any applicable law or regulation.

(b) To be timely, the Notice of Proxy Access Nomination must be delivered to, or mailed to and received by, the Secretary of the
Corporation not less than ninety days nor more than one hundred twenty days prior to the anniversary date of the immediately preceding
annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within thirty days
before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of business
on the tenth day following the day on which such notice of the date of the annual meeting was mailed or such Public Announcement of the
date of the annual meeting was made, whichever first occurs .
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(c) The maximum number of Stockholder Nominees nominated by all Eligible Stockholders that will be included in the
Corporation’s proxy materials with respect to an annual meeting of stockholders (the “Nominee Limit”) shall not exceed twenty percent of
the total number of Directors in office as of the last day on which a Notice of Proxy Access Nomination may be delivered pursuant to and in
accordance with this Section 3.18 (the “Final Proxy Access Nomination Date”) or if such amount is not a whole number, the closest whole
number below twenty percent, but not less than two. In the event that one or more vacancies for any reason occurs on the Board of Directors
after the Final Proxy Access Nomination Date but before the date of the annual meeting and the Board of Directors resolves to reduce the size
of the board in connection therewith, the Nominee Limit shall be calculated based on the number of Directors in office as so reduced. Any
individual nominated by an Eligible Stockholder for inclusion in the Corporation’s proxy materials pursuant to this Section 3.18 whom the
Board of Directors decides to nominate as a nominee of the Board of Directors shall further reduce the Nominee Limit. Any Eligible
Stockholder submitting more than one Stockholder Nominee for inclusion in the Corporation’s proxy materials pursuant to this Section 3.18
shall rank such Stockholder Nominees based on the order that the Eligible Stockholder desires such Stockholder Nominees to be selected for
inclusion in the Corporation’s proxy statement in the event that the total number of Stockholder Nominees submitted by the Eligible
Stockholders pursuant to this Section 3.18 exceeds the maximum number of nominees provided for in this Section 3.18. In the event that the
number of Stockholder Nominees submitted by the Eligible Stockholders pursuant to this Section 3.18 exceeds the maximum number of
nominees provided for in this Section 3.18, the highest ranking Stockholder Nominee who meets the requirements of this Section 3.18 from
each Eligible Stockholder will be selected for inclusion in the Corporation’s proxy materials until the maximum number is reached, going in
order of the number (largest to smallest) of shares of common stock of the Corporation each Eligible Stockholder disclosed as owned in its
respective Notice of Proxy Access Nomination submitted to the Corporation. If the maximum number is not reached after the highest ranking
Stockholder Nominee who meets the requirements of this Section 3.18 from each Eligible Stockholder has been selected, this process will
continue with the next highest ranked nominees as many times as necessary, following the same order each time, until the maximum number
is reached. Notwithstanding anything to the contrary contained in this Section 3.18, if the Corporation receives notice pursuant to Section
3.4(e) that a Proposing Person intends to nominate for election at such meeting a number of Proposed Nominees greater than or equal to a
majority of the total number of Directors to be elected at such meeting, no Stockholder Nominees will be included in the Corporation’s proxy
materials with respect to such annual meeting pursuant to this Section 3.18.

(d) If the Stockholder Nominee or an Eligible Stockholder fails to continue to meet the requirements of this Section 3.18 or if a
Stockholder Nominee withdraws, dies, becomes disabled or is otherwise disqualified from being nominated for election or serving as a
Director prior to the annual meeting: (i) the Corporation may, to the extent feasible, remove the name of the Stockholder Nominee and the
Statement from its proxy statement, remove the name of the Stockholder Nominee from its form of proxy and/or otherwise communicate to
its stockholders that the Stockholder Nominee will not be eligible for nomination at the annual meeting; and (ii) the Eligible Stockholder may
not name another Stockholder Nominee or, subsequent to the last day on which a Stockholder’s Notice of Proxy Access Nomination would
be timely, otherwise cure in any way any defect preventing the nomination of the Stockholder Nominee identified in the Notice of Proxy
Access Nomination provided pursuant to this Section 3.18.

(e) For purposes of this Section 3.18, an Eligible Stockholder shall be deemed to “own” only those outstanding shares of common
stock of the Corporation as to which the stockholder possesses both (i) the full voting and investment rights pertaining to the shares and (ii)
the full economic interest in (including the opportunity for profit from and risk of loss on) such shares; provided that the number of shares is
calculated in accordance with clauses (i) and (ii) shall not include any shares (A) sold by such stockholder or any of its affiliates in any
transaction that has not been settled or closed, (B) borrowed by such stockholder or any of its affiliates for any purposes or purchased by such
stockholder or any of its affiliates pursuant to an agreement to resell or (C) subject to any option, warrant, forward contract, swap, contract of
sale, other
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derivative or similar agreement entered into by such stockholder or any of its affiliates, whether any such instrument or agreement is to be
settled with shares or with cash based on the notional amount or value of shares of common stock of the Corporation, in any such case which
instrument or agreement has, or is intended to have, the purpose or effect of (1) reducing in any manner, to any extent or at any time in the
future, such stockholder’s or its affiliate’s full right to vote or direct the voting of any such shares, and/or (2) hedging, offsetting or altering to
any degree any gain or loss realized or realizable from maintaining the full economic ownership of such shares by such stockholder or
affiliate. A stockholder shall “own” shares held in the name of a nominee or other intermediary so long as the stockholder retains the right to
instruct how the shares are voted with respect to the election of Directors and possesses the full economic interest in the shares. A
stockholder’s ownership of shares shall be deemed to continue during any period in which the stockholder has delegated any voting power by
means of a proxy, power of attorney or other instrument or arrangement which is revocable at any time by the stockholder. A stockholder’s
ownership of shares shall be deemed to continue during any period in which the stockholder has loaned such shares provided that the
stockholder has the power to recall such loaned shares on three business days’ notice and has recalled such loaned shares as of the date the
Notice of Proxy Access Nomination is delivered to, or mailed to and received by, the Secretary of the Corporation in accordance with this
Section 3.18 and holds such shares through the date of the annual meeting. The terms “owned,” “owning” and other variations of the word
“own” shall have correlative meanings. Whether outstanding shares of common stock of the Corporation are “owned” for these purposes shall
be determined by the Board of Directors or any committee thereof, which determination shall be conclusive and binding. For purposes of this
Section 3.18, the term “affiliate” or “affiliates” shall have the meaning ascribed thereto in Rule 12b-2 promulgated under the Exchange Act.

(f) In order to make a nomination pursuant to this Section 3.18, an Eligible Stockholder must have owned (as defined above) the
Required Ownership Percentage (as defined below) of the Corporation’s outstanding capital stock (the “Required Shares”) continuously for
the Minimum Holding Period (as defined below) as of both the date the Notice of Proxy Access Nomination is delivered to, or mailed to and
received by, the Secretary of the Corporation in accordance with this Section 3.18 and the record date for determining the stockholders
entitled to vote at the annual meeting and must continue to own the Required Shares through the meeting date. For purposes of this Section
3.18, the “Required Ownership Percentage” is three percent or more, and the “Minimum Holding Period” is three years. For the avoidance of
doubt, if a group of stockholders aggregate ownership of shares to satisfy the Required Ownership Percentage, all shares held by each
stockholder constituting their contribution to satisfy the Required Ownership Percentage must be held by that stockholder continuously for at
least three years. A group of two or more funds that are (i) under common management and investment control, (ii) publicly offered and part
of the same family of funds (as defined herein), or (iii) under common management and funded primarily by a single employer shall be
treated as one stockholder or person to satisfy the Required Ownership Percentage. The term “family of funds” shall mean two or more
investment companies or funds (whether organized in the U.S. or outside the U.S.) that hold themselves out to investors as related companies
for purposes of investment and investor services.

(g) Within the time period specified in this Section 3.18 for delivering the Notice of Proxy Access Nomination, an Eligible
Stockholder must provide the following in writing to the Secretary of the Corporation: (i) one or more written statements from the record
holder of the shares owned by the Eligible Stockholder (and from each intermediary through which the shares are or have been held during
the Minimum Holding Period) verifying that, as of a date within seven days prior to the date the Notice of Proxy Access Nomination is
delivered to, or mailed to and received by, the Secretary of the Corporation, the Eligible Stockholder owns, and has owned continuously for
the Minimum Holding Period, the Required Shares, and the Eligible Stockholder’s agreement to provide, within five business days after the
record date for the annual meeting, written statements from the record holder and intermediaries verifying the Eligible Stockholder’s
continuous ownership of the Required Shares through the record date; (ii) a copy of the Schedule 14N that has been filed with the Securities
and Exchange Commission as required by Rule 14a-18 under the Exchange Act; (iii) the information, representations and agreements that are
the same as those that would be required to be
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set forth in a stockholder’s notice of nomination delivered pursuant to Section 3.4(e)(iv); (iv) a representation and agreement of the Eligible
Stockholder that the Eligible Stockholder (including each member of any group of stockholders that together is an Eligible Stockholder
hereunder) (A) acquired the Required Shares in the ordinary course of business and not with the intent to change or influence control of the
Corporation, and does not presently have such intent, (B) presently intends to maintain qualifying ownership of the Required Shares through
the date of the annual meeting, (C) has not engaged and will not engage in any, and has not and will not be a “participant” in another
person’s, “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act in support of the election of any individual as a Director
at the annual meeting other than its Stockholder Nominee(s) or a nominee of the Board of Directors, (D) agrees not to distribute to any
stockholder any form of proxy for the annual meeting other than the form distributed by the Corporation, (E) agrees to comply with all
applicable laws and regulations applicable to the use, if any, of soliciting material and to file any such soliciting material with the Securities
and Exchange Commission regardless of whether such filing is required under Regulation 14A under the Exchange Act, and (F) will provide
facts and other information in all communications with the Corporation and its stockholders that are or will be true and correct in all material
respects and do not and will not omit to state a material fact necessary in order to make the statements made, in light of the circumstances
under which they were made, not misleading; (v) a written consent to provide any information that the Board of Directors reasonably requests
to determine that the Stockholder Nominee (A) would qualify as “independent” for the purposes of the audit committee membership under
the listing standards of each principal U.S. exchange upon which the common stock of the Corporation is listed, any applicable rules of the
Securities and Exchange Commission and any publicly disclosed standards used by the Board of Directors in determining and disclosing
independence of Directors, (B) is a “non-employee director” for the purposes of Rule 16b-3 under the Exchange Act (or any successor rule),
(C) is an “outside director” for the purposes of Section 162(m) of the Internal Revenue Code (or any successor provision) and (D) is not and
has not been subject to any event specified in Item 401(f) of Regulation S-K (or any successor rule), without reference to whether the event is
material to an evaluation of the ability or integrity of the Stockholder Nominee or whether the event occurred in the ten-year time period
referenced in such Item; (vi) a written consent to provide, at the reasonable request of the Board of Directors, any details of the position of the
Stockholder Nominee as an officer or director of any competitor (that is, any entity that produces products or provides services that compete
with or are alternatives to the products produced or services provided by the Corporation or its affiliates) of the Corporation, within the three
years preceding the submission of the Notice of Proxy Access Nomination; (vii) an undertaking that the Eligible Stockholder agrees to (A)
assume all liability stemming from any legal or regulatory violation arising out of the Eligible Stockholder’s communications with the
stockholders or out of the information that the Eligible Stockholder provided to the Corporation and (B) indemnify and hold harmless (jointly
with all other group members, in the case of a group member) the Corporation and each of its Directors, officers and employees individually
against any and all liabilities, losses, damages, expenses or other costs (including attorneys’ fees) incurred in connection with any threatened
or pending action, suit or proceeding, whether legal, administrative or investigative, against the Corporation or any of its Directors, officers or
employees arising out of any nomination, solicitation or other activity by the Eligible Stockholder in connection with its efforts to elect the
Stockholder Nominee pursuant to this Section 3.18; and (viii) in the case of a nomination by a group of stockholders, the designation by all
group members of one group member that is authorized to act on behalf of all group members with respect to matters relating to the
nomination, including withdrawal of the nomination.

(h) Within the time period specified in this Section 3.18 for delivering the Notice of Proxy Access Nomination, each Eligible
Stockholder shall cause his, her or its Stockholder Nominee to deliver or cause to be delivered to the Secretary of the Corporation: (i) a
written representation and agreement that such Stockholder Nominee (A) understands his or her duties as a Director under the Delaware
General Corporation Law and agrees to act in accordance with those duties while serving as a Director, (B) is not or will not become a party
to any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such
nominee, if elected as a Director, will act or vote as a
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Director on any issue or question to be decided by the Board of Directors, (C) if elected as a Director, will comply with all applicable laws
and stock exchange listing standards and the Corporation’s policies and guidelines applicable to Directors, and (D) will provide facts and
other information in all communications with the Corporation and its stockholders that are or will be true and correct in all material respects
and do not and will not omit to state a material fact necessary in order to make the statements made, in light of the circumstances under which
they were made, not misleading; and (ii) all completed and signed questionnaires required of Directors, and such additional information as the
Corporation may determine necessary to permit the Board of Directors to make the determinations set forth in subparagraph (g)(v) and (vi) of
this Section 3.18.

(i) In the event that any information or communication provided by the Eligible Stockholder or the Stockholder Nominee to the
Corporation or its stockholders ceases to be true and correct in any material respect or omits a material fact necessary to make the statements
made, in light of the circumstances under which they were made, not misleading, such Eligible Stockholder or Stockholder Nominee, as the
case may be, shall promptly notify the Secretary of the Corporation of such defect in such previously provided information or communication
and of the information that is required to correct any such defect.

(j) The Corporation shall not be required to include, pursuant to this Section 3.18, a Stockholder Nominee in its proxy materials
for any meeting of stockholders (i) for which the Secretary of the Corporation receives a notice that a stockholder has nominated such
Stockholder Nominee for election to the Board of Directors pursuant to the advance notice requirements for Proposed Nominees set forth in
Section 3.4(e), (ii) who is not “independent” for the purposes of the audit committee under the listing standards of each principal U.S.
exchange upon which the common stock of the Corporation is listed, any applicable rules of the Securities and Exchange Commission and
any publicly disclosed standards used by the Board of Directors in determining and disclosing independence of Directors, in each case as
determined by the Board of Directors, (iii) who is not a “non-employee director” for the purposes of Rule 16b-3 under the Exchange Act (or
any successor rule), (iv) who is not an “outside director” for the purposes of Section 162(m) of the Internal Revenue Code (or any successor
provision), (v) whose election as a member of the Board of Directors would cause the Corporation to be in violation of these Bylaws, the
Corporation’s Certificate of Incorporation, the rules and listing standards of any exchange upon which the common stock of the Corporation
is listed, or any applicable state or federal law, rule or regulation, (vi) who is or has been, within the past three years, an officer or director of
any competitor (that is, any entity that produces products or provides services that compete with or are alternatives to the products produced
or services provided by the Corporation or its affiliates) of the Corporation, (vii) who is a named subject of a pending criminal proceeding
(excluding traffic violations and other minor offenses) or has been convicted in such a criminal proceeding within the past ten years or (viii)
if such Stockholder Nominee or the Eligible Stockholder (or any member of any group of stockholders that together is such Eligible
Stockholder) nominating such Stockholder Nominee fails to comply with any of its obligations or breaches any of its representations made
under or pursuant to these Bylaws.

(k) Notwithstanding anything to the contrary set forth herein, the Corporation may omit from its proxy statement, or may
supplement or correct, any information, including all or any portion of the statement in support of the Stockholder Nominee included in the
Notice of Proxy Access Nomination, if the Board of Directors in good faith determines that (i) such information is not true in all material
respects or omits a material statement necessary to make the statements made not misleading; (ii) such information directly or indirectly
impugns character, integrity or personal reputation of, or directly or indirectly makes charges concerning improper, illegal or immoral
conduct or associations, without factual foundation, with respect to, any person; or (iii) the inclusion of such information in the proxy
statement would otherwise violate the applicable rules of the Securities and Exchange Commission or any other applicable law, rule or
regulation.

(l) Notwithstanding anything to the contrary set forth herein, the Board of Directors or the chairman of the meeting of
stockholders shall declare a nomination of a Stockholder Nominee by an Eligible
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Stockholder to be invalid, and such nomination shall be disregarded notwithstanding that proxies in respect of the vote of stockholders of
such annual meeting may have been received by the Corporation, if (i) the Stockholder Nominee and/or the nominating Eligible Stockholder
(or any member of any group of stockholders that together is such Eligible Stockholder) shall have failed to comply with any of its or their
obligations or breached any of its or their representations under or pursuant to these Bylaws, as determined by the Board of Directors or the
chairman of the meeting or (ii) the nominating Eligible Stockholder (or a qualified representative thereof) does not appear at the meeting of
stockholders to present the nomination of such Stockholder Nominee pursuant to this Section 3.18.

(m) Any Stockholder Nominee who is included in the Corporation’s proxy materials for a particular annual meeting of
stockholders but either (i) withdraws from or becomes ineligible or unavailable for election at such annual meeting, or (ii) does not receive
votes cast in favor of such Stockholder Nominee’s election equal to at least twenty-five percent of the number of shares voted in such
election, will be ineligible to be a Stockholder Nominee pursuant to this Section 3.18 for the next two annual meetings. For the avoidance of
doubt, this Section 3.18 shall not prevent any Proposing Person from nominating any person to the Board of Directors pursuant to and in
accordance with Section 3.4(e).

Section 3.19. Rule 14a-8 Proposals . Nothing contained in this Article III shall be deemed to affect any rights of stockholders to
request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

ARTICLE IV
OFFICERS

Section 4.1 Principal Officers . The principal officers of the Corporation shall be elected by the Board of Directors and shall include a
Chairman of the Board, a Chief Executive Officer (who may also be the President), a Chief Financial Officer and a Secretary and may, at the
discretion of the Board of Directors, also include a Vice Chairman of the Board, a President, one or more Vice Presidents, a Treasurer and a
Controller. All officers chosen by the Board of Directors shall each have such powers and duties as generally pertain to their respective
offices, subject to the specific provisions of this Article IV. Such officers shall also have powers and duties as from time to time may be
conferred by the Board of Directors or by any committee thereof. Except as otherwise provided in the Certificate of Incorporation or these
Bylaws, one person may hold the offices and perform the duties of any two or more of said principal offices. None of the principal officers
need be Directors of the Corporation.

Section 4.2 Election of Principal Officers; Term of Office . The principal officers of the Corporation shall be elected annually by the
Directors at such annual meeting of the Board of Directors. Failure to elect any principal officer annually shall not dissolve the Corporation.

If the Board of Directors shall fail to fill any principal office at an annual meeting, or if any vacancy in any principal office shall occur,
or if any principal office shall be newly created, such principal office may be filled at any regular or special meeting of the Board of
Directors.

Each principal officer shall hold office until such officer’s successor is duly elected and qualified, or until such officer’s earlier
death, resignation or removal.

Section 4.3 Subordinate Officers; Agents and Employees . In addition to the principal officers, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries, and such other subordinate officers, agents and employees as the Board of Directors may deem
advisable, each of whom shall hold office for such period and have such authority and perform such duties as the Board of Directors, the
Chairman of the Board, the Chief Executive Officer, or any officer designated by the Board of Directors, may from time to time determine.
The Board of Directors at any time may appoint and remove, or may delegate to any principal officer the power to appoint and to remove,
any subordinate officer, agent or employee of the Corporation.
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Section 4.4 Delegation of Duties of Officers . The Board of Directors may delegate the duties and powers of any officer of the
Corporation to any other officer or to any Director for a specified period of time for any reason that the Board of Directors may deem
sufficient.

Section 4.5 Removal of Officers . Any officer of the Corporation removed, with or without cause, by resolution adopted by a majority
of the Directors then in office at any regular or special meeting of the Board of Directors or by a written consent signed by all of the Directors
then in office. No elected officer shall have any contractual rights against the Corporation for compensation by virtue of such election beyond
the date of the election of such officer’s successor, death, resignation or removal, whichever event shall first occur, except as otherwise
provided in an employment contract or an employee plan.

Section 4.6 Resignations . Any officer may resign at any time by giving written notice of resignation to the Board of Directors, to the
Chairman of the Board, to the Chief Executive Officer or to the Secretary. Any such resignation shall take effect upon receipt of such notice
or at any later time specified therein. Unless otherwise specified in the notice, the acceptance of a resignation shall not be necessary to make
the resignation effective.

Section 4.7 Chairman of the Board . The Chairman of the Board shall preside at all meetings of stockholders and of the Board of
Directors at which the Chairman of the Board is present. The Chairman of the Board shall have such other powers and perform such other
duties as may be assigned from time to time by the Board of Directors.

Section 4.8 Chief Executive Officer . The Chief Executive Officer shall, in the absence of the Chairman of the Board, preside at all
meetings of the stockholders and of the Board of Directors at which the Chief Executive Officer is present. The Chief Executive Officer shall
be the chief executive officer of the Corporation and shall have general supervision over the business and affairs of the Corporation and shall
be responsible for carrying out the policies and objectives established by the Board of Directors. The Chief Executive Officer shall have all
powers and duties usually incident to the office of the Chief Executive Officer, except as specifically limited by a resolution of the Board of
Directors. The Chief Executive Officer shall have such other powers and perform such other duties as may be assigned from time to time by
the Board of Directors and may be designated as President as well as Chief Executive Officer.

Section 4.9 President . The President shall, in the absence of the Chairman of the Board or the Chief Executive Officer, preside at all
meetings of the stockholders and of the Board of Directors at which the President is present. In the absence of a Chief Executive Officer, the
President shall be the chief executive officer of the Corporation and shall have general supervision over the business and affairs of the
Corporation and shall be responsible for carrying out the policies and objectives established by the Board of Directors. The President shall
have all powers and duties usually incident to the office of the President, except as specifically limited by a resolution of the Board of
Directors. The President shall have such other powers and perform such other duties as may be assigned from time to time by the Board of
Directors.

Section 4.10 Chief Financial Officer . The Chief Financial Officer shall be responsible for all functions and duties related to the
financial affairs of the Corporation, and may also serve as the Treasurer of the Corporation and the Controller of the Corporation. The Chief
Financial Officer may, in the discretion of the Board of Directors, be the chief accounting officer of the Corporation and shall have
supervision over the maintenance and custody of the accounting operations of the Corporation. The Chief Financial Officer shall:

(a) Keep and maintain, or cause to be kept and maintained, adequate and correct books and records of account for the
Corporation.

(b) Receive or be responsible for receipt of all monies due and payable to the Corporation from any source whatsoever; have
charge and custody of, and be responsible for, all monies and other valuables of the Corporation and be responsible for deposit of all such
monies in the name and to the credit of the
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Corporation with such depositaries as may be designated by the Board of Directors or a duly appointed and authorized committee of the
Board of Directors.

(c) Disburse or be responsible for the disbursement of the funds of the Corporation as may be ordered by the Board of Directors
or a duly appointed and authorized committee of the Board of Directors.

(d) Render to the Chief Executive Officer and the Board of Directors a statement of the financial condition of the Corporation if
called upon to do so.

(e) Exercise such powers and perform such duties as are usually vested in the office of chief financial officer of a corporation and
exercise such other powers and perform such other duties as may be prescribed by the Board of Directors or these Bylaws.

If any assistant financial officer is appointed, the assistant financial officer, or one of the assistant financial officers, if there are
more than one, in the order of their rank as fixed by the Board of Directors or, if they are not so ranked, the assistant financial officer
designated by the Board of Directors, shall, in the absence or disability of the Chief Financial Officer or in the event of such officer’s refusal
to act, perform the duties and exercise the powers of the Chief Financial Officer, and shall have such powers and discharge such duties as
may be assigned from time to time pursuant to these Bylaws or by the Board of Directors.

Section 4.11 Vice President . In the absence or disability of the Chief Executive Officer or if the office of Chief Executive Officer be
vacant, the Vice Presidents in the order determined by the Board of Directors, or if no such determination has been made, in the order of their
seniority, shall perform the duties and exercise the powers of the Chief Executive Officer, subject to the right of the Board of Directors at any
time to extend or confine such powers and duties or to assign them to others. Any Vice President may have such additional designation in
such Vice President’s title as the Board of Directors may determine. The Vice Presidents shall generally assist the Chief Executive Officer in
such manner as the Chief Executive Officer shall direct. Each Vice President shall have such other powers and perform such other duties as
may be assigned from time to time by the Board of Directors or the Chief Executive Officer.

Section 4.12 Secretary . The Secretary shall act as Secretary of all meetings of stockholders and of the Board of Directors at which the
Secretary is present, shall record all the proceedings of all such meetings in a book to be kept for that purpose, shall have supervision over the
giving and service of notices of the Corporation, and shall have supervision over the care and custody of the records and seal of the
Corporation. The Secretary shall be empowered to affix the corporate seal to documents, the execution of which on behalf of the Corporation
under its seal is duly authorized, and when so affixed may attest the same. The Secretary shall have all powers and duties usually incident to
the office of Secretary, except as specifically limited by a resolution of the Board of Directors. The Secretary shall have such other powers
and perform such other duties as may be assigned from time to time by the Board of Directors or the Chief Executive Officer.

Section 4.13 Treasurer . The Treasurer shall have general supervision over the care and custody of the funds and over the receipts and
disbursements of the Corporation and shall cause the funds of the Corporation to be deposited in the name of the Corporation in such banks or
other depositaries as the Board of Directors may designate. The Treasurer shall have supervision over the care and safekeeping of the
securities of the Corporation. The Treasurer shall have all powers and duties usually incident to the office of Treasurer, except as specifically
limited by a resolution of the Board of Directors. The Treasurer shall have such other powers and perform such other duties as may be
assigned from time to time by the Board of Directors or the Chief Executive Officer.

Section 4.14 Controller . The Controller shall have supervision over the maintenance and custody of the accounting operations of the
Corporation, including the keeping of accurate accounts of all receipts and disbursements and all other financial transactions and may, in the
discretion of the Board of Directors, be the chief accounting officer of the Corporation. The Controller shall have all powers and duties
usually incident
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to the office of Controller, except as specifically limited by a resolution of the Board of Directors. The Controller shall have such other
powers and perform such other duties as may be assigned from time to time by the Board of Directors or the Chief Financial Officer.

Section 4.15 Bond . The Board of Directors shall have power, to the extent permitted by law, to require any officer, agent or employee
of the Corporation to give bond for the faithful discharge of such officer, agent or employee’s duties in such form and with such surety or
sureties as the Board of Directors may determine.

ARTICLE V
CAPITAL STOCK

Section 5.1 Issuance of Certificates of Stock . The shares of capital stock of the Corporation shall be represented by certificates unless
the Board of Directors shall by resolution or resolutions provide that some or all of any or all classes or series of stock of the Corporation
shall be uncertificated shares of stock. Every holder of stock represented by a certificate shall be entitled to a certificate or certificates in such
form as shall be approved by the Board of Directors, certifying the number of shares of capital stock of the Corporation owned by such
stockholder. The Board of Directors may appoint a bank or trust company organized under the laws of the United States or any state thereof
to act as its transfer agent or registrar, or both in connection with the transfer of any class or series of securities of the Corporation.

Section 5.2 Signatures on Stock Certificates . Certificates for shares of capital stock of the Corporation shall be signed and
countersigned by, or in the name of the Corporation by, the Chairman of the Board, the Chief Executive Officer, the President or a Vice
President and by, or in the name of the Corporation by, the Secretary, the Treasurer, an Assistant Secretary or an Assistant Treasurer. Any of
or all the signatures on the certificates may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued,
such certificate may be issued by the Corporation with the same effect as if such signer were such officer at the date of issue.

Section 5.3 Stock Ledger . A record of all certificates for capital stock issued by the Corporation shall be kept by the Secretary or any
other officer or employee of the Corporation designated by the Secretary or by any transfer clerk or transfer agent appointed pursuant to
Section 5.4 hereof. Such record shall show the name and address of the person, firm or corporation in which certificates for capital stock are
registered, the number of shares represented by each such certificate, the date of each such certificate, and in case of certificates which have
been canceled, the dates of cancellation thereof.

The Corporation shall be entitled to treat the holder of record of shares of capital stock as shown on the stock ledger as the owner
thereof and as the person entitled to receive dividends thereon, to vote such shares and to receive notice of meetings, and for all other
purposes. The Corporation shall not be bound to recognize any equitable or other claim to or interest in any share of capital stock on the part
of any other person whether or not the Corporation shall have express or other notice thereof, except that a person who is the beneficial owner
of shares (if held in a voting trust or by a nominee on behalf of such person), upon providing documentary evidence of beneficial ownership
of such shares and satisfying such other conditions as are provided under applicable law, may inspect the books and records of the
Corporation.

Section 5.4 Regulations Relating to Transfer . The Board of Directors may make such rules and regulations as it may deem expedient,
not inconsistent with law, the Certificate of Incorporation or these Bylaws, concerning issuance, transfer and registration of certificates for
shares of capital stock of the Corporation. The Board of Directors may appoint, or authorize any principal officer to appoint, one or more
transfer clerks or one or more transfer agents and one or more registrars and may require all certificates for capital stock to bear the signature
or signatures of any of them.
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Section 5.5 Transfers . Transfers of capital stock shall be made on the books of the Corporation only upon delivery to the Corporation
or its transfer agent of (i) a written direction of the registered holder named in the certificate or such holder’s attorney lawfully constituted in
writing, (ii) the certificate for the shares of capital stock being transferred, and (iii) a written assignment of the shares of capital stock
evidenced thereby.

Section 5.6 Cancellation . Each certificate for capital stock surrendered to the Corporation for exchange or transfer shall be canceled
and no new certificate or certificates shall be issued in exchange for any existing certificate (other than pursuant to Section 5.7) until such
existing certificate shall have been canceled.

Section 5.7 Lost, Destroyed, Stolen and Mutilated Certificates . In the event that any certificate for shares of capital stock of the
Corporation shall be mutilated, the Corporation shall issue a new certificate in place of such mutilated certificate. In case any such certificate
shall be lost, stolen or destroyed, the Corporation may, in the discretion of the Board of Directors or a committee designated thereby with
power so to act, issue a new certificate for capital stock in the place of any such lost, stolen or destroyed certificate. The applicant for any
substituted certificate or certificates shall surrender any mutilated certificate or, in the case of any lost, stolen or destroyed certificate, furnish
satisfactory proof of such loss, theft or destruction of such certificate and of the ownership thereof. The Board of Directors or such committee
may, in its discretion, require the owner of a lost or destroyed certificate, or such owner’s representatives, to furnish to the Corporation a
bond with an acceptable surety or sureties and in such sum as will be sufficient to indemnify the Corporation against any claim that may be
made against it on account of the lost, stolen or destroyed certificate or the issuance of such new certificate. A new certificate may be issued
without requiring a bond when, in the judgment of the Board of Directors, it is proper to do so.

Section 5.8 Fixing of Record Dates .

(a) The Board of Directors may fix, in advance, a record date, which shall not be more than sixty nor less than ten days before the
date of any meeting of stockholders, nor more than sixty days prior to any other action, for the purpose of determining stockholders entitled
to notice of or to vote at such meeting of stockholders or any adjournment thereof, or to receive payment of any dividend or other distribution
or allotment of any rights, or to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other
lawful action. Except as provided in Section 5.8(b), if no record date is fixed by the Board of Directors, (i) the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held and (ii)
the record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

(b) A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting unless the Board of Directors fixes a new record date for the adjourned meeting.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify any Director or “executive officer” (as such term is defined in Rule 405 promulgated under the
Securities Act of 1933, as amended) of the Corporation, and may indemnify any employee or agent of the Corporation who is not a Director
or executive officer, who was or is a party or is threatened to be made a party to, or testifies in, any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative in nature, by reason of the fact that such person is or was a
Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, employee
or agent of another corporation, limited liability company, partnership, joint venture, employee benefit plan, trust or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding if the person acted in good faith and in a manner the
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person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe the person’s conduct was unlawful, to the fullest extent permitted by law as the same exists or
may hereafter be amended; provided, however, that, except with respect to proceedings to enforce rights to indemnification, the Corporation
shall indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding
(or part thereof) was authorized by the Board of Directors of the Corporation. The Corporation may enter into agreements with any such
person for the purpose of providing for such indemnification.

To the extent that an employee or agent of the Corporation who is not a Director or executive officer has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in the first paragraph of this Article VI, or in defense of any claim,
issue or matter therein, such person may be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection therewith.

Expenses incurred by a Director, executive officer, employee or agent in defending or testifying in a civil, criminal,
administrative or investigative action, suit or proceeding shall (in the case of a Director or executive officer of the Corporation) and may (in
the case of an employee or agent of the Corporation who is not a Director or executive officer of the Corporation) be paid by the Corporation
in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such Director,
executive officer, employee or agent to repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the Corporation against such expenses as authorized by this Article VI, and the Corporation may enter into agreements with
such persons for the purpose of providing for such advances.

The indemnification permitted by this Article VI shall not be deemed exclusive of any other rights to which any person may be
entitled under any agreement, vote of stockholders or disinterested Directors or otherwise, both as to action in such person’s official capacity
and as to action in another capacity while holding an office, and shall continue as to a person who has ceased to be a Director, executive
officer, employee or agent of the Corporation and shall inure to the benefit of the heirs, executors and administrators of such person.

The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a Director,
executive officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, employee
or agent of another corporation, partnership, joint venture, employee benefit plan trust or other enterprise against any liability asserted against
such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation
would have the power to indemnify such person against such liability under the provisions of this Article VI or otherwise.

ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.1 Corporate Seal . The seal of the Corporation shall be circular in form with the name of the Corporation in the circumference
and the words “Corporate Seal, Delaware” in the center. Alternatively, the Secretary and any Assistant Secretary are authorized to use a seal
which has the name “Calpine Subsidiary” in place of the Corporation’s name and such alternative seal shall have the same force and effect as
the seal otherwise authorized by these Bylaws. The seal may be used by causing it to be affixed or impressed, or a facsimile thereof may be
reproduced or otherwise used in such manner as the Board of Directors may determine.

Section 7.2 Fiscal Year . The fiscal year of the Corporation shall be from January 1 to December 31, inclusive, in each year, or such
other annual period as the Board of Directors may designate.
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Section 7.3 Dividends . The Board of Directors may from time to time declare, and the Corporation may pay, dividends on its
outstanding shares in the manner and upon the terms and conditions provided by law and its Certificate of Incorporation.

Section 7.4 Execution of Contracts and Other Instruments . Except as these Bylaws may otherwise provide, the Board of Directors or
its duly appointed and authorized committee may authorize any officer or officers, agent or agents, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the Corporation, and such authorization may be general or confined to specific
instances. Except as so authorized or otherwise expressly provided in these Bylaws, no officer, agent, or employee shall have any power or
authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any amount.

Section 7.5 Loans . No loans shall be contracted on behalf of the Corporation and no negotiable paper shall be issued in its name, unless
and except as authorized by the Board of Directors or its duly appointed and authorized committee. Such authorization may be in the form a
signed policy or other blanket authority specified by the Board of Directors from time to time. When so authorized by the Board of Directors
or such committee, any officer or agent of the Corporation may effect loans and advances at any time for the Corporation from any bank, trust
company, or other institution, or from any firms, corporation or individual, and for such loans and advances may make, execute and deliver
promissory notes, bonds or other evidences of indebtedness of the Corporation and, when authorized as aforesaid, may mortgage, pledge,
hypothecate or transfer any and all stocks, securities and other property, real or personal, at any time held by the Corporation, and to that end
endorse, assign and deliver the same as security for the payment of any and all loans, advances, indebtedness and liabilities of the
Corporation. Such authorization may be general or confined to specific instances.

Section 7.6 Bank Accounts . The Board of Directors or its duly appointed and authorized committee from time to time may authorize
the opening and keeping of general and/or special bank accounts with such banks, trust companies or other depositaries as may be selected by
the Board of Directors or its duly appointed and authorized committee or by any officer or officers or agent or agents of the Corporation to
whom such power may be delegated from time to time by the Board of Directors. The Board of Directors or its duly appointed and authorized
committee may make such rules and regulations with respect to said bank accounts, not inconsistent with the provisions of these Bylaws, as
are deemed advisable.

Section 7.7 Checks, Drafts, Etc . All checks, drafts or other orders for the payment of money, notes, acceptances or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such officer or officers or agent or agents of the Corporation, and in
such manner, as shall be determined from time to time by resolution of the Board of Directors or its duly appointed and authorized
committee. Endorsements for deposit to the credit of the Corporation in any of its duly authorized depositaries may be made, without counter
signature, by the Chief Executive Officer or any vice president or the Chief Financial Officer or any assistant financial officer or by any other
officer or agent of the Corporation to whom the Board of Directors or its duly appointed and authorized committee, by resolution, shall have
delegated such power or by hand stamped impression in the name of the Corporation.

Section 7.8 Waiver of Notice . Whenever any notice is required to be given under any provision of law, the Certificate of Incorporation,
or these Bylaws, a written waiver thereof, signed by the person or persons entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of
the stockholders, Directors, or members of a committee of Directors, need be specified in any written waiver of notice unless so required by
the Certificate of Incorporation.

Section 7.9 Amendment . These Bylaws may be amended as provided in the Certificate of Incorporation.
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EXHIBIT 10.1

CALPINE CORPORATION
2017 EQUITY INCENTIVE PLAN

1. PURPOSE  OF  THE  PLAN .  The  purpose  of  the  2017  Equity  Incentive  Plan  (the  “ Plan ”)  of  Calpine  Corporation,  a
Delaware corporation (the “ Company ”), is to provide incentive for future endeavors and to advance the interests of the Company and its
stockholders  by  encouraging  ownership  of  the  common  stock,  par  value  $0.001  per  share  (the  “ Common  Stock ”),  of  the  Company  by
Employees  and  Consultants  and  to  enable  the  Company  to  compete  effectively  with  other  enterprises  for  the  services  of  such  executives,
employees and consultants as may be needed for the continued improvement of the Company’s business, through the grant of (a) options to
purchase shares of Common Stock, either as Incentive Stock Options or Nonstatutory Stock Options (collectively “ Options ”), (b) shares of
Common Stock that are subject to restrictions set forth in the Plan or any individual award agreement (“ Restricted Stock ” or a “ Restricted
Stock Award ”), (c) Stock Appreciation Rights (as defined below), (d) restricted stock unit awards (a “ Restricted Stock Unit Award ”, and
collectively with a Restricted Stock Award, a “ Restricted Award ”), (e) Performance Compensation Awards (as defined below) and (f) Other
Stock  Based-Awards  (such  Options,  Restricted  Awards,  Stock  Appreciation  Rights,  Performance  Compensation  Awards  and  Other  Stock
Based-Awards, collectively, the “ Awards ”).

2. PARTICIPANTS .

(a) Awards may be granted under the Plan to such executives, employees and consultants of the Company and its Affiliates
(as defined below) as shall be determined by the Committee as set forth in Section 6 of the Plan (each, a “ Grantee ”); provided , however ,
that no Awards may be granted to any person if such grant would cause the Plan to cease to be an “employee benefit plan” as defined in Rule
405 of Regulation C promulgated under the Securities Act.

(b) Incentive Stock Options may be granted only to Employees. Awards other than Incentive Stock Options may be granted
to  Employees  and Consultants  and those  individuals  whom the  Committee  determines  are  reasonably  expected  to  become Employees  and
Consultants following the Date of Grant.

(c) A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the exercise price of such Option is at
least 110% of the Fair Market Value of the Common Stock at the Date of Grant and the Option is not exercisable after the expiration of five
years from the Date of Grant.

(d) A Consultant shall not be eligible for the grant of an Award if, at the time of grant, a Form S-8 Registration Statement
under the Securities Act (“ Form S-8 ”) is not available to register either the offer or the sale of the Company’s securities to such Consultant
because of the nature of the services that the Consultant is providing to the Company (i.e., capital raising), or because the Consultant is not a
natural person, or as otherwise provided by the rules governing the use of Form S-8, unless the Company determines both (i) that such grant
(A)  shall  be  registered  in  another  manner  under  the  Securities  Act  ( e.g.
,  on  a  Form S-3  Registration  Statement)  or  (B)  does  not  require
registration  under  the  Securities  Act  in  order  to  comply with  the  requirements  of  the  Securities  Act,  if  applicable,  and (ii)  that  such grant
complies with the securities laws of all other relevant jurisdictions.

3. EFFECTIVE DATE; TERM OF THE PLAN . The Plan was adopted on February 15, 2017 by the Board, subject to the
approval by the stockholders of the Company at the 2017 Annual Meeting of Stockholders on May 10, 2017 (the “ Effective Date ”). The
Plan will only be effective if it is approved by the stockholders of the Company at the 2017 Annual Meeting. Any Awards granted under the
Plan prior to such stockholder approval shall be conditioned upon such approval and shall be null and void if such approval is not obtained;
provided,  however,  that  Options  and  Stock  Appreciation  Rights  granted  under  the  Plan  prior  to  such  stockholder  approval  may  not  be
exercisable until after such stockholder approval and no shares of



Common Stock may be delivered pursuant to a Restricted Stock Unit granted under the Plan prior to such stockholder approval until  after
such stockholder approval; provided further that Restricted Stock and other stock-based or stock-related Awards may not be granted prior to
obtaining stockholder approval. If the Plan is not so approved by the stockholders of the Company, then the Plan will be null and void in its
entirety.

4. DEFINITIONS .

(a) “ Affiliate ” means any affiliate of the Company selected by the Committee;  provided,  that,  with respect  to any “stock
right” within the meaning of Section 409A of the Code,  such affiliate must  qualify as a “service recipient” within the meaning of Section
409A of the Code and in applying Section 1563(a)(1), (2) and (3) of the Code for purposes of determining a controlled group of corporations
under Section 414(b) of the Code and in applying Treasury Regulation Section 1.414(c)-2 for purposes of determining trades or businesses
(whether or not incorporated) that are under common control for purposes of Section 414(c) of the Code, the language “at least 50 percent” is
used instead of “at least 80 percent”; provided, that,  with respect to Incentive Stock Options, it  shall  mean any subsidiary or parent of the
Company that is a corporation and that at the time qualifies as a “subsidiary corporation” within the meaning of Section 424(f) of the Code or
a “parent corporation” within the meaning of Section 424(e) of the Code.

(b) “ Award ” means any right granted under the Plan, including an Incentive Stock Option, a Nonstatutory Stock Option, a
Restricted Stock Award, a Restricted Stock Unit Award, a Performance Compensation Award, a Stock Appreciation Right, and Other Stock
Based-Award.

(c) “ Award  Agreement ”  means  a  written  agreement  between  the  Company  and  a  Grantee  evidencing  the  terms  and
conditions of an individual Award grant. Each Award Agreement shall be subject to the terms and conditions of the Plan.

(d) “ Board ” means the board of directors of the Company.

(e) “ Cause ”  means  (i)  “Cause”  as  defined  in  the  applicable  Award  Agreement,  or  any  employment  agreement  with  the
Company or an Affiliate, to which the Grantee is a party, or (ii) if clause (i) does not apply, then:

(1) the Grantee’s act of fraud, dishonesty, misappropriation, or embezzlement with respect to the Company;
(2) the Grantee’s conviction of, or plea of guilty or no contest to, any felony;
(3) the Grantee’s violation of the Company’s drug policy or anti-harassment policy;
(4) the Grantee’s admission of liability for, or finding by a court or the SEC (or a similar agency of any applicable

state)  of  liability  for,  the  violation  of  any  “Securities  Laws”  (as  hereinafter  defined)  (excluding  any  technical  violations  of  the
Securities Laws which are not criminal in nature). As used herein, the term “ Securities Laws ” means any Federal or state law, rule
or regulation governing the issuance or exchange of securities, including without limitation the Securities Act, the Exchange Act and
the rules and regulations promulgated thereunder;

(5) the Grantee’s failure after reasonable prior written notice from the Company to comply with any valid and legal
directive  of  the  Chief  Executive  Officer  or  the  Board  that  is  not  remedied  within  thirty  (30)  days  of  the  Grantee  being  provided
written notice thereof from the Company or the Grantee’s gross negligence in performance, or willful non-performance, of any of the
Grantee’s duties and responsibilities with respect to the Company that is not remedied within thirty (30) days of the Grantee being
provided notice thereof; or



(6) other than as provided in clauses (1) through (5) above, the Grantee’s material breach of any material provision of
the Plan that is not remedied within thirty (30) days of the Grantee being provided written notice thereof from the Company.

Cause shall be determined by the Committee unless it delegates the authority to make such determination to the appropriate officers
of the Company.

(f)     “ Change in Control ” shall mean:

(i) the acquisition (other than from the Company) by any person, entity or “group” (within the meaning of Sections
13(d)(3) or 14(d)(2) of the Exchange Act, but excluding, for this purpose, the Company or its subsidiaries, or any employee benefit plan of
the Company or its subsidiaries which acquires beneficial ownership of voting securities of the Company) of beneficial ownership (within the
meaning of Rule 13d-3 promulgated under the Exchange Act) of a majority of either the then-outstanding shares of Common Stock or the
combined voting power of the Company’s then-outstanding voting securities entitled to vote generally in the election of directors; or

(ii) individuals who, as of the Effective Date, constitute the Board (as of such date, the “ Incumbent Board ”) cease
for any reason to constitute at least a majority of the Board; provided, however, that any person becoming a director subsequent to such date
whose election,  or  nomination for  election,  was approved by a  vote  of  at  least  a  majority  of  the  directors  then constituting the  Incumbent
Board or was effected in satisfaction of a contractual requirement that was approved by at least a majority of the directors when constituting
the Incumbent Board (in each case, other than an election or nomination of an individual whose initial assumption of office is in connection
with  an  actual  or  threatened  election  contest  relating  to  the  election  of  directors  of  the  Company)  shall  be,  for  purposes  of  this  section,
considered as though such person were a member of the Incumbent Board; or

(iii) consummation of a reorganization, merger, consolidation or share exchange, in each case with respect to which
persons who were the stockholders of the Company immediately prior to such reorganization,  merger,  consolidation or share exchange do
not, immediately thereafter, own more than 50% of the combined voting power entitled to vote generally in the election of directors of the
reorganized,  merged,  consolidated  or  other  surviving  entity’s  then-outstanding  voting  securities,  or  approval  by  the  stockholders  of  the
Company of a liquidation or dissolution of the Company or consummation of the sale of all or substantially all of the assets of the Company
(determined on a consolidated basis).

(g) “ Code ” means the Internal Revenue Code of 1986, as it may be amended from time to time.
(h) “ Committee ” means a committee of one or more members of the Board appointed by the Board to administer the Plan in

accordance with Section 6(e).
(i) “ Common Stock ” means the common stock, $0.001 par value per share, of the Company.
(j) “ Company ” means Calpine Corporation, a Delaware corporation.
(k) “ Consultant ” means any person, including an advisor (a) engaged by the Company or an Affiliate to render consulting or

advisory services and who is compensated for such services or who provides bona fide services to the Company or an Affiliate pursuant to a
written agreement or (b) who is a member of the board of directors of an Affiliate; provided that, except as otherwise permitted in Section
2(d) hereof,  such person is  a natural  person and such services are not in connection with the offer or  sale of securities in a capital  raising
transaction and do not directly or indirectly promote or maintain a market for the Company’s securities.

(l) “ Covered Employee ” has the same meaning as set forth in Section 162(m)(3) of the Code.
(m) “ Date of Grant ” means the date on which the Committee adopts a resolution, or takes other appropriate action, expressly

granting an Award to a Grantee that specifies the key terms and conditions of the Award and from which the Grantee begins to benefit from
or be adversely affected by subsequent changes in



the Fair Market Value of the Common Stock or, if a later date is set forth in such resolution, then such date as is set forth in such resolution.
(n)    “ Director ” means a member of the Board.

(o)    “ Disability ” means (i) “ Disability ” as defined in the applicable Award Agreement, or any employment agreement with the
Company or an Affiliate, to which the Grantee is a party, or (ii) if clause (i) does not apply, (A) permanent and total disability as determined
under the Company’s, or an Affiliate’s, long-term disability plan applicable to the Grantee, or (B) if there is no such plan applicable to the
Grantee,  “disability”  as  determined by the  Committee  (in  each case,  to  the  extent  applicable  to  any Award,  as  determined consistent  with
Section 22(e)(3) or 409A(a)(2)(C) of the Code).

(p)    “ Employee ” means any person employed by the Company or an Affiliate. Mere service as a Director or payment of a director’s
fee by the Company or an Affiliate shall not be sufficient to constitute “employment” by the Company or an Affiliate.

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

(r)    “ Fair Market Value ” means, as of any date, the value of the Common Stock as determined below. The Fair Market Value on any
date  on  which  the  Company’s  shares  of  Common  Stock  are  registered  under  Section  12  of  the  Exchange  Act  and  listed  on  any  national
securities  exchange  shall  be  the  closing  price  of  a  share  of  Common Stock  on  any  national  securities  exchange  on  such  date  (if  the  such
national  securities  exchange is  not  open for  trading on such date,  then the  closing price  per  share  of  the Common Stock on such national
securities  exchange  on  the  next  preceding  day  on  which  the  national  securities  exchange  was  open  for  trading),  and  thereafter  (i)  if  the
Common Stock is admitted to quotation on the over the counter market or any interdealer quotation system, the Fair Market Value on any
given date shall not be less than the average of the highest bid and lowest asked prices of the Common Stock reported for such date or, if no
bid  and  asked  prices  were  reported  for  such  date,  for  the  last  day  preceding  such  date  for  which  such  prices  were  reported,  or  (ii)  in  the
absence  of  an  established  market  for  the  Common  Stock,  the  Fair  Market  Value  determined  in  good  faith  by  the  Committee  and  such
determination shall  be conclusive and binding on all  persons.  Notwithstanding the foregoing,  the determination of  fair  market  value in all
cases shall be in accordance with the requirements set forth under Section 409A of the Code.

(s)    “ Form S-8 ” has the meaning set forth in Section 2(d).

(t)    “ Free Standing Rights ” has the meaning set forth in Section 15(a).

(u)    “ Grantee ” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Award.

(v)    “ Incentive Stock Option ” means an Option intended to qualify as an incentive stock option within the meaning of Section 422
of the Code and the regulations promulgated thereunder.

(w)    “ Negative Discretion ” means the discretion authorized by the Plan to be applied by the Committee to eliminate or reduce the
size of a Performance Compensation Award in accordance with Section 21(d)(iv) of the Plan; provided, that, the exercise of such discretion
would not cause the Performance Compensation Award to fail to qualify as “performance-based compensation” under Section 162(m) of the
Code.

(x)    “ Non-Employee Director ” means a Director who is a “non-employee director” within the meaning of Rule 16b-3.

(y)    “ Nonstatutory Stock Option ” means an Option not intended to qualify as an Incentive Stock Option.



(z)    “ Officer ” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules
and regulations promulgated thereunder.

(aa)    “ Option ” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant to the Plan.

(bb)    “ Option Agreement ” means an agreement between the Company and an Optionholder evidencing the terms and conditions of
an individual Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan and need not be identical.

(cc)    “ Optionholder ” means a Grantee to whom an Option is granted pursuant to the Plan or, if applicable, such other person who
holds an outstanding Option.

(dd)     “ Outside Director ”  means  a  Director  who is  an “outside  director”  within  the  meaning of  Section 162(m) of  the  Code and
Treasury Regulations Section 1.162-27(e)(3) or any successor to such statute and regulation.

(ee)    “ Performance Compensation Award ” means any Award designated by the Committee as a Performance Compensation Award
pursuant to Section 21 of the Plan.

(ff)     “ Performance  Criteria ”  means  the  criterion  or  criteria  that  the  Committee  shall  select  for  purposes  of  establishing  the
Performance  Goal(s)  for  a  Performance  Period  with  respect  to  any  Performance  Compensation  Award  under  the  Plan.  The  Performance
Criteria  that  will  be  used  to  establish  the  Performance  Goal(s)  shall  be  based  on  the  attainment  of  specific  levels  of  performance  of  the
Company (or Affiliate, division or operational unit of the Company) and shall be limited to the following:

(i) net earnings or net income (before or after taxes);

(ii) basic or diluted earnings per share (before or after taxes);

(iii) earnings before or after taxes, interest, depreciation and/or amortization;

(iv) net revenue or net revenue growth;

(v) gross revenue;

(vi) gross profit or gross profit growth;

(vii) net operating profit (before or after taxes);

(viii) cost management;

(ix) dividend payout ratios;

(x) market share;

(xi) measures of economic value added;

(xii) cash flow (including, but not limited to, operating cash flow, free cash flow, and cash flow return on capital);

(xiii) book value per share;

(xiv) gross or operating margins;

(xv) net interest margins other margins;



(xvi) working capital targets;

(xvii) return measures (including, but not limited to, return on assets, capital, invested capital, equity, or sales);

(xviii) expense targets;

(xix) operating efficiency;

(xx) asset quality;

(xxi) enterprise value;

(xxii) employee retention;

(xxiii) asset growth;

(xxiv) dividend yield;

(xxv) productivity ratios;

(xxvi) share price (including, but not limited to, growth measures and total stockholders return);

(xxvii) objective measures of customer satisfaction;

(xxviii) safety measures;

(xxix) debt management or ratios of income or equity to debt; and

(xxx) inventory control.

(xxxi) Any  one  or  more  of  the  Performance  Criteria  may  be  used  on  an  absolute  or  relative  basis  to  measure  the
performance  of  the  Company and/or  an  Affiliate  as  a  whole  or  any  business  unit  of  the  Company and/or  an  Affiliate  or  any  combination
thereof,  as the Committee may deem appropriate,  or any of the above Performance Criteria as compared to the performance of a group of
comparable  companies,  or  published  or  special  index  that  the  Committee,  in  its  sole  discretion,  deems  appropriate,  or  the  Company  may
select  Performance  Criteria  above  as  compared  to  various  stock  market  indices.  The  Committee  also  has  the  authority  to  provide  for
accelerated  vesting  of  any  Award  based  on  the  achievement  of  Performance  Goals  pursuant  to  the  Performance  Criteria  specified  in  this
paragraph. To the extent required under Section 162(m) of the Code, the Committee shall, within the first 90 days of a Performance Period
(or, if longer or shorter, within the maximum period allowed under Section 162(m) of the Code), define in an objective fashion the manner of
calculating  the  Performance  Criteria  it  selects  to  use  for  such  Performance  Period.  In  the  event  that  applicable  tax  and/or  securities  laws
change to permit Committee discretion to alter the governing Performance Criteria without obtaining stockholder approval of such changes,
the Committee shall have sole discretion to make such changes without obtaining stockholder approval.

(gg)    “ Performance Formula ”  means,  for  a  Performance Period,  the one or  more objective formulas applied against  the relevant
Performance Goal to determine, with regard to the Performance Compensation Award of a particular Grantee, whether all, some portion but
less than all, or none of the Performance Compensation Award has been earned for the Performance Period.

(hh)     “ Performance  Goals ”  means,  for  a  Performance  Period,  the  one  or  more  goals  established  by  the  Committee  for  the
Performance Period based upon the Performance Criteria. The Committee is authorized at any time during the first 90 days of a Performance
Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the Code), or at any time thereafter (but only to
the extent the exercise



of  such  authority  after  such  period  would  not  cause  the  Performance  Compensation  Awards  granted  to  any  Grantee  for  the  Performance
Period  to  fail  to  qualify  as  “performance-based  compensation”  under  Section  162(m)  of  the  Code),  in  its  sole  and  absolute  discretion,  to
adjust  or  modify  the  calculation  of  a  Performance Goal  for  such  Performance  Period  to  the  extent  permitted  under  Section  162(m)  of  the
Code in order to prevent the dilution or enlargement of the rights of Grantees based on the following events:

(i) asset write-downs;

(ii) litigation or claim judgments or settlements;

(iii) the  effect  of  changes  in  tax  laws,  accounting  principles,  or  other  laws  or  regulatory  rules  affecting  reported
results;

(iv) any reorganization and restructuring programs;

(v) acquisitions or divestitures;

(vi) any other specific unusual or nonrecurring events, or objectively determinable category thereof;

(vii) foreign exchange gains and losses; and

(viii) a change in the Company’s fiscal year.

(ii)    “ Performance Period ” means the one or more periods of time as the Committee may select, over which the attainment of one or
more  Performance  Goals  will  be  measured  for  the  purpose  of  determining  a  Grantee’s  right  to  and  the  payment  of  a  Performance
Compensation Award.

(jj)    “ Plan ” means this Calpine Corporation 2017 Equity Incentive Plan.

(kk)    “ Related Stock Appreciation Rights ” has the meaning set forth in Section 15(a).

(ll)    “ Restricted Award ” means any Award granted pursuant to Section 14(a).

(mm)    “ Restricted Period ” has the meaning set forth in Section 14(a).

(nn)    “ Retirement ”, “ Retire ” and “ Retires ” means termination of a Grantee’s employment or service with the Company and the
Affiliates upon or after such Grantee has attained the age of 60 and has completed ten (10) years of service with the Company or any
of the Affiliates.

(oo)    “ Prior Plan ” has the meaning set forth in Section 5(a).

(pp)    “ Rule 16b-3 ” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to
time.

(qq)    “ SAR exercise price ” has the meaning set forth in Section 15(a).

(rr)    “ Securities Act ” means the Securities Act of 1933, as amended.

(ss)    “ Share Limit ” has the meaning set forth in Section 5(a).

(tt)    “ Stock Appreciation Right ” means the right pursuant to an award granted under Section 15 to receive an amount equal to the
excess,  if  any,  of  (A) the Fair  Market  Value,  as  of  the date such Stock Appreciation Right  or  portion thereof is  surrendered,  of  the
shares of stock covered by such right or such portion thereof, over (B) the aggregate SAR exercise price of such right or such portion
thereof.

(uu)    “ Stock for Stock Exchange ” has the meaning set forth in Section 10(c).



(vv)    “ Ten Percent Stockholder ” means a person who owns (or is deemed to own pursuant to Section 424(d) of the Code) stock
possessing more than ten percent (10%) of the total  combined voting power of all  classes of stock of the Company or of any of its
Affiliates.

5. SHARES SUBJECT TO THE PLAN .

(a) Subject to the provisions of Section 17 and subparagraphs (i),  (ii),  (iii),  (iv) and (v) of this Section 5(a),  the number of
shares  of  Common  Stock  for  which  Awards  may  be  granted  under  the  Plan  shall  be  23,000,000  shares  of  Common  Stock.  Moreover,
approximately 387,615 shares of Common Stock that have been approved by the Company’s stockholders for issuance under the Company’s
Amended and Restated 2008 Equity Incentive Plan (the “ Prior Plan ”), but which have not been awarded under the Prior Plan (or have been
awarded, but will not be issued due to expiration, forfeiture, cancellation, settlement in cash in lieu of shares of Common Stock or otherwise)
and which are no longer available for issuance under the Prior Plan for any reason (including, without limitation, the termination of the Prior
Plan) shall be available for issuance under the Plan in addition to the 23,000,000 shares of Common Stock reserved hereunder (together, the “
Share Limit ”).

(i) For  purposes  of  Awards  granted  under  the  Plan,  each  share  subject  to  an  Option  or  Stock  Appreciation  Right
granted under the Plan shall reduce such aggregate number of shares by one (1) share, and each share subject to a Restricted Award, Other
Stock-Based Award or Dividend Equivalent payable in shares of Common Stock granted under the Plan shall reduce such aggregate number
of shares by two and twenty-two one-hundredths (2.22) shares.

(ii) If, on or prior to the termination of the Plan as provided in Section 28, any Option or Stock Appreciation Rights
granted  under  the  Plan  shall  have  expired  or  terminated  for  any  reason  without  having  been  exercised  in  full  or  any  shares  subject  to  a
Restricted Award shall have been forfeited, or any other Awards for which shares of Common Stock are deliverable are so forfeited, such
unpurchased or  forfeited  shares  covered thereby shall  again  become available  for  the  grant  of  Awards  under  the  Plan (based on the  share
counting rules set forth in subparagraph (i) of this Section 5(a)).

(iii) If, on or prior to the termination of the Plan as provided in Section 28, any shares of Common Stock are subject
to  (x)  an  Award  that  is  settled  in  cash  in  lieu  of  shares  of  Common  Stock,  or  (y)  an  Award  that  is  exchanged  with  the  Committee’s
permission, prior to the issuance of shares of Common Stock, for an Award pursuant to which shares of Common Stock may not be issued,
then such shares shall, in each such case, become available for the grant of Awards under Plan.

(iv) Any shares of Common Stock that are subject to Awards that may only be settled in cash shall not reduce such
aggregate number of shares of Common Stock for which Awards may be granted under the Plan.

(v) Notwithstanding anything to the contrary contained herein: (1) shares of Common Stock tendered in payment of
an Option shall not become available for the grant of Awards under Plan; (2) shares of Common Stock withheld by the Company to satisfy
any tax withholding obligation shall not become available for the grant of Awards under Plan; and (3) any shares of Common Stock that were
subject to a stock-settled Stock Appreciation Right that were not issued upon the exercise of such Stock Appreciation Right shall not become
available for the grant of Awards under the Plan.

(b) All shares reserved for issuance under the Plan may be used for Incentive Stock Options.

(c) No fractional shares of Common Stock may be issued.



(d) The  maximum  number  of  shares  of  Common  Stock  for  or  under  which  or  with  respect  to  which  any  Award  may  be
granted under the Plan to any individual during any calendar year is 2,220,000 shares of Common Stock.

(e) The shares to be delivered pursuant to an Award shall be made available, at the discretion of the Committee, either from
authorized but previously unissued shares as permitted by the Certificate of Incorporation of the Company or from shares re-acquired by the
Company, including shares of Common Stock purchased in the open market, and shares held in the treasury of the Company.

6. ADMINISTRATION OF THE PLAN .

(a) The  Plan  shall  be  administered  by  the  Board  unless  and  until  the  Board  delegates  administration  to  a  Committee,  as
provided in Section 6(e).

(b) The Board shall have the power and authority to select and grant to Grantees Awards pursuant to the terms of the Plan.

(c) In  particular,  the  Board  shall  have  the  authority:  (i)  to  construe  and  interpret  the  Plan  and  apply  its  provisions;  (ii)  to
promulgate, amend, and rescind rules and regulations relating to the administration of the Plan; (iii) to authorize any person to execute, on
behalf of the Company, any instrument required to carry out the purposes of the Plan; (iv) to delegate its authority to one or more Officers of
the Company with respect to awards that do not involve Covered Employees or “insiders” within the meaning of Section 16 of the Exchange
Act; (v) to determine when Awards are to be granted under the Plan and the applicable Date of Grant; (vi) from time to time to select, subject
to the limitations set forth in the Plan, those Grantees to whom Awards shall be granted; (vii) to determine the number of shares of Common
Stock to be made subject to each Award; (viii) to determine whether each Option is to be an Incentive Stock Option or a Nonstatutory Stock
Option; (ix) to prescribe the terms and conditions of each Award, including, without limitation, the exercise price and medium of payment,
vesting provisions and right of repurchase provisions, and to specify the provisions of the Award Agreement relating to such grant or sale; (x)
to  amend any  outstanding  Awards,  including  for  the  purpose  of  modifying  the  time  or  manner  of  vesting,  or  the  term of  any  outstanding
Award; (xi) to determine the duration and purpose of leaves of absences which may be granted to a Grantee without constituting termination
of their employment for purposes of the Plan, which periods shall be no shorter than the periods generally applicable to Employees under the
Company’s employment policies; (xii) to make decisions with respect to outstanding Awards that may become necessary upon a change in
corporate control or an event that triggers anti-dilution adjustments; (xiii) establish special rules applicable to Awards to Grantees who are
foreign nationals, are employed outside the United States, or both, and grant Awards (or amend existing Awards) in accordance with those
rules to the extent it deems it necessary, appropriate or desirable to comply with foreign law or practices; and (xiv) to exercise discretion to
make any and all other determinations which it determines to be necessary or advisable for administration of the Plan. The Board may also
modify the purchase price or  the exercise price of  any outstanding Award,  provided,  however,  that,  except  in connection with a corporate
transaction  involving  the  Company  (including,  without  limitation,  any  stock  dividend,  stock  split,  extraordinary  cash  dividend,
recapitalization,  reorganization,  merger,  consolidation,  split-up,  spin-off,  combination,  or  exchange  of  shares)  or  as  is  provided  in  Section
17(a),  and notwithstanding any other  provisions of  the Plan,  the terms of  outstanding Awards may not  be amended to  reduce the exercise
price of outstanding Options or Stock Appreciation Rights or cancel outstanding Options or Stock Appreciation Rights in exchange for cash,
other Awards or Options or Stock Appreciation Rights with an exercise price that is less than the exercise price of the original Options or
Stock Appreciation Rights, without, in each such case, first obtaining approval of the stockholders of the Company of such amendment or
action.

(d) The interpretation and construction of any provision of the Plan or of any Award granted under it by the Committee shall
be final, conclusive and binding upon all parties, including the Company, its



stockholders and Directors, and the executives and employees of the Company and its Affiliates. No Director or member of the Committee
shall  be  liable  to  the  Company,  any  stockholder,  any  Grantee  or  any  employee  of  the  Company  or  its  Affiliates  for  any  action  or
determination made in good faith with respect to the Plan or any Award granted under it.  No member of the Committee may vote on any
Award to be granted to him or her.

(e) The Committee . (i) The Board may delegate administration of the Plan to a Committee or Committees of one or more
members  of  the  Board,  and  the  term  “ Committee ”  shall  apply  to  any  person  or  persons  to  whom such  authority  has  been  delegated.  If
administration  is  delegated  to  a  Committee,  the  Committee  shall  have,  in  connection  with  the  administration  of  the  Plan,  the  powers
theretofore possessed by the Board, including the power to delegate to a subcommittee any of the administrative powers the Committee is
authorized to exercise (and references in the Plan to the Board shall thereafter be to the Committee or subcommittee), subject, however, to
such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board. The Board may abolish
the Committee at any time and revest in the Board the administration of the Plan. The members of the Committee shall be appointed by and
serve at the pleasure of the Board. From time to time, the Board may increase or decrease the size of the Committee, add additional members
to, remove members (with or without cause) from, appoint new members in substitution therefor, and fill vacancies, however caused, in the
Committee. The Committee shall act pursuant to a vote of the majority of its members or, in the case of a committee comprised of only two
members,  the  unanimous  consent  of  its  members,  whether  present  or  not,  or  by  the  written  consent  of  the  majority  of  its  members  and
minutes shall be kept of all of its meetings and copies thereof shall be provided to the Board. Subject to the limitations prescribed by the Plan
and the Board, the Committee may establish and follow such rules and regulations for the conduct of its business as it may determine to be
advisable.

(ii)    At such time as the Common Stock is required to be registered under Section 12 of the Exchange Act, in the discretion
of the Board, a Committee may consist solely of two or more Non-Employee Directors who are also Outside Directors. The Board shall have
discretion  to  determine  whether  or  not  it  intends  to  comply  with  the  exemption  requirements  of  Rule  16b-3  and/or  Section  162(m)  of  the
Code.  However,  if  the  Board  intends  to  satisfy  such exemption requirements,  with  respect  to  Awards  to  any Covered  Employee  and with
respect to any insider subject to Section 16 of the Exchange Act, the Committee shall be a compensation committee of the Board that at all
times consists solely of two or more Non-Employee Directors who are also Outside Directors. Within the scope of such authority, the Board
or the Committee may (A) delegate to a committee of one or more members of the Board who are not Outside Directors the authority to grant
Awards  to  eligible  persons who are  either  (x)  not  then Covered Employees and are  not  expected to  be  Covered Employees  at  the time of
recognition  of  income  resulting  from  such  Award  or  (y)  not  persons  with  respect  to  whom  the  Company  wishes  to  comply  with  Section
162(m) of the Code or (B) delegate to a committee of one or more members of the Board who are not Non-Employee Directors the authority
to grant Awards to eligible persons who are not then subject to Section 16 of the Exchange Act. Nothing herein shall create an inference that
an option is not validly granted under the Plan in the event Awards are granted under the Plan by a compensation committee of the Board that
does not at all times consist solely of two or more Non-Employee Directors who are also Outside Directors.

(f)    The expenses of administering the Plan shall be borne by the Company.

7. OPTION PROVISIONS .

(a) Each Option shall be in such form and shall contain such terms and conditions as the Committee shall deem appropriate.
All Options shall be separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are
issued,  a  separate  certificate  or  certificates  will  be  issued  for  shares  of  Common  Stock  purchased  on  exercise  of  each  type  of  Option.
Notwithstanding the foregoing, it is the intention of the Company that all Options granted hereunder shall be intended to comply



with the provisions and requirements of Section 409A of the Code. The provisions of separate Options need not be identical, but each Option
shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the substance of each of the provisions set
forth in Sections 8 through 13 of the Plan.

(b) To the extent that the aggregate Fair Market Value (determined at the time of grant) of Common Stock with respect to
which  Incentive  Stock  Options  are  exercisable  for  the  first  time  by  any  Optionholder  during  any  calendar  year  (under  all  plans  of  the
Company and its Affiliates) exceeds $100,000, the Options or portions thereof which exceed such limit (according to the order in which they
were granted) shall be treated as Nonstatutory Stock Options.

8. OPTION PRICE .

(a) Subject to the provisions of Section 2(c) regarding Ten Percent Stockholders, the purchase price of the shares of Common
Stock covered by each Incentive Stock Option granted under the Plan shall be not less than 100% of the Fair Market Value of such shares at
the time the Option is granted. Notwithstanding the foregoing, an Incentive Stock Option may be granted with an exercise price lower than
that  set  forth in the preceding sentence if  such Option is  granted pursuant to an assumption or substitution for another option in a manner
satisfying the provisions of Section 424(a) of the Code.

(b) The  exercise  price  of  each  Nonstatutory  Stock  Option  shall  be  not  less  than  100%  of  the  Fair  Market  Value  of  the
Common Stock subject to the Option on the date the Option is granted. Notwithstanding the foregoing, a Nonstatutory Stock Option may be
granted  with  an  exercise  price  lower  than  that  set  forth  in  the  preceding  sentence  if  such  Option  is  granted  pursuant  to  an  assumption  or
substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code.

(c) The exercise price of any outstanding Options shall not be reduced during the term of such Options except by reason of an
adjustment  pursuant  to  Section  17  hereof  (and  any  such  reduction  shall  be  in  accordance  with  Section  409A  of  the  Code),  nor  shall  the
Committee  cancel  outstanding  Options  and  reissue  new  Options  at  a  lower  exercise  price  in  substitution  for  the  canceled  Options.  The
Committee shall take no action with respect to an Option that would be treated as a repricing under the rules and regulations of the principal
U.S. National Securities Exchange on which the shares of Common Stock are listed without the approval of the stockholder of the Company.

9. TERM OF OPTIONS . The expiration date of an Option granted under the Plan shall be as determined by the Committee at
the time of grant, provided that each such Option shall expire not more than ten years after the date such Option was granted. Subject to the
provisions of Section 2(d) regarding Ten Percent Stockholders, no Incentive Stock Option shall be exercisable after the expiration of ten (10)
years from the date it was granted.

10. VESTING; EXERCISE OF OPTIONS .

(a) Each Option shall become exercisable in whole or in part or in installments at such time or times as the Committee may
prescribe at the time the Option is granted and specify in the Option Agreement. No Option shall be exercisable after the expiration of ten
(10) years from the date on which it was granted and no Option may be exercised, regardless of vesting, unless and until the Company has an
effective Registration Statement on Form S-8 (or such other applicable form) on file with the Securities and Exchange Commission (the “
SEC ”) to register the sale of its common stock for issuance of shares upon the exercise of the Option.

(b) The exercise price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted by applicable
statutes  and  regulations,  either  (i)  in  cash  or  by  certified  or  bank  check  at  the  time  the  Option  is  exercised  or  (ii)  in  the  discretion  of  the
Committee, upon such terms as the Committee shall



approve, the exercise price may be paid: (A) by delivery to the Company of other Common Stock, duly endorsed for transfer to the Company,
with a Fair Market Value on the date of delivery equal to the exercise price (or portion thereof) due for the number of shares being acquired,
or by means of attestation whereby the Grantee identifies for delivery specific shares of Common Stock that have a Fair Market Value on the
date of attestation equal to the exercise price (or portion thereof) and receives a number of shares of Common Stock equal to the difference
between  the  number  of  shares  thereby  purchased  and  the  number  of  identified  attestation  shares  of  Common  Stock  (a  “ Stock  for  Stock
Exchange ”);  (B)  a  “cashless”  exercise  program  established  with  a  broker;  (C)  by  reduction  in  the  number  of  shares  of  Common  Stock
otherwise deliverable upon exercise of such Option with a Fair Market Value equal to the aggregate exercise price at the time of exercise; or
(D) in any other form of legal consideration that may be acceptable to the Committee. Unless otherwise specifically provided in the Option,
the  purchase  price  of  Common  Stock  acquired  pursuant  to  an  Option  that  is  paid  by  delivery  (or  attestation)  to  the  Company  of  other
Common  Stock  acquired,  directly  or  indirectly  from  the  Company,  shall  be  paid  only  by  shares  of  the  Common  Stock  of  the  Company.
Notwithstanding the foregoing, during any period for which the Common Stock is publicly traded (i.e., the Common Stock is listed on any
established stock exchange or a national market system) an exercise by an executive officer that involves or may involve a direct or indirect
extension  of  credit  or  arrangement  of  an  extension  of  credit  by  the  Company,  directly  or  indirectly,  in  violation  of  Section  402(a)  of  the
Sarbanes-Oxley Act (codified as Section 13(k) of the Exchange Act) shall be prohibited with respect to any Award under the Plan.

11. TRANSFERABILITY OF OPTIONS .

(a) An Incentive Stock Option shall not be transferable except by will or by the laws of descent and distribution and shall be
exercisable  during  the  lifetime  of  the  Optionholder  only  by  the  Optionholder.  Notwithstanding  the  foregoing,  the  Optionholder  may,  by
delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the death of the
Optionholder, shall thereafter be entitled to exercise the Option.

(b) A Nonstatutory Stock Option may, in the sole discretion of the Committee, be transferable to a permitted transferee upon
written  approval  by  the  Committee  to  the  extent  provided  in  the  Option  Agreement.  A permitted  transferee  includes:  a  transfer  by  gift  or
domestic relations order to a member of the Optionholder’s immediate family (child, stepchild, grandchild, parent, stepparent, grandparent,
spouse,  former  spouse,  sibling,  niece,  nephew,  mother-in-law,  father-in-law,  son-in-law,  daughter-in-law,  brother-in-law,  or  sister-in-law,
including adoptive relationships), any person sharing the Optionholder’s household (other than a tenant or employee), a trust in which these
persons have more than 50% of the beneficial interest, a foundation in which these persons (or the Optionholder) control the management of
assets, and any other entity in which these persons (or the Optionholder) own more than 50% of the voting interests. If the Nonstatutory Stock
Option  does  not  provide  for  transferability,  then  the  Nonstatutory  Stock  Option  shall  not  be  transferable  except  by  will  or  by  the  laws  of
descent  and  distribution  and  shall  be  exercisable  during  the  lifetime  of  the  Optionholder  only  by  the  Optionholder.  Notwithstanding  the
foregoing, the Optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party
who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.

12. STOCKHOLDER RIGHTS OF OPTIONHOLDER . No Optionholder shall have any rights to dividends or other rights of
a stockholder with respect to shares subject to an Option prior to the purchase of such shares upon exercise of the Option.

13. TERMINATION OF OPTION .

(a) Except as set forth in an individual agreement with any Optionholder, upon termination of employment or service with the
Company, all unvested Options held by such Optionholder shall immediately



terminate and all vested options shall remain exercisable until the earlier of (i) three months after the date of termination of employment or
service or (ii) the expiration of the original term of the Option, except as follows.

(i) Disability . If an Optionholder’s employment or service with the Company is terminated by reason of Disability,
then all unvested Options shall become immediately vested and exercisable and all vested Options shall remain exercisable until the earlier of
one year after the date of such termination or the expiration of the original term of the Option.

(ii) Retirement . Unless otherwise set forth in the applicable Award Agreement, if an Optionholder Retires on or after
the  one-year  anniversary  of  the  date  such  Options  were  granted,  then  all  such  unvested  Options  held  by  such  Optionholder  shall  become
immediately vested and exercisable and shall remain exercisable until the earlier of the one-year anniversary of such Optionholder’s date of
Retirement or the expiration of the term of the Option.

(iii) Death . If an Optionholder’s employment or service with the Company is terminated by reason of death, or if the
Optionholder dies during the applicable three-month or one-year post-termination exercise period described above in this Section 13(a), then
all unvested Options shall become immediately vested and exercisable and all vested Options and shall remain exercisable until the earlier of
one year after the date of death or the expiration of the original term of the Option.

(iv) Cause . If a Grantee’s employment or service with the Company is terminated for “ Cause ”, then all Options held
by the Optionholder, whether vested or unvested, shall immediately terminate.

(b) Notwithstanding the foregoing, the Committee may, at any time prior to any termination of such employment or service,
determine in its sole discretion that the exercise of any Option after termination of such employment or other relationship with the Company
shall be subject to satisfaction of the conditions precedent that the Optionholder refrain from engaging, directly or indirectly, in any activity
which  is  competitive  with  any  activity  of  the  Company  or  any  of  its  Affiliates  thereof  and  from otherwise  acting,  either  prior  to  or  after
termination of such employment or other relationship, in any manner inimical or in any way contrary to the best interests of the Company and
that the Optionholder furnish to the Company such information with respect to the satisfaction of the foregoing condition precedent as the
Committee shall reasonably request.

(c) An Optionholder under the Plan may make a written designation of a beneficiary in a manner prescribed by the Company.
Such beneficiary,  or  if  no such designation of  any beneficiary has  been made,  the legal  representative of  such Optionholder  or  such other
person entitled thereto as determined by a court of competent jurisdiction, may exercise, in accordance with and subject to the provisions of
this  Section 13,  any unterminated and unexpired Option granted to such Optionholder to the same extent  that  the Optionholder himself  or
herself could have exercised such Option were he alive or able; provided, however, that no Option granted under the Plan shall be exercisable
for more shares than the Optionholder could have purchased thereunder on the date his or her employment by, or other relationship with, the
Company and its Affiliates was terminated.

14. RESTRICTED AWARDS .

(a) A Restricted Award is an Award of actual shares of Common Stock (“ Restricted Stock ”) or hypothetical Common Stock
units (“ Restricted Stock Units ”) having a value equal to the Fair Market Value of an identical number of shares of Common Stock, which
may,  but  need  not,  provide  that  such  Restricted  Award  may  not  be  sold,  assigned,  transferred  or  otherwise  disposed  of,  pledged  or
hypothecated  as  collateral  for  a  loan  or  as  security  for  the  performance  of  any  obligation  or  for  any  other  purpose  for  such  period  (the  “
Restricted Period ”) as the Committee shall determine. Any Award which is hedged in any manner will immediately be forfeited.



(b) Each Grantee granted Restricted Stock shall execute and deliver to the Company an Award Agreement with respect to the
Restricted Stock setting forth the restrictions and other terms and conditions applicable to such Restricted Stock. If the Committee determines
that the Restricted Stock shall be held by the Company or in escrow rather than delivered to the Grantee pending the release of the applicable
restrictions, the Committee may require the Grantee to additionally execute and deliver to the Company (i) an escrow agreement satisfactory
to the Committee, if applicable and (ii) the appropriate blank stock power with respect to the Restricted Stock covered by such agreement. If
a  Grantee  shall  fail  to  execute  an  agreement  evidencing  an  Award  of  Restricted  Stock  and,  if  applicable,  an  escrow agreement  and  stock
power, the Award shall be null and void. Subject to the restrictions set forth in the Award Agreement, the Grantee generally shall have the
rights and privileges of a stockholder as to such Restricted Stock, including the right to vote such Restricted Stock. At the discretion of the
Committee,  cash  dividends  and  stock  dividends  with  respect  to  the  Restricted  Stock  may  be  withheld  by  the  Company  for  the  Grantee’s
account, and interest may be credited on the amount of the cash dividends withheld at a rate and subject to such terms as determined by the
Committee. The cash dividends or stock dividends so withheld by the Committee and attributable to any particular share of Restricted Stock
(and earnings thereon, if applicable) shall be distributed to the Grantee in cash or, at the discretion of the Committee, in shares of Common
Stock having a Fair Market Value equal to the amount of such dividends, if applicable, upon the release of restrictions on such share and, if
such share is forfeited, the Grantee shall have no right to such dividends.

(c) The terms and conditions of  a  grant  of  Restricted Stock Units  shall  be reflected in an Award Agreement.  No shares of
Common Stock shall be issued at the time a Restricted Stock Unit is granted, and the Company will not be required to set aside a fund for the
payment of any such Award. At the discretion of the Committee, each Restricted Stock Unit (representing one share of Common Stock) may
be credited with cash and stock dividends paid by the Company in respect of one share of Common Stock (“ Dividend Equivalents ”). At the
discretion of the Committee, Dividend Equivalents may be withheld by the Company for the Grantee’s account, and interest may be credited
on  the  amount  of  cash  Dividend  Equivalents  withheld  at  a  rate  and  subject  to  such  terms  as  determined  by  the  Committee.  Dividend
Equivalents credited to a Grantee’s account and attributable to any particular Restricted Stock Unit (and earnings thereon, if applicable) shall
be distributed in cash or, at the discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of
such Dividend Equivalents and earnings, if applicable, to the Grantee upon settlement of such Restricted Stock Unit and, if such Restricted
Stock Unit is forfeited, the Grantee shall have no right to such Dividends Equivalents.

(d) Restricted Stock awarded to a Grantee shall be subject to the following restrictions until the expiration of the Restricted
Period, and to such other terms and conditions as may be set forth in the applicable Award Agreement: (i) if an escrow arrangement is used,
the Grantee shall not be entitled to delivery of the stock certificate; (ii) the shares shall be subject to the restrictions on transferability set forth
in the Award Agreement; (iii) the shares shall be subject to forfeiture to the extent provided in the applicable Award Agreement; and (iv) to
the extent such shares are forfeited, the stock certificates shall be returned to the Company, and all rights of the Grantee to such shares and as
a stockholder with respect to such shares shall terminate without further obligation on the part of the Company.

(e) Restricted  Stock  Units  awarded  to  any  Grantee  shall  be  subject  to  (A)  forfeiture  until  the  expiration  of  the  Restricted
Period, and satisfaction of any applicable Performance Goals during such period, to the extent provided in the applicable Award Agreement,
and to the extent such Restricted Stock Units are forfeited, all  rights of the Grantee to such Restricted Stock Units shall terminate without
further  obligation  on  the  part  of  the  Company  and  (B)  such  other  terms  and  conditions  as  may  be  set  forth  in  the  applicable  Award
Agreement.

(f) Upon termination of a Grantee’s employment with or service to the Company or any of its Affiliates (including by reason
of such Affiliate ceasing to be an Affiliate of the Company), during the applicable



Restricted Period, Restricted Stock and Restricted Stock Unit shall be forfeited; provided that in the event such termination is by reason of
Disability  or  death  of  the  Grantee  at  any  time  during  the  Restricted  Period  applicable  to  any  outstanding  Restricted  Stock  and  Restricted
Stock Units held by the Grantee,  the Restricted Period and the restrictions imposed in accordance with the Plan and the applicable Award
Agreement  on  such  Restricted  Stock  and  Restricted  Stock  Units  shall  immediately  lapse  (for  the  avoidance  of  doubt,  in  the  case  of  any
Restricted Stock or Restricted Stock Units that are subject to any Performance Goals, such Awards shall be deemed earned at 100% of the
applicable target, and, in the case of such Restricted Stock Units, such Restricted Stock Units shall be paid or settled within 60 days after the
date of such termination based on the Fair Market Value of the Common Stock as of the date of such termination; provided further, that the
Committee  may  provide,  by  rule  or  regulation  or  in  any  Award  Agreement,  or  may  determine  in  any  individual  case,  that  restrictions  or
forfeiture  conditions  relating  to  Restricted  Stock  or  Restricted  Stock  Unit  will  be  waived  in  whole  or  in  part  in  the  event  of  terminations
resulting  from  specified  causes,  and  the  Committee  may  in  other  cases  waive  in  whole  or  in  part  the  forfeiture  of  Restricted  Stock  or
Restricted Stock Unit.

(g) Unless otherwise set forth in the applicable Award Agreement, if a Grantee who holds an outstanding Award of Restricted
Stock (which is not a Performance Compensation Award) is, or becomes, eligible to Retire, the Restricted Period applicable to such Award
shall  expire  in  its  entirety  on  the  later  to  occur  of:  (i)  the  date  such  Grantee  initially  becomes  eligible  to  Retire  and  (ii)  the  one-year
anniversary of the date such Award was granted.

(h) With respect to Restricted Stock and Restricted Stock Units, the Restricted Period shall commence on the Date of Grant
and end at the time or times set forth on a schedule established by the Committee in the applicable Award Agreement.

(i) Upon the expiration of the Restricted Period with respect to any shares of Restricted Stock, the restrictions set forth in this
Section 14 and the applicable Award Agreement shall be of no further force or effect with respect to such shares, except as set forth in the
applicable  Award  Agreement.  If  an  escrow  arrangement  is  used,  upon  such  expiration,  the  Company  shall  deliver  to  the  Grantee,  or  his
beneficiary,  without  charge,  the  stock  certificate  evidencing  the  shares  of  Restricted  Stock  which  have  not  then  been  forfeited  and  with
respect  to  which  the  Restricted  Period  has  expired  (to  the  nearest  full  share)  and  any  cash  dividends  or  stock  dividends  credited  to  the
Grantee’s account with respect to such Restricted Stock and the interest thereon, if  any. Upon the expiration of the Restricted Period with
respect to any outstanding Restricted Stock Units, the Company shall deliver to the Grantee, or his beneficiary, without charge, one share of
Common Stock for each such outstanding Restricted Stock Unit (“ Vested Unit ”) and cash equal to any Dividend Equivalents credited with
respect to each such Vested Unit in accordance with Section 14(c) hereof and the interest thereon or, at the discretion of the Committee, in
shares of Common Stock having a Fair Market Value equal to such Dividend Equivalents’ interest thereon, if any; provided, however, that, if
explicitly  provided in  the  applicable  Award Agreement,  the  Committee  may,  in  its  sole  discretion,  elect  to  pay cash or  part  cash and part
Common Stock in lieu of delivering only shares of Common Stock for Vested Units. If a cash payment is made in lieu of delivering shares of
Common Stock,  the  amount  of  such  payment  shall  be  equal  to  the  Fair  Market  Value  of  the  Common Stock  as  of  the  date  on  which  the
Restricted Period lapsed with respect to such Vested Unit.

(j) Each certificate representing Restricted Stock awarded under the Plan shall bear a legend in the form the Company deems
appropriate.

15. STOCK APPRECIATION RIGHTS .

(a) A stock appreciation right means the right pursuant to an Award granted under this Section 15 to receive an amount equal
to the excess, if any, of (i) the aggregate Fair Market Value, as of the date such Stock Appreciation Right or portion thereof is surrendered, of
the  shares  of  Common Stock covered by such right  or  such portion thereof,  over  (ii)  the  aggregate  exercise  price  of  such right  or  portion
thereof (the “ SAR



exercise price ”) which shall be at least 100% of the Fair Market Value of such shares at the time the Stock Appreciation Right is granted (a “
Stock Appreciation Right ”). Stock Appreciation Rights may be granted either alone (“ Free Standing Rights ”) or in conjunction with all or
part of any Option granted under the Plan (“ Related Stock Appreciation Rights ”). Related Stock Appreciation Rights may be granted either
at or after the time of the grant of such Option. In the case of an Incentive Stock Option, Related Stock Appreciation Rights may be granted
only at the time of the grant of the Incentive Stock Option. The Committee shall determine the Grantee to whom, and the time or times at
which, grants of Stock Appreciation Rights shall be made; the number of shares of Common Stock to be awarded, the price per share, and all
other conditions of Stock Appreciation Rights. Notwithstanding the foregoing, no Related Stock Appreciation Right may be granted for more
shares than are subject to the Option to which it relates and any Stock Appreciation Right must be granted with an exercise price not less than
the Fair Market Value of Common Stock on the date of grant.  The number of shares of Common Stock subject to the Stock Appreciation
Right  must  be  fixed  on  the  date  of  grant  of  the  Stock  Appreciation  Right,  and  the  right  must  not  include  any  feature  for  the  deferral  of
compensation other than the deferral  of  recognition of income until  the exercise of the right.  The provisions of Stock Appreciation Rights
need not be the same with respect to each Grantee. Stock Appreciation Rights granted under the Plan shall be subject to the following terms
and conditions set forth in this Section 15 and shall contain such additional terms and conditions, not inconsistent with the terms of the Plan,
as the Committee shall deem desirable, as set forth in the applicable Award Agreement.

(b) The Grantee of a Stock Appreciation Right shall not have any rights with respect to such Award, unless and until  such
recipient has executed an Award Agreement and delivered a fully executed copy thereof to the Company. Grantees who are granted Stock
Appreciation Rights shall have no rights as stockholders of the Company with respect to the grant or exercise of such rights.

(c) The expiration date of a Free Standing Right granted under the Plan shall be as determined by the Committee at the time
of grant, provided that each Free Standing Right shall expire not more than ten years after the date such Free Standing Right was granted, and
provided further that Free Standing Rights shall be exercisable at such time or times and subject to such other terms and conditions as shall be
determined by the Committee at or after grant.

(d) Related Stock Appreciation Rights shall  be exercisable only at  such time or times and to the extent that  the Options to
which they relate shall be exercisable in accordance with the provisions of Section 10 above and this Section 15 of the Plan.

(e) Upon the exercise of a Free Standing Right, the Grantee shall be entitled to receive up to, but not more than, that number
of shares of Common Stock equal in value to the excess of the Fair Market Value as of the date of exercise over the price per share specified
in the Free Standing Right (which price shall be no less than 100% of the Fair Market Value on the date of grant) multiplied by the number of
shares of Common Stock in respect of which the Free Standing Right is being exercised, with the Committee having the right to determine
the form of payment.

(f) Upon  exercise  thereof,  the  Grantee  of  a  Stock  Appreciation  Right  shall  be  entitled  to  receive  from  the  Company,  an
amount equal to the product of (i) the excess of the Fair Market Value, on the date of such written request, of one share of Common Stock
over the “ SAR exercise price ” per share specified in such Stock Appreciation Right or its related Option, multiplied by (ii) the number of
shares for which such Stock Appreciation Right shall be exercised. Payment with respect to the exercise of a Stock Appreciation Right that
satisfies  the  requirements  of  Section  15(a)  shall  be  paid  on  the  date  of  exercise  and  made  in  shares  of  Common  Stock  (with  or  without
restrictions as to substantial risk of forfeiture and transferability, as determined by the Committee in its sole discretion), valued at Fair Market
Value on the date of exercise. Payment may be made in the form of shares of Common Stock (with or without restrictions as to substantial
risk of forfeiture and transferability, as determined by the Committee in its sole discretion), cash or a combination thereof, as



determined by the Committee. Fractional shares resulting from the exercise of a Stock Appreciation Right pursuant to this Section 15 shall be
settled in cash.

(g) The exercise price of a Free Standing Right shall be determined by the Committee, but shall not be less than 100% of the
Fair  Market  Value of  one share of  Common Stock on the Date of  Grant  of  such Stock Appreciation Right.  A Related Stock Appreciation
Right granted simultaneously with or subsequent to the grant of an Option and in conjunction therewith or in the alternative thereto shall have
the same exercise price as the related Option, shall be transferable only upon the same terms and conditions as the related Option, and shall be
exercisable  only  to  the  same  extent  as  the  related  Option;  provided,  however,  that  a  Stock  Appreciation  Right,  by  its  terms,  shall  be
exercisable only when the Fair Market Value per share of Common Stock subject to the Stock Appreciation Right and related Option exceeds
the  exercise  price  per  share  thereof  and  no  Stock  Appreciation  Rights  may  be  granted  in  tandem  with  an  Option  unless  the  Committee
determines that the requirements of Section 15(a) are satisfied.

(h) Upon any exercise of a Stock Appreciation Right, the number of shares of Common Stock for which any related Option
shall be exercisable shall be reduced by the number of shares for which the Stock Appreciation Right shall have been exercised. The number
of  shares  of  Common Stock for  which a  Stock Appreciation  Right  shall  be  exercisable  shall  be  reduced upon any exercise  of  any related
Option by the number of shares of Common Stock for which such Option shall have been exercised.

(i) Stock Appreciation Rights shall be transferable only when and to the extent that an Option would be transferable under
Section 11 of the Plan.

(j) Except  as  otherwise set  forth  in  an Award Agreement  with a  Grantee,  upon termination of  employment  or  service,  any
outstanding Stock Appreciation Rights shall be governed by the same principles relating to Options as set forth in Section 13 hereof.

16. OTHER STOCK-BASED AWARDS .

(a) The Committee is  authorized to grant  Awards to Grantee in the form of Other Stock-Based Awards,  as deemed by the
Committee to be consistent with the purposes of the Plan and as evidenced by an Award Agreement. Other Stock-Based Awards shall include
a right or other interest granted to a Grantee under the Plan that may be denominated or payable in, valued in whole or in part by reference to,
or otherwise based on or related to, shares of Common Stock, including but not limited to dividend equivalents or performance units, each of
which  may  be  subject  to  the  attainment  of  Performance  Goals  or  a  period  of  continued  employment  or  other  terms  or  conditions  as
determined by the Committee. The Committee shall determine the terms and conditions of such Other Stock-Based Awards, consistent with
the terms of the Plan, at the date of grant or thereafter, including any Performance Goals and Performance Periods. Common Stock or other
securities or property delivered pursuant to an Award in the nature of a purchase right granted under this Section 16 shall be purchased for
such consideration, paid for at such times, by such methods, and in such forms, including, without limitation, shares of Common Stock, other
Awards, notes or other property, as the Committee shall determine, subject to any required corporate action.

17. ADJUSTMENT OF AND CHANGES IN CAPITALIZATION .

(a) In  the  event  that  the  outstanding shares  of  Common Stock shall  be  changed in  number  or  class  by  reason of  split-ups,
combinations,  mergers,  consolidations or recapitalizations,  or  by reason of stock dividends,  the number or class of shares which thereafter
may be issued pursuant to Awards granted under the Plan, both in the aggregate and as to any individual, and the number and class of shares
then subject to Awards theretofore granted and the price per share payable upon exercise of Options theretofore granted and the exercise price
per share of Stock Appreciation Rights theretofore granted shall be adjusted so as to reflect such change,



all as determined by the Committee. In the event there shall be any other change in the number or kind of the outstanding shares of Common
Stock, or of any stock or other securities or property into which such Common Stock shall have been changed, or for which it shall have been
exchanged, then if the Committee shall determine that such change equitably requires an adjustment in any outstanding Award theretofore
granted or which may be granted under the Plan, such adjustment shall be made in accordance with such determination. Any adjustment in
Incentive  Stock  Options  under  this  Section  17  shall  be  made  only  to  the  extent  not  constituting  a  “modification”  within  the  meaning  of
Section 424(h)(3)  of  the  Code,  and any adjustments  under  this  Section 17 shall  be  made in  a  manner  which does  not  adversely affect  the
exemption provided pursuant to Rule 16b-3 or otherwise result in a violation of Section 409A of the Code. Further, with respect to Awards
intended to qualify as “performance-based compensation” under Section 162(m) of the Code, such adjustments or substitutions shall be made
only to the extent  that  the Committee  determines that  such adjustments  or  substitutions may be made without  causing the Company to be
denied a tax deduction on account of Section 162(m) of the Code.

(b) Notice  of  any  adjustment  shall  be  given  by  the  Company  to  each  Grantee  with  an  Award  which  shall  have  been  so
adjusted and such adjustment (whether or not such notice is given) shall be effective and binding for all purposes of the Plan.

(c) Fractional shares resulting from any adjustment of Awards pursuant to this Section 17 may be settled in cash or otherwise
as the Committee may determine.

(d) Notwithstanding the above, in the event of any of the following: (i) the Company is merged or consolidated with another
corporation or entity and, in connection therewith, consideration is received by stockholders of the Company in a form other than stock or
other equity interests of the surviving entity or outstanding Awards are not to be assumed upon consummation of the proposed transaction;
(ii) all or substantially all of the assets of the Company are acquired by another person; (iii) the reorganization or liquidation of the Company;
or (iv) the Company shall enter into a written agreement to undergo an event described in clause (i), (ii) or (iii) above, then the Committee
may, in its discretion and upon at least ten (10) days’ advance notice to the affected persons, cancel any outstanding Awards and cause the
holders thereof to be paid, in cash, stock or other property, or any combination thereof, the value of such Awards based upon the price per
share of Common Stock received or to be received by other stockholders of the Company in the event. The terms of this Section 17 may be
varied by the Committee in any particular Award Agreement.

18. CHANGE IN CONTROL . In the event of a Change in Control, notwithstanding any provision of the Plan to the contrary,
the Committee may, in its  sole discretion,  take any action with respect to all  or  any portion of a particular outstanding Award or Awards,
including, but not limited to, the following:

(a) make  any  outstanding  Option,  Stock  Appreciation  Right  or  other  Award  (as  applicable),  that  is  not  then  exercisable,
exercisable as to all or any portion of the shares of Common Stock covered thereby as of a time prior to the Change in Control;

(b) make all or any portion of the restrictions applicable to any outstanding Award (including the restricted period applicable
to any outstanding shares of Common Stock underlying Restricted Stock or Restricted Stock Units Awards) lapse as of a time prior to the
Change in Control (including a waiver of any applicable performance goals);

(c) with  respect  to  Performance  Compensation  Awards,  all  incomplete  Performance  Periods  in  respect  of  such  Award  in
effect  on the  date  the  Change in  Control  occurs shall  end on the  date  of  such change and the  Committee  shall (i)  determine the extent  to
which Performance Goals with respect to each such Performance Period have been met and (ii) cause to be paid to the applicable participant
partial or full Awards with respect to Performance Goals for each such Performance Period based upon the Committee’s determination



of the degree of attainment of Performance Goals or, if not determinable, assuming that the applicable “target” levels of performance have
been attained, or on such other basis determined by the Committee;

(d) settle Awards previously deferred;

(e) adjust,  substitute,  convert,  settle  and/or  terminate  outstanding  Awards  as  the  Committee,  in  its  sole  discretion,  deems
appropriate and consistent with the Plan’s purposes; and

(f) in  the case  of  any Award with  an exercise  price  that  equals  or  exceeds the price  paid  for  a  share  of  Common Stock in
connection with the Change in Control, the Committee may cancel the Award without the payment of consideration therefor.

To  the  extent  practicable,  any  actions  taken  by  the  Committee  under  this  Section  18  may  occur  in  a  manner  and  at  a  time  which
allows  affected  participants  the  ability  to  participate  in  the  Change  in  Control  transactions  with  respect  to  the  shares  of  Common  Stock
subject to their Awards. In addition, in the event of a Change in Control, the Committee may, in its sole discretion and upon at least ten (10)
days’  advance  notice  to  the  affected  persons,  cancel  any  outstanding  Awards  and  pay  to  the  holders  thereof,  in  cash  or  stock,  or  any
combination  thereof,  the  value  of  such  Awards  based  upon  the  price  per  share  of  Common  Stock  received  or  to  be  received  by  other
stockholders of the Company in such Change in Control.

19. SECURITIES ACTS REQUIREMENTS .

(a) No Option granted pursuant to the Plan shall be exercisable in whole or in part, and the Company shall not be obligated to
sell any shares of Common Stock subject to any such Option, if such exercise and sale or issuance would, in the opinion of counsel for the
Company, violate the Securities Act or other Federal or state statutes having similar requirements, as they may be in effect at that time; and
each Option shall be subject to the further requirement that, at any time that the Committee shall determine, in their respective discretion, that
the listing, registration or qualification of the shares of Common Stock subject to such Option under any securities exchange requirements or
under any applicable law, or the consent or approval of any governmental regulatory body, is necessary or desirable as a condition of, or in
connection with, the granting of such Option or the issuance of shares thereunder, such Option may not be exercised or issued, as the case
may be, in whole or in part unless such listing, registration, qualification, consent or approval shall have been effected or obtained free of any
conditions not acceptable to the Committee.

(b) As  a  condition  to  the  issuance  of  any  Award  that  may  be  settled  in  shares  of  Common  Stock  under  the  Plan,  the
Committee may require the Grantee to furnish a written representation that he or she is acquiring such Award for investment and not with a
view to distribution of the shares to the public and a written agreement restricting the transferability of the shares of such Award, and may
affix a restrictive legend or legends on the face of the certificate representing such shares. Such representation, agreement and/or legend shall
be  required only  in  cases  where  in  the  opinion of  the  Committee  and counsel  for  the  Company,  it  is  necessary  to  enable  the  Company to
comply with the provisions of the Securities Act or other Federal or state statutes having similar requirements, and any stockholder who gives
such  representation  and  agreement  shall  be  released  from it  and  the  legend removed at  such  time as  the  shares  to  which  they  applied  are
registered or qualified pursuant to the Securities Act or other Federal or state statutes having similar requirements, or at such other time as, in
the opinion of the Committee and counsel for the Company, the representation and agreement and legend cease to be necessary to enable the
Company to comply with the provisions of the Securities Act or other Federal or state statutes having similar requirements.

20. DISQUALIFYING  DISPOSITIONS . Any  Grantee  who  shall  make  a  “disposition”  (as  defined  in  Section  424  of  the
Code) of all or any portion of shares of Common Stock acquired upon exercise of an Incentive Stock Option within two years from the Date
of Grant of such Incentive Stock Option or within one



year  after  the  issuance  of  the  shares  of  Common  Stock  acquired  upon  exercise  of  such  Incentive  Stock  Option  shall  be  required  to
immediately advise the Company as to the occurrence of the sale and the price realized upon the sale of such shares of Common Stock.

21. COMPLIANCE WITH SECTION 162(m) OF THE CODE .

(a) The Committee shall have the authority, at the time of grant of any Award described in the Plan (other than Options and
Stock Appreciation Rights granted with an exercise price or grant price, as the case may be, equal to or greater than the Fair Market Value per
share of Stock on the date of grant), to designate such Award as a “ Performance Compensation Award ” in order to qualify such Award as
“performance-based compensation” under Section 162(m) of the Code.

(b) The  Committee  will,  in  its  sole  discretion,  designate  within  the  first  90  days  of  a  Performance  Period  (or,  if  longer  or
shorter,  within  the  maximum  period  allowed  under  Section  162(m)  of  the  Code)  which  Grantees  will  be  eligible  to  receive  Performance
Compensation Awards in respect of such Performance Period. However, designation of a Grantee eligible to receive an Award hereunder for
a Performance Period shall not in any manner entitle the Grantee to receive payment in respect of any Performance Compensation Award for
such Performance Period. The determination as to whether or not such Grantee becomes entitled to payment in respect of any Performance
Compensation  Award  shall  be  decided  solely  in  accordance  with  the  provisions  of  this  Section  21.  Moreover,  designation  of  a  Grantee
eligible to receive an Award hereunder for a particular Performance Period shall not require designation of such Grantee eligible to receive an
Award hereunder in any subsequent Performance Period and designation of one person as a Grantee eligible to receive an Award hereunder
shall not require designation of any other person as a Grantee eligible to receive an Award hereunder in such period or in any other period.

(c) With  regard  to  a  particular  Performance  Period,  the  Committee  shall  have  full  discretion  to  select  the  length  of  such
Performance Period, the type(s) of Performance Compensation Awards to be issued, the Performance Criteria that will be used to establish
the Performance Goal(s), the kind(s) and/or level(s) of the Performance Goals(s) that is (are) to apply to the Company and the Performance
Formula. Within the first 90 days of a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m)
of the Code), the Committee shall, with regard to the Performance Compensation Awards to be issued for such Performance Period, exercise
its discretion with respect to each of the matters enumerated in the immediately preceding sentence of this Section 21(c) and record the same
in writing.

(d) Payment of Performance Compensation Awards .

(i) Unless otherwise provided in the applicable Award Agreement, a Grantee must be employed by the Company on
the  last  day  of  a  Performance  Period  to  be  eligible  for  payment  in  respect  of  a  Performance  Compensation  Award  for  such  Performance
Period.

(ii) A  Grantee  shall  be  eligible  to  receive  payment  in  respect  of  a  Performance  Compensation  Award  only  to  the
extent that: (A) the Performance Goals for such period are achieved; and (B) the Performance Formula as applied against such Performance
Goals determines that all or some portion of such Grantee’s Performance Compensation Award has been earned for the Performance Period.

(iii) Following the completion of a Performance Period, the Committee shall review and certify in writing whether,
and to  what  extent,  the  Performance Goals  for  the Performance Period have been achieved and,  if  so,  calculate  and certify  in  writing that
amount  of  the  Performance Compensation Awards  earned for  the  period based upon the  Performance Formula.  The Committee  shall  then
determine  the  actual  size  of  each  Grantee’s  Performance  Compensation  Award  for  the  Performance  Period  and,  in  so  doing,  may  apply
Negative Discretion in accordance with Section 21(d)(iv) hereof, if and when it deems appropriate.



(iv) In determining the actual size of an individual Performance Compensation Award for a Performance Period, the
Committee  may  reduce  or  eliminate  the  amount  of  the  Performance  Compensation  Award  earned  under  the  Performance  Formula  in  the
Performance  Period  through  the  use  of  Negative  Discretion  if,  in  its  sole  judgment,  such  reduction  or  elimination  is  appropriate.  The
Committee shall not have the discretion to (A) grant or provide payment in respect of Performance Compensation Awards for a Performance
Period if the Performance Goals for such Performance Period have not been attained; or (B) increase a Performance Compensation Award
above the maximum amount payable under Section 21(d)(vi) of the Plan.

(v) Performance  Compensation  Awards  granted  for  a  Performance  Period  shall  be  paid  to  Grantees  as  soon  as
administratively practicable following completion of the certifications required by this Section 21.

(vi) Subject  to the adjustment provisions of Section 17,  notwithstanding any provision contained in the Plan to the
contrary, the maximum Performance Compensation Award payable to any one Grantee under the Plan for a Performance Period is 2,220,000
shares of Common Stock or, in the event such Performance Compensation Award is paid in cash, the equivalent cash value thereof on the
first  or  last  day of  the  Performance Period  to  which such Award relates,  as  determined by the  Committee.  Furthermore,  any Performance
Compensation Award that has been deferred shall not (between the date as of which the Award is deferred and the payment date) increase (A)
with respect to Performance Compensation Award that is payable in cash, by a measuring factor for each fiscal year greater than a reasonable
rate of interest set by the Committee or (B) with respect to a Performance Compensation Award that is payable in shares of Common Stock,
by an amount greater than the appreciation of a share of Common Stock from the date such Award is deferred to the payment date.

22. WITHHOLDING  OBLIGATIONS .  To  the  extent  provided  by  the  terms  of  an  Award  Agreement  and  subject  to  the
discretion  of  the  Committee,  the  Grantee  may  satisfy  any  federal,  state  or  local  tax  withholding  obligation  relating  to  the  exercise  or
acquisition  of  Common  Stock  under  an  Award  by  any  of  the  following  means  (in  addition  to  the  Company’s  right  to  withhold  from any
compensation paid to the Grantee by the Company) or by a combination of such means: (a) tendering a cash payment;  (b) authorizing the
Company  to  withhold  shares  of  Common  Stock  from  the  shares  of  Common  Stock  otherwise  issuable  to  the  Grantee  as  a  result  of  the
exercise or acquisition of Common Stock under the Award, provided, however, that no shares of Common Stock are withheld with a value
exceeding the minimum amount of tax required to be withheld by law; or (c) delivering to the Company previously owned and unencumbered
shares of Common Stock of the Company.

23. AMENDMENT OF THE PLAN AND AWARDS .

(a) The  Board  may  at  any  time  and  from  time  to  time  alter,  amend,  suspend,  or  terminate  the  Plan  in  whole  or  in  part.
However, except as provided in Section 17 relating to adjustments upon changes in Common Stock and Section 23(c), no amendment shall be
effective unless approved by the stockholders of the Company to the extent stockholder approval is necessary to satisfy any applicable law or
securities exchange listing requirements. At the time of such amendment, the Board shall determine, upon advice from counsel, whether such
amendment will be contingent on stockholder approval.

(b) The Board may, in its sole discretion, submit any other amendment to the Plan for stockholder approval, including, but
not  limited to,  amendments  to the Plan intended to satisfy the requirements  of  Section 162(m) of  the Code and the regulations thereunder
regarding  the  exclusion  of  performance-based  compensation  from  the  limit  on  corporate  deductibility  of  compensation  paid  to  certain
executive officers.

(c) It is expressly contemplated that the Board may amend the Plan in any respect the Board deems necessary or advisable to
provide eligible Employees with the maximum benefits provided or to be



provided  under  the  provisions  of  the  Code  and  the  regulations  promulgated  thereunder  relating  to  Incentive  Stock  Options  or  to  the
nonqualified deferred compensation provisions of  Section 409A of  the Code and/or  to  bring the Plan and/or  Awards granted under  it  into
compliance therewith.

(d) Notwithstanding the foregoing, no amendment to or termination of the Plan shall affect adversely any of the rights of any
Grantee, without such Grantee’s consent in writing. All changes described in this paragraph are at the sole discretion of the Board, may be
made at any time, and may have a retroactive effective date.

(e) The Board at any time, and from time to time, may amend the terms of any one or more Awards; provided, however, that
the  Board  may  not  effect  any  amendment  which  would  otherwise  constitute  an  impairment  of  the  rights  under  any  Award  unless  (a)  the
Company requests the consent of the Grantee and (b) the Grantee consents in writing.

24. GENERAL PROVISIONS .

(a) No Employment  or  Other  Service Rights .  Nothing in  the  Plan or  any instrument  executed  or  Award granted  pursuant
thereto  shall  confer  upon any Grantee  any right  to  continue  to  serve  the  Company or  an  Affiliate  in  the  capacity  in  effect  at  the  time the
Award was granted or shall affect the right of the Company or an Affiliate to terminate (i) the employment of an Employee with or without
notice and with or without Cause or (ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company
or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is incorporated, as the
case may be.

(b) Minimum Vesting . Except as otherwise provided in the Plan, each Award shall be subject to a minimum vesting period of
at least one (1) year commencing from the grant date, and, with respect to Awards that vests upon the attainment of Performance Goals, a
Performance Period that is no less than twelve (12) months. Notwithstanding the foregoing, a maximum of 5% of the aggregate number of
shares of Common Stock available for issuance under the Plan may be issued as Awards that do not comply with the applicable one (1) year
minimum  vesting  requirements  set  forth  in  the  Plan.  For  the  purpose  of  clarity,  this  Section  24(b)  will  not  prevent  the  Committee  from
accelerating the vesting of any Award in accordance with any of the provisions set forth in the Plan.

(c) No Stockholder Rights; Dividend Equivalents . The Grantee will not be deemed for any purpose to be, or to have any of
the rights of, a stockholder of the Company with respect to any shares of Common Stock represented by any Award (other than as provided
with respect to Awards of Restricted Stock) unless and until such time as shares of Common Stock represented by such vested Awards have
been delivered to the Grantee. The Grantee will have no right to receive, or otherwise with respect to, any Dividend Equivalents until such
time, if ever, any Award to which such Dividend Equivalents relate shall have become vested.

(d) Non-Uniform  Determinations .  The  Committee’s  determinations  under  the  Plan  and  Award  Agreements  need  not  be
uniform and any such determinations may be made by it selectively among persons who receive, or are eligible to receive, Awards under the
Plan (whether or not such persons are similarly situated).  Without limiting the generality of the foregoing, the Committee will  be entitled,
among other things, to make non-uniform and selective determinations under Award Agreements, and to enter into non-uniform and selective
Award Agreements, as to (a) the persons to receive Awards, (b) the terms and provisions of Awards and (c) whether a Grantee’s employment
has been terminated for purposes of the Plan.

(e) Section 409A of the Code . If the Board (or its delegate) determines in its discretion that an Award is determined to be
“nonqualified deferred compensation” subject to Section 409A of the Code, and that Grantee is a “specified employee” as defined in Section
409A(a)(2)(B)(i) of the Code and the regulations



and other guidance issued thereunder, then the exercise or distribution of such Award upon a separation from service may not be made before
the date which is six months after the date the Grantee separates from service with the Company or any of its Affiliates. Notwithstanding any
other provision contained herein, terms such as “ termination of service ,” “ termination of employment ” and “ termination of engagement ”
shall mean a “ separation from service ” within the meaning of Section 409A of the Code, to the extent any exercise or distribution hereunder
could be deemed “non-qualified deferred compensation” for purposes thereof.

(f) Section  16 .  It  is  the  intent  of  the  Company  that  the  Plan  satisfy,  and  be  interpreted  in  a  manner  that  satisfies,  the
applicable  requirements  of  Rule  16b-3 so that  Grantees  will  be entitled to  the benefit  of  Rule  16b-3,  or  any other  rule  promulgated under
Section 16 of the Exchange Act, and will not be subject to short-swing liability under Section 16 of the Exchange Act. Accordingly, if the
operation of any provision of the Plan would conflict with the intent expressed in this Section 24(f), such provision to the extent possible shall
be interpreted and/or deemed amended so as to avoid such conflict.

(g) Section 162(m) .  To the extent  the Committee  issues  any Award that  is  intended to  be exempt from the application of
Section 162(m) of the Code, the Committee may, without stockholder or grantee approval, amend the Plan or the relevant Award Agreement
retroactively or prospectively to the extent it determines necessary in order to comply with any subsequent clarification of Section 162(m) of
the Code required to preserve the Company’s Federal income tax deduction for compensation paid pursuant to any such Award.

(h) Right of Offset . The Company will have the right to offset against its obligation to deliver shares of Common Stock (or
other  property  or  cash)  under  the  Plan  or  any  Award  Agreement  any  outstanding  amounts  (including,  without  limitation,  travel  and
entertainment or advance account balances, loans, repayment obligations under any Awards, or amounts repayable to the Company pursuant
to  tax  equalization,  housing,  automobile  or  other  employee  programs)  that  the  Grantee  then  owes  to  the  Company  and  any  amounts  the
Committee otherwise deems appropriate pursuant to any tax equalization policy or agreement. Notwithstanding the foregoing, if an Award
provides for the deferral of compensation within the meaning of Section 409A of the Code, the Committee will have no right to offset against
its obligation to deliver shares of Common Stock (or other property or cash) under the Plan or any Award Agreement if  such offset could
subject the Grantee to the additional tax imposed under Section 409A of the Code in respect of an outstanding Award.

(i) Clawback .  The  Committee  may,  in  its  discretion,  specify  in  an  Award  Agreement  or  a  policy  that  will  be  deemed
incorporated into an Award Agreement by reference (regardless of whether such policy is established before or after the date of such Award
Agreement), that a Grantee’s rights, payments, and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture,
rescission  or  recoupment  upon  the  occurrence  of  certain  specified  events,  in  addition  to  any  otherwise  applicable  vesting,  restrictions  or
performance conditions  of  an  Award.  Such events  may include,  but  shall  not  be  limited to,  termination  of  employment  or  service  with  or
without Cause, breach of noncompetition, confidentiality, or other restrictive covenants that may apply to the Grantee, or restatement of the
Company’s  financial  statements  to  reflect  adverse  results  from those  previously  released  financial  statements,  as  a  consequence  of  errors,
omissions, fraud, or misconduct.

25. CHANGES IN LAW . The Board may amend the Plan and any outstanding Awards granted thereunder in such respects
as the Board shall, in its sole discretion, deem advisable in order to incorporate in the Plan or any such Awards any new provision or change
designed to  comply with or  take advantage of  requirements  or  provisions of  the Code or  any other  statute,  or  Rules or  Regulations of  the
Internal Revenue Service or any other Federal or state governmental agency enacted or promulgated after the adoption of the Plan.



26. LEGAL MATTERS .

(a) No past, present or future Director, Officer or employee of the Company will have any liability to any person (including
any Grantee) for any action taken or omitted to be taken or any determination made in good faith with respect to the Plan or any Award. Each
such Director, Officer or employee of the Company will be indemnified and held harmless by the Company against and from (i) any loss,
cost,  liability or  expense (including attorneys’ fees)  that  may be imposed upon or incurred by such person in connection with or  resulting
from any action, suit or proceeding to which such person may be a party or in which such person may be involved by reason of any action
taken or omitted to be taken under the Plan or any Award Agreement, in each case, in good faith and (ii) any and all amounts paid by such
person, with the Company’s approval, in settlement thereof, or paid by such person in satisfaction of any judgment in any such action, suit or
proceeding against such person, provided
that the Company will have the right, at its own expense, to assume and defend any such action,
suit  or  proceeding and,  once the Company gives notice of  its  intent  to assume the defense,  the Company will  have sole control  over such
defense with counsel of the Company’s choice. The foregoing right of indemnification will not be available to a person to the extent that a
court of competent jurisdiction in a final judgment or other final adjudication, in either case, not subject to further appeal, determines that the
acts or omissions of such person giving rise to the indemnification claim resulted from such person’s bad faith, fraud or willful misconduct.
The foregoing right of indemnification will not be exclusive of any other rights of indemnification to which persons may be entitled under the
Company’s  Certificate  of  Incorporation  or  By-Laws,  as  a  matter  of  law,  or  otherwise,  or  any other  power  that  the  Company may have to
indemnify such persons or hold them harmless.

(b) This  Plan  and  all  determinations  made  and  actions  taken  pursuant  hereto  shall  be  governed  by  the  law  of  Delaware,
applied without giving effect to any conflicts-of-law principles, and construed accordingly.

27. ELECTRONIC DELIVERY AND ACCEPTANCE .  The  Company may,  in  its  sole  discretion,  deliver  any  documents
related to the Award by electronic means. To participate in the Plan, a Grantee consents to receive all applicable documentation by electronic
delivery  and  through  an  on-line  (and/or  voice  activated)  system  established  and  maintained  by  the  Company  or  a  third  party  vendor
designated by the Company.

28. TERMINATION OR SUSPENSION OF THE PLAN . The Plan shall terminate on the earliest of (a) the tenth anniversary
of the Effective Date or (b) such earlier time as the Board may determine. No Award shall be granted pursuant to the Plan after such date, but
Awards  theretofore  granted  may  extend  beyond  that  date.  The  Board  may  suspend  or  terminate  the  Plan  at  any  earlier  date  pursuant  to
Section 23(a) hereof. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated. Unless the Company
determines  to  submit  Section  21  of  the  Plan  and  the  definition  of  “ Performance Goal ”  and  “ Performance Criteria ”  to  the  Company’s
stockholders  at  the  first  stockholder  meeting  that  occurs  in  the  fifth  year  following  the  year  in  which  the  Plan  was  last  approved  by
stockholders (or any earlier meeting designated by the Board), in accordance with the requirements of Section 162(m) of the Code, and such
stockholder approval is obtained, then no further Performance Compensation Awards shall be made to Covered Employees under Section 21
after the date of such annual meeting, but the Plan may continue in effect for Awards to Grantees not in accordance with Section 162(m) of
the Code.



EXHIBIT 10.2

CALPINE CORPORATION
2017 EQUITY COMPENSATION PLAN FOR NON-EMPLOYEE DIRECTORS

1. PURPOSE OF THE PLAN . The purpose of the 2017 Equity Compensation Plan for Non-Employee Directors (the “ Plan
”) of Calpine Corporation, a Delaware corporation (the “ Company ”), is to attract and retain the services of highly qualified and talented non-
employee directors, whose present and future contributions to the welfare, growth and combined business success of the Company will be of
benefit  to  the  Company,  through  the  grant  of  (a)  nonstatutory  stock  options  (the  “ Options ”),  which  are  options  that  are  not  intended  to
qualify as an incentive stock option within the meaning of Section 422 of the Code and the regulations promulgated thereunder, to purchase
common stock, par value $0.001 per share (the “ Common Stock ”), (b) shares of Common Stock that are subject to restrictions set forth in
the Plan or any individual award agreement (“ Restricted Stock ” or a “ Restricted Stock Award ”), (c) Stock Appreciation Rights (as defined
below), (d) restricted stock unit awards (a “ Restricted Stock Unit Award ”, and collectively with a Restricted Stock Award, a “ Restricted
Award ”) and (e) Other Stock Based-Awards (such Options, Restricted Awards, Stock Appreciation Rights and Other Stock Based-Awards,
collectively, the “ Awards ”).

2. PARTICIPANTS .  Awards  may  be  granted  under  the  Plan  to  Non-Employee  Directors  (as  defined  below)  as  shall  be
determined by the Committee as set forth in Section 6 of the Plan (each, a “ Grantee ”); provided , however , that no Awards may be granted
to  any  person  if  such  grant  would  cause  the  Plan  to  cease  to  be  an  “employee  benefit  plan”  as  defined  in  Rule  405  of  Regulation  C
promulgated under the Securities Act.

3. EFFECTIVE DATE; TERM OF THE PLAN . The Plan was adopted on February 15, 2017 by the Board, subject to the
approval  by  the  stockholders  of  the  Company  at  the  2017  Annual  Meeting  of  Stockholders  on  May  10,  2017  (the  date  following  such
approval  being the “ Effective Date ”).  The  Plan  will  only  be  effective  if  it  is  approved  by  the  stockholders  of  the  Company at  the  2017
Annual Meeting. Any Awards granted under the Plan prior to such stockholder approval shall be conditioned upon such approval and shall be
null and void if such approval is not obtained; provided, however, that Options and Stock Appreciation Rights granted under the Plan prior to
such stockholder approval may not be exercisable until after such stockholder approval and no shares of Common Stock may be delivered
pursuant to a Restricted Stock Unit granted under the Plan prior to such stockholder approval until after such stockholder approval; provided
further that Restricted Stock and other stock-based or stock-related Awards may not be granted prior to obtaining stockholder approval. If the
Plan is not so approved by the stockholders of the Company, then the Plan will be null and void in its entirety.

4. DEFINITIONS .

(a) “ Affiliate ” means any affiliate of the Company selected by the Committee;  provided,  that,  with respect  to any “stock
right” within the meaning of Section 409A of the Code,  such affiliate must  qualify as a “service recipient” within the meaning of Section
409A of the Code and in applying Section 1563(a)(1), (2) and (3) of the Code for purposes of determining a controlled group of corporations
under Section 414(b) of the Code and in applying Treasury Regulation Section 1.414(c)-2 for purposes of determining trades or businesses
(whether or not incorporated) that are under common control for purposes of Section 414(c) of the Code, the language “at least 50 percent” is
used instead of “at least 80 percent”.

(b) “ Award ” means any right  granted under the Plan,  including an Option,  a  Restricted Stock Award,  a  Restricted Stock
Unit Award, a Stock Appreciation Right, and Other Stock Based-Award.

(c) “ Award  Agreement ”  means  a  written  agreement  between  the  Company  and  a  Grantee  evidencing  the  terms  and
conditions of an individual Award grant. Each Award Agreement shall be subject to the terms and conditions of the Plan.



(d) “ Board ” means the board of directors of the Company.

(e) “ Cause ” shall mean a determination by a majority of the disinterested Board members that the Non-Employee Director
has engaged in any of the following:

(i) malfeasance in office;

(ii) gross misconduct or neglect;

(iii) false or fraudulent misrepresentation inducing the director's appointment;

(iv) willful conversion of corporate funds; or

(v) repeated failure to participate in Board meetings on a regular basis despite having received proper notice of the
meetings in advance.

(f) “ Change in Control ” shall mean:

(i) the acquisition (other than from the Company) by any person, entity or “group” (within the meaning of Sections
13(d)(3) or 14(d)(2) of the Exchange Act, but excluding, for this purpose, the Company or its subsidiaries, or any employee benefit plan of
the Company or its subsidiaries which acquires beneficial ownership of voting securities of the Company) of beneficial ownership (within the
meaning of Rule 13d-3 promulgated under the Exchange Act) of a majority of either the then-outstanding shares of Common Stock or the
combined voting power of the Company’s then-outstanding voting securities entitled to vote generally in the election of directors; or

(ii) individuals who, as of the Effective Date, constitute the Board (as of such date, the “ Incumbent Board ”) cease
for any reason to constitute at least a majority of the Board; provided, however, that any person becoming a director subsequent to such date
whose election,  or  nomination for  election,  was approved by a  vote  of  at  least  a  majority  of  the  directors  then constituting the  Incumbent
Board or was effected in satisfaction of a contractual requirement that was approved by at least a majority of the directors when constituting
the Incumbent Board (in each case, other than an election or nomination of an individual whose initial assumption of office is in connection
with  an  actual  or  threatened  election  contest  relating  to  the  election  of  directors  of  the  Company)  shall  be,  for  purposes  of  this  section,
considered as though such person were a member of the Incumbent Board; or

(iii) consummation of a reorganization, merger, consolidation or share exchange, in each case with respect to which
persons who were the stockholders of the Company immediately prior to such reorganization,  merger,  consolidation or share exchange do
not, immediately thereafter, own more than 50% of the combined voting power entitled to vote generally in the election of directors of the
reorganized,  merged,  consolidated  or  other  surviving  entity’s  then-outstanding  voting  securities,  or  approval  by  the  stockholders  of  the
Company of a liquidation or dissolution of the Company or consummation of the sale of all or substantially all of the assets of the Company
(determined on a consolidated basis).

(g) “ Code ” means the Internal Revenue Code of 1986, as it may be amended from time to time.

(h) “ Committee ” has the meaning set forth in Section 6(e).

(i) “ Common Stock ” means the common stock, $0.001 par value per share, of the Company.

(j) “ Company ” means Calpine Corporation, a Delaware corporation.

(k) “ Date of Grant ” means the date on which the Committee adopts a resolution, or takes other appropriate action, expressly
granting an Award to a Grantee that specifies the key terms and conditions of the Award and from which the Grantee begins to benefit from
or be adversely affected by subsequent changes in the



Fair Market Value of the Common Stock or, if a later date is set forth in such resolution, then such date as is set forth in such resolution.

(l) “ Director ” means a member of the Board.

(m) “ Disability ” means (i) “ Disability ” as defined in the applicable Award Agreement, or (ii) if clause (i) does not apply,
(A) permanent and total disability as determined under the Company’s, or an Affiliate’s, long-term disability plan applicable to the Grantee,
or (B) if there is no such plan applicable to the Grantee, “disability” as determined by the Committee (in each case, to the extent applicable to
any Award, as determined consistent with Section 22(e)(3) or 409A(a)(2)(C) of the Code).

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

(o) “ Fair Market Value ” means, as of any date, the value of the Common Stock as determined below. The Fair Market Value
on any date on which the Company’s shares of Common Stock are registered under Section 12 of the Exchange Act and listed on any national
securities  exchange  shall  be  the  closing  price  of  a  share  of  Common Stock  on  any  national  securities  exchange  on  such  date  (if  the  such
national  securities  exchange is  not  open for  trading on such date,  then the  closing price  per  share  of  the Common Stock on such national
securities  exchange  on  the  next  preceding  day  on  which  the  national  securities  exchange  was  open  for  trading),  and  thereafter  (i)  if  the
Common Stock is admitted to quotation on the over the counter market or any interdealer quotation system, the Fair Market Value on any
given date shall not be less than the average of the highest bid and lowest asked prices of the Common Stock reported for such date or, if no
bid  and  asked  prices  were  reported  for  such  date,  for  the  last  day  preceding  such  date  for  which  such  prices  were  reported,  or  (ii)  in  the
absence  of  an  established  market  for  the  Common  Stock,  the  Fair  Market  Value  determined  in  good  faith  by  the  Committee  and  such
determination shall  be conclusive and binding on all  persons.  Notwithstanding the foregoing,  the determination of  fair  market  value in all
cases shall be in accordance with the requirements set forth under Section 409A of the Code.

(p) “ Free Standing Rights ” has the meaning set forth in Section 15(a).

(q) “ Grantee ” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who
holds an outstanding Award.

(r) “ Non-Employee Director ” means a Director who is not an employee of the Company.

(s) “ Option ” means a nonstatutory stock option to purchase shares of Common Stock granted pursuant to the Plan.

(t) “ Option Agreement ” means a written agreement between the Company and an Optionholder evidencing the terms and
conditions of an individual Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan and need not be
identical.

(u) “ Optionholder ” means a Grantee to whom an Option is granted pursuant to the Plan or, if applicable, such other person
who holds an outstanding Option.

(v) “ Plan ” means this Calpine Corporation 2017 Equity Compensation Plan for Non-Employee Directors.

(w) “ Related Stock Appreciation Rights ” has the meaning set forth in Section 15(a).

(x) “ Restricted Award ” means any Award granted pursuant to Section 14(a).

(y) “ Restricted Period ” has the meaning set forth in Section 14(a).

(z) “ Rule 16b-3 ” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from
time to time.



(aa) “ SAR exercise price ” has the meaning set forth in Section 15(a).

(bb) “ Securities Act ” means the Securities Act of 1933, as amended.

(cc) “ Stock Appreciation Right ” means the right pursuant to an award granted under Section 15 to receive an amount equal to the excess, if
any,  of  (i)  the  Fair  Market  Value,  as  of  the  date  such  Stock  Appreciation  Right  or  portion  thereof  is  surrendered,  of  the  shares  of  stock
covered by such right or such portion thereof, over (ii) the aggregate SAR exercise price of such right or such portion thereof.

(dd) “ Stock for Stock Exchange ” has the meaning set forth in Section 10(c).

5. SHARES SUBJECT TO THE PLAN .

(a) Subject to the provisions of Section 17 and subparagraphs (i), (ii), (iii), and (iv) of this Section 5(a), the number of shares
of Common Stock for which Awards may be granted under the Plan shall not exceed 300,000 shares of Common Stock.

(i) If, on or prior to the termination of the Plan as provided in Section 26, any Option or Stock Appreciation Rights
granted  under  the  Plan  shall  have  expired  or  terminated  for  any  reason  without  having  been  exercised  in  full  or  any  shares  subject  to  a
Restricted Award shall have been forfeited, or any other Awards for which shares of Common Stock are deliverable are so forfeited, such
unpurchased or forfeited shares covered thereby shall again become available for the grant of Awards under the Plan.

(ii) If, on or prior to the termination of the Plan as provided in Section 26, any shares of Common Stock are subject to
(A) an Award that is settled in cash in lieu of shares of Common Stock, or (B) an Award that is exchanged with the Committee’s permission,
prior to the issuance of shares of Common Stock, for an Award pursuant to which shares of Common Stock may not be issued, then such
shares shall, in each such case, become available for the grant of Awards under Plan.

(iii) Any shares of Common Stock that are subject to Awards that may only be settled in cash shall not reduce such
aggregate number of shares of Common Stock for which Awards may be granted under the Plan.

(iv) Notwithstanding anything to the contrary contained herein: (A) shares of Common Stock tendered in payment of
an Option shall not become available for the grant of Awards under Plan; and (B) any shares of Common Stock that were subject to a stock-
settled Stock Appreciation Right that were not issued upon the exercise of such Stock Appreciation Right shall not become available for the
grant of Awards under the Plan.

(b) No fractional shares of Common Stock may be issued.

(c) The  maximum  number  of  shares  of  Common  Stock  for  or  under  which  or  with  respect  to  which  any  Award  may  be
granted under the Plan to any individual during any calendar year is 15,000 shares of Common Stock.

(d) The shares to be delivered pursuant to an Award shall be made available, at the discretion of the Committee, either from
authorized but previously unissued shares as permitted by the Certificate of Incorporation of the Company or from shares re-acquired by the
Company, including shares of Common Stock purchased in the open market, and shares held in the treasury of the Company.



6. ADMINISTRATION OF THE PLAN .

(a) The  Plan  shall  be  administered  by  the  Board  unless  and  until  the  Board  delegates  administration  to  a  Committee,  as
provided in Section 6(e).

(b) The Board shall have the power and authority to select and grant to Grantees Awards pursuant to the terms of the Plan.

(c) In  particular,  the  Board  shall  have  the  authority:  (i)  to  construe  and  interpret  the  Plan  and  apply  its  provisions;  (ii)  to
promulgate, amend, and rescind rules and regulations relating to the administration of the Plan; (iii) to authorize any person to execute, on
behalf of the Company, any instrument required to carry out the purposes of the Plan; (iv) to determine when Awards are to be granted under
the Plan and the applicable Date of Grant; (v) from time to time to select, subject to the limitations set forth in the Plan, those Grantees to
whom Awards shall be granted; (vi) to determine the number of shares of Common Stock to be made subject to each Award; (vii) to prescribe
the terms and conditions of  each Award,  including,  without  limitation,  the  exercise  price  and medium of  payment,  vesting provisions  and
right  of  repurchase  provisions,  and  to  specify  the  provisions  of  the  Award  Agreement  relating  to  such  grant  or  sale;  (viii)  to  amend  any
outstanding Awards,  including for  the purpose of  modifying the time or  manner of  vesting,  or  the term of  any outstanding Award;  (ix)  to
make decisions with respect to outstanding Awards that may become necessary upon a change in corporate control or an event that triggers
anti-dilution adjustments; (x) establish special rules applicable to Awards to Grantees who are foreign nationals and grant Awards (or amend
existing Awards) in accordance with those rules to the extent it deems it necessary, appropriate or desirable to comply with foreign law or
practices;  and  (xi)  to  exercise  discretion  to  make  any  and  all  other  determinations  which  it  determines  to  be  necessary  or  advisable  for
administration of the Plan. The Board may also modify the purchase price or the exercise price of any outstanding Award, provided, however,
that, except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend, stock split,
extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, or exchange of shares) or
as is provided in Section 17(a), and notwithstanding any other provisions of the Plan, the terms of outstanding Awards may not be amended
to reduce the exercise price of outstanding Options or Stock Appreciation Rights or cancel outstanding Options or Stock Appreciation Rights
in exchange for cash, other Awards or Options or Stock Appreciation Rights with an exercise price that is less than the exercise price of the
original  Options or Stock Appreciation Rights,  without,  in each such case,  first  obtaining approval  of  the stockholders of the Company of
such amendment or action.

(d) The interpretation and construction of any provision of the Plan or of any Award granted under it by the Committee shall
be  final,  conclusive  and  binding  upon  all  parties,  including  the  Company,  its  stockholders  and  Directors.  No  Director  or  member  of  the
Committee shall be liable to the Company, any stockholder, any Grantee or any employee of the Company or its Affiliates for any action or
determination made in good faith with respect to the Plan or any Award granted under it.  No member of the Committee may vote on any
Award to be granted to him or her.

(e) The  Committee .  The  Board  may  delegate  administration  of  the  Plan  to  a  committee  or  committees  of  one  or  more
members of the Board, and the term “ Committee ” shall apply to any person or persons to whom such authority has been delegated. If no
such authority has been delegated, any reference under the Plan to a “Committee” shall mean the Board. If administration is delegated to a
Committee,  the  Committee  shall  have,  in  connection  with  the  administration  of  the  Plan,  the  powers  theretofore  possessed  by  the  Board,
including the power to delegate to a subcommittee any of the administrative powers the Committee is authorized to exercise (and references
in the Plan to the Board shall thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent with
the provisions of the Plan, as may be adopted from time to time by the Board. The Board may abolish the Committee at any time and revest
in the Board the administration of the Plan.  The members of  the Committee shall  be appointed by and serve at  the pleasure of  the Board.
From time to  time,  the  Board  may increase  or  decrease  the  size  of  the  Committee,  add  additional  members  to,  remove members  (with  or
without cause) from, appoint new members in substitution therefor, and fill vacancies, however caused,



in the Committee. The Committee shall act pursuant to a vote of the majority of its members or, in the case of a committee comprised of only
two members, the unanimous consent of its members, whether present or not, or by the written consent of the majority of its members and
minutes shall be kept of all of its meetings and copies thereof shall be provided to the Board. Subject to the limitations prescribed by the Plan
and the Board, the Committee may establish and follow such rules and regulations for the conduct of its business as it may determine to be
advisable.

(f) The expenses of administering the Plan shall be borne by the Company.

7. OPTION PROVISIONS . Each Option shall be in such form and shall contain such terms and conditions as the Committee shall
deem appropriate.  If  certificates  are  issued,  a  separate  certificate  or  certificates  will  be  issued  for  shares  of  Common Stock  purchased  on
exercise  of  each  Option.  Notwithstanding  the  foregoing,  it  is  the  intention  of  the  Company  that  all  Options  granted  hereunder  shall  be
intended  to  comply  with  the  provisions  and  requirements  of  Section  409A  of  the  Code.  The  provisions  of  separate  Options  need  not  be
identical, but each Option shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the substance of
each of the provisions set forth in Sections 8 through 13 of the Plan.

8. OPTION PRICE .

(a) The exercise price of each Option shall be not less than 100% of the Fair Market Value of the Common Stock subject to
the Option on the date the Option is granted. Notwithstanding the foregoing, an Option may be granted with an exercise price lower than that
set  forth  in  the  preceding  sentence  if  such  Option  is  granted  pursuant  to  an  assumption  or  substitution  for  another  option  in  a  manner
satisfying the provisions of Section 424(a) of the Code.

(b) The exercise price of any outstanding Options shall not be reduced during the term of such Options except by reason of an
adjustment  pursuant  to  Section  17  hereof  (and  any  such  reduction  shall  be  in  accordance  with  Section  409A  of  the  Code),  nor  shall  the
Committee  cancel  outstanding  Options  and  reissue  new  Options  at  a  lower  exercise  price  in  substitution  for  the  canceled  Options.  The
Committee shall take no action with respect to an Option that would be treated as a repricing under the rules and regulations of the principal
U.S. National Securities Exchange on which the shares of Common Stock are listed without the approval of the stockholder of the Company.

9. TERM OF OPTIONS . The expiration date of an Option granted under the Plan shall be as determined by the Committee at the
time of grant, provided that each such Option shall expire not more than ten years after the date such Option was granted.

10. VESTING; EXERCISE OF OPTIONS .

(a) Each Option shall become exercisable in whole or in part or in installments at such time or times as the Committee may
prescribe at the time the Option is granted and specify in the Option Agreement. No Option shall be exercisable after the expiration of ten
(10) years from the date on which it was granted and no Option may be exercised, regardless of vesting, unless and until the Company has an
effective Registration Statement on Form S-8 Registration Statement under the Securities Act (or such other applicable form) on file with the
Securities and Exchange Commission to register the sale of its common stock for issuance of shares upon the exercise of the Option.

(b) The exercise price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted by applicable
statutes  and  regulations,  either  (i)  in  cash  or  by  certified  or  bank  check  at  the  time  the  Option  is  exercised  or  (ii)  in  the  discretion  of  the
Committee,  upon  such  terms  as  the  Committee  shall  approve,  the  exercise  price  may  be  paid:  (A)  by  delivery  to  the  Company  of  other
Common Stock, duly endorsed for transfer to the Company, with a Fair Market Value on the date of delivery equal to the exercise price (or
portion



thereof) due for the number of shares being acquired, or by means of attestation whereby the Grantee identifies for delivery specific shares of
Common Stock that have a Fair Market Value on the date of attestation equal to the exercise price (or portion thereof) and receives a number
of shares of Common Stock equal to the difference between the number of shares thereby purchased and the number of identified attestation
shares of Common Stock (a “ Stock for Stock Exchange ”); (B) a “cashless” exercise program established with a broker; (C) by reduction in
the number of shares of Common Stock otherwise deliverable upon exercise of such Option with a Fair Market Value equal to the aggregate
exercise  price  at  the  time  of  exercise;  or  (D)  in  any  other  form  of  legal  consideration  that  may  be  acceptable  to  the  Committee.  Unless
otherwise specifically provided in the Option, the purchase price of Common Stock acquired pursuant to an Option that is paid by delivery
(or attestation) to the Company of other Common Stock acquired, directly or indirectly from the Company, shall be paid only by shares of the
Common Stock of the Company. Notwithstanding the foregoing, during any period for which the Common Stock is publicly traded (i.e., the
Common  Stock  is  listed  on  any  established  stock  exchange  or  a  national  market  system)  an  exercise  by  a  director  that  involves  or  may
involve a direct or indirect extension of credit or arrangement of an extension of credit by the Company, directly or indirectly, in violation of
Section 402(a)  of  the  Sarbanes-Oxley Act  (codified  as  Section  13(k)  of  the  Exchange Act)  shall  be  prohibited  with  respect  to  any Award
under the Plan.

11.     TRANSFERABILITY OF OPTIONS . An Option may, in the sole discretion of the Committee, be transferable to a permitted
transferee  upon  written  approval  by  the  Committee  to  the  extent  provided  in  the  Option  Agreement.  A  permitted  transferee  includes:  a
transfer  by  gift  or  domestic  relations  order  to  a  member  of  the  Optionholder’s  immediate  family  (child,  stepchild,  grandchild,  parent,
stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-
law, or sister-in-law, including adoptive relationships), any person sharing the Optionholder’s household (other than a tenant or employee), a
trust in which these persons have more than 50% of the beneficial interest, a foundation in which these persons (or the Optionholder) control
the management of assets, and any other entity in which these persons (or the Optionholder) own more than 50% of the voting interests. If the
Option does not provide for transferability, then the Option shall not be transferable except by will or by the laws of descent and distribution
and shall be exercisable during the lifetime of the Optionholder only by the Optionholder. Notwithstanding the foregoing, the Optionholder
may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the
death of the Optionholder, shall thereafter be entitled to exercise the Option.

12. STOCKHOLDER  RIGHTS  OF  OPTIONHOLDER .  No  Optionholder  shall  have  any  rights  to  dividends  or  other  rights  of  a
stockholder with respect to shares subject to an Option prior to the purchase of such shares upon exercise of the Option.

13. TERMINATION OF OPTION .

(a) Except as set forth in an individual agreement with any Optionholder, upon termination of service with the Company, all
unvested Options held by such Optionholder shall immediately terminate and all vested options shall remain exercisable until the earlier of (i)
three months after the date of termination of service or (ii) the expiration of the original term of the Option, except as follows:

(i) Disability . If an Optionholder’s service with the Company is terminated by reason of Disability, then all unvested
Options shall become immediately vested and exercisable and all vested Options shall remain exercisable until the earlier of one year after
the date of such termination or the expiration of the original term of the Option.

(ii) Death . If an Optionholder’s service with the Company is terminated by reason of death, or if the Optionholder
dies during the applicable three-month or one-year post-termination exercise period described above in this Section 13(a), then all unvested
Options shall become immediately vested and exercisable



and all vested Options shall remain exercisable until the earlier of one year after the date of death or the expiration of the original term of the
Option.

(iii) Cause .  If  a  Grantee’s  service  with  the  Company  is  terminated  for  “ Cause ”,  then  all  Options  held  by  the
Optionholder, whether vested or unvested, shall immediately terminate.

(b) Notwithstanding the foregoing, the Committee may, at any time prior to any termination of such service, determine in its
sole discretion that the exercise of any Option after termination of such relationship with the Company shall be subject to satisfaction of the
conditions precedent that the Optionholder refrain from engaging, directly or indirectly, in any activity which is competitive with any activity
of  the  Company or  any of  its  Affiliates  thereof  and from otherwise  acting,  either  prior  to  or  after  termination of  such relationship,  in  any
manner  inimical  or  in  any  way  contrary  to  the  best  interests  of  the  Company  and  that  the  Optionholder  furnish  to  the  Company  such
information with respect to the satisfaction of the foregoing condition precedent as the Committee shall reasonably request.

(c) An Optionholder under the Plan may make a written designation of a beneficiary in a manner prescribed by the Company.
Such beneficiary,  or  if  no such designation of  any beneficiary has  been made,  the legal  representative of  such Optionholder  or  such other
person entitled thereto as determined by a court of competent jurisdiction, may exercise, in accordance with and subject to the provisions of
this  Section 13,  any unterminated and unexpired Option granted to such Optionholder to the same extent  that  the Optionholder himself  or
herself could have exercised such Option were he alive or able; provided, however, that no Option granted under the Plan shall be exercisable
for more shares than the Optionholder could have purchased thereunder on the date his or her relationship with the Company and its Affiliates
was terminated.

14. RESTRICTED AWARDS .

(a) A Restricted Award is an Award of actual shares of Common Stock (“ Restricted Stock ”) or hypothetical Common Stock
units (“ Restricted Stock Units ”) having a value equal to the Fair Market Value of an identical number of shares of Common Stock, which
may,  but  need  not,  provide  that  such  Restricted  Award  may  not  be  sold,  assigned,  transferred  or  otherwise  disposed  of,  pledged  or
hypothecated  as  collateral  for  a  loan  or  as  security  for  the  performance  of  any  obligation  or  for  any  other  purpose  for  such  period  (the  “
Restricted Period ”) as the Committee shall determine. Any Award which is hedged in any manner will immediately be forfeited.

(b) Each Grantee granted Restricted Stock shall execute and deliver to the Company an Award Agreement with respect to the
Restricted Stock setting forth the restrictions and other terms and conditions applicable to such Restricted Stock. If the Committee determines
that the Restricted Stock shall be held by the Company or in escrow rather than delivered to the Grantee pending the release of the applicable
restrictions, the Committee may require the Grantee to additionally execute and deliver to the Company (i) an escrow agreement satisfactory
to the Committee, if applicable and (ii) the appropriate blank stock power with respect to the Restricted Stock covered by such agreement. If
a  Grantee  shall  fail  to  execute  an  agreement  evidencing  an  Award  of  Restricted  Stock  and,  if  applicable,  an  escrow agreement  and  stock
power, the Award shall be null and void. Subject to the restrictions set forth in the Award Agreement, the Grantee generally shall have the
rights and privileges of a stockholder as to such Restricted Stock, including the right to vote such Restricted Stock. At the discretion of the
Committee,  cash  dividends  and  stock  dividends  with  respect  to  the  Restricted  Stock  may  be  withheld  by  the  Company  for  the  Grantee’s
account, and interest may be credited on the amount of the cash dividends withheld at a rate and subject to such terms as determined by the
Committee. The cash dividends or stock dividends so withheld by the Committee and attributable to any particular share of Restricted Stock
(and earnings thereon, if applicable) shall be distributed to the Grantee in cash or, at the discretion of the Committee, in shares of Common
Stock having a Fair Market Value equal to the amount of such dividends, if applicable,



upon the release of restrictions on such share and, if such share is forfeited, the Grantee shall have no right to such dividends.

(c) The terms and conditions of a grant of Restricted Stock Units shall be reflected in a written Award Agreement. No shares
of Common Stock shall be issued at the time a Restricted Stock Unit is granted, and the Company will not be required to set aside a fund for
the payment of any such Award. At the discretion of the Committee, each Restricted Stock Unit (representing one share of Common Stock)
may be credited with cash and stock dividends paid by the Company in respect of one share of Common Stock (“ Dividend Equivalents ”). At
the  discretion  of  the  Committee,  Dividend  Equivalents  may  be  withheld  by  the  Company  for  the  Grantee’s  account,  and  interest  may  be
credited on the amount of cash Dividend Equivalents withheld at a rate and subject to such terms as determined by the Committee. Dividend
Equivalents credited to a Grantee’s account and attributable to any particular Restricted Stock Unit (and earnings thereon, if applicable) shall
be distributed in cash or, at the discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of
such Dividend Equivalents and earnings, if applicable, to the Grantee upon settlement of such Restricted Stock Unit and, if such Restricted
Stock Unit is forfeited, the Grantee shall have no right to such Dividends Equivalents.

(d) Restricted Stock awarded to a Grantee shall be subject to the following restrictions until the expiration of the Restricted
Period, and to such other terms and conditions as may be set forth in the applicable Award Agreement: (i) if an escrow arrangement is used,
the Grantee shall not be entitled to delivery of the stock certificate; (ii) the shares shall be subject to the restrictions on transferability set forth
in the Award Agreement; (iii) the shares shall be subject to forfeiture to the extent provided in the applicable Award Agreement; and (iv) to
the extent such shares are forfeited, the stock certificates shall be returned to the Company, and all rights of the Grantee to such shares and as
a stockholder with respect to such shares shall terminate without further obligation on the part of the Company.

(e) Restricted Stock Units awarded to any Grantee shall be subject to (i) forfeiture until the expiration of the Restricted Period
during such period, to the extent provided in the applicable Award Agreement, and to the extent such Restricted Stock Units are forfeited, all
rights of the Grantee to such Restricted Stock Units shall terminate without further obligation on the part of the Company and (ii) such other
terms and conditions as may be set forth in the applicable Award Agreement.

(f) Upon termination of  a  Grantee’s  service  to  the  Company or  any of  its  Affiliates  (including by reason of  such Affiliate
ceasing  to  be  an  Affiliate  of  the  Company),  during  the  applicable  Restricted  Period,  Restricted  Stock  and  Restricted  Stock  Unit  shall  be
forfeited;  provided  that  in  the  event  such  termination  is  by  reason  of  Disability  or  death  of  the  Grantee  at  any  time  during  the  Restricted
Period  applicable  to  any  outstanding  Restricted  Stock  and  Restricted  Stock  Units  held  by  the  Grantee,  the  Restricted  Period  and  the
restrictions imposed in accordance with the Plan and the applicable Award Agreement on such Restricted Stock and Restricted Stock Units
shall  immediately  lapse  (for  the  avoidance  of  doubt,  in  the  case  of  any  Restricted  Stock  or  Restricted  Stock  Units  that  are  subject  to  any
performance goals, such Awards shall be deemed earned at 100% of the applicable target, and, in the case of such Restricted Stock Units,
such Restricted Stock Units shall be paid or settled within 60 days after the date of such termination based on the Fair Market Value of the
Common Stock as of the date of such termination; provided further, that the Committee may provide, by rule or regulation or in any Award
Agreement, or may determine in any individual case, that restrictions or forfeiture conditions relating to Restricted Stock or Restricted Stock
Unit will be waived in whole or in part in the event of terminations resulting from specified causes, and the Committee may in other cases
waive in whole or in part the forfeiture of Restricted Stock or Restricted Stock Unit.

(g) With respect to Restricted Stock and Restricted Stock Units, the Restricted Period shall commence on the Date of Grant
and end at the time or times set forth on a schedule established by the Committee in the applicable Award Agreement.



(h) Upon the expiration of the Restricted Period with respect to any shares of Restricted Stock, the restrictions set forth in this
Section 14 and the applicable Award Agreement shall be of no further force or effect with respect to such shares, except as set forth in the
applicable  Award  Agreement.  If  an  escrow  arrangement  is  used,  upon  such  expiration,  the  Company  shall  deliver  to  the  Grantee,  or  his
beneficiary,  without  charge,  the  stock  certificate  evidencing  the  shares  of  Restricted  Stock  which  have  not  then  been  forfeited  and  with
respect  to  which  the  Restricted  Period  has  expired  (to  the  nearest  full  share)  and  any  cash  dividends  or  stock  dividends  credited  to  the
Grantee’s account with respect to such Restricted Stock and the interest thereon, if  any. Upon the expiration of the Restricted Period with
respect to any outstanding Restricted Stock Units, the Company shall deliver to the Grantee, or his beneficiary, without charge, one share of
Common Stock for each such outstanding Restricted Stock Unit (“ Vested Unit ”) and cash equal to any Dividend Equivalents credited with
respect to each such Vested Unit in accordance with Section 14(c) hereof and the interest thereon or, at the discretion of the Committee, in
shares of Common Stock having a Fair Market Value equal to such Dividend Equivalents’ interest thereon, if any; provided, however, that, if
explicitly  provided in  the  applicable  Award Agreement,  the  Committee  may,  in  its  sole  discretion,  elect  to  pay cash or  part  cash and part
Common Stock in lieu of delivering only shares of Common Stock for Vested Units. If a cash payment is made in lieu of delivering shares of
Common Stock,  the  amount  of  such  payment  shall  be  equal  to  the  Fair  Market  Value  of  the  Common Stock  as  of  the  date  on  which  the
Restricted Period lapsed with respect to such Vested Unit.

(i) Each certificate representing Restricted Stock awarded under the Plan shall bear a legend in the form the Company deems
appropriate.

15. STOCK APPRECIATION RIGHTS .

(a) A stock appreciation right means the right pursuant to an Award granted under this Section 15 to receive an amount equal
to the excess, if any, of (i) the aggregate Fair Market Value, as of the date such Stock Appreciation Right or portion thereof is surrendered, of
the  shares  of  Common Stock covered by such right  or  such portion thereof,  over  (ii)  the  aggregate  exercise  price  of  such right  or  portion
thereof (the “ SAR exercise price ”) which shall be at least 100% of the Fair Market Value of such shares at the time the Stock Appreciation
Right is granted (a “ Stock Appreciation Right ”). Stock Appreciation Rights may be granted either alone (“ Free Standing Rights ”) or in
conjunction with all or part of any Option granted under the Plan (“ Related Stock Appreciation Rights ”). Related Stock Appreciation Rights
may be granted either at or after the time of the grant of such Option. The Committee shall determine the Grantee to whom, and the time or
times  at  which,  grants  of  Stock  Appreciation  Rights  shall  be  made;  the  number  of  shares  of  Common Stock  to  be  awarded,  the  price  per
share,  and all  other conditions of Stock Appreciation Rights.  Notwithstanding the foregoing, no Related Stock Appreciation Right may be
granted for more shares than are subject to the Option to which it relates and any Stock Appreciation Right must be granted with an exercise
price not less than the Fair Market Value of Common Stock on the date of grant. The number of shares of Common Stock subject to the Stock
Appreciation Right  must  be fixed on the date of  grant  of  the Stock Appreciation Right,  and the right  must  not  include any feature for  the
deferral of compensation other than the deferral of recognition of income until the exercise of the right. The provisions of Stock Appreciation
Rights need not be the same with respect to each Grantee. Stock Appreciation Rights granted under the Plan shall be subject to the following
terms and conditions set forth in this Section 15 and shall contain such additional terms and conditions, not inconsistent with the terms of the
Plan, as the Committee shall deem desirable, as set forth in the applicable Award Agreement.

(b) The Grantee of a Stock Appreciation Right shall not have any rights with respect to such Award, unless and until  such
recipient has executed an Award Agreement and delivered a fully executed copy thereof to the Company. Grantees who are granted Stock
Appreciation Rights shall have no rights as stockholders of the Company with respect to the grant or exercise of such rights.

(c) The expiration date of a Free Standing Right granted under the Plan shall be as determined by the Committee at the time
of grant, provided that each Free Standing Right shall expire not more than ten years



after the date such Free Standing Right was granted, and provided further that Free Standing Rights shall be exercisable at such time or times
and subject to such other terms and conditions as shall be determined by the Committee at or after grant.

(d) Related Stock Appreciation Rights shall  be exercisable only at  such time or times and to the extent that  the Options to
which they relate shall be exercisable in accordance with the provisions of Section 10 above and this Section 15 of the Plan.

(e) Upon the exercise of a Free Standing Right, the Grantee shall be entitled to receive up to, but not more than, that number
of shares of Common Stock equal in value to the excess of the Fair Market Value as of the date of exercise over the price per share specified
in the Free Standing Right (which price shall be no less than 100% of the Fair Market Value on the date of grant) multiplied by the number of
shares of Common Stock in respect of which the Free Standing Right is being exercised, with the Committee having the right to determine
the form of payment.

(f) Upon  exercise  thereof,  the  Grantee  of  a  Stock  Appreciation  Right  shall  be  entitled  to  receive  from  the  Company,  an
amount equal to the product of (i) the excess of the Fair Market Value, on the date of such written request, of one share of Common Stock
over the “ SAR exercise price ” per share specified in such Stock Appreciation Right or its related Option, multiplied by (ii) the number of
shares for which such Stock Appreciation Right shall be exercised. Payment with respect to the exercise of a Stock Appreciation Right that
satisfies  the  requirements  of  Section  15(a)  shall  be  paid  on  the  date  of  exercise  and  made  in  shares  of  Common  Stock  (with  or  without
restrictions as to substantial risk of forfeiture and transferability, as determined by the Committee in its sole discretion), valued at Fair Market
Value on the date of exercise. Payment may be made in the form of shares of Common Stock (with or without restrictions as to substantial
risk of forfeiture and transferability, as determined by the Committee in its sole discretion), cash or a combination thereof, as determined by
the Committee. Fractional shares resulting from the exercise of a Stock Appreciation Right pursuant to this Section 15 shall be settled in cash.

(g) The exercise price of a Free Standing Right shall be determined by the Committee, but shall not be less than 100% of the
Fair  Market  Value of  one share of  Common Stock on the Date of  Grant  of  such Stock Appreciation Right.  A Related Stock Appreciation
Right granted simultaneously with or subsequent to the grant of an Option and in conjunction therewith or in the alternative thereto shall have
the same exercise price as the related Option, shall be transferable only upon the same terms and conditions as the related Option, and shall be
exercisable  only  to  the  same  extent  as  the  related  Option;  provided,  however,  that  a  Stock  Appreciation  Right,  by  its  terms,  shall  be
exercisable only when the Fair Market Value per share of Common Stock subject to the Stock Appreciation Right and related Option exceeds
the  exercise  price  per  share  thereof  and  no  Stock  Appreciation  Rights  may  be  granted  in  tandem  with  an  Option  unless  the  Committee
determines that the requirements of Section 15(a) are satisfied.

(h) Upon any exercise of a Stock Appreciation Right, the number of shares of Common Stock for which any related Option
shall be exercisable shall be reduced by the number of shares for which the Stock Appreciation Right shall have been exercised. The number
of  shares  of  Common Stock for  which a  Stock Appreciation  Right  shall  be  exercisable  shall  be  reduced upon any exercise  of  any related
Option by the number of shares of Common Stock for which such Option shall have been exercised.

(i) Stock Appreciation Rights shall be transferable only when and to the extent that an Option would be transferable under
Section 11 of the Plan.

(j) Except as otherwise set forth in an Award Agreement with a Grantee, upon termination of service, any outstanding Stock
Appreciation Rights shall be governed by the same principles relating to Options as set forth in Section 13 hereof.



16. OTHER STOCK-BASED AWARDS .

(a) The Committee is  authorized to grant  Awards to Grantee in the form of Other Stock-Based Awards,  as deemed by the
Committee to be consistent with the purposes of the Plan and as evidenced by an Award Agreement. Other Stock-Based Awards shall include
a right or other interest granted to a Grantee under the Plan that may be denominated or payable in, valued in whole or in part by reference to,
or otherwise based on or related to, shares of Common Stock, including but not limited to dividend equivalents or performance units, each of
which may be subject to the attainment of performance goals or a period of continued service or other terms or conditions as determined by
the Committee. The Committee shall determine the terms and conditions of such Other Stock-Based Awards, consistent with the terms of the
Plan,  at  the  date  of  grant  or  thereafter,  including  any  performance  goals  and  performance  periods.  Common  Stock  or  other  securities  or
property  delivered  pursuant  to  an  Award  in  the  nature  of  a  purchase  right  granted  under  this  Section  16  shall  be  purchased  for  such
consideration,  paid  for  at  such  times,  by  such  methods,  and  in  such  forms,  including,  without  limitation,  shares  of  Common Stock,  other
Awards, notes or other property, as the Committee shall determine, subject to any required corporate action.

17. ADJUSTMENT OF AND CHANGES IN CAPITALIZATION .

(a) In  the  event  that  the  outstanding shares  of  Common Stock shall  be  changed in  number  or  class  by  reason of  split-ups,
combinations,  mergers,  consolidations or recapitalizations,  or  by reason of stock dividends,  the number or class of shares which thereafter
may be issued pursuant to Awards granted under the Plan, both in the aggregate and as to any individual, and the number and class of shares
then subject to Awards theretofore granted and the price per share payable upon exercise of Options theretofore granted and the exercise price
per share of Stock Appreciation Rights theretofore granted shall be adjusted so as to reflect such change, all as determined by the Committee.
In  the  event  there  shall  be  any other  change  in  the  number  or  kind  of  the  outstanding  shares  of  Common Stock,  or  of  any  stock  or  other
securities  or  property  into  which  such  Common  Stock  shall  have  been  changed,  or  for  which  it  shall  have  been  exchanged,  then  if  the
Committee shall determine that such change equitably requires an adjustment in any outstanding Award theretofore granted or which may be
granted under the Plan, such adjustment shall be made in accordance with such determination. Any adjustments under this Section 17 shall be
made in a manner which does not adversely affect the exemption provided pursuant to Rule 16b-3 or otherwise result in a violation of Section
409A of the Code.

(b) Notice  of  any  adjustment  shall  be  given  by  the  Company  to  each  Grantee  with  an  Award  which  shall  have  been  so
adjusted and such adjustment (whether or not such notice is given) shall be effective and binding for all purposes of the Plan.

(c) Fractional shares resulting from any adjustment of Awards pursuant to this Section 17 may be settled in cash or otherwise
as the Committee may determine.

(d) Notwithstanding the above, in the event of any of the following: (i) the Company is merged or consolidated with another
corporation or entity and, in connection therewith, consideration is received by stockholders of the Company in a form other than stock or
other equity interests of the surviving entity or outstanding Awards are not to be assumed upon consummation of the proposed transaction;
(ii) all or substantially all of the assets of the Company are acquired by another person; (iii) the reorganization or liquidation of the Company;
or (iv) the Company shall enter into a written agreement to undergo an event described in clause (i), (ii) or (iii) above, then the Committee
may, in its discretion and upon at least ten (10) days’ advance notice to the affected persons, cancel any outstanding Awards and cause the
holders thereof to be paid, in cash, stock or other property, or any combination thereof, the value of such Awards based upon the price per
share of Common Stock received or to be received by other stockholders of the Company in the event. The terms of this Section 17 may be
varied by the Committee in any particular Award Agreement.



18. CHANGE IN CONTROL . In the event of a Change in Control, notwithstanding any provision of the Plan to the contrary, the
Committee  may,  in  its  sole  discretion,  take  any  action  with  respect  to  all  or  any  portion  of  a  particular  outstanding  Award  or  Awards,
including, but not limited to, the following:

(a) make  any  outstanding  Option,  Stock  Appreciation  Right  or  other  Award  (as  applicable),  that  is  not  then  exercisable,
exercisable as to all or any portion of the shares of Common Stock covered thereby as of a time prior to the Change in Control;

(b) make all or any portion of the restrictions applicable to any outstanding Award (including the restricted period applicable
to any outstanding shares of Common Stock underlying Restricted Stock or Restricted Stock Units Awards) lapse as of a time prior to the
Change in Control (including a waiver of any applicable performance goals);

(c) with  respect  to  Performance  Compensation  Awards,  all  incomplete  Performance  Periods  in  respect  of  such  Award  in
effect  on the  date  the  Change in  Control  occurs shall  end on the  date  of  such change and the  Committee  shall (i)  determine the extent  to
which Performance Goals with respect to each such Performance Period have been met and (ii) cause to be paid to the applicable participant
partial or full Awards with respect to Performance Goals for each such Performance Period based upon the Committee’s determination of the
degree of  attainment  of  Performance Goals  or,  if  not  determinable,  assuming that  the  applicable  “target”  levels  of  performance have been
attained, or on such other basis determined by the Committee;

(d) settle Awards previously deferred;

(e) adjust,  substitute,  convert,  settle  and/or  terminate  outstanding  Awards  as  the  Committee,  in  its  sole  discretion,  deems
appropriate and consistent with the Plan’s purposes; and

(f) in  the case  of  any Award with  an exercise  price  that  equals  or  exceeds the price  paid  for  a  share  of  Common Stock in
connection with the Change in Control, the Committee may cancel the Award without the payment of consideration therefor.

To  the  extent  practicable,  any  actions  taken  by  the  Committee  under  this  Section  18  may  occur  in  a  manner  and  at  a  time  which
allows  affected  participants  the  ability  to  participate  in  the  Change  in  Control  transactions  with  respect  to  the  shares  of  Common  Stock
subject to their Awards. In addition, in the event of a Change in Control, the Committee may, in its sole discretion and upon at least ten (10)
days’  advance  notice  to  the  affected  persons,  cancel  any  outstanding  Awards  and  pay  to  the  holders  thereof,  in  cash  or  stock,  or  any
combination  thereof,  the  value  of  such  Awards  based  upon  the  price  per  share  of  Common  Stock  received  or  to  be  received  by  other
stockholders of the Company in such Change in Control.

19. SECURITIES ACTS REQUIREMENTS .

(a) No Option granted pursuant to the Plan shall be exercisable in whole or in part, and the Company shall not be obligated to
sell any shares of Common Stock subject to any such Option, if such exercise and sale or issuance would, in the opinion of counsel for the
Company, violate the Securities Act or other Federal or state statutes having similar requirements, as they may be in effect at that time; and
each Option shall be subject to the further requirement that, at any time that the Committee shall determine, in their respective discretion, that
the listing, registration or qualification of the shares of Common Stock subject to such Option under any securities exchange requirements or
under any applicable law, or the consent or approval of any governmental regulatory body, is necessary or desirable as a condition of, or in
connection with, the granting of such Option or the issuance of shares thereunder, such Option may not be exercised or issued, as the case
may be, in whole or in part unless such listing, registration, qualification, consent or approval shall have been effected or obtained free of any
conditions not acceptable to the Committee.



(b) As  a  condition  to  the  issuance  of  any  Award  that  may  be  settled  in  shares  of  Common  Stock  under  the  Plan,  the
Committee may require the Grantee to furnish a written representation that he or she is acquiring such Award for investment and not with a
view to distribution of the shares to the public and a written agreement restricting the transferability of the shares of such Award, and may
affix a restrictive legend or legends on the face of the certificate representing such shares. Such representation, agreement and/or legend shall
be  required only  in  cases  where  in  the  opinion of  the  Committee  and counsel  for  the  Company,  it  is  necessary  to  enable  the  Company to
comply with the provisions of the Securities Act or other Federal or state statutes having similar requirements, and any stockholder who gives
such  representation  and  agreement  shall  be  released  from it  and  the  legend removed at  such  time as  the  shares  to  which  they  applied  are
registered or qualified pursuant to the Securities Act or other Federal or state statutes having similar requirements, or at such other time as, in
the opinion of the Committee and counsel for the Company, the representation and agreement and legend cease to be necessary to enable the
Company to comply with the provisions of the Securities Act or other Federal or state statutes having similar requirements.

20. WITHHOLDING OBLIGATIONS. To the extent  required by applicable Federal,  state  or  local  law, a  Non-Employee Director
must make arrangements satisfactory to the Company for the payment of any withholding or similar tax obligations that arise in connection
with the Plan.

21. AMENDMENT OF THE PLAN AND AWARDS .

(a) The  Board  may  at  any  time  and  from  time  to  time  alter,  amend,  suspend,  or  terminate  the  Plan  in  whole  or  in  part.
However, except as provided in Section 17 relating to adjustments upon changes in Common Stock and Section 21(c), no amendment shall be
effective unless approved by the stockholders of the Company to the extent stockholder approval is necessary to satisfy any applicable law or
securities exchange listing requirements. At the time of such amendment, the Board shall determine, upon advice from counsel, whether such
amendment will be contingent on stockholder approval.

(b) The Board may, in its sole discretion, submit any other amendment to the Plan for stockholder approval.

(c) Notwithstanding the foregoing, no amendment to or termination of the Plan shall affect adversely any of the rights of any
Grantee, without such Grantee’s consent in writing. All changes described in this paragraph are at the sole discretion of the Board, may be
made at any time, and may have a retroactive effective date.

(d) The Board at any time, and from time to time, may amend the terms of any one or more Awards; provided, however, that
the  Board  may  not  effect  any  amendment  which  would  otherwise  constitute  an  impairment  of  the  rights  under  any  Award  unless  (i)  the
Company requests the consent of the Grantee and (ii) the Grantee consents in writing.

22. GENERAL PROVISIONS .

(a) No Service Rights . Nothing in the Plan or any instrument executed or Award granted pursuant thereto shall confer upon
any Grantee any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Award was granted or shall
affect the right of the Company or an Affiliate to terminate the service of a Director pursuant to the Bylaws of the Company or an Affiliate,
and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is incorporated, as the case may be.

(b) No Stockholder Rights; Dividend Equivalents . The Grantee will not be deemed for any purpose to be, or to have any of
the rights of, a stockholder of the Company with respect to any shares of Common Stock represented by any Award (other than as provided
with respect to Awards of Restricted Stock) unless and until such time as shares of Common Stock represented by such vested Awards have
been delivered to the Grantee.



The Grantee will have no right to receive, or otherwise with respect to, any Dividend Equivalents until such time, if ever, any Award to which
such Dividend Equivalents relate shall have become vested.

(c) Non-Uniform  Determinations .  The  Committee’s  determinations  under  the  Plan  and  Award  Agreements  need  not  be
uniform and any such determinations may be made by it selectively among persons who receive, or are eligible to receive, Awards under the
Plan (whether or not such persons are similarly situated).  Without limiting the generality of the foregoing, the Committee will  be entitled,
among other things, to make non-uniform and selective determinations under Award Agreements, and to enter into non-uniform and selective
Award Agreements, as to (i) the persons to receive Awards, (ii) the terms and provisions of Awards and (iii) whether a Grantee’s service has
been terminated for purposes of the Plan.

(d) Section 409A of the Code . If the Board (or its delegate) determines in its discretion that an Award is determined to be
“nonqualified deferred compensation” subject to Section 409A of the Code, and that Grantee is a “specified employee” as defined in Section
409A(a)(2)(B)(i) of the Code and the regulations and other guidance issued thereunder, then the exercise or distribution of such Award upon
a separation from service may not be made before the date which is  six months after the date the Grantee separates from service with the
Company  or  any  of  its  Affiliates.  Notwithstanding  any  other  provision  contained  herein,  terms  such  as  “ termination  of  service ,”  “
termination of employment ” and “ termination of engagement ” shall mean a “ separation from service ” within the meaning of Section 409A
of  the  Code,  to  the  extent  any  exercise  or  distribution  hereunder  could  be  deemed  “non-qualified  deferred  compensation”  for  purposes
thereof.

(e) Section  16 .  It  is  the  intent  of  the  Company  that  the  Plan  satisfy,  and  be  interpreted  in  a  manner  that  satisfies,  the
applicable  requirements  of  Rule  16b-3 so that  Grantees  will  be entitled to  the benefit  of  Rule  16b-3,  or  any other  rule  promulgated under
Section 16 of the Exchange Act, and will not be subject to short-swing liability under Section 16 of the Exchange Act. Accordingly, if the
operation of any provision of the Plan would conflict  with the intent expressed in this Section 22(e),  such provision to the extent possible
shall be interpreted and/or deemed amended so as to avoid such conflict.

(f) Right of Offset . The Company will have the right to offset against its obligation to deliver shares of Common Stock (or
other property or cash) under the Plan or any Award Agreement any outstanding amounts that the Grantee then owes to the Company and any
amounts the Committee otherwise deems appropriate pursuant to any tax equalization policy or agreement. Notwithstanding the foregoing, if
an Award provides for the deferral of compensation within the meaning of Section 409A of the Code, the Committee will have no right to
offset against its obligation to deliver shares of Common Stock (or other property or cash) under the Plan or any Award Agreement if such
offset could subject the Grantee to the additional tax imposed under Section 409A of the Code in respect of an outstanding Award.

(g) Clawback .  The  Committee  may,  in  its  discretion,  specify  in  an  Award  Agreement  or  a  policy  that  will  be  deemed
incorporated into an Award Agreement by reference (regardless of whether such policy is established before or after the date of such Award
Agreement), that a Grantee’s rights, payments, and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture,
rescission  or  recoupment  upon  the  occurrence  of  certain  specified  events,  in  addition  to  any  otherwise  applicable  vesting,  restrictions  or
performance  conditions  of  an  Award.  Such events  may include,  but  shall  not  be  limited  to,  termination  of  service  with  or  without  Cause,
breach  of  noncompetition,  confidentiality,  or  other  restrictive  covenants  that  may  apply  to  the  Grantee,  or  restatement  of  the  Company’s
financial  statements  to  reflect  adverse  results  from  those  previously  released  financial  statements,  as  a  consequence  of  errors,  omissions,
fraud, or misconduct.

23. CHANGES IN LAW. The Board may amend the Plan and any outstanding Awards granted thereunder in such respects as the
Board  shall,  in  its  sole  discretion,  deem  advisable  in  order  to  incorporate  in  the  Plan  or  any  such  Awards  any  new  provision  or  change
designed to comply with or take advantage of



requirements or provisions of the Code or any other statute, or Rules or Regulations of the Internal Revenue Service or any other Federal or
state governmental agency enacted or promulgated after the adoption of the Plan.

24. LEGAL MATTERS .

(a) No past, present or future Director, Officer or employee of the Company will have any liability to any person (including
any Grantee) for any action taken or omitted to be taken or any determination made in good faith with respect to the Plan or any Award. Each
such Director, Officer or employee of the Company will be indemnified and held harmless by the Company against and from (i) any loss,
cost,  liability or  expense (including attorneys’ fees)  that  may be imposed upon or incurred by such person in connection with or  resulting
from any action, suit or proceeding to which such person may be a party or in which such person may be involved by reason of any action
taken or omitted to be taken under the Plan or any Award Agreement, in each case, in good faith and (ii) any and all amounts paid by such
person, with the Company’s approval, in settlement thereof, or paid by such person in satisfaction of any judgment in any such action, suit or
proceeding against such person, provided
that the Company will have the right, at its own expense, to assume and defend any such action,
suit  or  proceeding and,  once the Company gives notice of  its  intent  to assume the defense,  the Company will  have sole control  over such
defense with counsel of the Company’s choice. The foregoing right of indemnification will not be available to a person to the extent that a
court of competent jurisdiction in a final judgment or other final adjudication, in either case, not subject to further appeal, determines that the
acts or omissions of such person giving rise to the indemnification claim resulted from such person’s bad faith, fraud or willful misconduct.
The foregoing right of indemnification will not be exclusive of any other rights of indemnification to which persons may be entitled under the
Company’s  Certificate  of  Incorporation  or  By-Laws,  as  a  matter  of  law,  or  otherwise,  or  any other  power  that  the  Company may have to
indemnify such persons or hold them harmless.

(b) This  Plan  and  all  determinations  made  and  actions  taken  pursuant  hereto  shall  be  governed  by  the  law  of  Delaware,
applied without giving effect to any conflicts-of-law principles, and construed accordingly.

25. ELECTRONIC DELIVERY AND ACCEPTANCE . The Company may, in its sole discretion, deliver any documents related to
the Award by electronic means. To participate in the Plan, a Grantee consents to receive all applicable documentation by electronic delivery
and through an on-line (and/or voice activated) system established and maintained by the Company or a third party vendor designated by the
Company.

26. TERMINATION OR SUSPENSION OF THE PLAN . The Plan shall terminate on the earliest of (a) the tenth anniversary of the
Effective  Date  or  (b)  such  earlier  time  as  the  Board  may  determine.  No  Award  shall  be  granted  pursuant  to  the  Plan  after  such  date,  but
Awards  theretofore  granted  may  extend  beyond  that  date.  The  Board  may  suspend  or  terminate  the  Plan  at  any  earlier  date  pursuant  to
Section 21(a) hereof. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.


