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

At the Annual General Meeting of Ingersoll-Rand Qamy Limited (the “Company”) on June 6, 2007, shaléers approved the Ingersoll-
Rand Company Limited Incentive Stock Plan of 200ig (‘Plan”). The Plan provides for various types of equity awattht may be made
employees and non-employee directors. A total o8a@,000 of the Comparg/’Class A common shares are reserved for issuardss thi
Plan. The principal provisions of the Plan are dbed in the Companyg’ Definitive Proxy Statement for the 2007 Annuah&al Meeting ¢
Shareholders (the “Proxy Statement”).

A copy of the Plan is attached hereto as Exhihit 10he description of the Plan contained heregualified in its entirety by reference to the
full text of the Plan. In addition, a fuller degution of the Plan is contained in the Proxy Statena@d is incorporated herein by reference.

On June 4, 2007, Christopher Vasiloff informed @mmpany of his intention to retire from the CompasySenior Vice President and
President, Construction Technologies, effectiveeJa®, 2007. Mr. Vasiloff will receive benefits castent with the Company’s disclosure in
the Proxy Statement. In addition to those bendfies Compensation Committee of the Board of Dinectd the Company approved certain
additional benefits consisting of the following) @n award of $250,000 for the successful sala@Road Development business, payable on
or before June 30, 2007, (2) a severance paymeal &mone year's salary of $460,000, due to timiehtion of the Construction
Technologies Sector after the sale of the Road Dpwgent business, payable within 30 days afterdtisement, (3) a pro-rata portion of the
Annual Incentive Matrix (“AIM”) program award, ntd exceed 50% of his target AIM award of $414,086ich is $207,000, for

performance year 2007, payable in February 2008(4na pro-rata portion of the Performance Shaogiam (“PSP”) award in the form of
Class A common shares of the Company, not to exs@#&dof his target PSP award of 12,000 shares,hiki6,000 shares, for performance
year 2007, to be awarded in February 2(




Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit No. Description

10.1 Ingersoll-Rand Company Limited Incentive Stock Pé&r2007.
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INGERSOLL-RAND COMPANY LIMITED
INCENTIVE STOCK PLAN OF 2007

1 Purpose of the Plan

The purpose of the Plan is to aid the Company @néffiliates in recruiting and retaining key empézs and directors and
to motivate such employees and directors to ekeit best efforts on behalf of the Company andiffdiates by providing incentives through
the granting of Awards. The Company expects thatlitoenefit from the added interest which sucly kenployees and directors will have in
the welfare of the Company as a result of theippstary interest in the Company’s success.

2. Definitions
The following capitalized terms used in the Planehthe respective meanings set forth in this Sectio
(&) Act : The Securities Exchange Act of 1934, as amenatealy successor thereto.

(b) Affiliate : With respect to the Company, any Person or ewfitgctly or indirectly controlling, controlled byr
under common control with, the Company or any otRerson or entity designated by the Board in whidd
Company or an Affiliate has an interest.

(c) Associate With respect to a specified Person, means (i)camgoration, partnership, or other organizatiombfch
such specified Person is an officer or partnej;diiy trust or other estate in which such specifiedson has
substantial beneficial interest or as to which sspécified Person serves as trustee or in a sifidiaciary capacity
(iii) any relative or spouse of such specified Baror any relative of such spouse who has the $am® as su¢
specified Person, or who is a director or officethe Company or any of its Subsidiaries; and &ny Person wt
is a director, officer, or partner of such specifieerson or of any corporation (other than the Guomgpor an
wholly-owned Subsidiary), partnership or other gntihich is an Affiliate of such specified person.

(d) Award: An Option, Stock Appreciation Right or Other Std8ased Award granted pursuant to the Plan.

(e) Beneficial Owner. A “beneficial owner”, as such term is definedRaole 13d3 under the Act (or any successor
thereto)_provided however, that any individual, corporation, partnershipowpw, association or other Persor
entity which has the right to acquire any of then(panys outstanding securities entitled to vote genera
election of directors at any time in the future,efifer such right is contingent or absolute, pursuanany
agreement, arrangement or understanding or upamisgeof conversion rights, warrants or optionsptirerwise

shall be deemed the Beneficial Owner of such stesiri




() Board: The Board of Directors of the Company.

(g) Change in Control The date (i) any individual, corporation, parstép, group, association or other perso

entity, together with its Affiliates and Associat@gher than a trustee or other fiduciary holdiegisities under ¢
employee benefit plan of the Company or IngerRalikd Company, a New Jersey corporation), is or roescthi
Beneficial Owner of securities of the Company reprging 30% or more of the combined voting powetha
Companys Voting Securities; (ii) the Continuing Directof@il to constitute a majority of the members of
Board; (iii) of consummation of any transactionsaries of transactions under which the Companyesged o
consolidated with any other company which is nofAffiliate; (iv) of any sale, lease, exchange dneattransfer, i
one transaction or a series of related transactafradl, or substantially all, of the assets af thompany, other th
any sale, lease, exchange or other transfer té®argon or entity where the Company owns, direatipdirectly, a
least 80% of the combined voting power of the V@tBecurities of such Person or entity or its pacemporatiol
after any such transfer; or (v) any other event tha Continuing Directors determine to be a Chaing€ontrol
provided, however, that in the case of a transaction described)(iii) or (v), above, there shall not be a Che

in Control if the shareholders of the Company imiagdy prior to any such transaction own (or coméirio own b
remaining outstanding or by being converted intdiiMp Securities of the surviving entity or parentity) more
than 50% of the combined voting power of the Vot8ggurities of the Company, the surviving entityany parer
of either immediately following such transaction,substantially the same proportion to each oteesrir to suc

transaction.

(h) Code: The Internal Revenue Code of 1986, as amendeathysuccessor thereto.

(i)

Committee: The Compensation Committee of the Board (or asoimittee thereof), or such other committe

the Board (including, without limitation, the fuBoard) to which the Board has delegated power touader o
pursuant to the provisions of the Plan.

() Company: Ingersoll-Rand Company Limited, a Bermuda company

(k)

Continuing Directors A director who either was a member of the BoandDmcember 1, 2006 or who becan

member of the Board subsequent to such date andeablection, or nomination for election by the Camys
shareholders, was Duly Approved by the Continuirige®ors on the Board at the time of such nomimati
election, either by a specific vote or by approofithe proxy statement issued by the Company oralbeifi the
Board in which such person is named as nominedifector, without due objection to such nominatido;
excluding, for this purpose, any such individualosé initial assumption of office occurs as a restitin actual ¢
threatened election contest with respect to thetiele or removal of directors or other actual orettene
solicitation of proxies or consents by or on beloéld person or entity other than the Board.




() Duly Approved by the Continuing Directors An action approved by the vote of at least thinds of the
Continuing Directors then on the Board.

(m) Effective Date June 1, 2007.

(n) Fair Market Value On a given date, (i) if there should be a publiarket for the Shares on such date, the av
between the high and low price of the Shares asrt@gp on such date on the Composite Tape of theipa
national securities exchange on which such Shaeskséed or admitted to trading, or, if the Shaaes not listed ¢
admitted on any national securities exchange, titlenaetic mean of the per Share closing bid pricd per Shai
closing asked price on such date as quoted on #tieril Association of Securities Dealers Automafaatatior
System (or such market in which such prices arelagly quoted)(the “NASDAQ")or, if no sale of Shares sk
have been reported on the Composite Tape of amgnahisecurities exchange or quoted on the NASDAGuct
date, then the immediately preceding date on whialks of the Shares have been so reported or gabsdidbe
used, and (ii) if there should not be a public reaifor the Shares on such date, the Fair Marketi®/ahall be tt
value established by the Committee in good faith.

(o) Full Value Awards: Awards of Shares under the Plan (including arturkigrants of restricted stock or phan
stock) that are not awards of Options, Stock Apiptem Rights or other similar awards.

(p) 1SO: An Option that is also an incentive stock optipanted pursuant to Section 6(d) of the Plan.
(q) Option: A stock option granted pursuant to Section éhefPlan.
(r) Option Price The purchase price per Share of an Option, asmé@ied pursuant to Section 6(a) of the Plan.

(s) Other StockBased Awards Awards granted pursuant to Section 8 of the Plan.

(t) Participant An employee or director who is selected by thenButtee to participate in the Plan.

(u) PerformanceBased Awards Certain Other Stock-Based Awards granted purstea8ection 8(b) of the Plan.




(v) Person A “person”,as such term is used for purposes of Section 18(#%(d) of the Act (or any successor sec
thereto), including any Affiliate or Associate dietCompany.

(w) Plan: The Ingersoll-Rand Company Limited Incentive &t&tan of 2007.
(x) Shares Class A common shares of the Company.

(y) Stock Appreciation RightA stock appreciation right granted pursuant toti®a 7 of the Plan.

(z) Subsidiary: A subsidiary corporation, as defined in Secti@d@) of the Code (or any successor section thgreto

(aa) Voting Securities The outstanding securities entitled to vote galhem election of directors.

3. Shares Subject to the Plan

Subject to Section 9, the total number of Sharesiwimay be issued under the Plan is 14,000,00Gtethaximum numbe
of Shares for which 1ISOs may be granted is 20%efdtal number of Shares which may be issued uhédpPlan. Of the total available
Shares which may be issued under the Plan, not thane25% shall be in the form of Full Value Awartdike Shares may consist, in whole
in part, of unissued Shares or treasury SharesisBhance of Shares upon the exercise of an Awardamnsideration of the cancellation or
termination of an Award shall reduce the total nemif Shares available under the Plan, as appéc&8lares which are subject to Awards
that terminate or lapse without the payment of aration may be granted again under the Plan.
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4, Administration

The Plan shall be administered by the Committeéclwvimay delegate its duties and powers in wholia part to any
subcommittee thereof consisting solely of at Iéastindividuals who are intended to qualify as “NBmployee Directors” within the
meaning of Rule 16b-3 under the Act (or any suamesde thereto), “independent directors” withiretitmeaning of The New York Stock
Exchange’s listed company rules and “outside dims&twithin the meaning of Section 162(m) of thedédor any successor section thereto).
Additionally, the Committee may delegate the aditiido grant Awards under the Plan to any emplayegroup of employees of the
Company or an Affiliate; providedhowever, that such delegation and grants are consistehtapiplicable law and guidelines established by
the Committee from time to time. Awards may, in tligcretion of the Committee, be made under thae Plassumption of, or in substitution
for, outstanding awards previously granted by amamy acquired by the Company or with which the Canypand/or any of its Affiliates
combines. The number of Shares underlying suchtisuiesawards shall be counted against the aggeeganber of Shares available for
Awards under the Plan. The Committee is authoriaédterpret the Plan, to establish, amend andridsmy rules and regulations relating to
the Plan, and to make any other determinationsittdaems necessary or desirable for the admitiistraf the Plan. The Committee may
correct any defect or supply any omission or regerany inconsistency in the Plan in the mannertarttie extent the Committee deems
necessary or desirable. Any decision of the Conemiitt the interpretation and administration of Btten, as described herein, shall lie within
its sole and absolute discretion and shall be fic@iclusive and binding on all parties concernedyding, but not limited to, Participants
and their beneficiaries or successors). The Coraenghall have the full power and authority to dihlthe terms and conditions of any
Award consistent with the provisions of the Plad emwaive any such terms and conditions at ang {imcluding, without limitation,
accelerating or waiving any vesting conditions)e T@ommittee shall require payment of any amoumigiy determine to be necessary for
federal, state, local or other taxes as a resuli@gxercise, grant or vesting of an Award. Then@ittee shall not be required to issue any
Award under the Plan until such obligations desdiim the previous sentence have been satisfitdlirin no event shall the Committee
cancel any outstanding Option or Stock AppreciaRaght for the purpose of reissuing such Optiostck Appreciation Right to the
Participant at a lower exercise price nor shallGoenmittee reduce the exercise price of an outstgrdption or Stock Appreciation Right.

5. Limitations

No Award may be granted under the Plan after théhtanniversary of the Effective Date, but Awardsretofore granted
may extend beyond that date.

6. Termsand Conditions of Options

Options granted under the Plan shall be, as datedy the Committee, non-qualified or incentivecktoptions for United
States federal income tax purposes, as evidenc#tehglated Award letters, and shall be subjetitédforegoing and the following terms and
conditions and to such other terms and conditinosjnconsistent therewith, as the Committee shetitrmine:
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(a) Option Price. The Option Price per Share shall be determineth®yCommittee, but shall not be less than 100
the Fair Market Value of a Share on the date amo@i$ granted (other than as described in Seetjon

(b) Exercisability. Options granted under the Plan shall be exeregsatisuch time and upon such terms and cond
as may be determined by the Committee, but in mmteshall an Option be exercisable more than tansyafter th
date it is granted.

(c) Exercise of OptionsExcept as otherwise provided in the Plan or ilesard letter, an Option may be exercisec
all, or from time to time any part, of the Shares Which it is then exercisable. For purposes dftia 6 of ths
Plan, the exercise date of an Option shall beater bf the date a notice of exercise is receiwethb Company ¢
its designee or administrative agent in the form mranner satisfactory to the Company and, if apple, the dal
payment is received by the Company or its desigmreadministrative agent in accordance with theofwihg
sentence. The purchase price for the Shares asithwan Option is exercised shall be paid to thenfany a
designated by the Committee, pursuant to one oerbthe following methods: (i) in cash or its edléent (e.g
by personal check) or (ii) if there is a public ketrfor the Shares underlying the Options at simk,tthrough th
delivery of irrevocable instructions to a brokers&ll Shares obtained upon the exercise of theo®ptind to delive
promptly to the Company an amount out of the prdsesf such sale equal to the aggregate Option Ruicthe
Shares being purchased.

(d) 1SOs. The Committee may grant Options under the Plahale intended to be 1SOs. Such ISOs shall comujth
the requirements of Section 422 of the Code (or sugcessor section thereto). No ISO may be gratateshy
Participant who at the time of such grant, ownsentian ten percent of the total combined voting growof al
classes of stock of the Company or of any Subsidiatless (i) the Option Price for such I1SO iseatstt 110% of tt
Fair Market Value of a Share on the date the IS@ramted and (ii) the date on which such I1SO teateis is a da
not later than the day preceding the fifth anniagreof the date on which the 1SO is granted. AngtiBiaant whc
disposes of Shares acquired upon the exercise [B@reither (A) within two years after the dategoént of suc
ISO or (B) within one year after the transfer otlsiShares to the Participant, shall notify the Canypof suc
disposition and of the amount realized upon suspatition. All Options granted under the Plan aterided to k
nonqualified stock options, unless the applicableard letter expressly states that the Option ieridéd to be ¢
ISO. If an Option is intended to be an ISO, anfwifany reason such Option (or portion thereof)lsiat qualify a:
an ISO, then, to the extent of such nonqualifiegtisuch Option (or portion thereof) shall be regdrds
nonqualified stock option granted under the Plaayidedthat such Option (or portion thereof) otherwise ptiez
with the Plans requirements relating to nonqualified stock amtidn no event shall any member of the Comm
the Company or any of its Affiliates (or their resfive employees, officers or directors) have aalility to any
Participant (or any other Person) due to the faibfran Option to qualify for any reason as an ISO.




(e) Rights with Respect to SharedNo Participant shall have any rights to divideodsother rights of a shareholi
with respect to Shares subject to an Option uhélPRarticipant has given written notice of exercéhe Optior
paid in full for such Shares and, if applicables katisfied any other conditions imposed by the @dtee pursual
to the Plan.

Terms and Conditions of Stock Appreciation Rights

(&) Grants. The Committee may grant (i) a Stock AppreciatiRight independent of an Option or (ii)a St
Appreciation Right in connection with an Option,aoportion thereof. A Stock Appreciation Right grethpursuat
to clause (ii) of the preceding sentence (A) maly tve granted at the time the related Option iswgd, (B) sha
cover the same number of Shares covered by an Ofitiosuch lesser number of Shares as the Comnmitss
determine) and (C) shall be subject to the sammasteand conditions as such Option except for sudlitiadal
limitations as are contemplated by this Sectioror7sfich additional limitations as may be includedan Awar
letter).

(b) Terms . The exercise price per Share of a Stock ApprietiaRight shall be an amount determined by
Committee but in no event shall such amount be tless the Fair Market Value of a Share on the tlaeStocl
Appreciation Right is granted (other than as désdiin Section 4); providechowever, that in the case of a Stc
Appreciation Right granted in conjunction with aptfon, or a portion thereof, the exercise price may be les
than the Option Price of the related Option. EatdtlS Appreciation Right granted independent of giiéh shal
entitle a Participant upon exercise to a numbesludres equal to (1) an amount that is (i) the exogéqA) the
opening price of the Shares (as reported on thepOeite Tape of the principal national securitieshenge o
which such shares are listed or admitted to trgdimgthe exercise date of one Share (the “Openiae’® ovel
(B) the exercise price per Share, multiplied bytlie number of Shares covered by the Stock Apatiea Right
divided by (2) the Opening Price. Each Stock Apjatéan Right granted in conjunction with an Optiamn,a portiol
thereof, shall entitle a Participant to surrendethe Company the unexercised Option, or any pottiereof, and
receive from the Company in exchange thereforerabau of Shares equal to (1) an amount that ihi@)etxcess 1
(A) the Opening Price over (B) the Option Price Saiare, multiplied by (ii) the number of Sharesered by th
Option, or portion thereof, which is surrenderagid®d by (2) the Opening Price. Payment shall laglenin Share
Stock Appreciation Rights may be exercised fronetim time upon actual receipt by the Company odésigne
or administrative agent of written notice of exsecin the form and manner satisfactory to the Campssating th
number of Shares with respect to which the StockrA@ation Right is being exercised. The date acaoo!
exercise is received by the Company shall be tleecise date. No fractional Shares will be issuedayment fao
Stock Appreciation Rights, but instead the numbe&tares will be rounded downward to the next wighare.




(©

Limitations . The Committee may impose, in its discretion, saohditions regarding the exercisability of St
Appreciation Rights as it may deem fit, but in nemt shall a Stock Appreciation Right be exercisahbre tha
ten years after the date it is granted.

8. Other Stock-Based Awards

(&) Generally. The Committee, in its sole discretion, may grantsell Awards of Shares (including (i) Awards

(b)

Shares in lieu of any incentive or variable compgios to which a Participant is entitled to frone tBompany or it
Subsidiaries and (ii) Awards of Shares grantedan-employee directors as all or a part of their regaior othe
fees for services), Awards of restricted SharesAamdrds that are valued in whole or in part by refeee to, or ai
otherwise based on the Fair Market Value of, Sh§t@ther Stock-Based Awards”). Such Other St@dse(
Awards shall be in such form, and dependent on swciditions, as the Committee shall determine,uiticlg
without limitation, the right to receive, or vesitivrespect to, one or more Shares (or the equivaiash value «
such Shares) upon the completion of a specifiembgeaf service, the occurrence of an event andierattainmer
of performance objectives. Other StadBksed Awards may be granted alone or in additioany other Awarc
granted under the Plan. Subject to the provisidrnth® Plan, the Committee shall determine to whavd wher
Other StockBased Awards will be made, the number of Shardsetawarded under (or otherwise related to)
Other StockBased Awards, and all other terms and conditionsuch Awards (including, without limitation, 1
vesting provisions thereof and provisions ensutirag all Shares so awarded and issued shall begdaltl and non-
assessable).

PerformanceBased Awards Notwithstanding anything to the contrary hereaiertain Other StocBased Award:
Options and Stock Appreciation Rights granted unidisr Section 8 may be granted in a manner whidghtendet
to be deductible by the Company under Section 152¢im the Code (or any successor section the
(“Performance-Based Awards”). A Participant’'s ParfanceBased Award shall be determined based or
attainment of written performance goals approvedhsy Committee for a performance period establighedhe
Committee (i) while the outcome for that performaperiod is substantially uncertain and (ii) no entiran 90 day
after the commencement of the performance periaghich the performance goal relates or, if less, ithimber ¢
days which is equal to 25 percent of the relevasrfgomance period. The performance goals, whichtrbe
objective, shall be based upon one or more of dhewing criteria: (i) consolidated earnings befaneafter taxe
(including earnings before interest, taxes, deptem and amortization); (ii) net income; (iii) apéing income; (iv
earnings per Share; (v) book value per Share;réf)rn on shareholdersquity; (vii) expense management; (\
return on invested capital; (ix) improvements ipita structure; (x) profitability of an identifidd business unit |
product; (xi) maintenance or improvement of praofihrgins or revenue; (xii) stock price; (xiii) matlshare; (xiv
revenues or sales; (xv) costs; (xvi) available déslv; (xvii) working capital; (xviii) return on aets; (xix) tote
shareholder return, (xx) productivity ratios, amai) economic value added. In addition, to the @egconsistel
with Section 162(m) of the Code (or any successatien thereto), the performance goals may be [k
without regard to extraordinary items. The maximammount of a Performandgased Award during a calendar y
to any Participant shall be: (x) with respect tof®fenanceBased Awards that are Options or Stock Appreci
Rights, 750,000 Shares and (y) with respect to dPmdnceBased Awards that are not Options or S
Appreciation Rights, $10,000,000 on the date of dherd. No Performand@ased Awards will be paid for
performance period until certification is made bg Committee that the criteria described in thistia 8(b) ha
been attained. The amount of the PerformeéBased Award actually paid to a given Participanyrba less the
(but not greater than) the amount determined byap@icable performance goal formula, at the dismneof the
Committee. The amount of the Performalased Award determined by the Committee for a perémce perio
shall be paid to the Participant at such time derdened by the Committee in its sole discretioterathe end ¢
such performance period; providechowever, that a Participant may, if and to the extent pgeth by the
Committee and consistent with the provisions oftisas 162(m) and 409A of the Code, elect to detgmpent of
Performance-Based Award.




9.

Adjustments Upon Certain Events

Notwithstanding any other provisions in the Plamhi contrary (except for Section 17), the follogvjprovisions shall apply

to all Awards granted under the Plan:

(&) Generally. In the event of any change in the outstandingré&hafter the Effective Date by reason of

reorganization, recapitalization, merger, consoitlg spineff, combination, combination or transaction
exchange of Shares or other corporate exchanganyuistribution to shareholders of Shares othan ttegula
cash dividends or any transaction similar to thedoing, the Committee in its sole discretion aritheut liability
to any person shall make such substitution or aaeist, if any, as it deems to be equitable (subije&ection 17
as to (i) the number or kind of Shares or otheustes issued or reserved for issuance pursuathaoPlan ¢
pursuant to outstanding Awards, (ii) the maximummbear of Shares for which Options or Stock Appréoit
Rights may be granted during a calendar year toRamticipant (iii) the maximum amount of a PerfonoaBase!
Award that may be granted during a calendar yeantoParticipant, (iv) the Option Price or exergsiee of an'
stock appreciation right and/or (v) any other affdcterms of such Awards. In the event of any ckaimgthe
outstanding Shares after the Effective Date byaeas any stock split (forward or reverse) or atgck dividend
all adjustments described in the preceding sentsha#t occur automatically in accordance with thgor of the
stock split or stock dividend, unless otherwiseetained by the Committee.




(b) Change in Contral T he provisions of this Section 9(b) shall apply lie tevent of a Change in Control, un
otherwise determined by the Committee in connectidth the grant of an Award as reflected in the leaple
Award letter.

(i) All outstanding Options and Stock AppreciatiBights shall become immediately vested and exdrigsa
(i) All Other Stock-Based Awards shall become inatiagely vested and payable; and

(iii) The performance period applicable to PerfontaBased Awards shall lapse and the performanals go
associated with such awards shall be deemed toliemme met at their target level.

Notwithstanding the foregoing, the Committee maybjsct to Section 17), in its sole discretion, slall not be
obligated to, (A) cancel such Awards for fair va(as determined in the sole discretion of the Cate) which, ir
the case of Options and Stock Appreciation Riggtig]l equal the excess, if any, of value of thesagration to be
paid in the Change in Control transaction to haddrthe same number of Shares subject to suclo®@ptir Stock
Appreciation Rights (or, if no consideration isg@ any such transaction, the Fair Market ValuthefShares
subject to such Options or Stock Appreciation Riyblver the aggregate exercise price of such Optiorstock
Appreciation Rights, (B) provide for the issuanéesubstitute awards that will substantially pregetive otherwise
applicable terms of any affected Awards previogghnted hereunder as determined by the Committiée $ole
discretion or (C) provide that for a period of @ast 15 days prior to the Change in Control, sugtio®s and Stock
Appreciation Rights shall be exercisable as tsladres subject thereto and that upon the occuraditbe Change
in Control, such Options and Stock AppreciationtRigshall terminate and be of no further force effelct.
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10. No Right to Employment or Awards

The granting of an Award under the Plan shall ingpos obligation on the Company or any Affiliatectintinue the
employment or service of a Participant and shallessen or affect the Company’s or Affiliate’shido terminate the employment or service
of such Participant. No Participant or other Persloall have any claim to be granted any Award,taede is no obligation for uniformity of
treatment of Participants, or holders or benefiefaof Awards. The terms and conditions of Awandd the Committee’s determinations and
interpretations with respect thereto need not bestime with respect to each Participant (whethaobsuch Participants are similarly
situated).

11 Successor s and Assigns

The Plan shall be binding on all successors andrassf the Company and a Participant, includinthaut limitation, the
estate of such Participant and the executor, adtradr or trustee of such estate, or any receréustee in bankruptcy or representative of
the Participant’s creditors.

12. Nontransfer ability of Awards

Unless otherwise determined by the Committee, aardwghall not be transferable or assignable byrdrécipant otherwis
than by will or by the laws of descent and disttit. An Award exercisable after the death of aiBi@ant may be exercised by the legatees,
personal representatives or distributees of thedijzant.

13. Amendments or Termination

The Board may amend, alter or discontinue the Rlahno amendment, alteration or discontinuaticadldke made,
(a) without the approval of the shareholders ofGlenpany, if such action would (except as is pregith Section 9 of the Plan), increase the
total number of Shares reserved for the purposésedPlan or change the maximum number of Sharestich Awards may be granted to
any Participant or (b) without the consent of aiPigiant, if such action would diminish any of thights of the Participant under any Award
theretofore granted to such Participant under tae;Provided however, that the Committee may amend the Plan in sucheraas it deerr
necessary to permit the granting of Awards meatiegequirements of the Code or other applicabls @ncluding, without limitation, to
avoid adverse tax consequences to the CompanyRartiipants).

14. International Participants

With respect to Participants who reside or worlsmlé the United States of America and who are ared (vho are not
expected to be) “covered employees” within the nreaof Section 162(m) of the Code, the Committeg nraits sole discretion, amend the
terms of the Plan or Awards with respect to sudttiéfpants in order to conform such terms with tegquirements of local law or to obtain
more favorable tax or other treatment for a Paodint, the Company or an Affiliate.
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15. Choice of Law

The Plan shall be governed by and construed inrdaoce with the laws of the State of New Jersefiauit regard to
conflicts of laws.

16. Effectiveness of the Plan
The Plan shall be effective as of the Effectivee)atbject to the approval of the shareholderb@fXompany.
17. Section 409A

Notwithstanding other provisions of the Plan or @&wyard letter thereunder, no Award shall be grantesderred,
accelerated, extended, paid out or modified urtderRlan in a manner that would result in the inijes of an additional tax under Section
409A of the Code upon a Participant. In the evieat it is reasonably determined by the Committeg, ths a result of Section 409A of the
Code, payments in respect of any Award under tha Rlay not be made at the time contemplated btethes of the Plan or the relevant
Award letter, as the case may be, without causiedParticipant holding such Award to be subjedti@tion under Section 409A of the Ca
the Company will make such payment on the first tih@y would not result in the Participant incurrengy tax liability under Section 409A of
the Code.

Without limiting the generality of the foregoing, the extent applicable, notwithstanding anythiagein to the contrary, tt
Plan and Awards issued hereunder shall be integbiataccordance with Section 409A of the Codelepartment of Treasury regulations
and other interpretative guidance issued thereymtiguding without limitation any such regulatioosother guidance that may be issued
after the Effective Date. Notwithstanding any psien of the Plan to the contrary, in the event thatCommittee determines that any
amounts payable hereunder will be taxable to dadfzant under Section 409A of the Code and rel&edartment of Treasury guidance prior
to payment to such Participant of such amountCibpany may (a) adopt such amendments to the RthAwards and appropriate policies
and procedures, including amendments and policigssretroactive effect, that the Committee detesinecessary or appropriate to preserve
the intended tax treatment of the benefits providgthe Plan and Awards hereunder and/or (b) takhk sther actions as the Committee
determines necessary or appropriate to avoid tpesition of an additional tax under Section 409Ahaf Code.
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